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THE COMPANIES ACT Mo.12 OF 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

KVS CHEMICAL TANZANIA COMPANY LIMITED

1. The name of the compa ny Is KVS CHEMICAL TANZANIA COMPANY LIMITED

2. The registered office of the Company will be situated in the United Republic of
Tanzania.

3. The objects for which the Company is established are;

a) manufacture of beauty and make-up products, sunburn preventisn and
suntan products, manicure and pedicure products, shampoos, hair
lacquers, waving and straightening products, dentifrices and products
for oral hygiene, shaving products, including pre-shave and aftershave

preparations, decdorants and bath salts, depilatories perfumes and
toillet products and perfumes

b) To carry on business of importers exporters, distributors of cosmetics,

beauty and skin care products, perfumes an all varieties of beauty and
cosmetic products,

) To engage in the business of whalesaling cosmetics,
perfumeries,

s0aps and

d} Non-spedialized wholesale trade. This Includes; to do all such other

things as may appear to be incidental er conducive o the attainment of
the above objects or any of them,

4. The liability of the members is Limited.

5. The share Capital of the Company Is Tanzanlan Shillings One Billion Five Hundred
Million (Tsh 1,500,000,000) divided ints Ten Thousand (10,000} Shares of
Tanzania Shillings One Hundred Fifty Thousand [(Tsh 150,000.00) each. with

power for the Company to increase or reduce the sald capital and to issue any part of
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power for the Company te increase or reduce the sald capital and to issue any part of
its capital, original or increased, with or without any preference, priority or special
privilege or subject to any postponement of rights or to any conditions or restrictiens,
and so that unless the condition of issue shall otherwise expressly declare, every issue
of shares, whether declared to be preference or otherwise, shall be subject to the
powers herein before contained.

We, the several persons, whose names and addresses are subscribed below, are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set opposite

our respective names:

i

Name and Addresses Number of shares taken signatures
of the Subscribers by Subscribers

XU HONGQUAN .
Tanzania, Reglon Dar Es Salaam, 100 =
District Kinondoni, Ward Mikecheni, LBl ¥

Postal code 14112, Street Warioba
Road Mwal Kibaki, Plot number113,
House number G1

JINHUA KVS5 CHEMICAL COMPANY LIMITED

China, Zhejiang Pravince,

Jinhua City Wucheng District \:

Qianxi Township é?’{‘?.“ \
Zipcode Code 321000 9900

Building 1.88 Taida Road .

i _‘: w
e LI‘_".'- ra :I'..'f::' £
I_II:. ‘.-___,.‘_.II
WITNESS to the above signatures sy A - o
Full Name: .. LOWSH. WS la2e  pa T
v =
\

Issbonir

= Caimim

g
-1 .l'
u’:':n.l "1 -

Postal Address: LG, BT
Designation: ADVOCATE

Dated at Dar es Salaam this '!L’|| day of Q]'LIDEE



THE COMPANIES ACT NO. 12 OF 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
KVS CHEMICAL TANZANIA COMPANY LIMITED

PRELIMINARY

In these Regulations:
“the Act" means the Companies Act;
“the articles” Means the articles of the company;

“clear days” in relation to the period of a notice means that period excluding the day
when the notice is given or on which it is to take effect;

"the helder” in relation to shares means the member whose name Is entered in the

register of members as the holder of the shares;
"the seal” means the common seal of the company;

“secretary” means the secretary of the company or any person appointed to perfarm
the duties of the secretary of the company,

Expressions referred to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photography, and other
modes of reprasenting or reproducing words In a visible farm,

Unless the context otherwise requires, words or expressions contained In these
regulations shall bear the same meaning as in the Act or any statutery modification

thereof In force at the date at which these Regulations become binding on the
Company,

The regulations contained in Part 1 of Table A shall apply save for regulation 22,

The Company is private company and accordingly:



i i scribed.
{a) The right to transfer shares is restricted in the manner hersinafter pre

L ided far
(b) The number of members of the Company Is limited to fifty as further provide
in the Act.

f the

(€} Any Invitation to the public to subscribe for any shares or debentures o
Company Is prohibited.

(d) The Company shall nat have Power Lo issue share warrants to bearers.

4. The Share Capital of the Company is Tanzanlan Shillings One Billlon Five Hundred

Million (Tsh 1,500,000,000.00) divided into Ten Thousand (10,000) Shares of
Tanzania Shillings One Hundred Fifty Thousand (Tsh 150,000.00) each.

3. The directors may, in their absolute discretion and withaut assigning any reason thereof,

B

decline to register any transferor any share, whether or not it is a fully paid share.

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of the Act, and without prejudice to any rights attached to
any existing shares, any share may be Issued with such rights or restrictions, whether
in regard to dividend, voting, return of capital or otherwise as the company may by
Ordinary Resolution determine.

Subject to the provisions of section 61 of the Act, any shares may, with the sanctian
of an Ordinary Reselution, be issued on the terms that they are, or at the option of the
company are liable, to be redeemed on such terms and in such manner as the company
befare the issue of the shares may by Special Resolution 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 terms of Issue of the shares
of that class) may, whether or not the company Is belng weund up, be varied with the

cansent in writing of the holders of three-fourths of the jssy ed shares of that ¢

ass, or
with the sanction of a speclal resolution p

BVErY such separate general meeting the

to general meetings shall apply, but so that
the NECESsary quorum shall be twe persons at least holding or

Provisions of thesa Regulations relating

Fepresenting by proxy



140,

11.

12.

13.

ane-third of the |ssued shares of the class present in person or by proxy may demand

a poll,

The rights conferred upon the holders of the shares of any class shall net, unless
otherwise expressly provided by the terms of issue of the shares of that class, be

deemed to be varied by the creation or Issue of further shares ranking par passu

therewith,

The company may exercise the powers of paying commissions conferred by section 56
of the Act. Subject to the pravisions of the Act, such commission may be satisfied by
the payment of cash or the allotment of fully or partly pald shares or partly In one way
and partly in the other,

Except as reguired by law, no persen shall be recognized by the company as holding
any share upen any trust, and the company shall not be bound by or be cempelled in
any way to recognize (even when having notice therecf) any equitable, contingent,
future or partial interest in any share or any interest In any fractional part of a share
of {except as atherwise provided by the articles or by law) any other rights or interests
in respect of any share except an absolute right to the entirety thereof in the registered

holder.
SHARE CERTIFICATES

Every member, upaon becoming the holder of any shares, shall be entitled without
payment ko receive within bwo months after allctment or lodgament of transfer {or
within such other periad as the conditions of issue shall provide) one certificate for all
the shares of each class held by him (and, upon transferring a part of his helding of
shares of any class, to a certificate for the balance of such holding) or several
certificates each for one or more of his shares upon payment for every certificate after
ke first such reasonable sum as the directors may determine. Every Cartificate shall
be sealed with the seal and shall specify the number, class and distinguishing numbers
(if any) of the shares to which it relates and the amount or respective amounts paid
thereon. In respect of a share of shares held jointly by several persons, the company
chall not be bound to Issue more than one certificate, and delivery of a certificate for
a share to one joint holder shall be sufficient delivery to all joint holders.

If a share certificate Is defaced, worn out, lost or destroyed, it may be renewed on
such terms (If any) as to evidence and indemnity and payment of expenses reasonably
incurred by the company in Investigating evidence as the directors may determine but



14,

15.

16.

17.

18.

otherwise free of charge,
up of the old certificate.

and {in the case of defacement ar wearing out) on delivery

LIEM

The company shall have a first and paramount lien en every share {not being a fully
paid share) for all moneys (whether presently payable or not) called or payable at a
fixed time In respect of that share: but the directors may at any time declare any share
to be whelly or in part exe mpt fram the provisicns of this regulation. The company's
lien, if any, on a share shall extend to any amounts payable in respect of it,

The eompany may sell, in such manner as the directors determine, any shares on
which the company has a lien If a sum in respect of which the lien exists is presently
payable and Is not paid within fourteen clear days after a natice in writing has been
given to the holder of the share, or the persoen entitied thereto by reason of the death

or bankruptcy of the holder, demanding payment and stating that if the notice Iz not
complied with the shares may be sold,

To glve effect to any such sale the directors may authorize some person to transfer
the shares sold to, or in accordance with the directions of, the purchaser thereof, The
purchaser shall be registered as the holder of the shares comprised in any such
transfer, and he shall not be bound to see to the application of the purchase money,

mor shall his title to the shares be affected by any irregularity or invalldity in the
proceedings in reference to the zale,

The net proceeds of the sala shall be received by the company and applied in payment

of such part of the amount in respect of which the lien exists as is presently payable,

and the residue, if any, shall (upon surrender to the company for cancellation of the

certificate for the shares sold and subject to a like lien for sums not presently payable

as existed upon the shares before the sale) be paid to the person entitled to the =ha res,
at the date of the sale,

CALLS ON SHARES

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on thelr shares (whether in respect of nominal values

of premium) and not by the conditions of allotment thereaf payable at fixed times,

provided that no call shall exceed one-faurth of the nominal value of tha share or be

payable at less than one month from the date fixed for the payment of the |ast
preceding call, and each member shall {subject to recelving at least fourteen clear



1S,

20.

£1.

22,

23,

24,

days notice specifying when and where payment is to be made) pay to the company
25 required by the notice the amount called on his shares. A call may be required to
be paid by instalments, A call may, before receipt by the company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part. A person upen whem a call i5 made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect of which
the call was made.

A call shall be deemed to have been made at the time when the resolution of the
directors authorizing the call was passed.

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

If a call remains unpaid after it hae become due and payable, the person from whom
the sum is due shall Pay Interest on the amount unpalid from the day it become due
and payable to the time of actual payment at the rate fixed by the term of allotment
of the share ar, If no rate is fixed, at a rate not exceeding five percent per annum as
the directors may determine, but the directors may walve payment of such interast
wholly or in part.

An amount payable in respect of a share on allatment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed ta
be a call, and if it is not paid the provisions of tha articles shall apply as if that amount
has become due and payable by virtue of a call.

Subject to the terms of allotmient, the directors may, on the issue of shares,
differentiate between the holders as to the amount of calls to be pald and the times of
payment.

The directors may If they think fit, receive from any member willing to advance the
same, all or any part of the maoneys un-called and unpaid upon any shares held by
him, and upon all ar any of the moneys so advanced may (until the same would , but
for such advance, become [payable] pay interest at such rate not exceeding (unless
the company in general meeting shall otherwise direct) six per cent PEr BANUMm, as
may be agreed upon between the directors and the members paying such sum In
advance,

TRANSFER OF SHARES




25,

26,

27,

28,

29,

30.

31.

The instrument of transfer of any share shall ba In any usual form or any other form
which the directors may approve and shall be executed by or on behalf of the transferor
and, unless the share is fully paid up, by or on behalf of the transferee, and the
transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof,

If the directors refuse to reglister a transfer they shall within sixty days after the date
on which the transfer was lodged with the company send to the transferee notice of

the refusal.

The registration of transfers of shares or any transfers of any class of shares may be
suspended at such times and for such periods (not exceeding thirty days in any year)

a5 the directors may determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting title to any share.

TRANSMISSION OF SHARES

In case of the death of a member, the surviver of survivors where the deceased was
a8 joint holder, and the personal representatives of the deceased where he was a sole
holder or the only surviver of joint holders, shall be the only persons recognized by
the cempany as having any title to his interest in the shares; but nothing herein
contained shall release the estate of a deceased member from any liability In respect
of any share which had been jointly held by him.

A person beceming entitled to a share in consequence of the death or bankruptcy of a
member may, upen such evidence being preduced as may properly be required by the
directers and subject as hereinafter provided, either elect by notice to the company to
be registered as holder of the share, or elect to have some person nominated by him
registered as the transferee in which case he shall execute the appropriate instrument
of transfer, All the articles relating to the right to transfer of shares shall apply to any
such notice or transfer as If It were an instrument o transfer executed by the member
and the death or bankruptcy of the member had not accurred.

A person becoming entitled to a share by reason of the death or bankruptcy of the
holder shall have the rights to which he would be entitled if he were the registered
holder of the share, except that he shall not, before being registered as the holder of
the share, be entitied in respect of it to exercise any right conferred by member ship
in relation to meetings of the company.




32.

33.

35.

36,

FORFEITURE OF SHARES
If a call remains un paid after it has become due and payable, the directors may give
to the person from whom it is due not less than fourteen clear day's notice requiring
Payment of the amount unpaid, together with any interest which may have accrued,
The naotice shall name the place where payment is to be made and shall state that if

the notice is not complied with, the shares in respect of which the call was made will
be liable to be farfeited.

If the notice Is not complied with, any share In respect of which it was given may,
before the payment required by the notice has been made, be forfelted by a resolutian
of the directors to that effect and the forfeiture shall include all dividends or other
maneys payable in respect of the forfeited shares and nat pald before the forfeiture,

Subject to the provisions of this Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine
either to the person whe was before the forfeiture the holder ar to any other person,
and at any time before a sale, re-allotment or ather disposition the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposes of its disposal
a forfeited share is to be transfarred to any person, the directors may authorise some
Person to execute an instrument of transfer of the share in question,

A person any of whose shares have been forfeited shall cease to be a member in
raspact of the forfelted shares and shall surrender to the company for cancellation the
certificate for the shares forfeiture, were payable by him te the company In respect of
the shares, but shall remain liable to the company for all meneys which, at the date
of forfeiture, were payable by him to the cornpany in the respect of the shares, but his
liability shall cease if and when the company shall have received payment in full of all
such moneys in respect of the shares, but the directors may waive payment whally or
in part or enforce payment without any allowance for the value of the shares at the
tirme of forfelture for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been farfeited
on a date stated In the declaration shall be conclusive evidence af the facts stated
therein as against all persons claiming to be entitled to the share, and the declaration
shall (subject to the execution of an Instrument of transfer if necessary) constitute a
good title to the share, and the person to whom the share is disposed of shall not be
bound to see to the application of the conslderatien, if any, nor shall his title to the

1o



37.

is.

34,

40,

41,

share be affected by any Irregularity or invalidity of the proceedings In reference to
the forfeiture or disposal of the share.

ALTERATION OF CAPITAL
The company may by ordinary resolution:-

(@)  inerease its share capital by new shares of such amount, as the resolution
prescribes,;

(b}  consclidate and divide all or any of its share capital Into shares of larger amount
than its existing sharas:

fc)  subject to the provisions of section 65(1)(d)of the Act, sub-divide its existing

shares, or any of them, into shares of smaller amount than is fixed by the
memorandum of association;

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

Whenaver as a result of a consolidation of shares any members would become entitied
to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any persomn
{Including subject to the provisions of this Act, the company) and distribute the net
proceeds of sale In due proportion among those members, and the directors may
authorize some person to execute an instrument of transfer of the shares to or in
accordance with the directions of the purchaser, The transferee shall not be bound to
see [o the application of the purchase money nor shall his title to the share be affected
by any Irregularity in or invalidity of the proceedings in reference to the sale,

Subject to the provisions of the Act, the campany may by special resolution reduce (ts

share capital, any capital redemption reserve fund or any share premium account in
any way.

The company shall in each year hold a general meeting as its annual genearal meeting
in addition to any other meetings in that year, and shall speclfy the meeting as such

in the notices calling it; and nat mare than fifteen months shall elapse between the
date of one annual general meeting of the company and that of the rext.

All general meetings other than annual general meatings shall be called extraardinary
general meetings.



42,

43,

44,

45.

The directors may, whenever they think fit, call an extracrdinary general meeting and
extraordinary general meetings shall also be convened on such requistienists, ar, In
default, may be convened by such reguistionists, as provided by section 134 of the
Act. If at any time there are not within the Terrltory sufficient directors to call the
meeting, any director or any two members of the company may call the meeting in
the same manner as nearly as possible as that in which meetings may be convened
by the directors.

NOTICE OF GENERAL MEETINGS

Every general meeting shall be called by twenty-one clear days notice in 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 general meeting, shall specify the meeting as
such;

Provided that a meeting of the company may be called by shorter notice if it is so
agraed,

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

(b)  in the case of any other meeting by a majority in number of the members
having a right to attend and vote at the meeting, being a majority together
holding not less than 95 per cent in nominal value of the shares glving that
right.

Subject to the provisions of the articles and te any restrictions imposed on any shares,
the netice shall be glven to all the members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the directors and auditors,
The accidental omissions to give notice of a meeting to, or the non-receipt of notice of

a meeting by, any person entitled to receive notice shall not Invalidate the proceedings
at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deamed special that

IS transacted at an extra ordinar
¥ oeneral
meeting, and also all that is transacted

at an annual general meeting, with th

, @
exception of declaring a dividend, the consideration of the accaunts, and the reports
of the directors and auditers, the election of directars in the place of those retiring and
the appointment of and the fixing of the remuneration of, the auditors

12



46.

&7,

48.

CER

20.

51.

52,

Mo Business shall be transacted at any general meeting unless a querum of members
is present at the time when the meeting proceeds to business; two persons entitied to
vote on the business to be transacted, each being a member or a proxy for a member

or a duly authorized reprasentative of a corporation shall be a quorum.

If within half an heur from the time appeinted for the meeting a quorum is not prasent,
or If during the course of a meeting a quorum ceases to be present, the meeting shall
stand adjourned to the same day In the next week, at the same time and place or to

such cther day at such other time and place as the direction may determine.

The chalrman, If any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the general meeting, but If
neither the chairman nor such other director (if any) be present within fifteen minutes
after the time appainted for the holding of the mesting and willing to act, the directors
present shall elect one of their member to be chairman of the meeting and, if there is
only one director present and willing to act, he shall be chairman.

If at any meeting no director Is willing to act as chairman or if no director is present
within fifteen minutes after the time appointed for holding the mesting, the members
present shall choose one of their members to be chalrman of the meating.

A director shall, notwithstanding that he is not a member, be entitled to attend and
speak at a general meeting and at any separate meeting of the holders of any class of
cshares in the company.

The chairman may, with the consent of any meeting at which a quarum is present and
shall if so directed by the meeting, adjourn the meeting frem time to time and from
place to place, but no business shall be transacted at any adjourned meeting other
than the business which might properly have been transacted at the meeting had the
adjournment not taken place. When a meeting is adjeurned for fourteen days or more,

at least seven clear days and the general nature of the business to be transacted at
an adjourned meeting,

At any general meeting a rescluticn put to the 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:

(a) by the chalrman or,

(b} by at least two members having the right to vote at the meeting; or

13



53.

54,

55.

56.

57,

38.

{c) by a member or members representing not less than one-tenth of the total
woting rights of all the members holding shares conferring a right to vote at the
meeting or

(d}) by a member or members halding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to
not less than ene-tenth of the tetal sum paid up en all the shares conferring
that right; and a demand by a person as proxy for a member shall be the same
as a demand by the member.

Unless a poll be so demanded, a declaration by the chairman that a resolution has on
show of hands been carried or carried unanimously, or by a particular majority, or lost,

or not carried by a particular majority and an entry to that effect in the minutes of the
meeting shall be evidence of that fact,

The demand for a poll may, befare the taken, be withdraw.

Except as provided in article 54, if a poll is dully demandead it shall be taken in such

manner as the chairman directs, and the result of the poll shall be deemed to be the
resclution of the meeting at which the poll was demanded,

In the case of an equality of votes, whether on a show of hands or on a poll, the

chairman of the meeting shall be entitled to a casting vote In addition to any ather
note he may have.

A Poll demanded on the election of 3 chairman or on a question of adjeurnment shall

be taken Immediately. A poll demanded an any other question shall be taken elther

immediately or at such time not being or more than thirty days after the poll is

demanded as the chairman of the meeting directs, and any business athe
upan which a poll

the poll,

r than that
has been demanded may be proceeded with pending the taking of

A resolution In Writing executed by or on behalf of each member who weuld have been
entitled to vote upon it If it had heen Proposed at a general meeting at

present shall have effect as if it had been passed at a general meeting d

and held, and may consist of several Instruments in the like form each e
on behalf of ane or more members.

which he was
ully convened
xecuted by or

VOTES OF MEMBERS

4



59.

Bl1.

62.

a3,

G4,

65.

Subject to any rights or restrictions attached to any share or class or classes of shares,
en a show of hands every member (being an individual) present in person or (being a
corporation) present by a dully authorized representative, not belng himself a member

entitled to vote, and on a poll every member shall have one vote for each share of
which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in
Person or by proxy, shall be accepted to the exclusion of the vaotes of the other join

holders; and for this purpose seniority shall be determined by the order in which the
names stand in the register of members,

A member in respect of whose estate a manager has been appointed under section 26
of the Mental Disease Ordinance, may vote, whether on a show of hands or on a poll,
by his manager, and any such manager may, on a poll, vote by proxy.

Mo member shall be entitled to vate at a general
the holders of

meeting or at a separate meeting of
any class of shares in the company unless all calls or ather sums
presently payable by him in respect of shares in the company have bean paid.

Mo objection shall be ralsed to the qualification of any voter except at the meeting or

adjourned meeting at which the vote ohjected to s tendered. and every vate not

disallowed at such meeting shall be valid for all PEFDOSES. Any objection made jn due

time shall be referred to the chairman of the meeting, whose decision shall be final
and econclusive,

Gn a poll votes may be given either personally or by proxy. A Member may appoint
more than ene proxy to attend on the same eccasion.

appointer of his attorney dully authorized

in writing, or, if the appainter is a
torporation, either under seal, or under

the hand of an afficer or attorney duly

authorised. A proxy need not be a member of the company,




directors shall be deposited at the registered office of the company or at such ather
place within Tanzanla as is specified for that purpose in the notice esnvening the
meeting, not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposed to vote, or, in the case
of a poll, not less than 24 hours before the time appointed for the taking of the poll,
and the default the Instrument of proxy shall not be treated as valid,

67.  An instrument appeinting a proxy shall be in the following form or a form is near
thereta as circumstances admit.

KVS CHEMICAL TANZANIA COMPANY LIMITED

LW i e DB G Member/members of
the above named company, hereby appoint ... 0f os0r - falling
hIm i 0f @5 myfour proxy to vote for mefus on my/your behalf at the
(annual or extraordinary as the case may be) general meeting of the company Lo be
held on the ...........d&y of .............and &t any adjournment thereof.

Signed this ..o encnc ddy of oo, 2023

GE, Where it is desired te afford members an opportunity of voting for ar agalnst a

resolutien the instrument appointing a proxy shall be in the following form or a form
as thereto as circumstances admit,

KVS CHEMICAL TANZANIA COMPANY LIMITED

1 RPN | NSNS .1 ' |, 7, (AR Member/members of
the above named company hereby appaint ... o AR 1 failing him
siatsninnsssm s i 85 MY OUr proxy to vote for m/us on my/your
behalf

at the [annual or extraordinary as the case may be) general meeting of the

company to be held on the sasmssienmernABY OF i cand - ak any adjournment
thereof,
Sigried this ELTTETRERSRPTRT o |- ' & (RN | s I I |

This form is to be used * in favour of against resolution; 1/2/3 etc; unless otherwise

instructed, the proxy will vote as he thinks fit or abstain from voting.



69,

70.

Il

T2,

73

T4,

The Instrument appeinting a proxy shall be deemed to confer authority to demand
or jein in demanding & poll,

A wote given in accordance with the terms of an instrument of proxy, or poll
demanded by proxy, or by the dully authorized representative of a corporation

shall be valid notwithstanding the previous determination was received by the
company at its registered office (or at such other place at which the instrument or
praxy was duly deposited) before the commencement of the meeting or adjournead
meeting at which the proxy Iz used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is member of the company may by a resolution of its directors
or other governing body authorize such persen as it thinks fit to acts as its
representative at any meeting of the Company or any class of members of the
company, and the person so authorized shall be entitled to exercise the same powers
an behalf of the corporation which he represents as that corporation could exercise
if it were an Individual member of the company.

DIRECTORS

The number of the directors and the names of the first director shall be determined In
writing by the subscribers of the memorandum of association or a majority of them
and until such determination the signatories to the Memerandum of Association shall
be the first directors, Unless otherwise determined by ordinary resclu tlon, the number
of director shall not be subject to any maximum but shall be not less than two. The
first Directors of the company shall be:

(1)XU HONGQUAN

(2)LIANG WANYONG

The sharehalding qualification for directors may be fixed by the company in general
meeting and unless and untll so fixed no qualification shall be required,

POWERS AND DUTIES OF DIRECTORS
Subject to the provisions of the Act, the memorandum and the articles and to any

directions given by special resolution, the business of the com pany shall be managed
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75,

7B,

7.

74,

By the directors, who may exercise all the powers of the company, Mo alteration of
the memorandum or articles and no sueh directions shall invalidate any prier act of
the directers which would otherwise have been valld. The pawers given by this article
shall not be limited by any special power given to the directors by the articles and a
meeting of directors at which a quorum is present may exercise all powers exercisable
by the directors,

The directors may by power of Attorney appeint any persen to be the attomey or agent
of the company for such purposas and on such conditions as they determine, induding
authority for the attorney or agent ta delegate all or any of his power,

The directors may exercise all the power of the company to berrow money, and to
mortgage or charge its undertaking property and uncalled capital, or any part thereaf,
and to issue debentures, debenture stock and other securities whether outright or as
security for any debt, liability or obligation of the company of of any third party,

The cempany may exercise the powers conferred upon the company by sections 124
to 127 of the Act with regard to the keeping of a branch register, and the directors
may {subject to the provisions of those sections) make and vary such regulations as
they may think fit respecting the keeping of any such register

DIRECTORS' CATEGORY

7B. There shall be enly one categary of Directors and that is, Ordinary Directors:

(a) The Directors shall have all the Decision making powers in all company matters,
ssrsssssssssennnnnanens SNl be the Chairman of the Board of Directors and shall

have a casting vote and veto power in all the matters tabled before the Board
of Directors and members,

{u; That EERRREA R AR Een I'I'IE':.I' MEmove 'E“'F af the D|I‘EI:|:|;:|F‘.5. Upan Eﬁglgﬂiﬂg
reasons thereof.

DIRECTORS APPOINTMENT AND INTERESTS

The directors may appoint ene or mare of thelr membar 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 services putside the scope of the ordinary duties of a

18



director, Any such appeointment, agreement may be made on such terms as the
directors determine and they may remunerate any such director for his services as
they think fit. Any appointment of a director to an axecutive office shall terminate if
the ceases to be a director, but without prejudice to any claim to damage for breach
of the contract of service between the director and the company. A managing director
and a director halding any other executive office shall not be subject to retirement by
rotation.

BO. A director who Is in any way, whether directly or indirectly, interested in contract or
propesed 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.

81, Subject to the provisien for the Act, and provided that he has disclose to the directors
the nature and extent of any material Interest of his, a director notwithstanding his
office:-

ia) may be a party to, or otherwise interested in, any transaction or arrangement
with the company or in which the company is otherwise interested:

(b) may be a director or other officer of, or employed by, or a party te any
transaction or arrangement with or otherwise Interested in any bedy corparate
promoted by the company or in which the company may be interested:

(C) shall not, by reason of his office, be accountable to the company for any benefit
which he derives from any such office or employment remuneration ar ather
benefits recelved by him as a director or officer of, or from his interest in, such
other company unless the company otherwise directs. Provided that nothing
herein contained shall authorize a director or his firm to act as auditor to the
company

82.  For the purpose of articles 76 and 77 -

{a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent as specified in the notice in
any transaction or arrangement in which a specified person or class of
persons Is interested shall be deemed to be a disclosure that the directar
has an interest In such transaction of the nature and extent specified: and
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23,

84,

85.

86,

87.

(k) an interest of which a director has no knowledge and of which it is
unreasenable to expect him to have knowledge shall not be treated an
interest of his.

All cheques, promissory notes, drafts, bills of exchange and other negotiable
Instruments, and all recelpts for meneys paid to the company, shall be signed, drawn
accepted, endorsed, or otherwise executed in such manner as the directors shall
fram time to time by resolution determine

MINUTES

The directors shall cause minutes to be made in books for the purpose:-
a) of all appointments of officer made by the directors:
o) of the names of the directors present at each mesting of the directors
and of any committee of the directors;
c) of all resolutions and proceedings at all meetings of the company, of the
holders of any class of shares in the company, and of the directors, and
of committee of directors,

REMUNERATION AND EXPENSES: GRATUITIES AND PENSIONS

The remuneration of the directors shall be determined by Ordinary Resalution of the
company and, unless the resolution otherwise provides, such remuneration shall be
deamead to accrue from day to day. The directars may alse be paid all travelling, hotel
and other expenses properly incurred by them in attending and retuming from
meetings of the directors or any committee of the directors or general meetings or
separate meetings of the holders of any class of shares or of debentures of the
company or otherwise in connection with the business of the company.

The directors on behalf of the company may pay a gratuity or pension or allowance on
retirement to any director who had held any other salaries office or place of profit with
the company or to his widow or dependents and may make contributions to any fund
and pay premium for the purchase or provisions of any such gratuity, pension or
allowance

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of director shall be vacated if the director-



88.

89.

90,

91,

92.

a) ceases to be director by virtue of any provisions of the Act or he becomes
profibited by law from being a director, or

b) becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

c) becomes of unsound mind; or
d) resigns his office by notice in writing to the company; or
&) shall for more than six consecutive months have been absent without

permission of the director from meetings of tha directors held during that period
and the directars resclve that his effice be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The company may be Ordinary Resolution appoint a person who is willing to act to be
a director either to fill a vacancy or to be an additional director.

The directors may appoint a person who is willing to act to be a director either to fill a
vacancy or 85 an additional director, provided that the total number of directors does
not exceed the number fixed by or In accordance with these articles, A director so
appointed shall hold office only untll the next following annual general meating, and
shiall then be eligible for re-election,

The company may be ordimary resolution, or of which special notice has been given in
accordance with section 144 of the Act, remove any director before the expiration of
his period of office notwithstanding anything in these articles or in any agreement
between the company and the director. Such remaval shall be without prejudice to
any claim the director may have for damage for breach of any service contract with
the company.

The company may be Ordinary Resolution appoint another person in place of a
director removed from office under the immediately preceding regulation, and without
prejudice to the power of the directors under article 85 the company may by Qrdinary
Resolution appolnt any person to be director either to fill 8 vacancy or as an additional
director.

PROCEEDINGS OF DIRECTORS

Subjects to the provisions of the articles, the directors may regulate their meetings as
they think fit, Questions arising at a meeting shall be decided by a majority of vates.
In case of an equality of votes, the chalrman shall have a second or casting cote. A
director may, and the secretary at the request of a director shall, call a meeting of the
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93.

94,

85.

96.

a7.

director, If shall not be necessary to glve notice of a meeting directors to any director

who |5 absent from Tanzania.

The quorum necessary for the transaction of the business of the directors may be fixed
by the directors and unless so fixed shall be two.

The continuing directors may act notwithstanding any vacancy in their number but, if
their number is reduced below the number fixed as the necessary quorum, the
continuing directors or director may act only for the purpose of filling vacancy or of
calling a general meeting.

The directors may appoint one of their members to be the chalrman of the board of
directors and determine the period of which he is to hald office. Unless he is unwilling
to do so, the director so appointed shall preside at every meeting of directors as which
he is present. But if no such chalrman is appointed, or if he is unwilling to preside or
if at any meeting the chairman Is not present within five minutes after the time
appointed for holding the same; the directors present may choose one of their member
r to be chairman of the meeting.

The directors may delegate any of their powers to any committee cansisting of one or
more directors; any committee so formed shall in the exercise of the POWErs S0
delegated conform to any regulaticns that may be imposed an it by the directors.
subjects to any such regulations, the preceedings of a committee with bwe or more
members shall be governed by the articles regulating the preceedings of directors o
far as they are capable of applying.

All acts done by a meeting of the directors or of a committee of directors or by a person
acting as a director shall, notwithstanding that it be afterwards discovered there was
some defect in the appointment of any such director, or that any of them Were
disqualified fram holding office, ar had vacated office, or were not entitled to vate, be

as |f every such person had been duly appointed and was qualified and had continued
te be a director and was entitled to vote.

A resolutien In writing, signed by all the directars entitled to recelve notice of a meeting
of the director or of committee of directors: shall be as valid and effectual as if it had
been passed at a meeting of the directors or {as the case may be) a committee of
directors dully convened and held and may consist of several documents in the |lke
form and signed by one ar more directors,
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100,

101.

102,

103,

104,

105,

Save as otherwise provided in the articles, a director shall not vote at a meeting of
directors or of & committee of directors on any resolution concerning a matter in which
he has, directly or indirectly, an interest or duty which is material and which conflict
or may conflict with the Interest of the company. Subject to and in accordance with

the provisions of the Act, an interest of a person who is connected with a directar shall
be treated as interest of the director.

A director shall not be counted In the quorum present at a meeting in relation to a
resolution on which he is entitled to vote,

The eempany may by Ordinary Resclution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the articles prohibiting
director from voting at a meeting of directors or of committee directors.

Where proposals are under consideration concerning the appointment of two or more
directors to office or employment with the company or an ybody corporate in which the
company is interested, the proposals may be divided and considered in relation to each
director separately and (provided he is not far ancther reason precluded from voting)
each of the directors concerned shall be entitled te vote and be counted in the quorum
In respect of each resolution except than concerning his awn appointment.

If a question arises at a meeting of directors or of a committea of directors as to the
right of directors to vote, the question may, before the conclusion of the meeting, be
referred to the chalrman of the meeting and his ruling in relatian to any director other
than himself shall be final and conclusive.

SECRETARY

The secretary shall be appointed by the directors for such term, at such remunerakion

and upon such conditions as they may think fit, and any secretary so appainted may
be removed by them.

A provision of the Act or these Regulations requiring or autharizing a thing to be done

by or to a director and the secretary shall not be satisfied by its being done by or ta

the same persaon acting both as director and as, or in place of the secratary,

THE SEAL
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106,

107,

108.

109,

110,

111.

The seal shall only be used by the authority of the directors or of a committee of the
directors authorized by the director, The directors may determine whao shall sign any
Instrument to which the seal Is affixed and unless otherwise so determined it shall be
slgned by a director and by the secretary or by a second director.

DIVIDEND AND RESERVE

Subject to section 180 of the Act, the company may by Ordinary Resolution declare
dividends in accordance with the respective rights of the members, but not dividend
shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may from time to time pay to the
members such Interim dividends as appear to the directors to be justified by the profits
of the company available for distribution.

The directors may before recommending any dividend, set aside out of the profits of
the company such sums as they think proper as reserve or reserves which shall, at
the discretion of directors, be applicable for any purpose to which the profits of the
company may be properly applied, and pending such application may, at the |ike
discretion, either be employed In the business of the company or be investad in such
Investments, (other than shares of the company) as the directors may from time to
time think fit. The directors may also without placing the same to reserve carry forward
and any profits which they may think prudent not to divide.

Except as otherwise provided by the rights attached to shares, all dividends <hall be
declared and paid according to the amounts paid on the shares in respect of which
dividend is paid .All dividends shall be apportioned and paid proportionately to the
amount paid on the shares during any portion or partions of the period In respect of
which the dividend Iis paid is paid: but If any share |5 issued on terms praviding that it
shall rank for dividend as from a particular date that shall rank for dividend accordingly.

Any general meeting declaring a dividend may, upon the recommendation of the
directors, direct payment of such dividend whally or partly by the distribution of assets
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112,

113.

114,

115.

and, where any difficult arises |n regard to the distribution, the directors may settle
the same, and in particular may issue fractional certificates and fix the value for
distribution of any assets and may determine that cash payment shall be made to any
members upon the footing of the value so fixed In order to adjust the rights of
members, and vest any assets in trustees,

Any dividend, interest or other money payable in cash in respect of shares may he
paid by cheque sent through the post ta the registered address of the holder or in the
case of joint holders, to the registered address of that ong of the joint halders who is
the first named in the register of members or to such person and such address as the
holder or joint holder may in writing direct. Every such cheque or warrant shall be
made payable to the order of the person to whom It is sent, and payment of the cheque
shall be a good discharge to the company. Any one of two or more holders may give

effectual respects for any dividends or other moneys payable in respect of the held by
them as joint holders,

No dividend or ather moneys payable in respect of a share bear interest against the
company unless otherwise provided by the rights attached to the shara.

Any dividend which has remained unclaimad far twelve years from the date when it
became due for payment shall, If the directars so resolve, be forfeited and cease to
remain owing by the company

ACCOUNTS

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

a) all sums of money received and expended by the company and the matters in
respect of which the receipt and expenditure takes place;
b) all sales and purchases of goods by the company; and

c) the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept such books of
account as are necessary to give a true and fair view of the state of com pany’s affairs
and explain its transactions.



116,

117.

118,

119,

120.

121.

The bocks of account shall be kept at the registered office of the com pany, or, subject
to section 151 (4) of the Act, at such other place or places as the directors think fit,
and shall always be open to the inspection of the directors.

Mo members shall (as such) have any right of inspecting any accounting records or
ather book er decument of the company except as conferred by statute or authorized
by the directors or by Ordinary Reselution of the company,

The directors shall, In accordance with sections 153, 155 and 159 of Act, cause to be
prepared and to be jald befare the company in general meeting such profit and loss
accounts, balance sheets, cash flow statements, group accounts (If any) and reports
as are referred to in those sections.

In accordance with section 163 of the Act, the company’s annual accounts to be laid
before the company in general meeting together with a copy of the director's report
and the auditor's report shall not less than twenty one days before the date of the
meeting be sent to every member of, and every holder of debentures of the com pany.
Provided that this regulation shall not require a copy of those documents to be sent to
any person of whose address the company is not aware or ta more than ang of the
loint holders of any shares or debenture.
AUDIT

Auditers shall be appointed and their dutles requlated in accordance with sections 170
to 179 of the Act.

NOTICES

Any notice to be glven to ar by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of directors need not be in writing. The cempany
may give any notlce to a member wither personally or by sending it by post in a prepaid
envelope addressed to the member at his reglstered address, or by leaving it at that
address, Where a notice is sent by post, service of the natice shall be deemad to he
effected by properly addressing, preparing, and posting a letter contalning the natice,
and to have been effected at the explration of (seventy-twa) hours after the letter
containing the same was posted. & member whose registered address Is not within
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123,

124,

125.

126,

Tanzania and who glves te the company and address within Tanzania at which notices

may be given him shall be entitled to receive any notice from the company.

A notice may be glven by the company to the joint holders of a share by giving the
notice to the joint holder first named in the register of members in respect of the
share,

A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending er delivering It, In
any manner authorized by the articles, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any like description,
at the address, if any, within Tanzania supplied for the purpose by the persans claiming
to be so entitled. Untll such an address has been supplied, a notice may be given in
any manner in which it might have been given if the death or bankruptcy had not

occurred,

A member present, gither in person or by proxy, at any meeting of the company or of
the holders of any class of shares in the company shall be deemed to have received
purpose for which it was called.

WINDING UP

If the company is wound up the lgquidator may, with sanction of a special resalution
of the company and any other sanction required by the Act divide amongst the
members in specie the whole or any part of the assets of the company and may, for
that purpose, set such value as he deems fair upon any property to be divided and
may determine how such division shall be carried out as between the members or any
part of the of members. The liquidator may, with the like sanction, vest the whole or
any part of the assets in trustees upon such trusts for the benefit of the members as
the liquidator, with the like sanction, shall determine, but no member shall be
compelled ko accept any shares or other securities upon which there |5 & liability,

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any Indemnity bo which
a director may otherwise be entitled, every director or other officer or auditor of the
company shall be indemnified out of the assets of the company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which
judgrnant is given In his faver or in which he is acquitted or in connection with any
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application under section 481 of the Act in which relief is granted to him by the court
from liability for negligence default, breach of duty or breach of trust In relation to the
affairs of the company.

MName and Addressas Number of shares taken signatures
of the Subscribers by Subscribers
XU HONGQUAN o 2

Tanzania, Region Dar Es Salaam, 100
District Kinondoni, Ward Mikocheni, é?ff fht
Postal code 14112, Strest Warloba
Road Mwai Kibakl, Plot numberl19,

House number G-01

JINHUA KVS CHEMICAL COMPANY LIMITED

China, Zhejiang Province,
Jinhua City Wucheng District
Qlanxl Township

cipcode Code 321000

88 Taida Road Building no.1

WITNESS to the above signatures
Full Name: . LOMASH  MSEMEMED

Signature: M

Postal Address: ... 10 Bre ARG, bewd
Designation: ... WiSOCHNE

Dated at Dar es Salaam this . \\X\... day of ......S\.......2023
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