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THE COMPANIES ACT
(No. 12 of 2002)

COMPANY LIMITED BY SHARES

Memorandum
and
Articles of Association

of

AGRIVIA FARMS LIMITED

Incorporated this .............. dayof ............ 2023

Drawn bv:

ADAM ROWLAND MBYALLU
(SUBSCRIBER),
P.O BOX 30005,
DAR ES SALAAM.
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THE COMPANIES ACT (Cap. 212)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
AGRIVIA FARMS LIMITED

. The name of the Company is AGRIVIA FARMS LIMITED

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

. The Objects for which the company is cstablished are:

1.

1.

vi.

Vil.

viii.

xi.

xii.

xiii.

To carry on growing of tropical and subtropical fruits.

To carry on support activities for crop production.

To carry on mixed farming.

To carry on growing of other non-perennial crops.

To carry on growing of other perennial crops.

To carry on post-harvest crop activities.

To carry on wholesale of agricultural raw materials and live animals.

To carry on wholesale of on a fee or contract basis.

To carry on processing and preserving of fruit and vegetables.

To carry on manufacture of other food products n.c.c.

To carry on other personal service activities n.e.c.

To carry on preparation of crops for primary markets.

To carry on the business which may seem to the company capable of being
conveniently camried on in connection with the above or calculated directly or

indirectly to enhance the value of or render profitable any of the company’s property

or rights.



XV,

XV.

XVl

XVil.

XVill.

XIX.

XX.

XX1.

To deal with selling and supplying of agricultural equipment and all related matters.

The company will be involved in International Export and Import trading and

participating in the International trade.

To cngage in franchisce opportunities providing retails outlets and related matters

around the country.
To purchase, acquire, charge, hold and disposc of movable and immovable property.

To act as agents or brokers and as trustees for any persons, firm, or company, and to
undertake and perform sub-contracts, and also to act in any of the business of the

Company through or by means of agents, brokers sub-contractors or others.

To carry on the business which may seem to the company capable of being
conveniently carried on in conncction with the above or calculated dircctly or
indircctly to enhance the value of or render profitable any of the company’s property
or rights. To carry on the business of courier and mover scrvices provider both

domestically and internationally.

To purchasc or otherwise acquire all part or any part of the business or property of any
persons association or company carrying on or (in case of a company) formed to carry
on any business which the company is authorised 1o carry on or possess of property
suitable to the purposes of the company and in consideration of the same to pay cash
or issuc any shares or stock and in connection with any such transaction to undertake

any liabilities relating to the business or property acquired.

To amalgamate, enter into partnership or into any arrangement for sharing profits,
union of interests, co-operation, joint adventure or reciprocal concession or for
limiting competition with any person or company carrying on or engage in, any
business or transaction which the Company is authorised to carry on or engage in, or

which can be carried on in conjunction therewith or which is capable of bcing




XXii.

XX111.

XX1V.

XXV.

XXVi.

conducted so as directly or indirectly to benefit the Company.

To provide or procure the provision by others of every and any service, need, want or
requirement of any busincss nature required by any person firm or company in or in
connection with any business carricd on by them and to act as busincss consultants,
market research consultants, designers, tenders, business transfer agents, values and
estate agents and to act as intermediarics in the introduction of scllers, purchasers,

partners and employees.

To carry on business relating to the administration and organisation of industry and
business of industrial business and personal consultants and to advise upon thc mecans
and methods of extending, developing and improving all types of business or
industries and all systems or processes relating to the production, storage, distribution,

marketing and sale of goods and/or related to the rendering of services;

To carry on the business of an investment company and for that purpose to acquire and
hold either in the name of the company or in that of any nominee, shares, stocks,
debentures, debenture stock, bonds, notes, obligations and securitics issued or
guaranteed by any company, government, pubic body or authority, supreme,

dependent, municipal, local or otherwisz in Tanzania and elsewhere.

To acquire any such shares, stock, debentures stock, bonds notes obligations or
securities by original subscription, contract, tender, purchase, exchange, underwriting,
or by participation in syndicates or otherwise, whether or not fully paid up, and to
subscribe for the same subject to such terms and conditions (if any) as may be thought

fit.

To cnter into any amrangements with any governmenta! auihoritics (supreme,
municipal, local or otherwise) or any corporation, companies or persons that may seem
conducive to the company’s objects, or any of them and lo obtain from any
government authority, corporation, company or persons any charters, contracts,

dccrees, rights, privilege and concessions.



XXVIL.

XXV,

XXIX.

XXX.

XXXI.

To make donations to such persons and in such case cither in cash or other assets, as

may be thought dircctly or indircctly conducive lo any of the company’s objects or
otherwise and to grant pensions, gratuitics and business to any officers or ex-officers
or employee or ex-employees (including dircciors and former dircctors) of the
company or its predecessors in business or the dependants of such persons and to
subscribe or guarantee money for charitable or benevolent objectives or for any

exhibition or for any public, general or other objective.

To distribute any of the asscts of the company among the members in specics or

otherwise or amongst such other persons or companies as may be deemed expedient.

To procure the company to be registered or recognized in any commonwealth or

foreign country or place.

To do all or any of the above things in any part of the world either as principals, agents,
contractors, trustces or otherwisc and cither alone or in conjunction with others,
personally or through managers, managing agents, agents sub-contractors, (rusices or
otherwise, with power o appoint a truslee or trustees personal or cooperale, to hold
any property on behalf of the company and to allow any property o remain

outstanding with such trustee or trustecs.

To do all such other things as arc incidental or may be thought conducive to the

attainment of the above objects or any of them.

1t is hereby declared:-

(a)

(®)

that the word “company” in this clause, except where used in reference to the Company, shall be
deemed to included any partnership or other body or persons whether incorporated or not

incorporated and whether domiciled in Tanzania or elsewhere;

that the objects specified in each of the paragraphs of this clause shall be regarded as independent
objects and accordingly shall in no way be limited or restncted (except where otherwise

expressed in such paragraphs) by reference to or inference from the terms of any other paragraph



or the name of the Company but may be carried out in as full and ample a manner and construed
in as wide a sense as if each of the said paragraphs defined the objects of a separate and distinct

company; and

LIABILITY
4. The Liability of the members is Limited.

CAPITAL
5. The Share Capital of the Company is Three Hundred Sixty-Seven Million Five Hundred
Thousand Tanzania Shillings (T.Shs 367,500,000/=) divided into Three Hundred Sixty-Seven
Thousand Five Hundred (367,500) shares of One Thousand Tanzania Shillings (T.Shs 1,000/=) each
and the company shall have power to increase its capital and to divide the shares in its capital for the
time being into several classes of stock or shares and to attach thereto respectively such preferential,

deferred or in accordance with the Articles of Association of the company.




We the several persons whose names and addresses arc subscribed are desirous of being formed
into a company in pursuance of this Memorandum of Association and we agree to take the

number of shares in the capital of the company sct oppositc our respective names:

Name, Address and Description  of | Number of Shares taken Signature
Subscriber

ADAM ROWLAND MBYALLU,

P O BOX 30005, 7,350 -
DAR ES SALAAM (O

MOHAMED ABDI AMAN ISAHAKIA, Y

P O BOX 11497,

GREVELLIA GROVE, 110250 K/
PRESTIGE VALLEY PARK, /
WESTLANDS - NAIROBI, -
KENYA.

SURYAKANTBHAI BHAILALBHALI

PATEL,
P O BOX 47430, 121275 /(\@
KYUNA CLOSE, /
WESTLANDS -NAIROBI,

KENYA.

PASUPULATI PAWAN KUMAR,
P O BOX 39059,

SILVER HEIGHTS, | 121278
4" PARKLANDS AVENUE, ' v /
PARKLANDS - NAIROBI, -

KENYA.

PASUPULATI BHIM RAO

VIJAYKUMAR,

P O BOX 39059, 735 4/ //
SILVER HEIGHTS, gy i
4™ PARKLANDS AVENUE, G

PARKLANDS - NAIROBI,
KENYA.




+h
Dated at Dar es Salaam this ........ 6. day of Q‘lﬂb&r ..... 2023

Witness to the above signature:

Name: C/LAQAAMTHOUYMKKWAIA

Signature: ....... uwwq ................................. =- '
Postal Address: P@ X QOﬁ 7‘:[ 753 . D" &‘ E‘f <ALAA ) m.

Qualifications: COMN.MIKItANER .. FOR OAT HS.



1.

THE COMPANIES ACT NO. 12 OF 2002
ARTICLES OF ASSOCIATION
OF
AGRIVIA FARMS LIMITED
A PRIVATE COMPANY LIMITED BY SHARES
INTERPRETATION AND DEFINITIONS

In these regulations;-

“The Act” means the Companies Act of 2002 of the laws of Tanzania.

“The Seal” means the Common Seal of the Company.

When any provision of the Act is referred to the reference is that provision as

modificd by any law for the time being in force.

Unless the context otherwise requires, the expression defined in the Act or any
statutory modification thereof in force at the date at which these regulations become

binding on the company, shall have the meaning as defined.

Any word importing the singular shall include the plural and vice versa, and words
importing persons shall include bodies corporate, partnerships, firms, cooperative

societies, elc.

The regulations of Companies Act shall apply to the Company, save in so far as they
are varied or excluded hereby, but in case of any conflict between the provisions
therein, and the provisions under this regulation the former shall prevail; and in

addition to substitution shall be the regulations of the company.




PRIVATE COMPANY
2. The Company is a private company and accordingly:-
(a) The right to transfer shares is restricted in the manner hereinafter
prescribed;
(b) The number of members of the Company (exclusive of persons who are

in the employment of the company and of person who having been
formerly in the employment of the company were while in such
employment and have continued after the determination of such
employment to be members 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 regulations be treated as a single
member.

() 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.

-~

3. The Share Capital of the Company is Three Hundred Sixty-Seven Million Five Hundred
Thousand Tanzania Shillings (T.Shs 367,500,000/=) divided into Three Hundred Sixty-Seven
Thousand Five Hundred (367,500) shares of One Thousand Tanzania Shillings (T.Shs 1,000/=) each.

‘4. The shares of the Company shall be under the control of the Board of Directors and shall be
subject to the provisions, if any, in that behalf of the Act and the Memorandum of Association and
without prejudice to any special rights previously conferred on the holders of existing shares or
class of shares, may be issued with such referred, differed or other special rights, or such
restrictions, whether in regard to dividend, voting, return of capital or otherwise, as the Company
may from time to time by special resolution determine, and any preference share may, with the
sanction of a special resolution, be issued on the terms that it is, or at the option of the Company is,

liable to be redeemed.
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members of the company holding three-fourths of the issued shares of the
company shall be valid and cffectual as an ordinary resolution duly passcd at a
general mecting of the company.

DIRECTORS

a. Until otherwise dctermined by the company in a general meeting the Dircctors
shall not be Icss than three and not more than seven in number.

b. The following persons shall be the first Directors of the Company:-

1. ADAM ROWLAND MBYALLU,

2. MOHAMED ABDI AMAN ISAHAKIA,

3. SURYAKANTBHAI BHAILALBHAI PATEL,
4. PASUPULATI PAWAN KUMAR,

5. PASUPULATI BHIM. RAO VIJAYKUMAR

25. The quorum of Directors for transacting business shall unless otherwise fixed, by the
Directors be three.

26. A resolution in writing signed by all Directors then in Tanzania shall be valid and cffectual as
if it had been passed at a meeting of Directors duly called and constituted.

27. The Direclors may from time to time borrow or raise any moneys for the purpose of the
company which may exceed the issued capital of the company.

28. The Board of Directors shall cause minutes to be made in books provided for the
purpose:-
(a) of all appointments of officers made by the Directors;
(b)  of the names of the Directors present at cach mceting of the Directors and of any

committee of the Directors; of all resolutions and proceedings at all mectings of the

Company and of the Directors and of committees of Directors; and every Director



present at any meeting of Directors or commiltce of Directors shall sign his name in a
book o be kept for that purpose.

BORROWING POWER

29. The Directors may raise or borrow for the purpose of the Company’s busincss any sum
or sums of moneys as they think fit and they may sccure the repayment of or raise any

such sum or sums as aforesaid by mortgage or charge upon the whole or any part of the

property and assets of the company, present and future, including its uncalled or unissued

capital or by the issue, at such price as they think fit, or bonds or debentures, or charges
upon the wholc or any part of the property and asscts for the company or not charge, or in
such other way as the Directors may think expedient.

DISQUALIFICATION OF DIRECTORS

30. The office of Dircctor shall be vacated if the Director:

(a)

without the conscnt of the Company in general meeting holds any other office of profit
under the Company except that of Managing Dircctor or Manager; or
becomes bankrupt; or
becomes prohibited from being a Dircctor by reason of any order made under Act; or
is found lunatic; or
resigns his office by notice in writing to the Company;
the company by Extraordinary Resolution determincs his directorship. But any act donc
in good faith by a Director whose office is vacated as aforesaid shall be valid unless
prior of the doing of such act a written notice shall have been served upon the Directors
of the Company or any cntry shall have been made in the Directors' Minute Book stating
that such Director has ceased to exist.

PROCEEDINGS OF DIRECTORS

31. The Directors may meet together for the dispatch of business, adjourn, and otherwise regulate

their meetings as they think fit. Questions arising at any meeting shall be decided by a majority of

votes. In case of an equality of votes the Chairman shall have a second vote or casting vote.
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S2.

53.

ACCOUNTS

The Dircctors shall cause proper book of accounts Lo be kept with respect to:

(a)

(©)
()

all sums of money received and expended by the Company and the  matlers in respect
of which the receipt and expenditure lakes place;
all sale and purchase of goods by the Company; and

the asscts and habilitics of the Company.

Proper books of account mean such books as arc necessary o give a true and fair vicw of the

state of the Company's affairs and to explain its transactions.

The books of account shall be kept at the registered office of the Company or at such other

place or places as the Directors think fit and shall always be open to the inspection of the

Directors.

54.

55.

56.

The Directors shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of the
Company or any of them shall be open to the inspection of members not being Directors
and no member (not being 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.

The Directors shall, from time to time, cause to be prepared and finally to be placed
before the Company in General Meeting such profit and loss accounts, balance sheets

and reports as are required by law and these Articles to be so placed.

AUDIT
Auditors shall be appointed and their duties regulated in accordance with section

170 and 179 of the Companies Act, 2002,

ALTERATION OR ADDITION



57. Subject to the provisions of the Act, and to thosc contained in the Memorandum of
Association, the Company may by special resolution make alterations or additions to the Articles
of Association and any such altcrations or addition so made shall be as valid and cffectual as if
originally contained in thosc Articles and be subjcct like manncr o alternation by Special
resolution.
INDEMNITY
58, Every Director, Managing Dircctor, Agent, Auditors, Sccretary and other officer for the time
being of the company shall be indemnificd out of the assets of the company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or is in connection with any application in which
relief is granted to him by the Court.
WINDING UP

59. With the sanction of the special resolution of the sharcholders any part of assets of the
company including any shares in other companies may be divided between the members of the
company in spccial or may be vested in Trustee for the benefit of such members and the
liquidation of the company may be closed and the company dissolved but so that no member

shall be compelled to accept any shares whereupon there is any liability.

ARBITRATION

60.1f and whenever any dispute or difference shall arise between the company and any of the
members or their respective representatives touching upon the construction or meaning of any of
the Articles herein contained or any act matter or thing made or done or omitted to be done or
with regard to the rights or liabilities arising here under or arising out of the rclation existing
between the parties by reasons of these Articles or the Act such differences shall unless a sole
arbitrator be agreed upon forth with be referred to the arbitration of three (3) arbitrators, onc to
be appointed by each party and the third to be appointed by the first two or in the event of failure
lo agrec within the Arbitration Act [Cap. 15 R.E 2002] or any then existing statutory
modifications or re-enactment there of shall apply.

We the several persons whose names and addresses are subscribed are desirous of being formed
into a company in pursuance of this Articles of Association and we agree to take the number of

shares in the capital of the company set opposite our respective names:




-

Name, Address and  Description o

Subscriber

Number  of  Shares

taken

Signature

ADAM ROWLAND MBYALLU,
P O BOX 30005,
DAR ES SALAAM

7350

MOHAMED ABDI AMAN
ISAHAKIA,

P O BOX 11497,
GREVELLIA GROVE,
PRESTIGE VALLEY PARK,
WESTLANDS - NAIROBI,
KENYA.

110250

SURYAKANTBHAI BHAILALBHAI
PATEL,

P O BOX 47430,

KYUNA CLOSE,

WESTLANDS -NAIROBI,

KENYA.

121275

PASUPULATI PAWAN KUMAR,
P O BOX 39059,

SILVER HEIGHTS,

4™ PARKLANDS AVENUE,
PARKLANDS - NAIROBI,
KENYA.

121275

PASUPULATI BHIM" RAO
VIJAYKUMAR,

P O BOX 39059,

SILVER HEIGHTS,

4™ PARKLANDS AVENUE,
PARKLANDS - NAIROBI,
KENYA.

7350
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