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INVESTMENT AGREEMENT
THIS AGREEMENT is made and dated on this ………….day of ……………………………………………….,2022. 
BETWEEN
(1) [PARTY 1] a limited liability company incorporated and doing business  in the United Republic of Tanzania and whose address for the purposes hereof is [INSERT ADDRESS], Dodoma  (hereinafter referred to as the “Investor” which expression shall include the Investor’s successors in title and permitted assigns);

(2) [PARTY 2] of ID/Passport Number [INSERT NUMBER] and whose address is [INSERT ADDRESS] (hereinafter referred to as the “Founder” which expression shall include the Founder’s permitted assigns and personal representatives); and

(3) [PARTY 3] a limited liability company incorporated and doing business in the United Republic of Tanzania and whose address for the purposes hereof is [INSERT ADDRESS] (hereinafter referred to as the “Company” which expression shall include the Company’s successors in title and permitted assigns).
WHEREAS:
(A) The Company is a private company limited by shares, brief particulars of which are set out in Schedule 1.

(B) The Investor has agreed to invest and subscribe for shares in the capital of the Company on and subject to the terms of this agreement.
AGREED TERMS
1. Interpretation

1.1. The following definitions and rules of interpretation apply in this agreement.

(a) Accounts: the audited balance sheet and profit and loss account of the Company for the period ended on the Accounts Date, in the agreed form.
(b) Accounts Date: [INSERT DATE] 
(c) Act: the Companies Act No.12 of 2002.

(d) Articles: the model articles of association of the Company.
(e) Board: the board of directors of the Company as constituted from time to time.
(f) Business Day: a day other than a Saturday, Sunday or public holiday in Tanzania when banks in Tanzania are open for business.
(g) Claim: any claim for breach of any Warranty.
(h) Completion Date: means the date when the [last tranche of the] 
Subscription Shares shall be allotted to the Investor.
(i) Costs: any liabilities, losses, damages, awards, costs (including legal fees), claims and expenses.
(j) Deed of Adherence: the deed of adherence in the form set out in Schedule 7.
(k) Encumbrance: any mortgage, charge, security interest, lien, pledge, assignment by way of security, equity claim, right of pre-emption, option, covenant, restriction, reservation, lease, trust, order, decree, judgment, title defect (including retention of title claim), conflicting claim of ownership or any other encumbrance of any nature whatsoever (whether or not perfected) other than liens arising by operation of law.
(l) Investor Directors: the directors appointed by the Investor in accordance with clause 

REF a689470 \h \w
 \* MERGEFORMAT 8.3(a), and Investor Director:  means any one of them.
(m) Investor Director Consent: the consent of all the Investor Directors.
(n) Investor's Advocates: means [INSERT]
(o) Relevant Period: the period of Twelve (12) months immediately before the Termination Date.
(p) Resolutions: the resolutions, in the agreed form, to be passed by the Company or by shareholders' written resolution.
(q) Sale: a sale (or the grant of a right to acquire or dispose of) any of the shares in the capital of the Company (in one transaction or a series of transactions) which will result in the buyer of those shares (or grantee of that right) and persons acting in concert with him together acquiring a controlling interest in the Company, except where the shareholders and the proportion of Shares held by each of them following completion of the sale are the same as the shareholders and their shareholdings in the Company immediately before the sale.
(r) Shareholders: a holder of shares in the Company who is (or becomes) a party to this agreement by executing a Deed of Adherence.
(s) Shares: the ordinary share of the Company.
(t) Subscription Shares:  [INSERT NUMBER AND DESCRIPTION OF THE SHARES] to be subscribed by the Investor pursuant to clause 

REF a500748 \h \w
 \* MERGEFORMAT 2.1.
(u) Tax or Taxation: all forms of taxation and statutory, governmental, duties, imposts, contributions, levies, withholdings or liabilities wherever chargeable in Tanzania; and any penalty, fine, surcharge, interest, charges or costs relating thereto.
(v) Warranties: the warranties, representations and undertakings given pursuant to clause 5, and references to a particular Warranty: are to a warranty statement set out in Schedule 5.
(w) Warrantors: means the Company and the Founder.
1.2. Clause, Schedule and paragraph headings shall not affect the interpretation of this agreement. 

1.3. References to clauses and Schedules are to clauses of and Schedules to this agreement and references to paragraphs are to paragraphs of the relevant Schedule.

1.4. The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this agreement. Any reference to this agreement includes the Schedules. 

1.5. A reference to this Agreement or to any other agreement or document referred to in this Agreement is a reference to this Agreement or such other agreement or document as varied or novated in accordance with its terms from time to time.

1.6. Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders. 

1.7. A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality). 

1.8. This Agreement shall be binding on, and enure to the benefit of, the parties to this Agreement and their respective personal representatives, successors and permitted assigns, and references to any party shall include that party's personal representatives, successors and permitted assigns.

1.9. A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established. 

1.10. Unless expressly provided otherwise in this Agreement, a reference to writing or written includes email. 

1.11. Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.

1.12. Where the context permits, other and otherwise are illustrative and shall not limit the sense of the words preceding them.

1.13. References to a document in agreed form are to that document in the form agreed by the parties and initialled by or on their behalf for identification.

1.14. A reference to legislation or a legislative provision is a reference to it as amended, extended or re-enacted from time to time.
1.15. A reference to legislation or a legislative provision shall include all subordinate legislation made from time to time under that legislation or legislative provision.

1.16. Any obligation on a party not to do something includes an obligation not to allow that thing to be done.

1.17. 

Where any statement is qualified by the expression so far as the Warrantors are aware or to the Warrantor's knowledge or any similar expression, that statement shall be deemed to include an additional statement that it has been made after due and careful enquiry.

1.18. A reference to an Investor Director shall include any alternate appointed to act in his place from time to time.

2. Investment and Subscription

2.1. Subject to clause 

REF a308748 \h \w
 \* MERGEFORMAT 3, the Investor has agreed to invest in the Company by way of subscribing for the Subscription Shares set out in Part 1 of Schedule 2 which amount to [INSERT THE PERCENTAGE] equity stake in the Company, at an investment price of the total amount of [INSERT AMOUNT IN WORDS AND FIGURES] (the “Investment Amount”), payment for which shall be made in accordance with clause 3.2:

2.2. The Company warrants to the Investor that, on the date of this Agreement and on each Allotment Dates (defined below), set out in Part 2 of Schedule 2 up until the Completion Date, the Company undertakes to allot the Subscription Shares to the Investor on the terms of this agreement, without the consent of any other person.

2.3. Each party to the Agreement warrants to each of the other parties that:

(a) it has the power and authority to enter into and perform its obligations under this Agreement;

(b) when executed, its obligations under this agreement will be binding on it; and

(c) execution and delivery of, and performance by it of its obligations under this agreement will not result in any breach of applicable law.

2.4. The Founder(s) undertakes and agrees to vote in favour of the Resolutions and irrevocably waives any pre-emption rights that he or his nominees may have, so as to enable the issue of the Subscription Shares to proceed.

2.5. The Investor may direct that the Subscription Shares are issued and registered in the name of any nominee or custodian holding such shares on its behalf as bare nominee. 

2.6. The investment by the Investor is conditional on the Company and the Founder meeting all the Conditions set out in Schedule 3.
3. Allotment of Shares

3.1. Subject to Clause 3.4 the Subscription Shares shall be allotted to the Investor in tranches on or before the dates set out in Part 2 of the Second Schedule (the “Allotment Dates”).
3.2. Subject to Clause 3.4, the Investor shall pay the Investment Amount to the Company in installments of [INSERT AMOUNT] per month on or before the Allotment Dates as more particularly set out in Part 2 of the Second Schedule.
3.3. The Investor shall pay the Investment Amount to the Company by electronic transfer to the Company’s bank account details which are set out below:
Bank Name: 

Bank Address:

Account Name:

Account Number: 
Swift Code:

3.4. Part of the Investment Amount as set out below will be utilized by the Company for the purposes set out below:
3.5. The following events shall occur on each Allotment Dates:

(a) a meeting of the Board shall be held or written resolutions shall be passed whereby the Company shall:

(i) subject to receipt of the respective installments referred to in clause 3.2, issue and allot the respective tranche of the Subscription Shares credited as fully paid to the Investor (or such person as it shall direct) and enter its name in the register of members in respect of them;

(ii) execute and deliver to the Investor share certificate[s] for each tranche of the Subscription Shares;

(iii) pass any other resolutions required to carry out the Company's obligations under this agreement;

(b) the Company Secretary or the Company's advocates or the Investor’s advocates shall be instructed to file all appropriate resolutions and forms with the Registrar of Companies within the time limits prescribed for filing each of them.
4. Undertakings by the Company

4.1. The Company hereby undertakes to pass the relevant resolutions and to sign all applicable Company Forms necessary to effect the allotment of shares to the Investor on or before each Allotment Date.
4.2. The Company undertakes to add Mr. ZZZ XXX YYY or such other person as the Investor may at its discretion nominate to be a signatory to all the Company’s bank accounts effective the first Allotment Date.
5. Warranties

5.1. The Warrantors acknowledge that the Investor has been induced to enter into the Agreement and to subscribe for the Subscription Shares on the basis of and in reliance upon the Warranties. 

5.2. The Warrantors jointly and severally warrant and represent to the Investor that each and every warranty set out in Schedule 5 is, at the date of this Agreement and on each Allotment Date and Completion Date true, accurate and not misleading.
5.3. Each Warranty is a separate and independent warranty and representation, and, save as otherwise expressly provided, no Warranty shall be limited by reference to any other Warranty or by the other terms of this Agreement.

5.4. The Investor's rights and remedies in respect of any breach of any of the Warranties shall not be affected by: 

(a) completion or any allotment;

(b) any investigation made by or on behalf of the Investor into the affairs of the Company; or 

(c) any other event or matter whatsoever which otherwise might have affected such rights and remedies except a specific and duly authorised written waiver or release.

5.5. No information relating to the Company of which the Investor and/or its agents and/or advisers has knowledge (actual, constructive or imputed) shall prejudice any Claim that the Investor shall be entitled to bring or shall operate to reduce any amount recoverable by the Investor under this agreement.

5.6. The Investor may claim in respect of any breach of the Warranties, either against the Company or against any of the other Warrantors and/or partly against the Company and partly against any of the other Warrantors. In the case of a Claim against the Company, no counterclaim or right of contribution or indemnity shall lie against the other Warrantors. In the case of a Claim against any or all of the other Warrantors, no counterclaim or right of contribution or indemnity shall lie by any of them against the Company or any of the other Warrantors.

5.7. 

The Warranties shall be deemed to be repeated on each Allotment Date and on the Completion Date. The Company undertakes to use best endeavours, and the Founder undertakes to use her best endeavours, to procure that neither her nor the Company shall do or procure any act before the Completion Date which would or might result in a breach of any of the Warranties.

5.8. 

Each of the Warrantors undertakes to disclose to the Investor in writing any matter occurring prior to Completion which comes to his knowledge and which constitutes a material breach of, or is inconsistent with any of the Warranties.
5.9. 

If the Investor becomes aware at, or before, Completion of any breach of any Warranty then, without prejudice to any other right which the Investor may have, the Investor shall have the right to: 

(a) rescind this agreement. On rescission of the Agreement the Company shall buyback the Subscription Share from the Investor at an amount equivalent to the Investment Amount.

(b) proceed to Completion; or
(c) claim for compensation from the Company for breach of the Warranty. The compensation amount shall be as determined by the Investor.
6. Indemnities

6.1. The Company and the Founder jointly and severally shall indemnify the Investor against all liabilities, Costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other professional costs and expenses) suffered or incurred by the Investor arising out of or in connection with:

(a) any previous dealings, operations or contracts made by or on behalf of the Company;
(b) any breach of the Act or any other statutory or regulatory requirements;
(c) any breach of the Warranties contained in clause 5;
(d) the Company’s or the Founder’s breach or negligent performance or non-performance of any of the terms of this Agreement;
(e) the enforcement of this Agreement; and
(f) any claim made against the Company by a third party arising out of or in connection with the breach of any agreement in respect of provision of services, PROVIDED THAT such breach occurred prior to the date of this Agreement.
6.2. This indemnity shall apply whether or not the Investor has been negligent or at fault.

7. The board and the investor director

7.1. The appointment, dismissal and conduct of the Board shall be regulated in accordance with this Agreement and the Articles.

7.2. The maximum number of directors of the Board holding office at any one time shall be Five (5) unless expressly agreed in advance by the Investor.

7.3. In accordance with the Articles, for so long as the Investor holds any percentage of Shares in the Company, the Investor shall have the right to appoint and maintain in office at least Two (2) natural persons as the Investor may from time to time direct as an Investor Director (and as members of each and any committee of the Board) and to remove any director so appointed and, upon his removal whether by the Investor or otherwise, to appoint another person to act as an Investor Director in his place.
7.4. Appointment and removal of an Investor Director shall be by written notice to the Company which shall take effect on delivery at its registered office or at any meeting of the Board or committee thereof.

7.5. The parties intend that meetings of the Board are convened and held at least once every three (3) months.
7.6. The Company shall send to the Investor and, when appointed, the Investor Director:

(a) reasonable advance notice of each Board meeting and each committee of it;

(b) a written agenda for each Board meeting and each committee meeting, accompanied by all relevant papers; and

(c) as soon as practicable after each such meeting, a copy of the minutes [or committee minutes of such meetings.

7.7. 

No resolution may be passed at a meeting of the Board (or a meeting of a committee of the Board), unless: 

(a) the nature of the business has been specified in the agenda; and 

(b) either an Investor Director or in the absence of the Investor Director any other representative of the Investor present on behalf of the Investor Director is present at such meeting.

7.8. The parties shall use their respective reasonable endeavours to ensure that any Board meeting (or meeting of a committee of the Board) and every general meeting of the Company has the requisite quorum.

8. Accounting, business plan and information rights

8.1. The Company shall, and the Founders shall procure that the Company shall, at all times maintain accurate and complete accounting and other financial records.

8.2. The Company shall, and the Founders shall procure that the Company shall, prepare management accounts (in a form reasonably acceptable to the Investor) and shall send copies to the Investor within Seven (7) days of the end of each month.

8.3. The Founders shall procure that the Company shall continue to prepare a business plan for the Company for each financial year and shall provide the Investor with a copy of the business plan for their comments. Each business plan shall require the approval of the Investor Director.

8.4. At least Thirty (30) Business Days before the end of each financial year, the Company shall consult with the Investor, and prepare a detailed operating and capital budget and cash flow forecast for the next financial year.

8.5. The audited accounts of the Company in respect of each accounting period, together with the related audit and management letters and all correspondence between the Company and the auditors of the Company concerning the accounts, shall be completed and approved by the Board and delivered to the Investor within Three (3) months after the end of the accounting period to which such audited accounts relate.

8.6. The Company shall provide the Investor with backend access to the Company’s software which will enable the Investor’s financial team to perform audits of production, budget, income and expenses.
8.7. The Company shall provide the Investor promptly with such other information concerning the Company and its business as the Investor may reasonably require from time to time.

8.8. If the Company does not comply with its obligations under clause 

REF a240089 \h \w
 \* MERGEFORMAT 9.2 to clause 

REF a895768 \h \w
 \* MERGEFORMAT 9.7 the Investor, the Investor Director and a firm of accountants nominated by the Investor at the Company's expense will be entitled to attend the Company's premises to examine the books, records and accounts of the Company and to discuss the Company's affairs, finances and accounts with its directors, officers and senior employees. The Founder and the Company separately undertakes to the Investor to co-operate with any accountants or representatives appointed by them pursuant to this clause 

REF a102958 \h \w
 \* MERGEFORMAT 9.8.

8.9. 

The Investor shall be at liberty from time to time to disclose confidentially to its partners, trustees, shareholders, and other participants such information relation to the business affairs and financial position of the Company as it may, in its reasonable discretion, think necessary.

8.10. The Company shall provide the Investor with all and any of the Company’s banking information as the Investor may require.
8.11. The Company shall disclose to the Investor in writing any accounts or systems used in collection and processing of payment on behalf of the Company.
9. Matters requiring investor and investor director consent

9.1. The Founder undertakes to the Investor to exercise all voting rights and powers of control available to her in relation to the Company to procure that:

(a) save with the prior written consent of the Investor, the Company shall not take any of the actions set out in Parts 1 and 2 of Schedule 4.

(b) save with the prior written consent of the Investor Director, the Company shall not take any of the actions set out in Part 3 of Schedule 4.

9.2. 

The Company undertakes to the Investor that, for so long as the Investor holds any percentage of Shares in the Company's issued Shares:

(a) save with the prior written consent of the Investor, the Company shall not take any of the actions set out in Part 1 of Schedule 4.

(b) save with the prior written consent of the Investor Director, the Company shall not take any of the actions set out in Part 3 of Schedule 4.

9.3. 

Any Investor Director shall be authorised to communicate the consent of its appointing Investor to any of the matters listed in Schedule 4.

10. Promotion of the company's business

10.1. The Founders shall promote the best interests of the Company and ensure that the business of the Company is conducted in accordance with the Business Plan and good business practice.

10.2. The Company shall apply the proceeds of the Investor's subscription for the Subscription Shares in the furtherance of the business of the Company in accordance with the Business Plan.

10.3. The Founder and the Company severally undertake to the Investor to procure, so far as in their respective power to do so:

that the Founder shall:

(a) procure the passing of all resolutions at Board meetings and at shareholders' meetings of the Company;

(b) take all steps necessary to ensure performance of this agreement;

(c) procure that, as soon as reasonably practicable on receiving notice to do so from the Investor, the Company convenes and holds a general meeting of the Company at such place and time as the Investor may determine at which any resolution required by the Investor shall be proposed.

10.4. Each of the parties (other than the Company) undertakes to the other parties to be bound by the Articles for so long as each party is a holder of shares in the capital of the Company.

11. Transfer of shares

11.1. Notwithstanding the Articles, the Founder undertakes to the Investor that she shall not, and shall not agree to create any Encumbrance over, transfer or otherwise dispose of the whole or any part of his interest in or grant any option over any Shares to any person except 

with the prior written consent of the Investor or the Investor Director.
11.2. No transfer of Shares shall be registered by the Board unless the transferee of such Shares has executed and delivered a Deed of Adherence.

11.3. The Company shall not issue any Shares or other equity securities to any person, unless that person is a party to this agreement or has executed and delivered a Deed of Adherence.

12. Effect of ceasing to hold shares

12.1. A party shall cease to be a party to this agreement for the purpose of receiving benefits and enforcing his rights from the date that he ceases to hold (or beneficially own) any shares in the capital of the Company (but without prejudice to any benefits, liabilities and rights enjoyed and arising prior to such cessation).

12.2. A Founder's obligations under clause 

REF a720768 \h \w
 \* MERGEFORMAT 4, clause 

REF a985849 \h \w
 \* MERGEFORMAT 14 and clause 

REF a507836 \h \w
 \* MERGEFORMAT 15 shall survive a transfer of all or any shares by the Founder, and shall survive the Founder ceasing to be a director, or employee of or consultant to the Company. But otherwise when a Founder ceases to hold shares in the Company, he shall have no further obligation or liability under this agreement, but without prejudice to the due performance by the Founder of all obligations up to the date of such cessation.

13. Founder covenants

13.1. To assure the Investor the value of the business of the Company and the full benefit of the goodwill of the business of the Company, the Founder hereby undertakes and covenants with the Investor and the Company that he shall not:

(a) while he is a director or employee of, or a consultant to, the Company carry on or be concerned, engaged or interested in any trade or business competing with the trade or business of the Company as carried on at the time or, in relation to any trade or business of the Company that he has been engaged or involved in, at any time during the period of Twelve (12) months before that time; or

(b) during the period of Twelve (12) months beginning on the Termination Date:

(i) carry on or be concerned, engaged or interested in any capacity in any trade or business competing in Tanzania with the trade or business of the Company in which he has been engaged or involved at any time during the Relevant Period; or

(ii) do or say anything which may lead to any person ceasing to do business with the Company on substantially the same terms as previously (or at all); or

(iii) endeavour to entice away from the Company or solicit any person or firm who was a client, customer, agent or distributor of, or a supplier to, the Company at any time during the Relevant Period; or

(iv) employ, engage or induce, or seek to induce, to leave the service of the Company any person who at any time during the Relevant Period is or was employed in a senior capacity by the Company and with whom the Founder shall have had dealings at any time during the Relevant Period and whether or not such person would commit any breach of his contract of employment by reason of so leaving the service of the Company or otherwise; or

(v) have any dealings with any person or firm who was a client, customer, agent or distributor of, or a supplier to, the Company at any time during the Relevant Period.

13.2. The Founder acknowledges and agrees that consideration for the undertakings contained in clause 

REF a627962 \h \w
 \* MERGEFORMAT 14.1 is included in the Investment Amount paid by the Investor for the Subscription Shares and that this consideration adequately compensates the Founder for any restriction or restraint imposed by this agreement. 

14. Confidentiality and announcements

14.1. Except as provided elsewhere in this agreement, and excluding any information which is in the public domain (other than through the wrongful disclosure of any party), or which any party is required to disclose by law or by the rules of any regulatory body to which the Company is subject, each party agrees to keep secret and confidential and not to use, disclose or divulge to any third party (other than a party's professional advisers) any:

(a) confidential information relating to the Company (including the customer lists, reports, notes, memoranda and all other documentary records pertaining to the Company or its business affairs, finances, suppliers, customers or contractual or other arrangements); or

(b) information relating to the negotiation, provisions or subject matter of this agreement (or any document referred to in it); or

(c) information concerning the Investor [or any member of its group].

14.2. Except in accordance with clause 

REF a546838 \h \w
 \* MERGEFORMAT 15.3, the parties shall not make any public announcement or issue a press release or respond to any enquiry from the press or other media that concerns or relates to this agreement or its subject matter (including, but not limited to, the Investor's investment in the Company) or any ancillary matter.

14.3. Notwithstanding clause 

REF a560287 \h \w
 \* MERGEFORMAT 15.2, any party may, with the prior written approval of the Investor Director and the Board, make or permit to be made an announcement concerning or relating to this Agreement, or its subject matter or any ancillary matter if and to the extent required by:

(a) law; or

(b) any regulatory or governmental or other authority with relevant powers to which either party is subject or submits, whether or not the requirement has the force of law.

15. Assignment and other dealings

15.1. Subject to clause 

REF a611311 \h \w
 \* MERGEFORMAT 16.2, no party shall assign, transfer, mortgage, charge, declare a trust of, or deal in any other manner with any or all of its rights and obligations under this agreement (or any other document referred to in it) without the prior written consent of the other parties (such consent not to be unreasonably withheld or delayed).

15.2. The Investor may assign or transfer any or all of its rights (but not its obligations) under this agreement (or any document referred to in this agreement) to any person who has received a transfer of shares in the capital of the Company from the Investor in accordance with the Articles and who has executed a Deed of Adherence.

15.3. 

Notwithstanding clause 

REF a507836 \h \w
 \* MERGEFORMAT 16, the Investor may disclose to a proposed assignee any information in its possession that relates to this agreement or its subject matter, the negotiations relating to it and the other parties which it is necessary to disclose for the purposes of the proposed assignment, provided that no disclosure pursuant to this clause 

REF a307915 \h \w
 \* MERGEFORMAT 16.3 shall be made until notice of the identity of the proposed assignee has been given to the other parties.
16. Third party rights

16.1. 

The members of the Investor authorised from time to time to act on behalf of the Investor or another person or persons nominated by the Investor, shall be entitled to enforce all of the Investor's rights and benefits under this agreement at all times as if it were a party to this agreement.

16.2. The rights of the parties to rescind or vary this agreement are not subject to the consent of any other person.


17. Agreement survives completion

This agreement (other than obligations that have already been fully performed) remains in full force after Completion.

18. Status of agreement

18.1. Each Shareholder shall, to the extent that it is able to do so, exercise all its voting rights and other powers in relation to the Company to procure that the provisions of this Agreement are properly and promptly observed and given full force and effect according to the spirit and intention of the agreement.

18.2. If there is an inconsistency between any of the provisions of this agreement and the provisions of the Articles, the provisions of this Agreement shall prevail as between the parties.

18.3. The Shareholders shall, when necessary, exercise their powers of voting and any other rights and powers they have to amend, waive or suspend a conflicting provision in the Articles to the extent necessary to permit the Company and its business to be administered as provided in this agreement.

19. Severance

If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this agreement.

20. Variation and waiver

20.1. No variation of this agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives) provided that if such change would impose any new obligations on a party, vary an express contractual right of that party under this Agreement or increase any existing obligation, the consent of the affected party shall be specifically required.

20.2. A waiver of any right or remedy under this agreement or by law is only effective if given in writing and signed by the person waiving such right or remedy. Any such waiver shall apply only to the circumstances for which it is given and shall not be deemed a waiver of any subsequent breach or default.

20.3. A failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy provided under this agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy.

20.4. A person that waives a right or remedy provided under this agreement or by law in relation to one person, or takes or fails to take any action against that person, does not affect its rights or remedies in relation to any other person.

21. Costs

Each party shall pay its own costs incurred in connection with the negotiation, preparation, execution and performance of this agreement (and any documents referred to in it).

22. Entire agreement

22.1. This Agreement (together with the documents referred to in it), constitutes the entire agreement between the parties and supersedes and extinguishes all previous discussions, correspondence, negotiations, drafts, agreements, promises, assurances, warranties, representations, arrangements and understandings between them, whether written or oral, relating to the subject matter. 

22.2. Each party acknowledges that in entering into this Agreement, it does not rely on, and shall have no remedies in respect of, any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Agreement.

23. Notices

23.1. A notice given to a party under or in connection with this agreement:

(a) shall be in writing and in English;

(b) shall be signed by or behalf of the party giving it;

(c) shall be sent to the relevant party for the attention of the contact and to the address specified in clause 
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 \* MERGEFORMAT 24.3, or such other address or contact as that party may notify to the other in accordance with the provisions of this clause 
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(d) shall be:

(i) delivered by hand; or

(ii) sent by fax; or


(iii) sent by pre-paid first-class post or another next day working day delivery service; or

(iv) 

sent by airmail or by reputable international overnight courier (if the notice is to be served by post to an address outside the country from which it is sent; or

(v) sent by email to an email address notified by the relevant party to the other party for such purpose.
23.2. The addresses for service of notice are:

(a) Company and Founder
Address: 

for the attention of: 

fax number: 

E-mail address:    

(b) Investor 

Address: to the address shown alongside its name in Schedule 1.

for the attention of: 

fax number 
E-mail address: 
23.3. A party may change its details for service of notices as specified in clause 
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(a) the date (if any) specified in the notice as the effective date for the change; and

(b) five Business Days after deemed receipt of the notice of change.

23.4. Delivery of a notice is deemed to have taken effect (provided that all other requirements in this clause have been satisfied):

(a) if delivered by hand, on signature of a delivery receipt or at the time the notice is left at the address; or

(b) if sent by fax, at the time of transmission; or


(c) if sent by pre-paid first-class post or another next day working day delivery service at 9.00 am on the second Business Day after posting or at the time recorded by the delivery service; or

(d) if sent by pre-paid airmail to an address outside the country from which it is sent, at 9.00 am on the fifth Business Day after posting; or

(e) if sent by reputable international overnight courier to an address outside the country from which it is sent, on signature of a delivery receipt; or

(f) if sent by email, at the time of transmission.; and


(g) if deemed receipt under the previous paragraphs of this clause 
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 \* MERGEFORMAT 24.5 would occur outside business hours (meaning 9.00 am to 5.30 pm Monday to Friday on a day that is not a public holiday in the place of deemed receipt), at 9.00 am on the day when business next starts in the place of deemed receipt. For the purposes of this clause 24.5, all references to time are to local time in the place of deemed receipt.

23.5. To prove service, it is sufficient to prove that:

(a) if delivered by hand or by reputable international overnight courier, the notice was delivered to the correct address; or

(b) if sent by fax, a transmission report was received confirming that the notice was successfully transmitted to the correct fax number; or

(c) if sent by post or by airmail, the envelope containing the notice was properly addressed, paid for and posted; or

(d) if sent by email, the notice was properly addressed and sent to the email address of the recipient.


23.6. This clause 
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23.7. 

A notice given under or in connection with this agreement is not valid if sent by email.

24. Termination

24.1. If prior to Completion the Company and/or the Founder are in breach of their undertakings under this Agreement, the Investor shall be entitled to give the Company and the Founder notice of such breach and, in the case of a breach capable of remedy, allow for Fourteen (14) Business Days' notice, to remedy the breach. If the Company and/or Founder fails to comply with such notice or if a breach is not capable of being remedied, the Investor shall be entitled at its sole discretion to terminate this Agreement without incurring any liability on their part and shall not be obliged to proceed to Completion.

24.2. On termination of the Agreement, the Investor shall at its sole discretion:
(a) Retain the Shares that have already been allotted to it; or
(b) Sell the Shares already allotted to it to the Company and the Company shall be obligated to buyback the Shares PROVIDED THAT the consideration for the Shares shall be an amount equivalent to the part of the Investment Amount already paid to the Company.
25. Further assurance

Without prejudice to clause 
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 \* MERGEFORMAT 3, at its own expense each party shall, and shall use all reasonable endeavours to procure that any necessary third party shall, promptly execute and deliver such documents and perform such acts as may reasonably be required for the purpose of giving full effect to this agreement.

26. Counterparts

26.1. This agreement may be executed in any number of counterparts, each of which when executed and delivered shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

26.2. No counterpart shall be effective until each party has executed and delivered at least one counterpart.

27. No partnership

27.1. Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.

27.2. Each party confirms it is acting on its own behalf and not for the benefit of any other person.

28. Inadequacy of damages

Without prejudice to any other rights or remedies that a party may have, each party acknowledges and agrees that other than in respect of a Claim, damages alone would not be an adequate remedy for any breach of the terms of Agreement by that party. Accordingly, the other parties shall be entitled to seek the remedies of injunction, specific performance or other equitable relief for any threatened or actual breach of the terms of this Agreement.
29. Governing law and jurisdiction

29.1. This agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with its subject matter or formation shall be governed by and construed in accordance with the law of Tanzania.

29.2. Each party irrevocably agrees that the courts of Tanzania shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) that arises out of or in connection with this agreement or its subject matter or formation.

This agreement has been entered into on the date stated at the beginning of it.

Schedule 1 
The Company
Part 1
Particulars of the Company

	Registered number:

	Status:

	Registered office:

	Directors:

	Loans:

	Charges:

	Bankers:

	Issued share capital:




Schedule 2
Part 1

	No.
	Subscription Shares

	1.
	


Part 2 - Allotment of Shares
	No.
	Allotment Dates
	Installment of the Investment Amount

In Tshs.
	Tranche of the Subscription Shares to be allotted

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


Schedule 3 
Conditions Precedent

1. The Company obtaining a single business permit for the business of the Company.

2. The Company preparing and keeping all the statutory books
Schedule 4
Reserved matters

Part 1 - Matters requiring investor consent

1. Subscribe or otherwise acquire, or dispose of, any shares in the capital of any other company.

2. Acquire or dispose of the whole (or part) of the undertaking of any other person.

3. Dispose of the whole (or any significant part) of the Company's undertaking.

4. Merge the Company (or any part of its business) with any other person or propose to do so.

5. Form, enter into, terminate or withdraw from any partnership, consortium, joint venture or any other incorporated association.

6. Allow the Company to cease (or propose to cease) to carry on its business.

7. Recommend, declare or pay any dividend, or make any distribution of a capital nature other than as required by the Articles.

8. Capitalise any reserves, apply any amount for the time being standing to the credit of the share premium account or capital redemption reserve of the Company or reduce any uncalled liability in respect of partly paid shares in the capital of the Company for any purpose other than as set out in or required by the Articles.

9. Incur any indebtedness or borrowings in excess of Tanzanian Shillings One Million (Tshs.1,000,000).

10. Enter into any negotiations, or reach any agreement, concerning a Sale. 

Part 2 - Further matters requiring investor consent
1. Amend or waive any provision of the Articles.

2. Make any increase or reduction or alteration whatsoever (including by way of redemption, purchase, subdivision, consolidation, redenomination or redesignation) of the Company's share capital.

3. Grant any option, warrant or other right to subscribe or convert any securities into shares, or require the allotment or issue of any such shares or securities whether conditional or otherwise.

4. Take any step to wind up the Company.

5. Take any step to place the Company into administration.

6. Propose or enter into any arrangement, scheme, moratorium, compromise or composition with its creditors.

7. Apply for an interim order under the Companies Act or to invite the appointment of a receiver or administrative receiver over all or any part of the Company's assets or undertaking.

8. 

Approve any merger, liquidation, dissolution or acquisition of the Company.

9. Make any change to its auditors.

10. Change its accounting reference date.

Part 3 - Matters requiring investor director consent

1. Offer or grant any registration rights to any future shareholder in the Company without offering substantially similar rights to the Investor.

2. Incur any capital expenditure on any one item, or series of related items, in excess of [INSERT AMOUNT]. 

3. Dispose of any asset of a capital nature having a book or market value greater than [INSERT AMOUNT]. 

4. Engage any employee or consultant, or vary the terms of any person so engaged with the Company so that more than three months' notice is required to terminate the contract.  

5. Make any change to: 

5.1 its bankers or the terms of the mandate given to such bankers in relation to its account(s); 

5.2 its accounting policies, bases or methods from those set out in the Accounts and the Accountants' Report (other than as recommended by the auditors of the Company). 

6. Make any material amendment to the Business Plan. 

7. Enter into any contract or arrangement that is not on an arm's length basis. 

Schedule 5
Warranties

1. Share Capital

1.1 The Founder is the legal and beneficial owners of the Founder Shares. All of the Founder Shares are fully paid.  

1.2 Save for 13 shares, there are no other Encumbrances on the share capital of the Company (whether issued or unissued). No dividends or other rights or benefits have been declared, made or paid or agreed to be declared, made or paid thereon.

2. Information supplied

2.1 The information contained or referred to in the Recital and in Schedule 1, is true, complete and accurate and not misleading.

2.2 No Warrantor is aware of any fact or matter not disclosed in writing to the Investor which directly affects the business of the Company, the disclosure of which might reasonably affect the willingness of a reasonable institutional investor to apply for Shares in the capital of the Company, or the price at or terms on which an institutional investor would be willing to subscribe for them

3. Accounts

3.1 The Accounts have been prepared in accordance with accounting principles, standards and practices which are generally accepted in Tanzania and comply with the requirements of the Act and give a true and fair view of the state of affairs of the Company at the Accounts Date and of the profits and losses for the period concerned.

3.2 The Accounts make proper provision for or, in the case of actual liabilities, properly disclose, note or take into account as at the Accounts Date:

(a) all liabilities (whether actual contingent or disputed);

(b) all capital commitments (whether actual or contingent);

(c) all bad and doubtful debts; and

(d) all taxation.

3.3 The Accounts properly provide or reserve for all Taxation for which the Company was liable at the Accounts Date.

3.4 The profits (or losses) shown in the Accounts have not [to a material extent] been affected (except as disclosed therein) by any extraordinary or exceptional event or circumstance or by any other factor rendering such profits unusually high or low.
4. Events since the accounts date

Since the Accounts Date, as regards the Company:

(a) its business has been carried on in the ordinary and usual course without interruption, both as regards the nature, scope and manner of conducting the business of the Company and so as to maintain it as a going concern;

(b) there has been no material adverse change in the financial or trading position or prospects of its business, and no such change is expected; and 

(c) no dividend or other distribution has been declared, made or paid to its members nor has it repaid any loan capital or other debenture;

(d) no change has been made (or agreed to be made) in the emoluments or other terms of employment of any of its employees who are in receipt of remuneration in excess of Tanzanian Shillings 360,000.00 (per annum or of any of the directors of the Company nor has it paid any bonus or special remuneration to any such employee or any of its directors;

(e) it has not borrowed monies (except in the ordinary course of the business carried on by it or from its bankers under agreed loan facilities);

(f) there has not been any deterioration in the financial position or prospects of the business of the Company (whether in consequence of normal trading or otherwise);

(g) neither the trading nor the profitability of the business of the Company shows, as regards turnover, the state of order book, expenses and profit margins, any material deterioration or downturn by comparison with the period ended on the Accounts Date;

(h) no part of the business of the Company has been affected to a material extent by the loss of any important customer, any source of supply, by the cancellation or loss of any order or contract, or by any other abnormal factor or event nor so far as the Warrantors are aware are there any circumstances likely to lead thereto;

(i) no employee has been dismissed or made redundant, nor has the Company taken (or omitted to take) any action which would entitle any employee to claim that he has been constructively dismissed; and
(j) there are no liabilities (including contingent liabilities) outstanding on the part of the Company other than those liabilities disclosed in the Accounts or incurred in the ordinary and proper course of business since the Account Date which are similarly disclosed in the books and records of the Company.

5. Taxation

5.1 The Company has duly and punctually made all returns and given or delivered all notices, accounts and information which ought to have been made to, and is not involved in, any dispute with Tanzania Revenue Authorities (Taxing Authority) concerning any matter likely to affect in any way the liability (whether accrued, contingent or future) of it to taxation and the Company is not aware of any matter which may lead to such dispute.

5.2 The Company has duly paid or fully provided for all taxation for which it is liable and there are no circumstances in which interest or penalties in respect of taxation not duly paid could be charged against it in respect of any period prior to Completion.

5.3 No liability of the Company to taxation, or to account for taxation, has arisen or will arise up to Completion except for:

(a) corporation tax payable in respect of normal trading profits earned by it;

(b) income tax deducted under PAYE regulations;

(c) National Insurance contributions in respect of cash emoluments; or

(d) value added tax for which it is accountable to any Taxing Authority,

and which has, where appropriate, been deducted or charged and where due, paid to the appropriate Taxing Authority.

5.4 The Company has not entered into or been a party to any schemes or arrangements designed partly or wholly for the purpose of it or (so far as each of the Warrantors are aware) any other person avoiding taxation.

5.5 All documents to which the Company is a party or which form part of the Company’s title to any asset owned or possessed by it or which the Company may need to enforce or produce in evidence in the courts of the United Kingdom have been duly stamped and (where appropriate) adjudicated.
6. Litigation

6.1 Neither the Company, nor any person for whose acts or omissions it may be vicariously liable, is engaged in or subject to any: 

(a) litigation, administrative, mediation or arbitration proceedings (except for debt collection in the ordinary and usual course of business, details of which have been Disclosed) in relation to the Company or its business or any of them; or

(b) is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body.

6.2 No such proceedings, investigation or inquiry as are mentioned in paragraph 
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 \* MERGEFORMAT 8.1 have been threatened or are pending by or against the Company or against any such person and there are no facts or circumstances likely to give rise to any such proceedings.

6.3 There are no existing or pending judgments or rulings against the Company which affect (or may affect) the business of the Company or any part of it. The Company has not given any undertakings arising from legal proceedings to a court, governmental agency or regulator or third party which could affect the business of the Company or any part of it.

7. Data protection

7.1 The Company has at all times complied with the Data Protection Act together with any subsidiary legislation (Data Protection Legislation).

7.2 Neither the Company nor any third party or parties appointed by the Company to process Personal Data (as defined under the Data Protection Act) (Processors) has in relation to the business of the Company suffered any breach of security leading to the accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to any Personal Data.
7.3 The Company has not received any:

(a) notice, request, correspondence or other communication from any authority, or been subject to any enforcement action (including any fines or other sanctions), in each case in connection with a breach or alleged breach of its obligations under the Data Protection Legislation; or

(b) claim, complaint, correspondence or other communication from a data subject or any other person claiming a right to compensation under the Data Protection Legislation, or alleging any breach of the Data Protection Legislation,

8. and, so far as the Warrantors are aware, there is no fact or circumstance that may lead to any such notice, request, correspondence, communication, claim, complaint or enforcement action.
9. Assets, debts and stock

9.1 None of the book debts included in the Accounts or which have subsequently arisen have been outstanding for more than 2 months from their due dates for payment, and all such debts have realised or will realise in the normal course of collection their full value save as provided in the Accounts or in the books of the Company.

9.2 The Company has not granted any security or Encumbrance over any part of its undertaking or assets.

9.3 All assets used by, and all debts due to, the Company or which have otherwise been represented as being its property or due to it or used or held for the purposes of its business are at the date of Completion or any Allotment Date its absolute property and none is the subject of any Encumbrance (except in respect of liens arising in the normal course of trading) or the subject of any factoring arrangement, hire-purchase, retention of title, conditional sale or credit sale agreement.

9.4 The present stock and work-in-progress of the Company is in good condition and is (or will be once completed) capable of being sold profitably.

9.5 Each asset needed for the proper conduct of the business of the Company is in good repair and working order (fair wear and tear excepted).

10. Contracts with connected persons

10.1 There are no loans made by the Company to any of its directors or shareholders and/or any person connected with any of them and no debts or liabilities owing by the Company to any of its directors or shareholders and/or any person connected with them as aforesaid.
11. Employment arrangements

11.1 There are no agreements or other arrangements (binding or otherwise) or outstanding or anticipated claims or disputes between the Company and any trade union or other body representing all or any of the employees of the Company.

11.2 The Company does not owe any amount to, nor does it have any outstanding obligations in respect of, any of its present or former directors, employees or shareholders other than remuneration accrued during the month in which this agreement has been entered into.

11.3 No gratuitous payment has been made or promised in connection with the actual or proposed termination or suspension of employment or variation of any contract of employment of any present or former director or employee of the Company.

11.4 There are no agreements or arrangements (whether legally enforceable or not) for the payment of any pensions, allowances, lump sums or other similar benefits on redundancy, retirement or on death or during periods of sickness or disablement for the benefit of any director or former director or employee or former employee of the Company or for the benefit of the dependants of any such person.

12. Statutory and legal requirements

12.1 All statutory, municipal, governmental, court and other requirements applicable to the carrying on of the business of the Company, the formation, continuance in existence, creation and issue of securities, management, property or operation of the Company have been complied with, and all permits, authorities, licences and consents are in the process of being obtained and all conditions applicable to it complied with and, so far as the Warrantors are aware, there are no circumstances which might lead to the suspension, alteration or cancellation of any such permits, authorities, licences or consents, nor is there any agreement which materially restricts the fields within which the Company may carry on its business.

12.2 The Company has not committed, and is not liable for, any criminal, illegal, unlawful, ultra vires or unauthorised act or breach of covenant, contract or statutory duty and, so far as the Warrantors are aware, no officer or senior manager of the Company has committed any crime other than minor traffic offences.

12.3 No person, not being a director of the Company, has any actual or ostensible authority, whether under a power of attorney, agency agreement or otherwise, to commit the Company to any obligation other than an obligation of a nature which it is usual for it to incur in the ordinary course of its business.

13. Records and registers

13.1 The records (including computer records), statutory books, registers, minute books and books of account of the Company are duly entered up and maintained in accordance with all legal requirements applicable thereto and contain true, full and accurate records of all matters required to be dealt with in them and all such books and all records and documents (including documents of title) which are the Company's property are in its possession or under its control.

13.2 The Warrantors are not aware of any outstanding matter required to be entered in any of the records, statutory books, registers of the Company which has not been so entered at the date of this agreement.


13.3 All accounts, documents and returns required to be delivered or made to the Registrar of Companies have been duly and correctly delivered or made. There has been no notice of any proceedings to rectify the register of members of the Company and there are no circumstances which might lead to any application for rectification of the register of members.

14. Agreements and capital commitments

14.1 The Company:

(a) is not a party to any contract, arrangement or commitment (whether in respect of capital expenditure or otherwise) which is of an unusual, onerous or long-term nature or which involves or could involve a material obligation or liability;

(b) has not become bound, and no person has become entitled (or with the giving of notice and/or the issue of a certificate and/or the passage of time or otherwise may become entitled), to require it to repay any loan capital or other debenture, redeemable preference share capital, borrowed money or grant made to it by any governmental or other authority or person prior to the stipulated due date;

(c) is not a party to any agreement which is (or may become) terminable as a result of the entry into or completion of this agreement;

(d) is not bound by any guarantee or contract of indemnity under which any liability or contingent liability is outstanding;

(e) has not entered into any agreement which requires or may require, or confers any right to require, the sale (whether for cash or otherwise) or the transfer by it of any asset;

(f) is not a party to any joint venture, consortium, partnership, unincorporated association or profit-sharing arrangement or agreement;

(g) is not a party to or enjoys the benefit of any agreement requiring registration or notification under or by virtue of any statute; and
(h) is not in default of any agreement or arrangement to which it is a party.

15. Insolvency

15.1 No step has been taken to initiate any process by or under which:

(a) the ability of the creditors of the Company to take any action to enforce their debts is suspended, restricted or prevented; or 

(b) some or all of the creditors of the Company accept, by agreement or under a court order, an amount less than the sums owing to them in satisfaction of those sums with a view to preventing the dissolution of the Company; or 

(c) a person is appointed to manage the affairs, business and assets of the Company on behalf of the Company's creditors; or

(d) the holder of a charge over the Company's assets is appointed to control the business and assets of the Company. 

15.2 In relation to the Company:  

(a) no administrator has been appointed;

(b) no documents have been filed with the court for the appointment of an administrator; and 

(c) no notice of an intention to appoint an administrator has been given by the relevant company, its directors or by a qualifying floating charge holder.

15.3 No distress, execution or other process has been levied on an asset of the Company.
Schedule 6
Deed of adherence

IN WITNESS WHEREOF this document has been executed and delivered on the date first stated above.

SIGNED by 
)

the authorised signatories of the Investor)

the said [INSERT NAME]
)
in the presence of:
)


)

)

) ………………………………………………………….

) Director


) Name: ……………………………………………….

)


) ID/Passport No. …………………………………

)

Witness
)

SIGNED by the authorised signatory
)

of [INSERT NAME] 
)
in the presence of:
)


) ………………………………………..

) Director


) Name: ……………………………..

)


) ID/Passport No. ………………………….

)


)


)


)

Witness
)

SIGNED by the Founder the said
)

[INSERT NAME]
)

in the presence of:
)

)


)


)


)


)


)


)

Witness
)

Drawn By: -

INVESTMENT AGREEMENT








�Founders are the shareholders of the Company. Ensure to provide the details of all the shareholders as they need to be parties to the Agreement.


�It is important to know how the Investment Amount is paid and whether the shares will be allotted on payment of the whole Investment Amount or in tranches.





If the Investment Amount is paid in lump sum is paid at once, then it is important that the shares are all allotted at once. If the Investment Amount will be paid in installments, then either the shares can be allotted in installments or at once depending on the commercial agreement between the parties. If acting for the Founder and the Company, it is in the best interest of the Company if the shares are allotted in tranches as and when the Investment Amount are paid.


�Please confirm the commercial arrangement between the parties that is whether the Investment Amount is paid as a lump sum or whether it is paid in installments. If the Investment Amount is paid in installments then consider whether the shares will be allotted in tranches.






