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Registered

71302

ROLL AGROVET (T) LINMITED
Private company Limited by shares

Region Arusha, District Arusha CBD, Ward Kati, Postal code
23102, LINDI STREET HOUSE NO.27

Email: rollagrovet2014@ gmail.com, Maob no/Tel no:
255754445919, P.0.Box 13816

7500 - Veterinary activities, Main activity

0312 - Freshwater fishing

0150 - Mixed farming
9609 - Other personal service activities n.e.c.

DEO SIMPHORIAN TEMBA, Tanzanian
MARGARETH EDWARD NGATUNGA. Tanzanian

GODLUCKY MODEST LYAKURWA, Tanzania

3000000000 TZS

Class Ordinary: 30000 shares, 100000 TZStshare, 3000000000
TZS

MARGARETH EDWARD NGATUNGA Class Ordinary 50

shares taken
DEO SIMPHORIAN TEMBA Class Ordinary 50 shares taken
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THE COMPANIES ACT (CAP 212 R. E. 2002)
COMPANY LIMITED BY SHARES

Memorandum

and

Articles of Association

of

ROLL AGROVET (T) LIMITED

Incorporated this ......... day of souvereranmsenensnnansan

Drawn by:

BBB CHAMBERS, ADVOCATES,
COL. MIDDLETON ROAD,
BLUE ROCK HOUSE,

3" FLOOR, ROOM # 4,
P.0.BOX 636
ARUSHA
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3.10.

3.11.

3.12.

3.13.

314,

trappers safan oulfitters, travel agents, tour contractors, car-
hoes, and aere plane operators.

To carry on the business and/or deal in the trapping of birds,
anmals, game, sea shells, prawns, lobsters, fresh fish, drieg and
salted fish, sea foods and see products and generally all kinds of
pets.

To manage or preduce all kinds of breakfast cereals, butter,
cheese, margarine, jam, different kinds of fruit juices, bariey,
apples, peaches. plums apricols, brewery plant. fresh milk,
yoahurt.

To open, operate, manag2 and run shops and shopping centres
for all sorts of merchandise and for those purposes to establish
warchousing facilties, storage facilities

To manage, work or turn to account any estate, lands or property
of the company and to develop the resource thereof by clearing.
draining. planting, irrigation, pasturing, road making, building
taking soil and water conservation measures and otherwise
improving the same and for the purpose of aforesaid from time to
tme, to purchase such houses, cattle, stock, machinery,
implemant and accessories and to employ such labor and to sell
all or any part of the assets live or dead stock, timber, wood
products, crops or other products of such land 2s may be
considered necessary.

To fully engage in the business of Export and Import either as
principal or agent.

To establish, run, manage and operate jewelry shops in every
part of the United Republic of Tanzania.

To carry on the business of gemstone dealers, buyers, sellers,
cutters and setters of gemstones, precious and semi-precious
stones, diamonds, emeralds, sapphires, rubies, agate,
Tanzanite, rhodolite, garnets, berly ony, opal, pearls, corals and
dealers, buyers, sellers, smiths and handlers of gold, platinum,
silver, copper, nickel, mercury, aluminums, brass and of all
metals and their allays as well as any other things connecled
with or incidental to the jewelry business.

To carry on business as general traders and merchants of all
sorts of products and merchandise whether as a wholesaler or
retailer or both or as a commission agents,

To open, operate, manage and run gift shops, cosmetics shops.
curio shops, antique shops and to offer for sale all sorts of
decorating materials.
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3.18.

3.18.

3.20.

321.

322

323

. To erect and construct hous

To open, operale, manage and run stationery shops, prinfs,
advertising signs, pictures, drawings, rubber stamps and pads to

act as advertising agents, conlractors and designers.

To carry on the business as clearng and forwarding agent./

as, flats, offices, buildings of works
of every description whether for the company or for any persons
on any land of the company of upon any other lands or prope_rty.
and to pull down, rebuild, enlarge, alter and improve existing
houses, flats, offices buildings or works thercon, and to covert
and use any such Jand into or for roads, squares, gardens, and
pleasure grounds and other conveniences, and generally to deal
with and improve thé property and investments of the company.

To carry on the pusiness and act as managers of investments
and investment company. business of property managers,
developers, real estate agents, valuers, decorators, engineers
and to generally b€ able to carry out activities of any description
with regards to land, propery and real eglale, investment in any
type of propery, puildings, Iand. securities, bonds, shares and
any property aclts as a holding company with subsidiaries and
invest in any projects as the company may think fit.

To sell, exchange. 12ase: jet, mortgage or otherwise dispose of
the lands, houses, fiats, offices, buildings and any business and
other property of the company or any interest therein and to grant
lease for the use Of occupation of the same or any part thereof to
grant to such members of the company as may be selected by its
directors leases relating to all or any part of the buildings or lands
of the company or properties upon such terms and conditions as

may be determined by the company from time to time.

Generally to carry on the business as taxidermist, hunter, buyer
and seller in the wholesale or retail market and imponer of
exporter of all forms and any part of animals, birds, fishes and

creatures whether alive or dead.

To carry on the business of travel agents for local and overseas
airlines and to constmct ot acquire the necessary office and
buildings for such business.

To enter into coniracts, 89-'0-'-‘ments and arrangements with any
other company, whether i Tanzania or elsewhere, for the

carrying out by such othgr company on behalf of the company of
any of the objects for which the company is formed

To enter into any arrangements with any government of authonty
Suprema, municipal, Ilocal or othorwise, that may seem conducive
1o the company's Objects of any of thern, and to obtain form any

A
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3.28.

3.29.

3.30.

3.31.

3.32,

such governmcnl or authority any right, privileges and
concessions which the company may think it desirable 10 obtain
and to carry oul, exercise and comply with any such
arrangement, rights, privileges and concessions

To procure the registration of incorporation of the company i1< or
under the laws of any place outside Tanzania

To carry on any other trade of business whatsoever which can, in
the opinion of the Board of Directors, be advantageously carried
on by the company in connection with or as ancillary to any of the
above business of the gcnerai business of the company.

~ To borrow 0Of raise or secure the payment of money for the

purpose of or in connection with the company's business.

. To mortgageé and charge the undertaking, and all or any of the

real and personal property and assels, present of future, and of
any of the uncalled capital for the time being of the company and
to issuc at par of at a premium Of discount and for such
consideration and with and subject 10 such rights, power,
privileges and conditions as may be thought fit, redeemable of
repayable, and collaterally of further to secure any securities of
the company by @ trust deed or other assurance.

To receive money on deposit of loan on such terms as the
company may approve, and o guarantee the obligations and
contracts of customers and others.

To draw, make, accept, endorse, discount and execute
promissory notes, bills of exchange and other negotiable
instruments.

To invest and deal with the moneys of the company not
immediately required for the purpos2 of its business in of upon
such investments of securities and in such manner as may form
time to time be determined.

To enter into any partnership of joint-purse arrangement Of
arrangement of for sharing profits. union of interest or €0
operation with the company. fim of person carying on of
proposing 10 carry on any business within the objects of this
company, and to acquire and hold, sell deal with or dispos® of
shares, stock of socurities of and to subsidize or otherwise assisl
any such company.

To purchase Of otherwise acquire and undertake all or any part
of the business, property, assets, liabilties and transaclions of
any person, firm Of company carrying on any business which this
company i3 authorized to carry on
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333 To amalgamate with any other company whose objects include
objects similar to those of this company whether by sa'e of
purchase (for fully or partly paid-up shares of otherwise) of all of
a controlling interest in the shares of stock of this or any other
such company as aforesaid, of by partnership, of any
arrangement of the nature of partnership or any othef manner.

3~ Todo all or any of the above things in any part of the world, and
either as pringipal, agents, trustecs, Contracts or otherwise, and
either alone or in conjunction with others, and either by or
through agents, Sub-contractors, trustees o7 othernwise.

3.35. To do all such other things as are incidental or conducive to the
above objects or any of them

4. The Liability of the members is limited

The Nominal share capital of the company is Ten Million (10,000,000/=)
divided into One Hundred (100) shares of Tanzanian shilings one
Hundred Thousand (100.000/=) each.

o

6. The shares in the original or any increased capital may be divided into
several classes and they maybe attached thereto, respectively any
nreferential, deferred or other special rights, privileges, conditions or
restrictions as to divided capital, voting or otherwise.

We, the several persons whose names and addresses are described below,
are desirous of being formed in 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.
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1 NAME, ADDRESSES NUMBER OF T’;GNH&_E' \
POSTAL ADDRESSES OF SUBSCRIBERS SHARES TAKEN OF

\ BY EACH SUBSCRIBER

SUBSCRIBER ;

e t——

1. DEO SIMPHORIAN TEMBA
p.0. BOX 13816,
\ ARUSHA 50

2 MARGARETH EDWARD NGATUNGA
p.0. BOX 13816
ARUSHA

PO
DATED this -3‘1:“] day of May, 2009.

WITNESS to the above signatures:-

LR |
Address!
Occupation: e A A
SIGALUTE:  sosmessssmmsssmasssmessees .
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THE COMPANIES ACT (CAP 212 R. E. 2002)

o o P o

O

'\C" T COMPANY LIMITED BY SHARES
O
\

e

lﬂ "
{ > ( . emesesess -
. l‘(““‘\ IMEMORANDUM
:;J i ~ ~ *“_}' .
é‘-' and

ARTICLES OF ASSOCIATION

of

APPLICATION OF TABLE “A"

s Subject as hereinafter provided, the regulations contained in Part 1 of
Table “A" in the Companies Act, Cap 212 R.E 2002 which shall be
referrad hereinafier as tha ((Act) shall apply to the company same for

regulation 22.

INTERPRETATION
A In thesa Articles unless the context otherwise requires.
(a) “Articles” Means these Adticles of Association of ROLL AGROVET
(T) LTD
(b) “Board” Means the Board of Directors of the Company or the

Directors present at a duly convened meeting of Directors
at which a quorum has been attained

(c) “Company" Shall mean ROLL AGROVET (T) LTD.

(d) “Clear In relation to the period of a notice means that a period
days” excluding the day when the notice is given or deemed to
be and the day for which is given or which it is 1o take

cffect.

(e) *Directora” Shall mean the Directors for the tme being of the
Company or if there only be one Director then such one
Director.
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“Member” Shall mean a registered shareholder in the Company.

“Month “ Shall mean a calendar month.
/

“Office” chall mean the registered office of the Company.

shall mean the COMPANIES ACT CAP 212 R.E 2002 or

“The Act” ‘
any statutory enactment of modification thereof f_or the
time baing in force, and reference to any section of
provisions of the Act shall include reference lq any
slatutory re-enactment or modification of such section or
provision for the time being in force;

‘The Seal” shall mean the Common Seal of the Company,

“The shall mean the Board of Directors of the Company

Board”

«Secretary”  shall mean any person appointed to perform the duties of
Secretary of the Company.

“|n writing”  shall include printing and lithography and any other mode
or or modes of representing or producing words in a visible

“written” form.

“Office” shall mzan the registered office of the Company

Words importing any gender include other genders and words in the
singular include th2 plural, and vice versa, and words importing a

person shall include a body corporate.

PRIVATE COMPANY

The Company has been formed as a private company, and accordingly:-

(a) The number of members of the company (not including persons
who are in the employment of the Company, and persons, 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 ho'd one
or more shares in the Company jointly they shall for the purpose of
this Article be treated as a single member,

(b) Any invitation to.lhe public to subscribe for any shares or debentures
of the company is prohbited,
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10.

1"

The right to transfer shares is restricted in the manner heremnafter
provided in these articles

SHARES

The €' ~re capital of the Company i= Shillings Ten Million (10,000,000/=)
divided into One Hundred (100) shares of Tanzanian shillings one
Hundred Thousand (100.000/=) each with such rights, privileges or
conditions as may be determined by or in accordance with the
regulations of the Gompany, and lo vary, madify or abrogate any such
rights, privileges or condilions in such manner as may for the time being
be provided by the regulations of the Company.

Subject to the provisions, if any, in that behalf of the Memorandum of
Association, and without prejudice to any special rights previously
conferred on the holders of existing shares, any share may be issued
with such preferred, deferred or other special rights or such restriction,
whether in regard to dividend, voting, return of share 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.

Tha instrument of transfer of any share chall be executed by or on behalf
of tha transferor and 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.

Subject to such restriction in these regulations as may be applicable, any
member may transfer all or any of his shares by instrument in writing in
any usual or common of any other form which the Directors may
approve, provided that the members of the company then present shall
have the right of pre-emption in transfer by purchase.

The Directors may decline to register the transfer of a share to a person
of whom they shall not approve, and they may also decline to register
the transfer of a share on which the company has a lien.

If the Directors refuse to register a transfer they shall within two months
after the date of which the transfer was lodged with the Company send
to the transferee notice of the refusal.

TRANSMISSION OF SHARES

In the case of death of a membar the survivor of survivors where the
dunaased was a jont hoider, and the legal personal representatives of

10
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13.

14.

the deceased wherc he was a sole holder, shall be the only persons
recognized by the Company as having utle to his interest in the shares
but nothing heren contained shall release the estate of a deceased joint
haldar from any hability in respact of any share which he has been jointly

he'd by him with other persons. /

Any persons hacoming entitled to @ share in tng consequence of death
or bankruptcy of a member may upon such evidence being produced as
may wom time to time properly be required by the Directors and subject
as hereinafter provided, elect either to be registered himself as holder of
the share or to have some person nominated by him registered as @
transferee thereof, but the Directors will, in either case, have the same
right to decline or suspend registration as they would have in the case of
a transfer of the share by that member before his death or bankruptcy.

ALTERATION OF CAPITAL

The Company may from time to time by ordinary resolution increase the
share capital by such sum to be divided into shares of such amount, as
the resolution shall prescribe but such increase in value of the shares
shall not affect the number of shares initially taken up by the subscribers

to the Memorandum of the Company.

The Company may by ordinary resolution:

(3) Consolidate and divide all or any of its share capital into shares of
farger amount than its existing shares;

res, or any of them into shares of smaller

(b) Sub-divide existing sha
he Memorandum of Association.

amount than is fixed by {
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16.

17.

18.

19.

20.

21.

GENERAL MEETINGS

-~ Company shall in each year hold a general meeting as its annual
genaral meeting in addition to any other mecting in that year, and,r.han
gpecify the meeting as such in the notice calling it and not more than
fiteen months shall elapse between the date of one annual general
meeting and that of the next Provided that so long as the company hold
its ‘-t annual goneral meeting within eighteen months of its
incorporation, it naed,not hold it in the year of incorporation or in the
following year. The annual general meeting shall be held at such tme
and place, as the Directors shall appoint

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The Directors may, whenever they think fit, convene an extraordinary
general meeting, and extraordinary general meetings shall be convenad
on such requisition, as provided for in the Act.

An annual genecral meeting and a meeting called for the passing of a
special resolution shall be called by twenty one days' notice in writing at
the least, and a mecting or a meeting for the passing of an ordinary
rasolution shall be called by fourteen days' notice in writing at the lzast.
The notice shall be exclusive of the day for which it is given, and shall be
given, In @ mannet hereinafter mentioned or in such other manner, if
any, as may he prascribed by the Company in a general mesting, 10
such other persons as are, under the regulations of the company,
entitlad to receive such notices from the company.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an annual
general meeting and also that is transacted at any general meating, with
the exception of declaring a dividend, the consideration of accounts,
balance sheets and the reports of the Directors and auditors, the election
of Directors in the place of those retiring and the appointment of, and
fixing, the remuneration of the auditors.

Two members, either present in person or by proxy shall constitute a
quorum,

If within half an hour from the time appointed for the meeling a quorum is
not present, the meeting, if convened upen requisition of members shall
ba dissolyed, in any case it shall stand adjourned to the same day in the
naxt woek, at the same time and place or to such other day and.ay such
other time and place as the Diroctors may detarmine.

12
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23.

24.

25.

26.

i

28.

29.

Tha Chairman, if any, of the board of Directors shall preside as charman
of every general meeting of the company, or if there i3 no such chairman
or if he shall not be present within fifteen minules after the ,hme
appointed for the holding of the general meeling or is unwilling to act the
Directors present shall elect one of their member 1o be chairman of the
meeting.

) DIRECTORS

Unless determined by the Company in general meeting the Directors
shall not be less than two and not more than ten in number.

The following persons shall be first Directors to the Company:-
1. DEO SIMPHORIAN TEMBA
2. MARGARETH EDWARD NGATUNGA

The shareholding qualifications for Directors may be fixed by the
Company in general meeling and unless and until so fixed no
qualification shall be required.

The quorum of Directors, for transacting business shall unless otherwise
fixed, by Directors, be two.

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

The Directors may from time to time borrow, raise moneys for the
purpose of the Company which may exceed the issued share capital of
the Company.

BORROWING POWERS

The Directors may exercise all powers of the Company to borrow money,
and to mortgage or charge its undertaking, property and uncalled capital
or part thereof, and 10 issue debentures, debenture stock and other
securiios whether outright or as security for any debt, labilty or
obligation of the Company of of any third party.

13
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POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who
may pay all expenses incurred in promoting and regstering Ane
Company, and may exercise all such powers of the Company as are not
by the Act, or by these regulations, required to be exercised by the
Company in general meeting, subject nevertheless, to any of these
regulavons, to the provisions of the Act and to such regulations being not
inconsistent with the Aforesaid regulations or provisions, as may be
prescribed by the Company in general meeting, but no regulation made
by the Company in general meeting shall invalidate any prior act of the
Directors which would have been valid if that regulation had not been
made.

The Directors may from time to time and at any time by power of
attorney appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the Directors, to bs the
altorney or attorneys of the Company for such purpose and with such
powers, authorities and discretion (not exceeding, those vested in or
exercisable by the Direclors under these regulations) and for such period
and subject to such conditions as they may think fit.

DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated if the director:

(a)  resigns;

(b) becomes of unsound mind

(c) becomes prohibited from being a director by reason of any Court
Order;

(d) dies;

(e) in case of a life director, ceases to be a member of the Company;

4] is voted out of office by an ordinary resolution in General Meeting;

(9) is prohibited from acting as a director by the provisions of the Act.

MANAGING DIRECTOR

The Directors may from time to time appoint a Managing Dirgctor who
may not necessarily be out of their body for such a period and on such
terms as they think fit, and subject to the terms of agreement entered
into any such particular case, may revoke such an appointment.

A Managing Director shall reccive such remuneration as the Directors
may determine.
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36.

SECRETARY /
The Directors hall apnoint 2 Secretary of the Company on such tenms
at such remunieration and upon such conditions, as they may think &
and the Sacretary appointad may ba removed by tham.

. THE SEAL

The Directors shall provide for the safe custody of the seal, which si'._a"
only be used by the authority of the Directors or of a committes of t-
Directors authorized by the Directors in that behalf, and every instrumen
shall be countersigned by the Secretary or by a second director cr &

J
some other person appointed by the Directors for the purpose.

P

ACCQUNTS

The Directors shall cause true accounts to be kept:
(@) of the assets and liabilities of the Company;

(b) of all sums of monay received and expended by the Company and
the manner in respect of which receipts and expenditures taks
place. The books of accounts shall be always open for ths
inspection of the Directors and shall be kept at a place decided by
the Directors.

The Directors shall from time to time determine whether in any particular
case or cases or generally and to what extent and at what time and
place and under what conditions or regulations the accounts and bocks
of the Company or any of them shall be open to the inspection of the
members and no member (not being a director) shall have any right of
inspecting any book or documents of the Company except as conferred
by statute or authorized by the Directors.

AUDIT

Once at least in every year the accounts of the Company shall be
examined and the correctness of the balance sheet ascentained by an
auditor,

The Directors shall appoint the first auditor who will hold office until the
first annual general meeting.

15
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The Directors may fill up any casual vacancy in the office of auditor

The romuner’ation of the auditor shall be fixed by the Company in
general meeting; except that the remuneration of any auditor appointed
by the Directors may be fixed by the Direclo:s

CAPITAL‘IZATION OF PROFITS

The Company in general meeting may upon the recommendation of the

Directors resolve that it is desirable to capitalize any part of the amount
for the time being standing to the credit of any of the Company's reserve
accounts or to the credit of the profit and loss account or otherwise
available for distribution, and accordingly that such sum be set free for
glstribution amongst the members who would have been entitied thereto,
if distributed by way of dividend and in the same proportions on condition
that the same shall not be paid in cash but be applied either in or toward
paying up any amounts for the time being unpaid or any shares held by

such members respectively.

NOTICES

A notice may be given by the Company to any member either personally
or by sending it by post to him at his registered address, and/or if he has
no registered address, to his last known address, if any, supplied by him
or her to the Company for the giving of notice to him. Where a notice is
sent by post, service of the notice shall be deemed to have been

effective if the notice was posted.

given in any manner herein

Notice of every general meeting shall be
or her registered address or

before authorized to every member at his
last known address.

Cvery person upon whom the ownership of a share devolves by reason
of his being a legal personal representative of a trustee or a trustee in

bankruptcy of a member where the member but for his death or
bankruptcy would be entitled to receive notice of the meeting; and the

auditor for the time being of the Company.
WINDING UP

If the Company shall be wound up the liquidator may, with the sanction
of an extraordinary resolution of the Company and any other sanction
required by the Acl, divide amongst the members in specie or kind the
whole or any part of the assets of the Company (whether they shall
consist of property of the same kind of not) and may for such purposes

16
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49.

50.

sot such value as he may delermina how such division shall be carried
out as botwean the mambers or diffarent classes of members. The
Faudaton may, with the Ike sanction, vest the whale of any pan of such
assels in trustees upon such trusts for the benefits of the contributors
the lguidator, with the life sanction, shall think fit, but so that no member
shall be compelled to accept any shares or other securities where there
18 any hability.

* INDEMNITY

Every Director, Managing Director, Agent, Auditor, Secretary, and other
officer for the time being 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 judgment is given in
his favour or in which he is acquitted or in connaction with ant application
under the COMPANIES ACT in which relief is granted to him by the
Court.

ALTERATIONS OR ADDITIONS

Subject to the provisions of the Act and to those centained in the
Memorandum of Association, the Company may by special resolution
make alterations or additions to the Articles of Association and any such
alterations or addition as made shall be as valid and effectual as if
originally contained in these Articles and be subject in like manner to
alteration by Special Resolution.

ARBITRATION

If and whenever any dispute or difference shall arise between the
Company and any of the members of their respective representative
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 relation existing between the parties by reason of these Articles or
the Act, such differences shall (unless a sole arbitrator be agreed upon)
forthwith be referred to the arbitration of three (3) arbitrators, one to be
appointed by each party and the third to be appointed by the first two or,
in the event of failure to agree within thirty (30) days the procedure lad
down in the Arbitration Act Cap 15 or any enactment replacing the
Arbitration Act.
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