Jamhuri ya Muungano wa Tanzania
United Republic of Tanzania
Pharmacy Council
Exchequer Receipt
Stakabadhi ya Malipo ya Serikali

Receipt No : 925197348808108

Received from : KIAN PI;lARMACY

Amount 3 100,006.00

Amount in Words : One Hundred Thousand TZS And Zero Cent(s) Only

Outstanding Balance :0.00

In respect of Item Description(s) Item Amount
. 142202540104 - Application for 100,000.00

change of name/ ownership -
ALTERATION OF OWNERSHIP

Total Billed Amount : 100,000.00 (TZS)

Bill Reference : 16214197250227380354

Payment Control Number : 997620379902

Payment Date :2025-07-16 14:16:04
Issued by : Zena Mango
Date Issued : 2025-07-16 14:29:30

Signature d fol

Government Payment Gateway © 2017 All Rights Reserved (GePG)



APPLlCAT|0N FOR ALTERATlON
(Under Section 35 5 (1) of Pharmacy Act, 2011)

Registrar,
Pharmacy council,
p.O. Box 1277,
Dodoma.

APPLICATION FOR CHANGE OF:
1. PREMISES LOCATION Cj

5 BUSINESS NAME 1
3. BUSINESS OWNERSHIP o 1

SECTION A: APPLICANT CURRENT INFORMATION: ,
NAME OF PREMISES: ... (AT BACMACY, oo PN D Do 2o

TYPE OF BUSINESS: Retail Pharmacy @ Wholesale Pharmacy D Warehouse D

PHYSICAL ADDRESS:

PIOt NO. coverrremmrmemssrs s Street: TO&OWard MMYWA
District/Municipal... WNBW\ ........Region: . W W
POSTAL ADDRESS ?O QOK 3\“’]&’3 Contact No. . 0‘?% ﬁUg 21’)5,
E-mail: ... Z"‘(’MN“’%M@Y\’N, LOIN | oo
OWNERSHIP:
Directors (Names): 1. Cﬂ&&pﬁ‘l’@ L Cm”"ﬂ-ﬁ“&luahﬂcatlon ....... WNEQ‘ ....................

> S _. Qualification: .

Bl e el = o 8 s s S QUANIfICALION: ... orewerereeesrem e

SUPERINTENDANT INFORMATION:

.1 B0 'Bumfpm OOl TR ...
Residential Address: MWNQ)N W .Tel: O‘?’g?&%BEmall nmawq\‘[’@ QL‘W - Cerm
Contract commencement date: . ‘9‘?’,36 "‘Zm?g .... Cessation date....@./. ("2‘0"?

SECTION B: PROPOSED CHANGES:

NAME OF THE NEW PREMISES: .. MA"J WQCY

TVPE OF BUSINESS: Retail Pharmacy @Wholesale Pharmacy D Warehouse D

PHYSICAL ADDRESS:
Plot No. . .Street... T% ...Ward...
DlstnctIMunlc:lpal P’(\NW@N Regl W & IW

POSTALADDRESS f)O Box . 3‘%95 CONTACT No. . @%i 90t 309
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PCF.14
NEW OWNERSHIP: (IF DIFFERENT FROM PREVIOUS ONE)

Directors (Names):

1M5WWL£TA7"SLH‘X Qualification: CEO ......................................
2. MLQWJWQuahﬂcatlon

. TR S S T Quialification:

SUPERINTENDANT INFORMATION: (IF DIFFERENT FROM PREVIOUS ONE)
Full Name: PIN .........................................
Residential Address: Tel s semenmnn S EETTVAIL coomcni g8 w5 o i S

Contract commencement date: ..o Cessation date .........cccoovvemeeeesee

SECTION C: REASON(S) FOR PARTICULAR ALTERATION

SECTION D: APPLICANT INFORMATION )
Name of Applicant: 21 VOCW*\/\/HWTED

(Contact/email if different from the above) ) ] . j
Address: Uﬁu{%ﬂ){ﬂ@z"] Tel: dpl;,ﬁt)@(o@l' ...E-mail: ... M 27@5"&‘”%
: Date,{[OQ'/QD"z,f

Signature of Applicant.........}
SECTION E: APPLICANT DECLARATION

| hereby declare to the best of my sanity that the information provided is valid and there are
mutual agreements of terms betwe arties. / (
Signature of Applicant...... @“‘Z Date rEO% OQD‘QK

SECTION F: REQUIRED ATTACHMENT

Please attach the following documents depending on your proposed changes:
_ TAX CLEARANCE CERTIFICATE

. Copy of lease agreement or title deed

_ Memorandum of Understanding

. Certificate of registration from BRELA

. Copy of Director(s) ID

o o A WO DN~

. Original Premises Registration Certificate (For Alteration No. 1 or 2)
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THE COMPANIES ACT 2002
(CAP. 212)

COMPANY LIMITED BY SHARES

Memorandum
and

Articles of Association

of

ZIVOC COMPANY LIMITED.

Incorporated this .....4 O ........ day O ifee Wil ...... 2025

S

Drawn by:
Deogratius Sawere,

P.0.Box 5836,

Dar es Salaam.
Advocate

01 Page
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THE COMPANIES ACT 2002
(CAP. 212)

COMPANY LIMITED BY SHARES

Memorandum of Association

of
ZIVOC COMPANY LIMITED

The name of the Company is ZIVOC COMPANY LIMITED.

The registered office of the Company will be situated in the Mainland
Tanzania.

The objects for which the company is established are: -

31

3.2

33

34

3.5

3.6

3.7

3.8

To manufacture, process, and package a wide range of
pharmaceutical products including tablets, capsules, syrups,
ointments, and injectables, to produce medicinal chemicals and
botanical extracts used in the treatment and prevention of diseases.

To establish a research and development (R&D) wing focused on
improving existing formulations and innovating new therapies, to
ensure all pharmaceutical operations comply with regulatory
standards of the Tanzania Medicines and Medical Devices Authority
(TMDA) and international best practices.

To engage in the formulation and production of household and
personal care items including bar soaps, liquid detergents,
disinfectants, shampoos, perfumes, and lotions, to research and
develop natural and organic cosmetic products that meet the
evolving consumer demands.

To implement sustainable and environmentally friendly production
practices, including biodegradable packaging and cruelty-free testing,
to create product lines tailored for different markets, including budget
mid-range, and premium segments.

7

To source, store, and distribute food products (both dry and
perishable), beverages (alcoholic and non-alcoholic), and tobacco
products to retail outlets, institutions, and corporate clients, to build
strong supplier networks locally and internationally to ensure
consistency and quality of wholesale goods.

To operate warehouses and logistics systems for efficient bulk
handling and regional distribution, to participate in tenders,
government procurement, and large-scale institutional supply
contracts.

To open and operate retail pharmacies, cosmetic stores, and medical
supply shops in urban and rural areas, to ensure availability of
prescription drugs, over-the-counter medicines, diagnostic tools, and
personal care products to the general public.

To employ trained pharmacists and staff who provide customer
education and guidance, to incorporate digital and e-commerce
platforms for online retail, including delivery services for medical and

Page



3

3.9

3.10

3.1

3.12

3.13

3.14

3.15

3.16

3.17

3.18

3.18

3.20

3.21

3.22

cosmetic products.

To operate market stalls and mobile sales units for the retail of
packaged and ready-to-consume food items, beverages, and tobacco
products, to promote street-level retailing and outreach to
underserved or remote communities where formal retail is limited.

To support women and youth entrepreneurship through franchise or
agent-based market stall models, to develop attractive, hygienic, and
affordable retail packaging suited for market-based sales.

To establish and operate clinics offering general and specialized
medical consultations, laboratory testing, and outpatient procedures,
to provide dental services including diagnostics, preventive care,
surgery, and cosmetic dentistry.

To employ licensed medical professionals and maintain high clinical
standards in line with Ministry of Health guidelines, to conduct
community-based mobile health services for awareness, screening,
and minor treatments.

To offer physiotherapy, mental health counseling, nutritional advisory,
and rehabilitation services, to manage wellness centers, gyms, and
preventive healthcare programs aimed at improving overall public
health.

To develop corporate health packages for companies, NGOs, and
institutions, to engage in public-private partnerships that support
national health goals and access to care.

To design, build, and operate private hospitals equipped with
inpatient wards, operating theatres, intensive care units (ICUs), and
maternity wings, to deliver emergency services, surgical procedures,
specialist clinics (e.g., cardiology, pediatrics), and diagnostic imaging
services (e.g., X-ray, CT, MRI).

To run accredited training and internship programs for medical
professionals in collaboration with health institutions, to maintain high
standards of hygiene, technology, and patient safety in all hospital
operations.

To offer a range of auxiliary health-related and personal services such
as massage therapy, beauty and spa treatments, hygiene services,
and wellness coaching.

To innovate on-demand home service solutions for clients seeking
medical check-ups, elderly care, or therapy at home, to conduct
training workshops and community outreach on personal hygiene,
health, and wellness.

To offer bespoke health and wellness consulting services for
individuals, families, and organizations.

To do all such things as are incidental, necessary, or conducive to the
attainment of the above objectives, including the acquisition of
permits, End-User Certification, establishment of subsidiaries, and

employment or engagement of personnel, consultants or strategic
partners.

"_l'o gr_\ter into partnerships, joint ventures, or associations with other
|nd|y|duals, firms, or companies carrying on or about to carry on any
business capable of being conducted so as to benefit the Company.

Tp borrow or raise money in such manner as the Company shall think
fit, and in particular by the issue of debentures, debenture stock,

Page
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bonds, or other instruments, and to secure repayment by mortgage,
charge, or lien upon the whole or any part of the Company’s assets.

323 To open and operate bank accounts in any currency and to draw,
accept, endorse, discount, negotiate, and issue promissory notes, bills
of exchange, bills of lading, and other negotiable or transferable
instruments.

324 To hire, train, and employ personnel necessary for carrying out the
objectives of the Company and to manage human resources,
including staff development and welfare.

325 Toinvest and deal with the money of the Company in such manner
as may be deemed appropriate, and to manage, develop, sell, or
otherwise dispose of the investments or assets of the Company.

326 To promote or form any company for the purpose of acquiring all or
any of the property or liabilities of this Company or of undertaking any
business or operations that may directly or indirectly benefit this
Company.

327 To do all such other lawful things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

328 To amalgamate with any other company, whose objects are or
include objects similar to those of the company;

329 To do all such acts and things as are incidental or conducive to the
attainment of the above objects. Itis hereby declared that the word
"company" except where used in reference to the company shall be
deemed to include any partnership, or other body of persons
whether incorporated and whether not existing or hereinafter to be
formed;

330 It is furthermore expressly declared that the intention is that the
objects set forth in each of the foregoing paragraphs of this clause
shall be construed in the most liberal way and shall in no way be
limited or restricted by reference to any other paragraph or by any
inference drawn from the terms of any other paragraph;

The liability of the members is limited.

The initial Authorised Share Capital of the company is TZS 800,000,000/=
divided into 1000 ordinary shares of TZS 800,000/= each and the company
shall have the power to divide the original or any increased capital into
several classes, and to attach thereto any preferential, deferred, qualified
or other special rights privileges, restrictions or conditions, and so that unless
the conditions of issues shall otherwise expressly declare every issue of shares,
whether preference or otherwise, or any such rights, privileges or conditions

shall not be altered or modified except in accordance with the Articles or
Association registered herewith.

| Page



We, the several persons whose names, addresses and descriptions are subscribed,
are desirous of being formed into a company in pursuance of this Memorandum
of Association and we respectively agree to take the numbers or shares in the
capital of the company set opposite our respective names.

Dar es Salaam.

Names, Addresses and No. of Shares | Signature(s)/Seal(s)
Description of Subscribers Taken of the Subscribers
CHRISTOPHER LUCAS STANSLAUS,
P.0.Box 31693, 700

JAMES LUCAS STANSLAUS,
P.0.Box 31693, 1
Dar es Salaam .

DATED this 9" day of June, 2025 Witness to

the above signatures:

BEFORE ME: }K;

\AY,

Signature ¢l N 7
Postal address : Dar es Salaam
Qualification : AD\.IQQAIE,_QQMMI.S.S.I.QN.ER.EQ.R.QARIHS.. _____

5 | Page
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THE COMPANIES ACT 2002
(CAP. 212)

PRIVATE COMPANY LIMITED BY SHARES

Articles of Association
of
ZIVOC COMPANY LIMITED

The regulations in Table "A" in the First Schedule to the Table "A" Not to
Companies Act (Cap. 212) shall not apply to the Apply

Company.

In these presents, if not inconsistent with the subject or
context, the words standing in the first column of the
table next hereinafter contained shall bear the
meanings set opposite to them respectively in the
second column thereof.

WORDS MEANINGS
Company means ZIVOC COMPANY LIMITED.
The Act The Companies Act 2002 (Cap 212),

and every other enactment for the
time being in force concerning
companies and  affecting the
Company.

These presents These Articles of Association, as now
framed, or as from time to time
altered by Special Resolution.

Office The Registered Office of the
Company.

Seal The Common Seal of the Company.

Month Calendar month.

Year Calendar year.

Writing Unless the contrary intention
appears, "writing" shall be
construed as including references
to printing, lithography,

photography, and other modes of
representing or reproducing words
in a visible form.

Dividend Dividend and/or bonus.

The expressions "Debenture” and "Debenture holder"

Page



shall include "Debenture Stock™ and "Debenture
Stockholder”, and the expression "Secretary” shall
include a temporary or assistant Secretary and any
person appointed by the Directors to perform any of
the duties of the Secretary.

Save as aforesaid any words or expressions defined in
the Ordinance shall, if not inconsistent with the subject
or context, bear the same meaning in these presents.

The marginal notes are inserted for convenience only
and shall not affect the construction of these presents,

Words importing the singular number only shall include
the plural and the converse shall also apply.

Words importing males shall include females.

3.The Company is a private company and accordingly: - Private Company

(@)  The right to transfer shares is restricted in
manner hereinafter prescribed.

(b)  The members of the company (exclusive of
persons who are in the employment of the
Company) is limited to fifty, PROVIDED THAT,
where two or more persons hold one or more
shares in the Company jointly, they shall, for the
purpose of this Article, be treated as a single
member;

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

(d) The Company shall not have power to issue share
warrants to bearer.

SHARE CAPITAL

4, The Share Capital of the Company at the date of Share Capital
registration of these Articles is TZS 800,000,000/ =
divided into 1000 ordinary shares of TZS 800,000/ = each.

LOANS BY THE COMPANY

5. No part of the funds of the Company shall be
employed in the purchase of or in loans upon the
security of the Company's shares. The Company shall Company's own
not, except as authorized by the Ordinance, give any shares not to be
financial assistance for the purpose of or in Purchased
connection with any purchase of share in the
Company.

| Page
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RIGHTS OF SHARE HOLDERS

Without prejudice to any special rights previously
conferred on the holders of any shares or class of
shares already issued (which special rights shall not
be modified or abrogated except with such
consent or sanction as is provided by the next in
accordance with the following Article) any share in
the Company (whether forming part of the original
capital or not) may be issued with such preferred,
deferred or other special rights, or such restrictions,
whether in regard to dividend, return of capital,
voting or otherwise, as the Company may from
time to time by ordinary resolution determine, and
subject to the provisions of the Ordinance the
Company may issue Preference Shares which are,
or which at the option of the Company are to be,
liable to be redeemed.

MODIFICATION OF RIGHTS

Whenever the capital of the Company is divided
into different classes of shares, the special rights
attached to any class may, subject to the
provisions of the Ordinance, be modified or
abrogated, either with the consent in writing of the
holders of three-fourths of the issued shares of the
class, or with the sanction of a special Resolution
passed at a separate General

Meeting of such holders (but not otherwise), and
may be so modified or abrogated either whiist the
Company is a going concern or during or in
contemplation of a winding up. To every such
separate General Meeting all the provisions of
these presents relating to General Meetings of the
Company or to the proceedings thereat, shall
mutatis mutandis, apply, except that the necessary
quorum shall be two persons at least holding or
representing by proxy one-half in nominal amount
of the issued shares of the class (but so that if at
any adjourned meeting of such holders a quorum
as above defined is not present, those Members
who are present shall be a quorum), and that the
holders of shares of the class shall, on a poll, have
one vote in respect of every shares of the class held
by them respectively.

SHARES

Subject to the provisions of Article 38, unissued
shares shall be at the disposal of the Directors, and
they may allot, grant options over, or otherwise
dispose of them to such persons, at such times, and
on such terms as they think proper, but so that no
shares shall be issued at a discount, except in
accordance with the Ordinance.



10.

11,

12

Page

In addition to all other powers of paying
commissions, the Company (or the Directors on
behalf of the Company) may exercise the
powers of paying commissions conferred by the
Ordinance, provided that the rate per cent, or
the amount of the commission paid or agreed to
be paid, shall be disclosed in the manner
required by the Act and the rate of the
commission shall not exceed the rate of ten per
cent (10%) of the price at which the shares in
respect of which the commission is paid are
issued or an amount equivalent thereto. The
Company (or the Directors on behalf of the
Company) may also on any issue of shares pay
such brokerage as may be lawful.

Shares may be held in the Company in trust for a
beneficial owner, upon such terms and
conditions as to dividends voting rights and any
other rights as shall be agreed upon between
the registered holder/trustee and the beneficial
owner.

CERTIFICATES

Every person whose name is entered as a
Member in the Register of Members shall be
entitled without payment to receive within two
months after allotment or lodgement of transfer
(or within such other period as the conditions of
issue shall provide) one certificate for all his
shares of any one class or several certificates
each for one or more of his shares upon
payment of such sum, as the Directors shall from
time to time determine. Every certificate shall be
issued under the Seal. The certificate shall
specify the shares or securities to which it relates
and the amount paid up thereon. Provided that
the Company shall not be bound to register
more than three persons as the joint holders of
any shares (except in the case of executors of
trustees of a deceased Member), and, in case
of a share or shares held jointly by several
persons, the Company shall not be bound to
issue more than one certificate therefore, and
delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to
all such holders.

If a share certificate be worn out, defaced, lost
or destroyed, it may be renewed on payment of
such fee (if any) and on such terms (if any) as to
evidence, indemnity and the payment of out-of
pocket expenses of the Company for
investigating evidence, as the Directors think fit.

LIEN

Power to pay
commission
and brokerage

Trustee shares

Issue of
Certificates

Renewal of
Certificates
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18,

14,

15

Page

The Company shall have a first and paramount
lien on every shares for all moneys (whether
presently payable or not) called or payable at a
fixed time in respect of such share; and the
Company shall also have a first and paramount
lien and charge on all shares (including fully paid
shares) standing registered in the name of each
Member (whether solely or jointly with others) for
all the debts and liabilities of such Member or his
estate to the Company and that whether the
same shall have been incurred before or after
notice to the Company of any equitable or
other interest in any person other than such
Member, and whether the period for the
payment or discharge or the same shall have
actually arrived or not and notwithstanding that
the same are joint debts or liabilities of such
Member or his estate and any other person,
whether a Member of the Company or not. The
Company's lien (if any) on a share shall extend
to all dividends payable thereon but the
Directors may at any time declare any share to
be exempt wholly or partially from the provisions
of this Article.

The Company may sell, in such manner as the
Directors think fit, any share on which the
Company has a lien, but no sale shall be made
unless a sum in respect of which the lien exists is
presently payable, nor until the expiration of
fourteen days after a notice in writing, stating
and demanding payment of the sum presently
payable, and giving notice of intention to sell in
default, shall have been given to the holder for
the time being of the share or the person entitled
by reason of his death or bankruptcy to the
shares. For giving effect to any such sale, the
Directors may authorize some person to transfer
the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the
shares comprised in such transfer, and he shall
not be bound to see to the application of the
purchase money, nor shall his title to the shares
be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

The net proceeds of such sale after payment of
the costs of such sale shall be applied in or
towards payment or satisfaction of the debt or
liability in respect whereof the lien exists, so far as
the same is presently payable and any residue
shall (subject to a like lien for debts or liabilities
not presently payable as existed upon the shares
prior to the sale) be paid to the person entitled
to the shares at the time of the sale.

Company's
lien

Sale of shares
subject to lien

Application of
proceeds of
such sale
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16.

17

18

19.

20.

21,

Page

CALLS ON SHARES

The Directors may from time to time make calls
upon the Members in respect of any moneys
(whether on account of the amount of the
shares or by way of premium) unpaid on their
shares, provided that (except as otherwise fixed
by the conditions of application or allotment) no
call on any shares shall exceed one-fourth of the
nominal amount of the share or be payable at
less than fourteen days from

the last call, and each Member shall (subject to
receiving at least fourteen days' notice
specifying the time or times and place of
payment) pay to the Company at the time or
times and place so specified the amount called
on his shares. A call may be revoked or
postponed as the Directors may determine.

A call shall be deemed to have been made at
the time when the resolution of the Directors
authorizing the call was passed. A call may be
made payable by installment.

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

If a sum called in respect of a share is not paid
before or on the day appointed for payment
thereof, the person from whom the sum is due
shall pay interest on the sum from the day
appointed for payment thereof to the time of
actual payment at such rate not exceeding Ten
per cent (10%) per annum, as the Directors may
determine, but the Directors shall be at liberty to
waive payment of such interest wholly or in part.

Any sum which by the terms of issue of a share
becomes payable upon allotment or at any
fixed date, whether on account of the amount
of the shares or by way of premium, shall for all
the purposes of these presents be deemed to be
a call duly made and payable on the date on
which by the terms of issue the same becomes
payable, and in case of non-payment all the
relevant provisions of these presents as to
payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become
payable by virtue of a call duly made and
notified.

The Directors may from time to time make
arrangements on the issue of shares for a
difference between the holders of such shares in
the amount of calls to be paid and in the times

Calls

Time when
made

Liability of joint
holders

Interest on
calls

Sums due on
allotment to be
treated as calls

Power to
differentiate
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22,

28,

24,

25,

| Page

of payment.

The Directors may, if they think fit, receive from
any Member willing to advance the same, all or
any part of the moneys unpaid upon the shares
held by him beyond the sums actually called up
thereon as a payment in advance of calls and
such payment in advance of calls shall
extinguish, so far as the same shall extend, the
liability upon the shares in respect of which it is
advanced, and upon the moneys so received,
or so much thereof as from time to time exceeds
the amount of the calls then made upon the
shares in respect of which it has been received
the Company may pay interest at such rate as
the Member paying such sum and the Directors
agree upon.

TRANSFER OF SHARES

(a) Subject to the restrictions of these
presents, all transfers of shares may be
effected by transfer in writing in the usual
common form or in any other form in
writing under hand approved by the
Directors.

(b) The instrument of transfer of a share shall
be in writing and shall be signed by or on
behalf of the transferor and transferee,
and the transferor shall be deemed to
remain the holder of the share until the
name of the transferee is entered in the
Register of Members in respect thereof,
provided that the Directors may dispense
with the execution of the instrument of
transfer by the transferee in any case in
which they think fit in their discretion so to
do.

The Director may, subject to compliance with
the requirements of the Act as to advertisement,
suspend the registration of transfers at such time
and for such periods as they may from time to
time determine, but so that such registration shall
not be suspended for more than Thirty days in
any year.

All instruments of transfer, which shall be
registered, shall be retained by the Company
but any instrument of transfer, which the
Directors may decline to register, shall on
demand be returned to the person depositing it
with the Company.

Payment of
calls in
advance

Form of transfer

Execution

Director's
refusal to
register, and
closing register

Custody of
instruments of
transfer
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26.

21.

28.

28,

Page

The Directors may decline to recognise any
instrument of transfer unless: -

(@) Such fee, as the Directors may from time
to time require, is paid to the Company in
respect thereof; and

(b)  The instrument of transfer is deposited at
the Office or such other place as the
Director may appoint, accompanied by
the certificate of the shares to which it
relates, and such other evidence as the
Directors may reasonably require to show
the right of the transferor to make the
transfer.

TRANSMISSION OF SHARES

In case of the death of a Member the survivors
or survivor where the deceased was a joint
holder, and the executors or administrators of
the deceased where he was a sole or only
surviving holder shall be the only persons
recognized by the Company as having any title
to his shares; but nothing herein contained shall
release the estate of a deceased holder
(whether sole or joint) from any liability in respect
of any share solely or jointly held by him.

Any person becoming entitled to a share in
consequence of the death or bankruptcy of a
Member may, upon such evidence as to his title
being produced as may from time to time be
required by the Directors, and subject as
hereinafter provided, either be registered himself
as holder of the share or elect to have some
person nominated by him registered as the
transferee thereof.

If the person so becoming entitled shall elect to
be registered himself, he shall deliver or send to
the Company a notice in writing signed by him
stating that he so elects. If he shall elect to have
his nominee registered, he shall testify his
election by executing to his nominee a transfer
of such share. All the limitations, restrictions and
provisions of these presents relating to the right
to transfer and the registration of transfer of
shares shall be applicable to any such notice or
transfer as aforesaid as if the death or
bankruptcy of the Member had not occurred
and the notice or transfer were a transfer
executed by such Member.

A person becoming entitled to a share in
consequence of the death or bankruptcy of a
Member shall be entitled to receive and may
give a discharge for all dividends and other

Transmission
on death

Registration of
Execution and
Trustees in
Bankruptcy

Notice of
Election to be
registered and
registration of
nominee

Right of
unregistered
executors and
trustee



14

30.

3.

52

23.

Page

moneys payable in respect of the shares, but he
shall not be entitled to receive notice of or to
attend or vote at meetings of the Company or,
save as aforesaid, to any of the rights or
privileges of a Member until he shall have
become a Member in respect of the share, and
should he fail either to transfer the share or to
elect to be registered as a Member in respect
thereof within sixty days of being required so to
do by the Directors, he shall in the case of shares
which are fully paid up be deemed to have
elected to be registered as a Member in respect
thereof, and may be registered accordingly.

FORFEITURE OF SHARES

If a Member fails to pay the whole or any part of
any call or instalment of a call on the day
appointed for payment thereof, the Directors
may, at any time thereafter during such time as
any part of such call or instalment remains
unpaid, serve a notice on him requiring payment
of so much of the call or instalment as is unpaid,
serve a notice on him requiring payment of so
much of the call or instalment as is unpaid,
together with any interest which may have
accrued and all expenses which may have
been incurred by the Company by reason of
such non-payment.

The notice shall name a further day (not being
less than seven days from the date of the notice)
on or before which and the place where the
payment required by the notice is to be made,
and shall state that in the event of non-payment
at or before the time and at the place
appointed the shares in respect of which the call
was made will be liable to be forfeited.

If the requirements of any such notice as
aforesaid are not complied with, any share in
respect of which such notice has been given
may at any time thereafter, before payment of
all calls and interest and expenses due in
respect thereof has been made, be forfeited by
a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in
respect of the forfeited shares and not actually
paid before forfeiture.

When any share has been forfeited in
accordance with these presents, notice of the
forfeiture shall forthwith be given to the holder of
the share, or the person entitled to the share by
transmission, as the case may be, and an entry
of such notice having been given and of the
forfeiture with the date thereof shall forthwith be
made in the Register of Members opposite to the
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entry of the shares; but no forfeiture shall be in
any manner invalidated by any accidental
omission or neglect to give such notice or to
make such entry as aforesaid.

A forfeited share shall become the property of
the Company and may be sold, re-allotted or
otherwise disposed of, either to the person who
was, before forfeiture, the holder thereof or
entitled thereto, or to any other person, upon
such terms and in such manner as the Directors
shall think fit, and at any time before a sale, re-
allotment or disposition, the forfeiture may be
cancelled on such terms as the Directors think fit.
The Directors may if necessary, authorise some
person to transfer a forfeited share to any such
other person as aforesaid.

A person whose shares have been forfeited shall
cease to be a Member in respect of the
forfeited shares, but shall, notwithstanding the
forfeiture, remain liable to pay to the Company
all moneys which, at the date of the forfeiture,
were payable by him to the Company in respect
of the shares, with interest thereon as shall be
determined by the Directors from the date of
forfeiture until payment, but the Directors may
waive payment of such interest either wholly or
in part and the Directors may enforce payment
without any allowance for the value of the
shares at the time of forfeiture.

A statutory declaration in writing that the
declarant is a Director or the Secretary of the
Company, and that a share has been duly
forfeited on the date stated in the declaration
shall be conclusive evidence of the facts therein
stated as against all persons claiming to be
entitled to the share, and such declaration and
the receipt of the Company for the
consideration (if any) given for the share on the
sale, re-allotment or disposal thereof together
with the certificate of proprietorship of the share
under seal delivered to a purchaser or allotted
thereof shall (subject to the execution of a
transfer if the same be required) constitute a
good title to the share, and the person to whom
the share is sold, re-allotted or disposed of, shall
be registered as the holder of the share and shall
not be bound to see to the application of the
purchase money (if any) nor shall his title to the
share be affected by any irregularity or invalidity
in the proceedings in reference to the forfeiture,
sale, re-allotment or disposal of the share.

INCREASE OF CAPITAL
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The Company may from time to time by
Ordinary Resolution increase its share capital by
such sum to be divided into shares of such
amount, as the resolution shall prescribe.

The Company may by Ordinary Resolution direct
that the new shares, or any of them shall be
offered in the first instance, either at par or at a
premium, to the then Members or to the holders
of any class of shares for the time being, 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 the
new shares.

All new shares shall be subject to the provisions
of these presents with reference to payment of
calls, lien, transfer, transmission, and forfeiture
and otherwise and, unless otherwise provided in
accordance with the powers contained in these
presents, shall be Ordinary Shares.

ALTERATIONS OF CAPITAL
The Company may by Ordinary Resolution: -

(@)  Consolidate and divide all or any of its
share capital into shares of larger amount
than its existing shares.

(b)  Cancel any shares, which, at the date of
the passing of the resolution, have not
been taken, or agreed to be taken by any
person, and diminish the amount of its
capital by the amount of the shares so
cancelled.

() Sub-divide its shares, or any of them, into
shares of smaller amount than is fixed by
the Memorandum of Association (subject,
nevertheless, to the provisions of the Act),
and so that the resolution whereby any
share is sub-divided may determine that,
as between the holders of the shares
resulting from such sub-division, one or
more of the shares may have any such
preferred or other special rights over, or
may have such deferred rights, or be
subject to any such restrictions as
compared with the others as the
Company has power to attach to
unissued or new shares.

And may by Special Resolution: -

(d) Reduce its capital or any capital
redemption reserve fund or any share
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premium account in any  manner
authorised by the Ordinance.

The Company may by Ordinary Resolution
convert any paid-up shares into stock, and
reconvert any stock into paid-up shares of any
denomination.

The holders of stock may transfer the same, or
any part thereof in the same manner, and
subject to the same regulations as and subject
to which the shares from which the stock arose
might previously to conversion have been
transferred, or as near thereto as circumstances
admit; and the Directors may from time to time
fix the minimum amount of stock transferable but
so that such minimum shall not exceed the
nominal amount of the shares from which the
stock arose.

The holders of stock shall, according to the
amount of stock held by them, have the same
rights, privileges and advantages as regards
dividends, voting at meetings of the Company
and other matters as if they held the shares from
which the stock arose, but no such privileges or
advantage (except participation in  the
dividends and profits of the Company and in the
assets on winding up) shall be conferred by an
amount of stock which would not, if existing in
shares, have conferred that privilege or
advantage.

Such of the regulations of the Company as are
applicable, to paid-up shares shall apply to
stock, and the words "share" and "shareholder"
therein shall include "stock" and "stockholder".

GENERAL MEETINGS

A General Meeting shall be held as the Annual
General Meeting once in every year, at such
time (within a period of not more than fifteen
months after the holding of the last preceding
Annual General Meeting) and place as may be
determined by the Directors. The General
Meetings referred to in this Article shall be called
"Annual General Meetings". All General
Meetings other than Annual General Meetings
shall be called "Extraordinary Meetings".

46. The Directors may call an Extraordinary Meeting

Page

whenever they think fit and shall, on requisition in
accordance with the Act, proceed to convene
an Extraordinary Meeting as required by the Act.
In the case of Extraordinary General Meeting
called in pursuance of a requisition, unless the
Directors, no business other than that stated in
the requisition, as the objects of the meeting
shall be transacted, shall have called such
meeting.
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NOTICE OF GENERAL MEETINGS

All meetings of Members shall be called by
twenty-one days' notice in writing at the least.
The notice shall be exclusive of the day on which
it is served or deemed to be served and
exclusive of the day for which it is given, and
shall specify the place, the day, and the hour of
meeting, and in case of special business, the
generai nature of such business (and in the case
of a meeting convened for passing a Special
Resolution, the intention to propose such
resolution as a Special Resolution), and shall be
given in manner hereinafter mentioned to such
persons as are, under the provisions herein
contained, entitled to receive notices from the
Company. With the consent in writing of all
Members entitled to receive notices from the
Company, a meeting may be convened by a
shorter notice and in such manner as such
Members may think fit.

The accidental omission to give notice to, or the
non-receipt of notice by, any Member, shall not
invalidate the proceedings at any General
Meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is
transacted at an Extraordinary Meeting, and
also all business that is transacted at an Annual
General Meeting, with the exception of
declaring  dividends, the reading and
consideration of the accounts and balance
sheet and the ordinary reports of the Directors
and documents required to be annexed to the
balance sheet, the election of directors and
appointment of Auditors and other officers in the
place of those retiring by rotation or otherwise,
the fixing of the remuneration of the Auditors
and the voting of remuneration or extra
remuneration to the Directors.

Any person entitled to be present and vote at a
meeting may submit any resolution or
amendment to the meeting, provided that at
least five and not more than fourteen clear days
before the day appointed for the meeting he
shall have served upon the Company a notice in
writing signed by him, containing the proposed
resolution or amendment and stating his
intention to submit the same.

Upon receipt of any such notice as in the last
proceeding Article mentioned, the Secretary
shall include in the notice of the meeting in any
case where the notice of intention is received
before the notice of the meeting is issued, and
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53.

shall in any other case issue as quickly as possible
to the Members notice that such resolution or
amendments will be proposed. Any resolution or
amendment of which such notice has not been
given shall in the case of a resolution and may in
the case of an amendment be ruled out of
order, and the ruling of the Chairman shall be
conclusive.

No business shall be transacted at any General
Meeting unless a quorum is present when the
meeting proceeds to business; save as herein
otherwise provided two members present in
person or by proxy shall be a quorum for all
purposes,

If within half an hour from the time appointed for
the meeting a quorum is not present, the
meeting, if convened on the requisition of
Members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the
next week at the same time and place or to
such other day and at such other time and
place as the Directors may determine, and if at
such adjourned meeting a quorum is not present
within fifteen minutes from the time appointed
for holding the meeting, the Members present in
person or by proxy shall be a quorum.

54. The Chairman of the Board of Directors if any shall

55.

56.

Page

preside as Chairman at every General Meeting
of the Company. If at any meeting the
Chairman is not present within fifteen minutes
after the time appointed for holding the
meeting, or be unwilling to act as Chairman, the
Members present shall choose some Director, or
if no Director be present, or if all the Directors
present decline to take the chair, they shall
choose some Member present to be Chairman.

The Chairman may with the consent of any
meeting at which a quorum is present (and shall
if so directed by the meeting), adjourn the
meeting from time to time and from place to
place, but no business shall be transacted at
any adjourned meeting except business which
might lawfully have been transacted at the
meeting from which the adjournment took
place. When a meeting is adjourned for
fourteen days or more, notice of the adjourned
meeting shall be given as in the case of an
original meeting. Save as aforesaid, it shall not
be necessary to give any notice of an
adjournment or of the business to be transacted
at an adjourned meeting.

At any General Meeting a resolution put to the
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vote of the meeting shall be decided on a show
of hands unless a poll is (before or on the
declaration of the result of the show of hands)
demanded by the Chairman or by at least two
Members present in person or by proxy and
entitled to vote, or by a Member or Members
entitled either by reason of their own holding or
as trustee shareholders or representatives or as
proxies, to cast one-tenth or more of the votes
which could be cast in respect of that resolution
if all persons entitled to vote thereon were
present at the meeting. Unless a poll is so
demanded, a declaration by the Chairman that
a resolution has been carried, or carried
unanimously, or by a particular majority, or lost,
or not carried, and an entry to that effect in the
minute book shall be conclusive evidence of the
fact without proof of the number or proportion of
the votes recorded in favour of or against such
resolution.

If any votes shall be counted which ought not to
have been counted, or might have been
rejected, the error shall not vitiate the resolution
unless the same be pointed out at the same
meeting, or at any adjournment thereof, and not
in that case unless it shall in the opinion of the
Chairman of the meeting be of sufficient
magnitude to vitiate the resolution.

If a poll is dully demanded, it shall be taken at
such time and in such manner (including the use
of ballot or voting papers or tickets) as the
Chairman may direct, and the result of a poll
shall be deemed to be the resolution of the
meeting at which the poll was demanded. The
Chairman may in the event of a poll, appoint
scrutineers and may adjourn the meeting to
some place and time fixed by him for the
purpose of declaring the result of the poll. The
demand for a poll may with the consent of the
Chairman of the meeting be withdrawn.

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

A poll demanded on the election of a Chairman
or on a question of adjournment shall be taken
forthwith. No notice need be given of a poll not
taken immediately.

The demand for a poll shall not prevent the
continuance of a meeting for the transaction of
any business other than the question on which
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the poll has been demanded.
VOTES OF MEMBERS

Subject to any special rights or restrictions as to
voting attached by or in accordance with these
presents to any class of shares, on a show of
hands every Member who is present in person
shall have one vote and on a poll every member
who is present in person or by proxy shall have
one vote for every share of which he is the
holder.

In the case of joint holders of 3 share, the vote of
the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders and for this
purpose seniority shall be determined by the
order in which the names stand in the Register of
Members.

A Member of unsound mind, or in respect of
whom an order has been made by any Court
having jurisdiction in lunacy, may vote, whether
on a show of hands or on 3 poll, by his
committee, curator bonis, or other person in the
nature of a committee or curator bonis
appointed by such Court, and such committee,
Curator bonis or other person may on a poll vote
by proxy, provided that such evidence as the
Directors may require of the authority of the
person claiming to vote shall have been
deposited at the Office not less than three days
before the time for holding the meeting.

No Member shall, unless the Directors otherwise
determine, be entitled to vote at a General
Meeting either personally or by proxy, or to
exercise any privilege as a Member unless all
calls or other sums presently payable by him in
respect of shares in the Company have been
paid.

No objection shall be raised to the qualifications
of any voter except at the meeting or adjourned
meeting at which the vote objected to is given
or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any
such objection made in due time shall be
referred to the Chairman of the meeting whose
decision shall be final and conclusive.

Votes may be given either personally or by
proxy. On a show of hands a Member (other
than a corporation) present only by proxy shall
have no vote, but a proxy for corporation may
vote on a show of hands. A proxy need not be
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a Member of the Company.

68 Any corporation which is a Member of the Voting of
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Company may, by resolution of its directors or
other governing body, authorise any person to
act as its representative at any meeting of the
Company or of any class of members of the
Company, and such representative shall be
entitled to exercise the same powers on behalf
of the corporation which he represent as if he
had been an individual shareholder, including
power, when personally present, to vote on a
show of hands.

The instrument appointing a proxy shall be in
writing under the hand of the appointor or of his
attorney duly authorised in writing, or if the
appointor is a corporation either under the
common seal or under the hand of an officer or
attorney so authorised.

The instrument appointing a proxy and the
power of attorney or other authority (if any)
under which it is signed, or a notarially certified
copy of such power or authority, shall be
deposited at the Office not less than twenty-four
hours before the time appointed for holding the
meeting or adjourned meeting, or in the case of
a poll not less than twenty-four hours before the
time appointed for the taking of the poll at
which the person named in the instrument
proposes to vote, and in default the instrument
of proxy shall not be treated as valid.

An instrument of proxy may be in the usual
common form or in such other form as the
Directors shall prescribe. The proxy shall be
deemed to include the right to demand, or join
in demanding, a poll, and shall (except and to
the extent to which the proxy is specially
directed to vote for or against any proposal)
include power generally to act at the meeting
for the Member giving the proxy. A proxy,
whether in the usual or common form or not
shall, unless the contrary is stated thereon, be
valid as well for any adjournment of the meeting
as for the meeting to which it relates, and need
not be witnessed.

A vote given in accordance with the terms of an
instrument  of proxy shall be valid,
notwithstanding the previous death or insanity of
the principal or revocation of the proxy, or of the
authority under which the proxy was executed,
or the transfer of the share in respect of which
the proxy is given, provided that no intimation in

corporation

Execution of
proxies

Deposit of
proxies

Form of proxies

Intervening
death or
insanity of
principal not to
revoke proxy



23

73.

74,

75,

76.

Page

writing of such death, insanity, revocation or
transfer shall have been received by the
Company at the Office before the
commencement of the meeting or adjourned
meeting at which the proxy is used.

DIRECTORS

Unless and until otherwise determined by the
Company in a General Meeting the Directors
shall not be less than two nor more than five in
number. The first directors of the Company shall
be: -

1. CHRISTOPHER LUCAS STANSLAUS
2. JAMES LUCAS STANSLAUS

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 General
Meeting may from time to time determine. The
Directors shall also be paid all reasonable
travelling, hotel and other expenses incurred by
them in connection with attending and returning
from Board Meetings or otherwise in connection
with the business of the Company.

Any Director who serves on any committee or
who devotes special attention to the business of
the Company or who otherwise performs
services which, in the opinion of the Board, are
outside the scope of the ordinary duties of a
Director, may be paid such extra remuneration
by way of salary, percentage of profits or
otherwise as the Board may determine, which
shall be charged as part of the Company's
ordinary working expenses.

The office of a Director shall be vacated in any
of the following events, namely: -

(a) If (not being an Executive Director
holding office as such for a fixed term) he
resigns his office by writing under his hand
left at the Office.

(b)  If he has a receiving order made against
him or compounds with his creditors.

(c)  Ifhe be found lunatic or of unsound mind.

(d) If he be absent from meetings of the
Directors for six months without leave and
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the Directors resolve that, by reason of
such absence, his office be vacated.

(e)  If he be removed from office pursuant to
Article 83.

A Director may hold any other office or place of
profit under the Company (other than the office
of Auditor) and may act in a professional
capacity for the Company in conjunction with
his office of Director, on such terms as to
remuneration and otherwise as the Board may
determine, and no Director or intending Director
shall be disqualified by his office from
contracting with the Company, either with
regard to his tenure of any such other office or
place of profit, or as vendor, purchaser or
otherwise, nor shall any such contract, or any
contract arrangement entered into by or on
behalf of the Company in which any Director is
in any way interested be liable to be avoided,
nor shall any Director so contracting or being so
interested be liable to account to the Company
for any profit realised by any such contract or
arrangement by reason of such Director holding
that office, or of the fiduciary relating thereby
established, provided that the nature of the
interest of the Director in such contract or
proposed contract or arrangement be declared
at the meeting of the Directors at which the
question is first taken into consideration if his
interest then exists, or in any other case at the
next meeting of the Directors held after he
became interested. A Director may vote in
respect of any contract or arrangement in which
he is interested and be counted in ascertaining
whether a quorum is present, provided that he
gives notice of the nature of hic interest in any
such contract or arrangement in the same
manner as aforesaid. A general notice sufficient
given to the Board by a Director to the effect
that he is a member of or beneficially interested
in a specified firm or company and is to be
regarded as interested in any contracts or
arrangements which may be made with that
firm or company after the date of such notice
shall be sufficient declaration of interest under
this Article.
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The Directors shall elect from amongst their own
body a Chairman of the Board of Directors on
such terms and for such period (subject always
to the provisions of these presents) as they may
think fit.

Subject to any provisions to the contrary
contained in the Ordinance or in these presents,
the Directors may entrust to and confer upon the
Chairman and upon a Director holding any such
executive office as aforesaid any of the powers
exercisable by them as Directors upon such
terms and conditions and with such restrictions
as they think fit, and either collaterally with or to
the exclusion of their own powers, and may from
time to time revoke, withdraw, alter or vary all or
any such powers.

The Company in General Meeting may from
time to time increase or reduce the number of
Directors.

The Shareholders shall by written letter have the
rights to be represented on the Board in the ratio
of the shares held. In additional the Shareholder
shall have the right to appoint any person to be
a Director, either to fill a casual vacancy or as
an addition to the existing Board, but so that the
total number of Directors shall not at any time
exceed the maximum number fixed by or in
accordance with these presents.

The shareholders may by an extraordinary
resolution remove any Director before the
expiration of his period of office, and may
appoint another person in his stead.

POWERS OF DIRECTORS

The business of the Company shall be managed
by the Directors, who may exercise all such
powers of the Company as are not by the
Ordinance or by these presents required to be
exercised by the Company in the General
Meeting, subject nevertheless to any regulations
of these presents, to the provisions of the Act,
and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, as
may be prescribed by Special Resolution

Of the Company, but no regulation so made by
the Company shall invalidate any prior act of the
Directors which would have been valid if such
regulation had not been made. The general
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powers given by this Article shall not be limited or
restricted by any special authority or power
given to the Directors by any other Article.

The Directors may arrange that any branch of
the business carried on by the Company or any
other business in which the Company may be
interested shall be carried on by or through one
or more subsidiary companies, and they may on
behalf of the Company make such
arrangements as they think advisable for taking
the profits or bearing the losses of any branch or
business so carried on or financing, assisting or
subsidizing any such subsidiary company or
guaranteeing its contracts, obligations or
liabilities and they may appoint, remove and re-
appoint any persons (whether members of their
own body or not) to act as directors, executive
Directors or managers of any such company or
any other company in which the Company may
be interested, and may determine the
remuneration (whether by way of salary,
commission on profits or otherwise) of any person
so appointed, and any Directors of this
Company may retain any remuneration so
payable to them.

The Directors may from time to time and at any
time by power of attorney under the Seal
appoint any company, firm or person or any
fluctuating body of persons, whether nominated
directly or indirectly by the Directors, to be the
attorney or attorneys of the Company for such
purposes and with such powers, authorities and
discretions (not exceeding those vested in or
exercisable by the Directors under these
presents) and for such period and subject to
such conditions as they may think fit, and any
such power of attorney may contain such
provisions for the protection and convenience of
persons dealing with any such attorney as the
Directors may think fit, and may also authorise
any such attorney to sub-delegate all or any of
the powers, authorities and discretion vested in
him.

The Company may exercise the powers
conferred by the Act with regard to having an
official seal for use abroad, and such powers
shall be vested in the Directors.

The Company, or the Directors on behalf of the
Company, may cause to be kept in any part of
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the world in which the Company transacts
business, a Branch Register or Registers of
Members resident there and the Directors may
(subject to the provisions of the Act) make and
vary such regulations as they may think fit
respecting the keeping of any such Register.

BORROWING POWERS

The Directors may raise or borrow for the
purposes of the Company's business such sum or
sums of money as they may in their absolute
discretion think fit. The Directors may secure the
repayment or raise any such sums as aforesaid
by legal or equitable Mortgage or charge upon
the whole or any part of the property and assets
of the Company, present and future, including its
uncalled capital, or by the issue at such price as
they may think fit, of debentures and debenture
stock either charged upon the whole or any part
of the property and the assets (including its
uncalled Capital) of the Company or not so
charged, or in such other way as the Directors
may think expedient.

Subject to the provisions of Article 77 of these
presents, a Director of this Company may be or
become a director or other officer of, or
otherwise interested in, any company including
but not limited to any company promoted by
this Company or in which this Company may be
interested as shareholder or otherwise, and no
such Director shall be accountable for any
remuneration or other benefits received by him
as director or officer of, or from his interest in such
other company. The Board may also exercise the
voting power conferred by the shares in favour
of any resolution appointing it or any of its
number, directors or officers of such other
company. Furthermore, any Director of this
Company may vote in favour of the exercise of
such voting rights in manner aforesaid
notwithstanding that he may be or be about to
become a director or officer of such other
company and as such or in any other manner is
or may be interested in the exercise of such
voting rights in a manner aforesaid.

All cheques, promissory notes, bills of exchange,
and other negotiable or transferable instruments
and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case
may be, in such manner as the Directors shall
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from time to time by resolution determine.

PROCEEDINGS OF DIRECTORS

(a) The Directors may meet together for
despatch of business, adjourn and
otherwise regulate their meetings as they
think fit. Questions arising at any meeting
shall be determined by a majority of votes;
the Chairman shall have a second or
casting vote. A Director may, and the
Secretary on the requisition of a Director
shall, at any time, summon a meeting of
the Directors.

(b) Provided that the requisite notices are
served upon Directors and subject to the
consent of a majority of such Directors,
Directors can conduct their meetings on
telephone, and all meetings so
conducted shall be deemed to have the
same status as meetings at which the
Directors have physically convened.

The quorum necessary for the transaction of the
business of the Directors may be fixed by the
Directors, and unless so fixed at any other
number shall be Two.

The continuing Directors may act
notwithstanding any vacancies in the Board, but
if and so long as the number of Directors is
reduced below the minimum number fixed by or
in accordance with these presents, the
continuing Directors or Director may act for the
purpose of filling up vacancies in the Board or of
summoning General Meetings of the Company,
but not for any other purpose. If there be no
Directors or Director able or willing to act, then
any shareholder may summon a General
Meeting of shareholders for the purpose of
appointing Directors.

If at any meeting the Chairman shall be not
present within fifteen minutes after the time
appointed for holding the same, the Directors
present may choose one of their number to be
Chairman of the meeting.

A resolution in writing, signed by all the Directors
for the time being, shall be effective as a
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resolution passed at a meeting of the Directors
duly convened and held, and may consist of
several documents in the like form, each signed
by one or more of the Directors.

A meeting of the Directors for the time being, at
which a quorum is present, shall be competent to
exercise all powers and discretion for the time being
exercisable by the Directors.

Without prejudice and in addition to the Provisions of
Article 83, the Directors may delegate any of their
powers to committees consisting of such number of
members of their body as they think fit. Any
committee so formed shall in the exercise of the
powers so delegated conform to any regulations
that may be imposed on them by the Directors.

The meetings and proceedings of any such
committee, consisting of two or more members,
shall be governed by the provisions of these
presents regulating the meetings and
proceedings of the Directors, so far as the same
are applicable and are not superseded by any
regulations made by the Directors under the last
preceding Article.

All 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 there was some defect in
the appointment of any such Director, or person
acting as aforesaid, or that they or any of them
were disqualified, or had vacated office or were
not entitled to vote, be as valid as if every such
person had been duly appointed, and was
qualified and had continued to be a Director
and had been entitled to vote.

ALTERNATE DIRECTORS

Any Director may at any time appoint any
person approved by the Board to be an
Alternate Director of the Company and may at
any time remove any Alternate Director so
appointed by him from office. An Alternate
Director so appointed shall not be entitled to
receive any remuneration from the Company or
to appoint an Alternate, but shall otherwise be
subject to the provisions of these presents with
regard to Directors. An alternate Director shall
be entitled to receive notices of all meetings of
the Board, and to attend and vote as a Director
at any such meeting at which the Director
appointing him is not personally present, and
generally to perform all the functions of his
appointer as a Director in the absence of such
appointer. An Alternate shall ipso facto cease to
be an Alternate Director if his appointer ceases
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101.

102.

for any reason to be a Director. All appointments
and removals of Alternate Directors shall be
effected by writing under the hand of the
Director making or revoking such appointment
left at the office.

MINUTES

The Directors shall cause proper minutes to be
made in books to be provided for the purpose of
all appointments of officers made by the
Directors, of the proceedings of all meetings of
Directors and committees of Directors and of the
attendances thereat, and of the proceedings of
all meetings of the Company and all business
transacted, resolutions passed and orders made
at such meetings, and any such minute of such
meetings if purporting to be signed by the
Chairman of such meeting, or by the Chairman
of the next succeeding meeting of the
Company or Directors or committee, as the case
may be, shall be sufficient evidence without any
further proof of the facts therein stated.

THE SEAL

The Seal of the Company shall not be affixed to
any instrument except by the authority of a
resolution of the Board and shall be so affixed in
the presence of at least one Director and the
Secretary or some other person approved by the
Board, both of whom shall sign every instrument
to which the Seal is so affixed in their presence.

AUTHENTICATION OF DOCUMENTS

103. Any Director or the Secretary or any other person

104.

Page

appointed by the Directors for the purpose shall
have power to authenticate any documents
affecting the constitution of the Company
(including the Memorandum and Articles of
Association) and any resolutions passed by the
Company or the Board, and any books, records,
documents and accounts relating to the
business of the Company, and to certify copies
thereof or extract there from as true copies or
extracts, and where any books, records,
documents or accounts are else where than at
the office, the local manager or other officer of
the Company having the custody thereof shall
be deemed to be a person appointed by the
Directors as aforesaid.

DIVIDENDS

If and so far as in the opinion of the Directors the
profits of the Company justify such payments,
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the Directors may pay to the holders of any class
of shares interim dividends thereon of such
amounts and on such dates as they think fit.

No unpaid dividend, bonus or interest shall bear
interest as against the Company.

The Directors may retain any dividends and
bonuses payable on shares on which the
Company has a lien, and may apply the same in
or towards satisfaction of the debts, liabilities or
engagements in respect of which the lien exists.

The payment by the Directors of any unclaimed
dividend into an unclaimed dividend account
shall not constitute the Company a trustee in
respect thereof, and any dividend unclaimed
after a period of twelve years from the date of
declaration of such dividend shall be forfeited
and shall revert to the Company.

If several persons are registered as joint holders
of any share any one of them may give effectual
receipts for any dividend or other moneys
payable on or in respect of the share.

RESERVES

The Directors may from time to time set aside out
of the profits of the Company and carry to
reserve such sums as they think proper which
shall at the discretion of the Directors be
applicable for meeting contingencies or for the
gradual liquidation of any debt or liability of the
Company or for repairing or maintaining the
works plant and machinery of the Company or
for special dividends or bonuses or for equalising
dividends or for any other purposes to which the
profits of the Company may properly be
applied and pending such application may at
the like discretion either be employed in the
business of the Company or be invested in such
investments (other than shares of the Company)
as the Directors think fit. The Directors may
divide the reserve into such special funds as
they think fit, and may consolidate into one
fund any special funds or any parts of any
special funds into which the reserve may have
been divided as they think fit. The Directors may
also without placing the same to reserve carry
forward any profits, which they may think it not
prudent to divide.

The Directors may establish a reserve to be
called the Capital Reserve, which shall not be
available for dividend, but which shall be
available to meet depreciation or contingencies
or for repairing, improving, or maintaining any
property of the Company or for such other
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purposes as the Directors may in their discretion
think conducive to the interests of the Company,
and the Directors may invest the sums standing
to the Capital Reserve in such investments as
they think fit, other than shares or stock of the
Company, and may from time to time deal with
or vary such investments and dispose of all or
any part thereof with full power to employ the
Capital Reserve in the business of the Company,
and that without keeping it separate from the
other assets and with power to divide the said
Capital Reserve into separate accounts or funds
if they think fit.

CAPITALIZATION OF PROFITS AND RESERVES

1111.The Company in General Meeting may, upon

112,

Page

the recommendation of the Directors, resolve
that it is desirable to capitalise any undivided
profits of the Company not required for paying
the fixed dividends or Preference Shares if any
(including profits carried and standing to the
credit of any reserve or reserves or other special
account), and accordingly that the Directors be
authorised and directed to appropriate the
profits resolved to be capitalised to the
Members in the proportions in which such profits
would have been divisible amongst them had
the same been applied in paying dividends
instead of being capitalised, and to apply such
profits on their behalf, either in or towards
paying up the amounts, if any, for the time
being unpaid on any shares held by such
Members respectively, or in paying up in full
unissued shares, debentures or securities of the
Company of a nominal amounts equal to such
profits, such shares, debentures or securities to
be allotted and distributed credited as fully paid
up, to and amongst such Members in the
proportion aforesaid, or partly in one-way and
partly in the other.

ACCOUNTS

The Directors shall cause proper books of
account to be kept with respect to: -

(a) Al sums of money received and
expended by the Company and the
matters in respect of which such receipt
and expenditure takes place;

(b)  All sales and purchases of goods by the
Company; and

(c)  The assets and liabilities of the Company.
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113. The books of account shall be kept at the Office,
or at such other place as the Directors think fit,
and shall always be open to the inspection of
the Directors. No Member (other than a
Director) shall have any right of inspecting any
account or book or document of the Company
except as conferred by the Ordinance or
authorised by the Directors or by the Company
in General Meeting.

114, The Directors shall once at least in every year lay  Submission of
before the Company in General Meeting a profit balance
sheets and
and loss account and a balance sheet
e . profits and loss
containing a general summary of the capital, account
the assets, and the liabilities of the Company
arranged under suitable heads, both made up
to a date not more than six months before the

meeting.

115.  Every such balance sheet as aforesaid shall be g'ﬁ“at“’“f
signed on behalf of the Board by two of the Dalance
Directors, and shall have attached to it a report
of the Directors as to the state of the Company's
affairs and the amount which they recommend
to be paid by way of dividend to the Members,
and the amount (if any) which they have
carried or propose to carry to the Capital
Reserve, Fund, general reserve or reserve
account shown specifically on the balance
sheet or to be shown specifically on a
subsequent balance sheet. The balance sheet
shall also have attached or annexed to it, the
Auditors' report and such other documents as
the Ordinance may require.

AUDIT

116. The Company shall at each Annual General ;
Meeting appoint an Auditor or Auditors to hold ﬁ?ﬁﬂhnftffsnt
office until the next ensuing Annual General
Meeting. The Auditor's report shall be read
before the Company at the Annual General
Meeting and shall be open to inspection by any
Member. The Auditors' duties shall be regulated
in accordance with the Act.

117, No Director or other officer of the Company or Directors not
any person who is a partner of or in the beAuditors
employment of an officer of the Company, or
any corporation, shall be capable of being
appointed Auditor of the Company.

118. Any notice or other document, if sent by tele-fax Proof of
or telex shall be deemed to have been served as P"fi_ta_gett‘ir ':;
soon as the message has been transmitted, and if SU'hiclentpro

33 | Page
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served by post, shall be deemed to have been
served Ninety-six hours after the letter containing
the same is posted and in proving such service it
shall be sufficient to prove that the letter
containing the notice or document was properly
addressed, stamped and posted.

Any notice or document delivered or sent by
post to or left at the registered address of any
Member in pursuance of these presents shall,
notwithstanding that such Member be then
dead or bankrupt, and whether or not the
Company have notice of his death or
bankruptcy, be deemed to have been duly
served in respect of any share registered in the
name of such Member as sole or joint holder,
and such service shall for all purposes be
deemed a sufficient service of such notice or
document on all persons interested (whether
jointly with or as claiming through or under him)
in the share.

WINDING-UP

If the Company shall be wound up (whether the
liquidation is voluntary, under supervision, or by
the Court), the liquidator may with the authority
of a Special Resolution, divide among the
Members in specie or kind the whole or any part
of the assets of the Company and whether or
not the assets shall consist of property of one kind
or shall consist of properties of different kinds and
may for such purpose set such value as he
deems fair upon any one or more class or classes
of property and may determine how such
division shall be carried out as between the
Members or different classes of Members. The
liquidator may, with the like authority, vest any
part of the assets in trustees upon such trusts for
the benefit of Members as the Liquidator with the
like authority shall think fit, and the liguidation of
the Company may be closed and the Company
dissolved, but so that no contributory shall be
compelled to accept any shares in respect of
which there is a liability.

INDEMNITY

Subject to the provisions of the Ordinance every
Director, Managing Agent, Auditor, Manager,
Secretary or officer or Servant of the Company shall
be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and
discharge of his duties or in relation thereto.
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122. No Directors, Managing Agent, Auditor or other officers

of the Company shall be liable for the acts, receipts,
neglects or defaults of any other Director or Officer, or
for joining in any receipt or other act for conformity or
for any loss or expense happening to the Company
through the insufficiency or deficiency of title to any
property acquired by order of the Directors for or on
behalf of the Company, or for the insufficiency or
deficiency or any security in or upon which any of the
moneys of the Company shall be invested, or for any
loss or damage arising from the bankruptcy, insolvency
or tortious act of any person with whom any moneys,
securities or effects shall be deposited, or for any loss
occasioned by any error of judgement, omission,
default or oversight on his part, or for any other loss,
damages or misfortune whatsoever which shall
happen in relation to the execution of the duties of his
office or in relation thereto, unless the same happen
through his own dishonesty.

Names, Addresses and No. of Shares | Signature(s)/Seal(s)

Description of Subscribers Taken of the Subscribers
CHRISTOPHER LUCAS STANSLAUS, iz
P.0.Box 31693, 700 s
Dar es Salaam. A
JAMES LUCAS STANSLAUS,
P.0.Box 31693, 1 =
Dar es Salaam .

DATED this 9" day of June, 2025. Witness to

the above signatures:
BEFORE ME:

Signature
Name

Postal address

Qualification
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TANZANIA REVENUE AUTHORITY
ISO 9001: 2015 CERTIFIED

TAX CLEARANCE CERTIFICATE

(Issued Under Regulation 103 of Tax Administration (General) Regulations, 2016)

Tax Certificate Number:

Licencing Authority; TIN : 101-186-555
9 b 5 131-0234-1793 ]

HALMASHAURI YA MANISPAA YA KINONDONI

MWANANYAMALA/ MWINJUMA ROAD
31902
DAR ES SALAAM

Issuing Office:  Kinondoni
Telephone: 022-2771841

Date of issue: 28 March 2025
Expiry Date: 31 December 2025

Taxpayer Name CHRISTOPHER LUCAS STANSLAUS

Trading Name

Taxpayer Identification Number 138-849-058 Vat Registration Number

Company Registration Number

Business Premises located at :
REGION : DAR ES SALAAM,
DISTRICT : KINONDONI,
STREET : Kigogo Mbuyuni

This is to certify that the above registered Taxpayer has complied with tax laws and has been granted Tax
Clearance Certificate with respect to the following business(es):

1 |Retail sale of pharmaceutical and medical goods, cosmetic and toilet articles in specialized storas

2 |Other human health activities

3 |Other monetary intermediation

A

Alfred T. Mregi
COMMISSIONER FOR DOMESTIC REVENUE
28 March 2025

Disclaimer :

1. This certificate is issued free of charge
2. This certificate should be tendered in its original form and it is valid only if it is embossed with QR Code

3. This Tax Clearance Certificate shall not preclude the Commissioner General from demanding and
recovering taxes established after issuance of this Certificate.
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TANZANIA QBRELA |

BUSINESS REGISTRATIONS AND LICENSING AGENCY

Certificate of Incorporation of a Company

Section 15

No: 185757390

I HEREBY CERTIFY THAT

ZIVOC COMPANY LIMITED

is this day incorporated under the Companies Act, 2002
and that the Company is Limited.

GIVEN under my hand at Dar es Salaam this 10t day of JUNE
TWO THOUSAND AND TWENTY FIVE.

sy —

PRINC ASST. REGISTRAR OF COMPANIES
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MKATABA WA KUPANGISHA NYUMBA

KATIYA

HAWA KULINDWA

(MWENYE NYUMBA)

ZIVOC COMPANY LIMITED
(MPANGAJ)

KATIKA NYUMBA ILIYOPO KIWANJA NAMBA H?, BLOCK siiivnnmnnns KATA YA MAKANGARAWE,
HALMASHAURI YA TEMEKE, MKOA WA DAR ES SALAAM.

-~

MKATARA WA KUPANGISHA NYUMBA Makubaéﬁ)a,r}@ ya mkataba huu yameafikiwa na kutiliwa saini leo
g B . 73 S
M Mwezi wa 8%, Mwaia QU&‘\\

tarehe .

HAWA KULINDWA wa S.L.P......occoooo... DAR ES SALAAM {Ambaye ndiye mmiliki wa Nyumba, na upande
wa kwanza wa mkataba)

NA

wa  SLP e,
e MU {Ambaye ndiye mpangaji wa nyumba na
upande wa pili wa mkataba).
1K
KWA KUWA, Mwenye nyumba ni mmiliki halali wa nyumba hiyo iliyopo katika kiwanja Na ...L.1&.... , Block

............ , Kata ya Makangarawe, halmashauri ya Temeke, Dar es salaam.



NA KWA KUWA, Mpangaji amefikia makubah?n va kimkatabéna mwenye nyumba ilikuitumia nyumba
kama Mpangaiji, kwa malipo ya kodi ya TSH.....| 15 OO{@O ..... , kama kodi ya Mwaka mmoja (Miezi 12)
kwa mujibu wa masharti na makubaliano yaliyo afikiwa katika mkataba huu.

Mkataba huu unaanza kutumika leo tarehe f 9 ‘06 !‘Q@&S’K/}paka tarehe &O ' OG Q@Qé;

NA KUWA, Mpangaji atatumia eneo alilopangishwa kwa mashartj yafuatayo;

1. Kuhakikisha usafi wa mazingira wakati wote.

2. Kulipia Ankara zote za maji na umeme kadri atumiavyo.

3. Kutompangisha mtu mwingine.

4. Kutoa taarifa ya kuendelea ama kusitisha mkataba mwezi mmoja kabla ya Pango yake kwisha.
MWENYE NYUMBA MPANGAJI
AR, FUL LD - AT oL

Shut R p

SAHIH!/”///////AW SAHIHL..... s “%‘ ........

.........................

.....................................




