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Certificate of Incorporation

AFC LAND & DEVELOPMENT BANK OF ZIMBABRWE LIMITED

is this day incorporated under the Companies and Other Business Enfities Act [Chapter 24: 31]
and that the Company is Limited.

Given under my Hand Qrd Seal Qi .........coeiorececiveeevenreessssiisinssosseessiosteiodesssismssmeei sososis

12TH APRII, 21
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The above-mentioned entity hereby pives you notice that the- repiste

ZIMBABWE

FormNo.CR. 5 Section 31 and 241 of Ace

Section 19 of Regulations

COWANIEQ-AC'I'A?H} OFHERBUSINESS ENTIT(ES ACT (CHAPTER 24031)
L T oo
No. of Entity q ozt Z""

NOTICE OF SITUATION AND POSTAL ADDRESS OF A COMPANY'S REGISTERED

OFFICE OR OF A FOREIGN COMPANY'S PRINCIPAL PLACE OF BUSINESS, AND OF
ANY CHANGE THERETO.

Name of Entity AFC LAND & DEVELOPMENT BANK OF zméAng i,'ii,i-i‘f:'ED;. // A

Ty
"' mhxf

TO THE REGISTRAR OF COMPANIES
HARARE

N r‘.\r

rés ofﬂce/ pr,ﬁ;tipal place of

busiriess of the entity -

(a) (i)*is situated at 9™ Floor Hurudza House
14/16'Nelson Mandela Avenue
Harare
and

(i) the postal addtess* is/was at ABOVE.
(iii) eniail address is: Imrwazemba@gmail.com:

() has been changed from the above address to

i) situation at N/A
(i) postal-address at N/A

with cffect from DATE OF INCORPORATION

(Signed) SECRETAR YfPRII‘xIﬁCiPKL OFFICER
LOVEMORE RWAZEMBA

M 2021

Presented for filing by:M & $ TRUST COMPANY (Lodging Box 45)

*Delete whichever is inappropriate.

Tobe completed only in the event.of'a change of address.

NOTES: -

(@) Inthe case of'a change of: address, this form mustbe subimnitred to the registrar BEFGRE the proposed change
take place,

(b)If rhe registered adidress of a company has been alteted by @ public authority, so that the changed address
designates the same prernises a5 before, no fee will be cherged if the- regisrrar i3 satisfied as to.the facts and the name
of thie authority which ordered the chanige as stated on tie form.




ZIMBABWE
Form No. C.R 6 Section 217 and 214.0f Act

Sections 10, 11 13 14, 15 16 17,18 20 of
Regulations , - e

No. of Entity

COMPANIES AND OTHER BUSIN ESS EN*TITIES’"AC
(CHAPTER 24:31)

PARTICULARS (A) OF REGISTER OF DIRECTORS AND SECRETARIES
AND OF ANY CHANGES THEREIN
OR.

A LIST (A) OF DIRECTORS AND PRINCIPAL OFFICER OF A FOREIGN
COMPANY

AFC LAND & DEVELOPMENT BANK OF ZIMBABWE

NAME O ENY.cvrvtirrinaeeeesmrenuaiuiensenssiveanssnesrensressessnesnsssnessnmen uimited

To the Registrar of Companies
HARARE

‘Presented for filing by _
M & § TRUST COMPANY
LODGING BOX (45)




MEMORANDUM & ARTICLES OF ASSOCIATION

PRESENTED FOR FILING BY + M &I § TRUST COMPANY
LOODGING BOX (45)




TATENDA MAWERE
Legal Practitioner
Forand on behialf of M & S Trust

Company

COMPANIES AND OTHER BUSINESS ENTITIES ACT
(CHAPTER 24:31)

FPUBLIC LIMITED COMPANY

MEMORANDUM OF ASSOCIATION
OF

AFC YAND & DEVELOPMENT BANK-OF_-ZIMBABWE LIMITED

1} The name of the companyis AFC LAND & DEVELOPMENT BANK OF
ZIMBABWE LIMITED

2)  The ohjects for which the company is established are: -

AFCLAND & DEVELOPMENT BANK OF ZIMBABWE LIMITED




a),

b)

e)

)

To <arry oni the business of acting as.a specialised financial fustitation for
the picvision of a wide range of firranicial prodicts.and setvices for-the:
putpose of and in relation to the deveiopment and establishment of
agricultural projects and facilities in Zimbabwe and beyond:

To. catry on ‘the business of arranging or providing finanecial assistance

-mdependently or in association -with any person, Gavernment ot any other

agencies, in the form of lendirig ot advancing money hy way of & loan,
‘workmg capital finance, overdraft;. cash credit, refinance or in any other
forin.:

"To catty or. the business, of lhanking in all its.aspects; including, bu’t' not

limited to the transaction of all financidl, menetary’ and “other business
which now is or at any time during the existence of the. Company may be
usually or corninonly carried on.in-any part of the world by banks; discount
houses, merchant banks or finaticiers,

d) “To-support-the overall agrarian transformation process for the accelerated.

development of “Zimb abjn?e_;

To. provide financing to'the agricultural sector across the entire agriculure,
value-chain;

To -puichase, lease; or to fent; oeeupy or otheiwise acquire any land or
buildirgs in Zimbabwe.

To. make and carry into effect arrangemerits. with respect to- the-umion of
interest or for joint working et amalgamation, either in whole or in part,
with any other compiny, person or pgrsons: carrying.on any business or
business similar to that or those.of this Company. To'decide upon the terms
eitherthat (as fat as is consistent with this memt_)randum) this Company, or
the cothpany, person ot pétsons; with whom it'shall make the arran gement,

-or spme other company; person ot persons, shalt carry on :ﬁhe'amélgamated

Eus’in’és‘_ﬁ;.

h) To-do all or any of the marters hereby authoiised either alone or in

conjunction with or as factors ot agents from. other Companies .or
individuals.

AFC LAND & DEVELOPMENT BANK OF ZIMBABWE LIMITED




i) Todo all or any of the matters hereby authorised urider any trade name as
.may from time to time.be-authorised by the directors of the Company

)} Tasell, improve, mandge, develop, alter,: exchange, lease, mortgage, let out

" orhire, dispose of, turn to.account of otherwise deal with all or any part of
‘the property and' rights ‘6f the Company, and to sell or dispose of” ihe
undertaking of the Conipany; ot any:part thereof:

k) T6 lend mohey .ot give credit to such persotis, firths, companies ot
corporations, and on such terms as to the Ditectors or the Company may
seem expedient, and'in particular to.customers of the Company, to became
giarantor or surety for any pérsons or company,. and te gharaptee the
performance of coritracts by membersof or persons having dealings with the
.Cbmpany,- and to discount and deal’in. bills of e}u:hange, notes and other
negotiable instrurnents, and to allow customers-and t‘:tliers.-,_:o: diaw-on the
Company to-such extent and onsuch terms as may be arrariged:

I To open up a bank sccount, make, draw, accept, endorse, discount; execute,
issue’ and mnegotiaté bills of exchange, promissory notes, imortgages,
debentures, bills-of lending, warrants and other negotidble: or transferable

“instrurients or securities.

m) Te botréw or raise money on such terms and to such extent as to the
Ditectars of the Company may seem expedient; and in particulat any issue
of bills of sale; mortgages, debenture or debenture stock; pe_rp_'etﬁal or
otherwise, charged upon the whole or any part of the Company's
-undertakings, upon such terts asthe-Directors may for-the time being think
Ait, and to redeem, purchase or pay off any such securities.

n) To invest and deal with the méneys of the Conpany not immediately
required upon such securitfes and o such manner-as may from time te; time
be determined by the Directors.

o). To. reraunerate any person; firm or company réndering services to this

Company:

AFC LAND & DEVELOPMENT BANK OF ZIMBABWE LIMITED
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B To pay-the costs, charges and 'expe,ns_e_s-, preliminary and incidental to the
formatiosi; régistration and establishmentiof the Company, atd to theissue
of any capital and securities of the Company.

4) To effect insurances against all or any of the tisks incurred in the:course of

the Company’s bisinéss, or in ‘respéct of 4ll or any of the Company's
property, either with insurers, insurance corppanies- or-underwriters, or by
'-j'oi»nmg; rnuma’i insurance, 'in,c’_i@m_ni_t_—y or protection ‘societies, join ‘and
coritribiute to any combination of employérs engaged i businesses similar
to those of the Company for the purpose of protection against workers' trade
unioiis or forany purpoée --i’ndi’_c’atirig the interest-of the Company..

r) Toactasagentsor btokers, and'as trustees for ary persons, firm or company,
either-gratuitously or otherwise; and to undertake:and perform sul»contracts:
aiid also o 4ct in any of the business of the Coinpany ‘through_or by means
of agenits, brokers, sub-eonitractors ot athers.

) ‘To enteriiito any arrangement with any Government-or authority (supreme,
local, municipal or-otherwise) or any corporation, company or person, that
‘may seer éonducive to the Companiy's objécts and to obtain from any such
Govertiment, authority, corporation, €ompany or person, any chartet,
contract;. dectee, right, privilege, and woncession which the Company may
think desirable, and to cairyout; exetcise, and tomplywith anyisuch charter,

contract, decree; fight, privilege and.concession.

D 'To suppoit and subgsctibe to any charitable ot public object and any
instiration, soctety or.clib which may bé for the benefit of the company or
its emp’i'oyees or Difer;tgr’gs,- OoF may be _GOniyected'fi'r;ith any town. or. place
where, the Company caivies on business; to give pensions, gratuities oy
charitable aid to:any person or person's.:whb‘-mév have served ,th_e Company,
ot:the spouse; children or-other relatives of such persons, 1o make paymient
towards insurance. and t6 form and centéibute. to' provident and benefit
fiinds for the benefit of any-persons employed by the Company, and from
tifrie to. tiffie to subscribe or contribue to any charitable, benevolent or
.ug_e_fukﬂbjiect;._

AFCTAND & DEVELOBPMENT BANK.OF ZIMBABWE LIMITED




.

) To disttibute amoniy the menbers, or any class or classes of the:members,
but dlso that nio. dlstrlbutlon amounting to a reduction. of the capital be

V)

‘fnade except with the sanctior if dny for che time being reguired by Taw:

To establish agencies or 'br_anches for the purpose of the Company, and to
regulateand discontinue them:

w) To emible the Company 1o be rs;_gfi,stei‘_t?;& -in--'an}t_‘-fdi‘e'i'gﬁ COUntTY.-

P

7

To-carty on and undeitake. any business, undertaking, transaction. of
operation, whether ‘mercantile, commercial, financial, manufacturing,

trading or otherwise, if in any part of the warld, such as an individual

apitalistimay lawfully-undeirake and carry on.

To.do all such other things as -are-or-may be deemed to he incidental or

conducive to the attainment of the above objects.orany of them.

To: carry -on the trade ot business of cattle ranching, animal husbaridry;

abattoir services; wholesale or retail ‘'of béef products;, butcheries; meat
packers: togéther with all or any trade or business usually carried ‘on iy

conneerion therewith.

an) To. act: as, distributors of agricultural products; live animals;. veterinary

3)

4

services, all -agricultural chemical substances and animal feeds.

The Hability of the Members is limited to the amount, if ahy, unpaid on

the shares held by them.

'Tbt': total number of shiares for thie e@TpEny shall be 100 ordinary shazes.

The Company shall have the power from time to time to increase or reduce

its shates either before or affer allotment into several cIasses apd to attach.

thereto. respectlvely any preferentlal deferr&d quahfmd or spet.lal rlghts
privileges, conditions. restrictions or to converr'the whole or any part of the
shatgs. of one class into shares:of another class.

AFCLAND & DEVELOPMENT BANK OF ZIMBABWE LIMITED
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We, the several persons whiosé names, addresses and occupauons are subisceibed; ave desirous
of being forrned into a compatny in pursuance of this Mernorandim. of Associatign, and we
vespectively ag¥ee to-take the numbet of shares in the. capml of the. Company set opposite pu

respective hamesr

Names, addresses’ Number of shares taken Signature of subscribef
and occupation of by subscriberi
Subscribert”

AFC HOLDINGS LTMITED
REPRESENTED HEREIN BY'

LOVEMORE RWAZEIVBA
by virtue of a Board Regohition dated
29 March 2021),

5™ FLOOR HURUDZA HOUSE
14/16 NELSON MANDELA AVENUE.

SECRETARY

Date&;aﬁﬂamxe-thi_s”é % dayof’ % //L M ey n 2021

e
Witness:to' the above signatories; . 'f r ;

Full Narier REGIS C WA’I‘AMA]
Address 4 10™ FLOOR CHIEDZA HOUSE
CNR 1% STREET/KWAME NKRUMAH

Occupation: LEGAL PRACTITTIONER

AFC TAND & DEVELOPMENT BANK OF ZIMBABWE LIMITED:




— D
2y
3)

-'..........u..;.-i::.:‘n.'nuu.ui-u..-

"TATENDA MAWERE.
Legal Practitioner

For and on behalf of M & 8 Trust

Company

COMPANIES AND OTHER BUSINESS ENTITIES ACT
(CHAPTER 24:31)

PUBLIC LIMITED COMPANY

THE ARTICLES OF ASSOCIATION

OF

AFC LAND & DEVELOPMENT BANK OF ZIMBABWE LIMITED

Subject as hereinafter provided, the Articles contained in TABLE "A” i the
SIXTH SCHEDULE to the Companies and Other Business Entities Act,
(CHAPTER 24:31), shall apply to this company and deemed to be adopted
as the Articles of this Company.

The registered office of the Company shall be situated at such a place.in
Zimbabwe. as the Directors may from-time to time determine.

The liability of the memibers is limited to the amount, if any, unpaid on
the shares held by them.

AFC LAND & DEVELOPMENT BANK OF ZIMBABWE LIMITED




4)

5}

6)

7

9

10)

11)

12)

13)

Subject to the articles, the directors ate responsible for the management.of
the company's business, for which purposes; they may exercise-all the
powers of the company.

Ata directors’ meeting, unless:a:-quorum is participating; no proposal is t&
‘bevated on, excepta proposal to call-another meeting..

The quorim for ditectors’ meetings may be fixed from. time.t6 time by a
decision:of the: d1rectorsl buit it must hever be less than two (2), and unless

'ether\mbe; ﬁxed itistwo (2)

‘Each Director may from time to time appoiiit any persoh who s a.ppraved'

of by the remaining Director or Directors te act as Alternate Director in his

'plm,e during his absence or inability to:act-as a Director,.

No business other than the dppointment of the chairman of the meeting is

“to betransacted ata general meering if the persons.attending it do not.
constitute & quorum,.

Sub]ects to the provisions of the. Act a resolution in wiiting $tgned by all the

members for the time being entitled to receive notice of and to attend-and.

vote-at General Meetinigs (ot being. corporations Ty their duly authorized

‘represéniatives)-shall be as valid and effective asif the same had been passed

at a General Meeting of the Company dulyconvened'and lield.

Subject: to the: provisions of the Act, but without prejudice to the tights
artachied toany existing shiare, the company may issuesshares with such rights

or restrictions as may be determined by ordinary resolution.

A general meetitig.of the Companv may declare a dividend outof the cap il

tesérve of the Company created from net unrealised surplus on révaluation
of the-assets of the coimpany; prowcleci chat the amount of such dividend-is

utilized in full to acquire shares in-the Corpany.

’Ihé iufnber of Directors shall not be less than FIVE {3} nor more than

EIFTEEN (15}

The Directots may from time to time make: calls tipon members in respect
of any moniés unpaid ox theirshares andnot by the conditions of allotment
thereof made payable ut fived times, and each member shall pay: the
Company at the time ot times and plate so specified the amount called on

AFCLAND & DEVELOPMENT BANK:OF ZIMBABWE LIMITED




ey

14)

15)

16)

17)

18)

his shares. A call may be revoked or postponied as the Directors may

determine.

The Directots. may-in their-absolute discretion, and without assigningany
‘reason thereof, decline to register any:transfer of any share whether or net

itis a-fully paid share

No-busitiess shall be conducted at any Generdl Meeting unless a quorum of.

membérs {s present ac the time when the meeting proceeds to business;
uitless otherwise determined by the comipany. i & Gerieral Meetmg, two
members present in person or by proxy shall bea quorym.

“The first Directorsishall be elected at the first meeting:of the shareholders,

The Directors may, at any time requite any person whose name is entered.

irtto the Register of Mémbets of the C@mpany to fumnish. them with-any

informatien, supported (1f the Directors: so tequire) by- a ‘statutory

declaration, -which they may consider necessary for the purpose of

determiriing whether ot ndt the Certificaté required by subsection-(3) of.

séction 165 of the Act may ptopetly be given.

The directors may exércise all powers of the company to borrow moneyand

o mortgageor charge its undertaking, property and uncalled capital, or any’
part thiereof; and: to issue debentures, debenture stock and -other securities.

whether outright or.as security for any ‘debt, liability or obligation of the
company or.of any third party.

AFC LAND & DEVELOPMENT BANK OF ZIMBABWE LIMITED
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Names; addresses

'ﬂnd occupatmn of

Subscriber:

Signature-of subscriber-

‘Witness to-the above signatsitess,

AF CHOLDINGS LIMITED
REPRESENTED HEREIN BY.

LOVEMORE RWAZEMBA:

(!:n)r virtue of & ‘Board Resolutmn dated 20™

Mairch 2021)

5™ FLOOR HURUDZA HOUSE

14/ 16 NELSON ‘MANDELA AVENUE
HARARE

SECRETARY

Dared at Harare this. ;? C%;dayof

/ W

Full Namiei

Address s

Qccupation

RECIS:CHI WA'I'

10™ FLOOR CHIEDZA HOUSE
‘CNR i STREET/KWAME NKRUMAH.

HARARE

LEGAL PRACTITIONER

AFCLAND & DEVELOPMENT BANK OF ZIMBABWE LIMITED-




