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THE COMPANIES ACT,2002

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

VCUBE LIMITED

1. The name of the Company is “VCUBE LIMITED”

2. The registered office of the Company will be situated in the United Republic of Tanzania,
Mainland.

3. The Company objectives shall be as follows: -.

a)

b)

g)

To undertake and carry on the business of buying & selling of building materials including
hardware items of steel, paints, tiles, granite, marbles, sanitary fittings and fixtures, plastic
pipes, rubber, industrial machines & equipment accessories, automobile equipments and
accessories, consumable products including human consumable goods, agriculture,
horticulture, developing poultry farms, fast moving consumers products, food commodities,
including electrical & electronic goods used in construction operation.

To purchase, take on lease, option or license exchange or otherwise acquire in any part of the
world prospecting rights and contracts, leases, options, mineral or other properties, grants,
concessions, charters, privileges, either absolutely or conditionally.

To carry on the business of clearing and forwarding of cargo, clearing and forwarding
agents, cargo claiming (Cargo brokers), stores and warehousemen.

To do business of import and export and trading and distribution of various types of
commodities.

To acquire all or any part of the assets or liabilities of any Company, person or firm.

To carry on business as importers and exporters, general merchants, commission agents, del
creditor agents, factors, brokers and indenters of goods required for aforesaid purposes and
to grant and enter into all manner of bonds, obligations guarantees and indemnities for or in
connection with any of the business aforesaid, and to transact every kind of agency business
and generally to engage in any business or transaction which may seem to the Company
directly or indirectly conductive to the interest or convenience of the “Company’s member
or any section thereof”.

To purchase or otherwise acquire all or any part of the business and property and assets or
liabilities of any persons, firm, society, association or group of persons carrying on or (in the



h)

3

k)

D

p)

case of a Company) formed to carry on all or any part of such business as is within the
objects of this company and in consideration thereof to pay cash or to issue any shares, stock
or obligations of this Company, and in connection with any such transaction to undertake
any liabilities relating to the business or property so acquired.

To amalgamate or enter into partnership or any arrangement whether perpetual or
terminable, for sharing profits, union of interest , joint adventure, reciprocal concessions or
co-operation with any person, firm, society, association or group of persons carrying on or
engaged in or about to carry on or ( in the case of a company ) formed to carry or
engage in any business or transaction or course which may seem to the company capable of
being conducted so as directly or indirectly to benefit the company or to prevent or minimize
apprehended loss, damage or cost to the company or to such person, firm, society,
association or group of persons, and to purchase subscribe for or otherwise acquire and hold
shares (fully or partly paid up ) or stock in or securities of , or to lend money, to guarantee
the contracts of, subsidies or otherwise assist any such person, firm, society, association or
group of persons, and to sell hold, re-issue with or without guarantee or otherwise deal with
such shares, stock or securities.

To establish, promote and otherwise assist any Company or Companies for the purpose of
acquiring all or any part of the property or furthering any of the objects of this Company.

To receive money or deposit or loan and borrow or raise money in such manner as the
Company shall think fit, and in particular by the issue of debentures, or debenture stock and
to secure the repayment of any money borrowed, raised or owing by mortgage, charge or
lien upon all or any of the property or assets of the company (both present and future),
including its uncalled capital and also by a similar mortgage, charge or lien to secure and
guarantee the performance by the Company or any other person or Company of any
obligation undertaken by the Company or any other person or Company as the case may be.

To sell, lease, mortgage or otherwise dispose of the property assets and / or undertaking of
the Company or any part thereof for such consideration as the Company may think fit, and in
particular for shares, stock debentures, or other securities of any other Company whether or
not having objects altogether or in part similar to those of this Company.

To draw, make, accept, endorse discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures and other negotiable or transferable
instrument.

To establish agencies and local boards in Tanzania and elsewhere, and to regulate and
discontinue the same.

To acquire from any sovereign state or authority supreme local or otherwise any
concessions, grants, decrees, rights, or privileges whatsoever, which may seem to the
Company capable of being turned to account and to work, develop, carry out, exercise and
turn to account the same.

To procure the Company to be registered or recognized in any foreign country or place.

To capitalize if an when deemed advisable the whole or part of the undivided profits of the
Company and / or its reserves and to distribute such sum either as bonus or in any other
manner and either by way of shares credited as fully, paid up or in such other manner as may
seem expedient and whether amongst holders of shares in the Company or others.



o))

t)

)

To distribute any of the property of the Company among the members in specie, and either
by way of dividends or upon any return of capital.

To provide for the welfare of persons in the employment of the Company, or formerly in the
employment of the Company or its predecessors in business and the wives, widows and
families of such persons by grants of money, pension or other payments.

To establish or purchase or otherwise acquire any business which involves in providing
medical facilities to the public which includes charitable dispensaries, medical store or
medical products whole sale or retail operation.

To invest the moneys of the Company in such manner other than in the shares, of this
Company, as a may from time to time be determined.

To act as agents or brokers and as trustees of any person, firm or group of persons in respect
of any business or matter of any nature whatsoever notwithstanding that the Company may
not be empowered to act as principal in connection herewith.

To purchase, take or lease or otherwise acquire land or any interest therein, and to hold,
build upon, work, exercise, develop, finance and turn to account agricultural estates,
building plots and lands or here ditaments of any nature and of any tenure in Tanzania or of
elsewhere, and to sell, let on lease or otherwise dispose of and grant rights there over.

To apply for, purchase, or otherwise acquire any patents, brevets invention, licenses,
trademarks, copy-rights, concessions and the like conferring any exclusive or non-exclusive
of a limited right, to use any secret or other information as to any invention which may seem
capable of being used for any of the purposes of the Company or the acquisition of which
may seem calculated directly or indirectly to benefit the Company, and to use, exercise,
develop, grant licenses in respect of, or otherwise turn to account the property, rights and
information so acquired.

To carry on, develop, extend and turn to account any trade, business or operation whatsoever
which can in the opinion of the Company be advantageously or conveniently carried out by
the Company by way of extension of or in connection with all or any of the trade, business
and operations which the Company is authorized to carry on, or is calculated directly or
indirectly to develop any branch of the Company’s business or to increase the value of or to
increase the value of or turn to account any of the Company’s property and rights.

To pay the expenses of preliminary and incidental to the promotion establishment and
registration of the Company or of any other company promoted, formed established or
registered by the company and all brokerage, discount and other expenses lawfully payable
which may at any time and from time to time be deemed expedient for taking, placing or
underwriting all or any of the shares or debentures, or other obligations of the company or of
any company so promoted, formed, established or registered by the Company.

To pay for any rights or property acquired by the Company, and to remunerate any person or
company whether by cash payment or by the allotment of shares, debentures or other
securities of the Company credited as paid up in full or in part of otherwise.

aa) To carry on the business of buying and selling building materials and hardwares, agricultural

and industrial spare parts tools and machinery.



bb) To sell and dispose of the undertaking of the Company or any part thereof for such
consideration as the Company may think fit, and in particular for shares debentures or
securities of any other company having objects altogether or in part similar to those of the
Company. To grant and enter into all manner of bonds, obligations, guarantees and
indemnities for or in connection with any of the business aforesaid.

cc) To buy, sell, import, export and otherwise deal in all manner of goods, commodities and
merchandise, and to carry on and exercise all kinds, of financial, commercial, industrial and
trading operations in any part of the world.

dd) To acquire by subscription, purchase of otherwise, and to accept and take, hold and sell,
shares or stock in any Company, society or undertaking, the objects of which shall, either in
whole or in part, be similar to those of this Company or such as may be likely to promote or
advance the interest of this Company.

ee) To raise money by entering into agreement with the financial institutions/ private parties in
such manner as the Company shall think fit, and in particular by the issue of debentures,
perpetual or otherwise, charged upon all or any of the Company’s property and rights both
present and future.

ff) To act as managing agents and trustees for any person, firm or company, and to undertake
and perform subcontracts and also to act in any of the business of the company through or by
means of agents, brokers, subcontractors or others.

gg) To do all or any of the matters hereby authorized in any part of the world either along or in
connection with or by or through factors, trustees or agents.

hh) Generally to do all such other things as may appear to be incidentals or conductive to the
attainment of the above objects or any of them.

i1) To carry on the business of buying and selling of stationary, office equipments and
domestic equipments.

J)) To carry on the trade or business of builders, decorators, plumbers and contractors
for construction work of any kind and for the alterations, improvement and
destruction of any building or structure and to carry on the trade or business of civil
constructional, electrical and general engineers and to enter into any contracts in
relation to and to alter, repair, pull down and restore either alone or jointly with any
other persons firm or companies,

kk) To carry on the business of real estate affairs; apartment house management;
apartments renting of real estate leasing of; real estate agencies; real estate appraisal;
real estate brokers; real estate management; rent collection; rental of offices real
estate renting of apartments; renting of flats.

II) To carry on the business of real estate agents, property managers, and realty
administrators of buildings, services of letting or valuation, builders, contractors for
construction works, renovation, decoration and demolition and to purchase otherwise
acquire land for houses, offices, workshops and building premises.



mm) To engage and or carry on the business of general civil works, engineering,

constructions, consultants, buildings, renovations, office partitions, decorators,
maintainers of dilapidated buildings, plumbing, furniture manufacturers, suppliers
and exporters, residential and office furnishers and general to be designers and fabricators of
all kinds of gadgets whatsoever, to be timber processor, sawmillers and suppliers of all kinds
of timber, to be hardware and building materials suppliers, manufactures of electrical
equipments and suppliers of same.

nn) To carry on the business of building contractors, technical engineering, hiring

construction equipment, mansory and general construction steel fixer, contractors
and among other things to construct, execute, carryout, equip, improve, work and
advertise railways, tramways, docks harbours, sharves, canals, water-courses,
irrigations, reclamations, sewage, drainage and other sanitary works, water, gas,
electric and other supply works, houses, building and erections of every kind, works
of all descriptions including but not limited to roads, bridges, warehouses, factories,
mills, wharves, docks, piers, godowns, dwelling houses, flats, hotels, safari, and
game lodges, engines, machineries, railways, tramways, rolling stocks, ships and
vessels of every description, electric works, water works, drainage & sewage works
and buildings and structures of every description.

00) To carry on the business of buying, selling, suppliers, dealers in building materials,

hardware, sanitary-ware, wall papers, roofing tiles, flooring tiles, supplying industrial
equipment’s, agricultural implements and equipment’s spares of every description,
plumbers, decorators, steel fabrication, machine shop, nickel plating, electric plating, making
steel windows, doors, frames and roof tresses.

pp) To carry on the business of fumigators, vacuum cleaners, steam cleaners, carpet cleaners,

window shop, officer, club hotel, theatre cleaners vermin and insects destroyers and
generally to undertake cleaning and fumigation of any kind.

qq) To engage in and or otherwise carry on the business of environmental protection and

ss)

t)

management, super cleaners, gardeners, garden designing, manpower supply, financial
management, sanitary services, landscapers, removal treatment contractors, rural, urban and
community centers, cleaners, to be professional sanitary services contractors, promoters of
health services in governmental departments, offices, companies, public or private
institutions, individual and any other organization all over the world.

To carry on the business of dealing in importing, exporting, marketing, manufacturing
stocking, buying, selling whether by wholesale or retail of various categories of goods and
merchandise, and to act as commission agents and manufacturers, representatives in all
fields. To establish business enterprises whether small scale, industries and generally deal in
all kinds of general merchants and to import, export and all either by merchandise and
articles of all description.

To carry on the business of establishing and running shops, shopping malls, provision stores,
supermarkets, department stores, groceries food and shops of all kinds and description and
generally to deal with such activities.

To act as equity investment company, holding company, finance company and to deal in all
types of investment whatsoever. To hold and own shares, land, buildings, shopping malls,
residential houses, commercial buildings, invest in securities, bond share, debentures,



options, warrants, convertible stock, promissory notes, bills of exchange, loans, bills,
shipping documents, ships, aircraft, self propelling vehicles and all types of property
whatsoever.

uu) To carry on the business of joint-ventures, private public partnerships, partnership,
financing, small and medium entrepreneurial business, agricultural and estate ventures,
capital — ventures, strategic-investors, mergers, fund managers, bankers, trade facilitators,
planners, consultants, tourism industry developers, realtors, hotel and hospitality,
conferences, exhibitions trade and commerce-missionaries, manufacture representatives,
commission agents and legal consulting agents.

vv) To carry on the business of manufacturing, processing, assembling, importing, exporting,
buying, selling and dealing in all kinds of machinery, equipments, plants, implements, tools
and instruments including motor cars, trucks, lorries, bicycles, bikes, or other vehicles,
agricultural implements, mining implements and any other machinery, tool maker, metal
workers, boil makers and other kind of machine whatsoever.

ww) To carry on the business as general traders, suppliers, importers, exporters, merchants,
stockiest, wholesalers, retailers and dealers in all types of electrical goods, hardware,
building materials, timber, fishing gears, groceries, computers, office equipments,
stationeries, cooking oils, salts, foodstuffs, cosmetics, oils, spare parts and maintenance,
accessories of all kind, tires, tubes, tools and accessories for all types of automotive, motor
vehicles, agricultural machinery, implements, equipment, all kinds of industrial projects
machinery and equipment, paints, spirits sheets, hinges, screws, iron monger, textiles piece
goods, all types of leather goods, shoes, bags and other similar goods.

xx) To carry on the business of household, domestic appliance and electrical goods, audio visual
goods, electronic items, building materials, hardware, foodstuff, agricultural products and
merchandise of every nature, kind and description whatsoever as a dealer, wholesaler,
retailer, distributor, importer, exporter and after sales service and repairing.

yy) To carry on the business of distribution of construction and building materials. To carry
business of importing, exporting and selling of all kinds of motor machines, motor
equipments, spare parts, other machinery and motor vehicles.

zz) To carry on any other business or activity and do anything of any nature which may seem to
the Company capable of being conveniently carried on or done in connection with the above,
or calculated directly or indirectly to enhance the value of or render more profitable any of
the Company’s business or property.

aaa) To carry on the business of logistic and other hauliers services within Tanzania and other
neighbouring African countries including Transport services, hiring of transport vehicles and
similar nature of all transport operations.

bbb) To carry on in conjunction with each other or as separate undertakings all or any of the
business of planning, financing, establishing, construction, management and running of
hotels, guesthouses, lodges, apartments, bars and nightclubs, casinos, restaurants, letting
rooms, coffee shops, tour operators, tourist agents, contractors facilitate travelling and for
tourist and travellers or promote provision of conveniences of all kinds in the way through
tickets, circular tickets, sleeping cars, berths, hotels and lodging accommodation, guides,
safe deposits, enquiry bureau, and all other hospitality and tourism related activities



AND it is hereby declared that the word “Company” in the clause except where used in reference
to this Company, shall be deemed to include any partnership or other body of persons, whether
incorporate or not incorporated, and whether domiciled in United Republic of Tanzania or
elsewhere and that the intention is that each of the objects set forth in any sub-clause of the clause
shall not, except when the context expressly so requires, be in any wise limited or restricted by
reference to or inference from the terms of any other sub — clause or by the name of the Company.
None of such sub — clause or the objects herein specified or the auxiliary merely to the objects
mentioned in the first sub-clause, by any part of this clause and notwithstanding that business,
undertaking, property or acts proposed to be transacted, acquired, dealt with are performed do not

fall within the objects of the first sub-clauses of this clause.

4. The liability of the Members is Limited

5. The authorized share capital of the Company is Two Billion Five Hundred sixty Million
(2,560,000,000/=) divided into Fifty One Thousand Two Hundred (51200) shares of Fifty
Thousand Shillings (50,000/=) each.



We, the several persons whose names, addresses and description are subscribed, are desirous of

being formed into a company in pursuance of this Memorandum of Association, and we

respectively agree to take the number of shares in the capital of the Company opposite in our

respective names.

NAMES, ADDRESS, AND NUMBER OF
DESCRIPTION OF SHARES TAKEN
SUBSCRIBERS SIGNATURE
GANESH RAMDAS GAJARE i
P.O. BOX 6860 660 5
DAR ES SALAAM
PETER TASILO LANDULILA =
P.O. BOX 6860 10 \ ) 1»:‘. : 1) o\ 3
DAR ES SALAAM a2 3
VASUDHA RAJENDRA BHUYAR " =X
P.O. BOX 6860 330 K [
DAR ES SALAAM W
Dated at B22- ESs SALALWihis. ........ < 5F‘H ........ day of .2 EPLEMRER 2028
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THE COMPANIES ACT 2002

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

VCUBE LIMITED

PRELIMINARY

1. The Regulations contained in table “A” in the First Schedule to the companies

(Hereinafter referred to as Table “A”) shall apply to company save in so far as they are excluded
or raided or raised by the clauses hereinafter contained.

SHARE CAPITAL AND RESERVES

2. The company shall be private accordingly the following provisions shall have effect.

a) The Company shall not offer any of its shares, share warrants or debentures to the public
for subscription.

b) The number of the members of the company (not including persons who are in employment
of the company and persons having been formerly in the employment of the company were in
such employment and have company) shall not at any time exceed fifty.

3. Subject to the provisions of Para 11, the company shall be entitled to treat the person whose name
appears upon the register in respect of any shares as the absolute owner thereof and shall not be
under any obligation to recognize any trust or equitable claim to or partial interest in such share,
whether or not it shall give express or other notices thereof.



10.

11.

12.

13.

The authorized share capital of the Company is Two Billion Five Hundred sixty Million
(2,560,000,000/=) divided into Fifty One Thousand Two Hundred (51200) shares of Fifty
Thousand Shillings (50,000/=) each.
The shares shall be under control of the shareholder who shall allot or otherwise dispose
of the same to persons on such terms and conditions and such time as the shareholders
think fit.
The certificate of the title shall be issued under the seal of the Company and shall be signed
by the two directors.
If any member of the Company shall at any time desire to sell or transfer any shares
registered in such member’s name and/or in the event of the creation of any further shares
registered in such shares held by each member at the time of such desire, transfer or
creation of new shares.
Save as hereby otherwise provided, no share shall be transferred to any person who is not
a member of the company so long as member is willing to purchase the same at fair value
to be determined by the company auditor, and thereafter to be approved by an ordinary
resolution of the shareholders.
A call shall be deemed to have been made at the time when the resolution of the
shareholders authorizing such call was passed.
If the terms of issue of any shares or otherwise any amount is payable in respect of any
shares by installments at fixed times every such installment shall be payable as if it were a
call duly made by the shareholders of which due notice had been given.
The shareholders may at any time in their absolute and uncontrolled discretion, refuse to
register any transfer of shares PROVIDED ALWAYS that any share may be transferred at
any time by shareholder to his appointed heir, trustee or agent who will have had prior
approval by a special resolution of the shareholders.

BORROWING POWER.
The directors may from time to time on authority of a special resolution of the shareholder
raise or borrow and secure for the purpose of the Company’s business such sums of money
as they think fit.
Subject to authority by a special resolution of the shareholders, the directors may secure

the repayment of, or raise any such sum or sums as aforesaid by mortgage of charge upon



the whole or any part of the property and assets of the company present or future including
its uncalled capital, for the time being or by the issue at such price as they may think fit, of
bonds or debentures either charged upon the whole or any part of the property and assets
of the company or not so charged or in such other ways as the directors may think

expedient.

GENERAL MEETING

14. A general meeting of the company shall be held at least once in every calendar year at such
a time (not being more than fifteen months after holding of the preceding general meeting)

and at



such place as may be determined by the directors. Such general meetings shall be called
“Ordinary General meeting” and all other meetings of the company shall be called
“Extraordinary General meeting”

VOTE OF MEMBERS

15. On a show of hands or poll every member present shall have the number of votes equal
to the number of shares held,

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

DIRECTORS

17. The number of the directors shall not be less than two and not more than ten unless the
company otherwise decides at a general meeting.

18. The following person shall be the first director to the company

1. GANESH RAMDAS GAJARE

2. VASUDHA RAJENDRA BHUYAR

3. PETER TASILO LANDULILA

4. The director may appoint one or more of their number to be the managing director of
managing Directors of the company, either for a field or indefinite period any may from
time to time remove any such managing director from such office and put another or others
in his place and may at their discretion fill up any vacancy that may occur in such office.

5. The remuneration of any managing director shall be determined by the general meeting and
may be by way of salary or commission or participating in the profits of the company or by
all or any of these modes.

6. Each director shall be paid remuneration at such rate, as the company shall in a general
meeting decide, every director shall be entitled to be paid his traveling expenses to be
approved by the board, incurred by him whilst employed in the business of the company or
in attending board meetings.

ALTERNATE DIRECTORS
7. Any director shall have power to nominate a person to act or attend as alternate director

during his absence or during his inability to act. Such director shall be subject in all
respects to the terms and conditions existing with reference to the other directors and such
alternate director shall exercise and discharge all duties of directors whom he represents.



8. Unless otherwise decided by the directors the quorum necessary to transact business
of the directors shall be two directors personally present.

DISQUALIFICATION OF DIRECTORS

9. The Office of a director shall be vacated if the director:

1. Become bankrupt; or

ii. Is found to be a lunatic or becomes of unsound mind; or

iii. Resigns his office by notice in writing to the company; or

iv. Absents himself from meetings of the directors for a period of six months without

special leave of absence from the other directors.

v. Removed by ordinary resolution in General Board Meeting

DIVIDENDS AND RESERVES

10. The company may in its general meeting declare dividends but no dividends but no
dividend shall exceed the amount recommended by the directors.

11. The directors may from time to time pay the members such interim dividends as appear
to the directors to be justifiable by the profits of the company

12. No dividend shall be paid otherwise than out of profits.

13. The directors may before recommending any dividend se5t aside out of the profits of the
company such sums as they think proper as reserve or reserves which shall at the discretion
of the directors be applicable for meeting contingencies or for equaling dividends or for
any other purpose to which the profits of the company may be properly applied and
pending such applications may in the like discretion either be employed in the business of
the company or be invested in such investments (other than shares of the company) as the
directors from time to time think fit.

SEAL

14. The seal of the company shall not be affixed to any instrument except by the authority of
the resolution of the board of directors and in the presence of two directors or such other
person as the directors may appoint for the purpose and the directors as aforesaid shall
sign every instrument to which the seal of the company is so affixed in their presence.



INDEMNITY

15.

Subject to the provisions of the Act and of other relevant legislation in force from time to
time every directors, manager, Secretary, Auditor and other Offices or servant of the
company shall be indemnified by the company against losses, costs, expenses and other
liability of any nature which any such officer or servant may incur or become liable to by
reason of any contract entered into or act or deed done by him as such officer or servant of
in any way in the discharge of his duties PROVIDED THAT such indemnity shall not
apply to any loss, costs, expenses or other liability which by virtue of any law would
otherwise attach to any officer or servant in respect of any negligence, default, breach of
duty or breach of trust of which he may quality in relation to the company.

ALTERATION OF ARTICLES

16.

Subject to the provisions of the ordinance and those of the memorandum of association the
company may by special resolution make alteration or addition to the articles of association
and such alteration or addition so made shall be as valid and effectual as is originally
contained in these articles and be subject in this manner to alteration by special resolution.

WINDING UP

17.

18.

If the company shall be winding up the assets remaining after payment of the debts and
liabilities of the company and cost of the liquidation shall be applied; first in repaying to
the members the amount paid up or credited as paid upon the shares held by them
respectively and the balance, if any, shall be distributed among the members in proportion
to the number of shares held by them respectively PROVIDED ALWAYS that the
provisions hereof shall be subject to the rights of all holders of shares, if any, issued upon
special conditions.

With the sanction of the extraordinary resolution of the shareholders any part of the assets
of the company may be divided between the members of the company in specie 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 whereon there is any liability.



NAMES, ADDRESS, AND
DESCRIPTION OF
SUBSCRIBERS

NUMBER OF
SHARES TAKEN

SIGNATURE

GANESH RAMDAS GAJARE
P.O. BOX 6860
DAR ES SALAAM

660

PETER TASILO LANDULILA
P.O. BOX 6860
DAR ES SALAAM

10

VASUDHA RAJENDRA BHUYAR
P.O. BOX 6860
DAR ES SALAAM

330

Dated at baR-ES- . SALAAW his

WITNESS TO THE ABOVE SIGNAT

URES:
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