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THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
AFRIBEST REALESTATE LIMITED

1. The name of the company is “AFRIBEST REALESTATE LIMITED”,

2. The Registered office of the Company will be situated in the United
Republic of Tanzanig.

3. The objects for which the Company is established are:-

a) To carmy on the business of reql estate development,
construction, sale, purchase, and management of
properties.

b) To acquire, purchase, lease, sell, mortgage, or
otherwise deal in all kinds of properties, whether
movable  or immovable,  and undertake
development activities on such properties.

c) To act as req| estate consultants, aadvisors, and
brokers, and provide related services 1o clients.

d) To engage in the business of property management,
including the maintenance, repair, and leasing of
properties on behalf of owners.

e) To undertake property valuation, land survey, and
other related activities.

f) To estabilish, Oown, operate, and manage real estate
projects, including residential, commercial, and
industrial projects.

g) Toinvestin and acquire shares, debentures, or other
securifies of any other company or association
having objects altogether orin part similar to those of
this company.

h) To engage in any other business activity that is
deemed necessary or incidental to the above
Objectives.



and lay out andg Prepare the same for building
Purposes, construct, alter, pull down, decorate,
maintain, fit up and improve buildings, roads, railways
and conveniences, and to plant, pave, drain,
maintain, let on building agreement any such land

and arrangements of all kinds with builders or tenants
of and others interested in such land.

i} To cary on the business of Mmanagers or managing
agents, for all kinds of properties, to maintain and to
manage houses, housing estates, apartments,
hostels, offices, industrial building etc., and to act as
project managers for investors and/or owners of
similar properties and/or developments.

k) To obtain qll pPowers and authorities necessary to
carry the above objects or any of them and to
generally do all such other things as may appear to
be incidental or conducive to the attainment of the
above objects or any of them.

4. The liability of the members is limited.

S. The authorized share capital of the Company at the date of
registration of thjs Memorandum of Association is Tanzania
Shillings One Hundred Million (TZS.100,000,000/=) divided into One
thousand (1000) shares of Tanzania Shillings One hundred

capital for the time being, whether original or increased, in
different classes, and to attach thereto respectively any
preferential, deferreq, qualified or special rights, privileges or

expressly declare every issue of shares, whether preference or
otherwise, or any such rights, privileges or conditions shall not be
altered or modified except in accordance with the Articles of
Association registered herewith.

We, the severql persons whose names, addresses and descriptions are
ubscribed, are desiroys of being formed into g company in pursuance



Names, Addresses,
Description of Subscribers

of
Shares taken by
each
Subscribers

LI GUANGYU
P.O0.BOX, 22353,
DAR ES SALAAM

XU YUXIA
P.O BOX 271
ZANZIBAR

WITNESS to the above Signatures:

Name :SAID HABIBU MMBAND

Signature IR, — et
Postal address 122353, Dar
Qualification : Advocate



THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

AFRIBEST REALESTATE LIMITED

PRELIMINARY

1. In these regulations:-

"The Act” means the Companies Act 2002 of the Laws of Tanzania.

When any provision of the Act is referred to. the reference in that
provision is as modified by any law for the time being in force.

Unless the context otherwise requires, the expression defined in the Act
orany statutory modification thereof in force at the date at which these
regulations become binding on the company, shall have the meaning
so defined.

Any words importing the singular shall include the plural and the
converse shall also apply and words importing the masculine gender
shall include females, and the words importing persons shall include
bodies corporate, partnerships, firms, Co-operatives, societies etc.

The regulations of the Companies Act shall not apply to the company,
save in so far as they are varied or included hereby, but in case of any

PRIVATE COMPANY
2. The Company is a private Company and accordingly:-

(@) The right to tfransfer shares is restricted in the manner
hereinafter prescribed,



() The number of members of the company (exclusive of
persons who are in the employment of the Company) is
limited to fifty, PROVIDED THAT, where two or more persons
hold one or more shares in the Componyjoinﬂy, they shall,
for the Purpose of this Arficle, be tregted as a single
member,

(c)  Any invitation to the public to Subscribe for any shares or
debentures of the company is prohibited.

(d) The Company shall not have powers to issue share warrants
to bearers.

SHARE CAPITAL

The Share Capital of the Company at the date of registration of
these Articles is TShs. 100,000,000.00 divided info 1000 ordinary
shares worth TShs. 100,000.00 each.

TRANSFER OF SHARES

Subject to clauses 2 and 3 hereof, the right to members to transfer
their shares shall be restricted as follows:;

(a)  No share shall be fransferred to a person who is not @
member so long as any member or any person selected by
the directors as one whom it is desirable in the interest of the
company to admit to membership,

(b)  Every shareholder or trustee in bankruptcy, or any person
who may desire 1o sell or transfer any such shares and every
personal representatives of g deceased shareholder shall
give notice in writing to the directors that he desires to make
such sale or fransfer. Such notice shall constitute the Board
of Directors of the Company as his agent for the sale of the



()

(e)

(f)

Upon such appointment being made or such one
shareholder notifying his intention to purchase, as the case
may be, the party desiring to sell or transfer such shares shqll
be bound upon Payment of the said price to transfer to the
respective shareholders or to single shareholder who shall
have agreed to purchase the same.

The Directors may refuse to register any transfer of a share
where the Company has a lien on the share.

If the directors refuse 1o register a transfer, they shall, within
two months after the date on which the transfer was lodged
with the Company, send to the fransferee notice of the
refusal.

All instruments of transfers which shall be registered shall be
retained by the Company but any instrument of transfer
which the Directors May decline to register shall on demand
be returned fo the person depositing it with the Company.

GENERAL MEETING, NOTICE OF GENERAL MEETING AND
PROCEEDINGS OF THE GENERAL MEETING

(a)

(o)

A general Meeting, ordinary or exiraordinary may with the
consent in writing of all members, be convened on g shorter
notice than seven days or without notice.

Two members present either personally or by proxy shall
form a quorum.



10.

(¢)  No Member shall, unless the Directors otherwise determine,
be enfitled to vote qt a General Meeting either personally
or by proxy, or to exercise any priviege as a Member unless
all calls or other sums presently payable by him in respect of
shares in the Company have been paid.

(d)  Any ordinary resolution of the company determined without
any general meeting and evidences by writing under the
hands of majority of the Directors, and of the members of
fhe Company holding three-fourths (3/4) of the issued
shares of the company, shall be val

DIRECTORS

(@)  Unless and until otherwise determined by the shareholders
and by nofice served upon the registered office of the
Ccompany, the Directors shqll not be less than two and not
more than seven in number.

(b)  The first directors of the company shall be:-

1, LI GUANGYU
2. XU YUXIA

The shareholding qualification for Directors may be fixed by the
Company in a General meeting, and unless and until so fixed no
quadlification shall be required.

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

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

The Directors may from time to time borrow or raise any money for

the purposes of the business of the Company which may exceed
the issued share capital of the company.

BORROWING POWERS



13.

14,

15.

16.

17.

The Directors may from time to time in their discretion raise of

borrow for the purpose of any Company’s business such or sums
of money as they think fit,

The Directors May secure the repayment or raise any such sums as
aforesaid by legal or equitable Mortgage or charge upon the
whole or any part of the property and assets of the Company,
present and future, including its uncalled capital, or by the issue
at such price as they may think fit, of debentures and debenture
stock either charged upon the whole or any part of the property
and the assets (including its uncalled capital) of the Company or
not so charged, or in such other way as the Directors may think
expedient.
VOTE OF MEMBERS

On a show of hands every member present in person shall have
one vote, on arole every member shall have one vote only for the
shares of which he is g holder.

No member shall be entitled to vote at any general meeting
unless all calls or other sums presently held by him in respect of
shares in the Company have been paid.

DISQUALIFICATION OF DIRECTORS
The office of a Director shall be vacated if the Director;
(a) becomes bankrupt; or
(b) s found to be g lunatic or becomes of unsound mind; or
(c)  resigns his office by nofice in writing 1o the company; or

(d)  abstains himself from meetings of the directors for g period
of six months without special leave of absence from the
other Director.

SEAL

The directors shall provide for the safe custody of the Seal of the

Company. The Seal shall not be affixed 1o any instrument except

by the authority of a resolution of the Board and shall be so affixed

in the presence of af least one Director and the Secretary or some
other person approved by the Board, both of whom shall sign
every instrument to which the Seal is so affixed in their presence.

ALTERNATE DIRECTORS



18.

19.

20.

21.

22.

23.

24.

Any director shall have powers to nominate any person to act or
attend as alternate Director during his absence or during his ability
50 to act. Such Director shall be subject in qll respects to the terms
and conditions existing with reference to the other Directors and
such Alternate Director shall exercise agnd discharge all duties of
the Director whom he represents.

Unless otherwise decided by the Directors, the Qquorum necessary
to transact business of the Directors shall be two directors
personally present,

SECRETARY
The Secretary shall be appointed by the Board for such terms and
at such remuneration and upon such conditions deemed fit, and
any Secretary so appointment may be removed by the Board.

WINDING up
With the sanction of a special resolution of the shareholders, any
part of the assets of the company including any shares in other
companies, may be divided between the members of the
company in special or may be vested in Trustees for the benefit of
such members, and the liquidation of the company may be
closed and the company dissolved but so that no member shall
be compelled to accept any shares whereupon there is any
liability.

ALTERATION OR ADDITION

Subject to the provisions of the Act and to those contained in the
Memorandum of Association, the company may by special
resolution make alteration or additions, and such alteration or
addition so made shall be as valid and as effectual as if originally
contained in these articles and be subject in like manner to
alteration by special resolution.

INDEMNITY
Every Director, Managing Director, Agent, Auditor, Secretary and
other Officer for the time being, of the company, shall be
indemnified out of the assefs of the Company against any liability
incurred by him in defending any Proceedings whether civil or
criminal, in which ludgment is given in his favour or in which he is
acquitted in connection with any application in which relief is
granted to him by the Court, in relation to the company.

ARBITRATION
If and whenever any dispute or difference shall arise between the
company and any of the members or their respective



Names, Addresses, aqng Number of | Signatures
Description of Subscribers Shares taken by
each

Subscribers

LI GUANGYU
P.O.BOX, 22353,
DAR ES SALAAM.

XU YUXIA
P.O BOX, 271
ZANZIBAR.

WITNESS to the above Signatures:

Name - SAID HABIBU MMBAN
Signature DoTemms! /.
Postal address : 22353, Dar es Salaarf
Qualification . Advocate
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