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THE UNITED REPUBLIC OF TANZANIA

.1 hereby certify that

DIGITALL LIMITED

Is this day incorporated under the Companies Act, 2002 And
that the Company is Limited

| GIVEN under my hand at Dar es Salaam this ...... eieeereeroenne
day of .eeevveernieeieeeeaens Two Thousand and ....... e
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MEMORANDUM OF ASSOCIATION R
OF

DIGITALL LIMITED

1. The name of the company is DIGITALL LIMITED.
»

2. The Registered Offic

e of the Company will be situated in the United
Tanzania.

3. Objects for which the company is established are:-

A. To acquire and take over.the business carried on under the name and style of Digitall
(TZ) together with all assets and nliabilities thereof . . -

B. To carry on the business of Printing, Computer Design Artwork , Graphxcs, Sereen
Printing , Promoter and Provider of related Services. : g

C. To carry on the business of Importers, Exporters, Distributors, Stockist; Buyers,
Sellers, Manufacturers Agents, Suppliers Agents, Manufacturers, Wholesalers and
Retailers of merchandise of every nature, kind and description whatsoev o

D. To carry on the business of carriers and transporters by motor vehicle

trains, ships, or otherwise of - passCngen and  goods’ of
description.

E. To undertake and execute agency Or commission work of all km
generally as agents for the provision of goods and services. )

F. To buy, sell and develop land and property in any part of the world.



G. To act as trustees of wills, deeds, documents, securing debentures, debenture stock or
other issues of companies or undertakings; to act as an ordinary custodian or judicial
trustee, liquidator, administrator or assignee of the estates of bankrupt or insolvent
persons of companies to act as executor or administrator of the estate of any
deceased person either as executor, testamentary or dative, or as the representative of
such executor and for that purpose to enter into all necessary bonds as principals or
surety in connection therewith ; to act as a trustees in any other way or for any
purpose whatsoever and to execute trust of all kinds to hold any office of trust or
confidence, either solely or in conjunction with any other persons or companies.

H. To carry on any other business or trade which in the opinion of the Directors of the
Company may be conveniently carried on in connection with or as ancillary to any of
the above businesses or be calculated directly or indirectly to enhance the value of or
render profitable any of the property of the company or to further any of its objects.

I.  To purchase, take on lease or in exchange, hire or otherwisé acquire and hold for any
interest whatsoever any movable or immovable property, whether tangible or
intangible and wheresoever situate, which the Company may think necessary or
convenient for the purpose of its business and to sell, lease, hire out, grant rights in or

- over, improve, manage or develop all or any part thereof to the advantage of the

company.

J. To borrow or raise money upon such terms and on such security as may be
considered expedient and in particular by the issues of debentures or
debenture stock and to secure the repayment of any money borrowed, raised or
owing by mortgage, charge or lien upon the whole or any part of the
undertaking, property and assets of the company, both present and future,
including its uncalled capital, and also by any similar mortgage, charge on lien
to secure and guarantee the performance by the Company or any other person,
firm or company of any obligations undertaken by the Company or any other

person, firm or company as the case may be.

K. To apply for and take out, purchase or otherwise acquire any patents, Licenses, and
the like conferring an exclusive or non-exclusive or limited right of the user, or any
secret or other information as to any invention which may seem calculated directly or
indirectly to benefit the Company and to use, develop, grant licenses, in respect of, or
otherwise tum to account any rights or information so acquired.

L. To purchase, subscribe for or otherwise acquire and hold and deal with any shares,
stocks, debentures, debenture stocks, bonds or securities of any other company or

corporation carrying on business in any part of the world.

M. To issue, place, underwrite or guarantee the subscription of, or concur or assist in
the issuing or placing, underwriting or guaranteeing the subscription of shares
debentures, debenture stock, bonds, stock and securities of any company, whether
limited or unlimited or incorporated by Act of Parliament or otherwise, at such
times and upon such terms and conditions as to remuneration and otherwise as

- may be agreed upon.




est and deal with the monies of the company pot immediately required for

. To inv
the purposes of its business in or upon such investment and securities and in such

manner as may from time to time be considered expedient.

jve credit on such terms as may be considered expedient and

. To lend money or g
receive money on deposit or Joan from and give guarantees OF become security for

any persons, firms or companies.

_ To enter into partnership or into any arrangement for sharing profits or 10 amalgamate
with any person, firm or company carrying on or proposing to carry on any business
which the Company 1s authorized to carry on or any business or transaction capable
of being conducted so as directly or indirectly t0 benefit the company.

. To aé'quire and undertake the whole or any part of the business, property, assets,
liabilities and transactions of any person, firm or company carrying on or proposing
f which the Company 1s authorized to carry on, or which

to carry on any business 0
le of being conducted so

can be carried on in conjunction therewith or which is capab
as directly or indirectly to benefit the Company.

_ To sell, exchange, lease, dispose of, turn to account or otherwise deal with the whole
or any part of the undertaking of the Company for such consideration as may be
considered expedient and in particular the shares, stock or securities of any other

company formed or to be formed.

_ To establish, promote, finance or.otherwise assist any other cofipany for the purpose

of acquiring all or any part of the property, rights and liabili » of the Company. oL .
for any other purpose which may seem directly or indirectly cajculated to bgﬁéﬁﬁ the

company.

. To pay for any rights or property acquired by the Company, and to remunerate any
person, firm or company rendering services to the Company whether by cash
payment O by the allotment of shares, debentures oOr other securities of the
company credited as paid up in full or in part or in any other manner whatsoever,
and to pay all or any of the preliminary expenses of the company and of -any

company formed or promoted by the company.

_ To accept stock or shares in, or the debentures, mortgage debentures or other
securities of any other company in payment oOf part payment for any services
rendered or for any sale made to or debt owing from any such company.

To draw, accept, endorse, negotiate, discount, execute and issue promissory notes,
bills of exchange, scrip, warrants and other transferable or negotiable instruments.

_To establish, support or aid in the establishment and support of associations,
institutions clubs, funds, trusts and schemes calculated to benefit the Directors,
ex-directors, officers, ex-officers, employees or ex-employees of the Company
or the families, dependents or connections of such persons, and to grant pensions,
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owances to and make payments towards insurance for the benefit
dependents or connections and to
ful objects of a public

gratuities and all
of such persons as aforesaid their familes,
_ subscribe or contribute to any charitable, benevolent, or use

character.

X. To distribute among the members in specie any property of the company, or any
proceeds of sales or disposal of any property of the Company, and for such
purpose to distinguish and separate capital from profits, but so that no
distribution amounting to a reduction of capital be made except with the sanction

(if any) for the time being required by law.

Y. To do all or any of the above things in any part of the world either alone or in
conjunction with others and either as principals, agents, contractors, trustees or
otherwise and either by or through agents, sub-contractors trustees or otherwise.

Z. To do all such other things as may be deemed incidental or conducive to the

attainment of the above objects or any of them.

‘It is hereby declared that the foregoing sub-clauses shall be construed independently of
each other and that none of the objects mentioned in any sub-clause shall be deemed to be
merely subsidiary to the objects mentioned in any other sub-clause.

. The liability of the members is limited.

_ The initial shares capital of the company is shs. 500,000,000/~ divided into 5000 shares of

Shs. 100,000/~ each, and the Company shall have power to increase, Or divide the original
capital into several classes, and to aftach there to any preferential, deferred, qualified or

other special rights, privileges, restrictions or condition.
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WE, the several persons whose names, addresses and descriptions 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 set opposite our respective names.

Names, Addresses and Description of Number of
Subscriber shares Signature

taken

1. Huzaifa Kutbuddin Essajee i
P.O. Box 22654 s %{},/_
Dar es Salaam 20 AR |~
Director

2. Mustafa Abid Khanbhai
P.O. Box 22654
Dar es Salaam

Director

90

3. Hussein Ghor -
P. 0. Box 22654

-Dar es Salaam
Director

#. Hasina Huzaifa Essajee 5

P. 0.Box 22654

Dar es Salaam
Shareholder

90

A 85 g.

TN~ "1\

DATED this Day of

#
A

WITNESS to the above Signatures: {
%" m

2007 L STAVA N
G P ANVER TN,
7S SR



s R, THE COMPANIES ACT, 2002
COMPANY LIMITED BY SHARES
i F ARTICLES OF ASSOCIATION

oL

OF

DIGITALL LIMITED

PFRELIMINARY
In these regulations:
"I'he A¢t” means the Companies Act, 2002 of the Laws of Tanzania.

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

Iiless the context otherwise requires, the expression defined in the Act of any statutory

muification thereof in force at which these Regulations become binding on the
- Cempany, shall have the meaning so defined.

Any words importing the singular shall include the plural and vice versa; words
fmpurting the masculine gender shall include females and words importing persons shall
inchude badies, corporations, partnership, firms, Co-operative societies. etc.

~The Regulation of Table “A” in the Schedule to the Companies Act, 2002 (hereinafter
led Table “A™) shall apply to the Company, save in so far as they are varied or
¢hided hereby, but in case or any conflict between the provisions herein, and the

piovision under Table “A” the former shall prevail; and in addition to substitution shall
the regulations of the Company.

PIIVATE COMPANY
Ili¢ Company is private company and accordingly:
The right to transfer shares is restricted in manner hereinafter prescribed.

The number of members of the company (exclusive of persons who are in the
employment of the Company of persons who having been formerly in the
employment of the Company were while in such employment and have continued
afler the termination of such employment to be members of the (Company) is
limited to fifty; provided that where two or more persons hold one or more shares




() The Company shall not have power to issue shares warrants to bearer.

TRANSFER OF SHARES

1 I'he Directors may in their discretion and without assigning any reason thereof refuse to
register of any share to any person whom it shall in their opinion deem undesirable for
any reason whatsoever to admit membership.

| Subjeet to Clauses 2 and 3 hereof the right of members to transfer their shares shall be
restricted as follows:

: 1) No share shall be transferred to a person who is not a member except any member
or any person selected by the Directors as one who it is desirable in the interest of
the Company to admit to Membership.

Every shareholder or trustee in bankruptcy, or any person who may desire to sell
or transfer any such shares and every personal representative of a deceased
shareholder shall give notice in writing to the Directors that he desire to make
such sale or transfer. Such notice shall make the Board of Directors of the
Company his agent for the sale of such shares to any member or members of the
Company at a price to be agreed upon between the party giving such notice and
the Board or in case of difference, to be determined by the Auditor of the
Company.

Upon price of such shares being agreed on or determined as per clause (b) above,
the Board shall forthwith give notice to such of the shareholders other than the
sharcholders desiring to sell or transfer the said shares, stating the number and
price of such shares inviting the person to whom notice is sent to state within 21
days” from the date of such notice whether he is willing to purchase any, if so,
what maximum number of such shares. At the expiration of such days’ notice the
board shall apportion such shares amongst the shareholders (IF MORE THAN
ONE) who shall have expressed their desires to purchase the same and as far as
may be ‘prorate’ according to the number of shares already held by them
respectively, or if there be only one such shareholder shall be obliged to take
more than the maximum number of such shares stated in his answer to the said
notice. Upon such apportionment 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 shall be bound upon payment of the said price to transfer the shares to
the respective shareholders or the single shareholder who shall have agreed to
purchase the same.




A GENERAL MEETINGS

NOTICE GENERAL MEETING AND PROCEEDINGS AT MEETINGS
Articles 39 to 53 Table “A” shall apply subject to the following variations.

() A general meeting, Ordinary or Extraordinary may, with the consent in writing of
all members, be convened on a shorter notice than seven days or without notice.

(h) T'wo members, present either personally or by proxy shall form a quorum.

() Any ordinary resolution of the Company determined without any General
Meeting and evidenced by writing under the hands of majority of the Directors
and of the members of the Company shall be as valid and effectual as an ordinary
resolution duly passed at a General Meeting of the Company.

DIRECTORS

(1) Until otherwise determined by the Company in General Meeting the Directors
shall not be less than two and more than seven in number.

h The following persons shall be the first Directors of the Company.

HUZAIFA KUTBUDDIN ESSAJEE
MUSTAFA ABID KHANBHAI
HUSSEIN GHOR

The sharcholding qualification for Directors may be fixed by the Company in General
Mecting, and unless and until so fixed, no qualification 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
#Tectual as it had been passed at a Meeting of Directors duly called and constituted.

The Dircetors may from time to time borrow or raise any moneys for the purpose of the
('ompany. which may exceed the issued share capital of the Company.
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1. BORROWING POWERS

: The Directors may raise or borrow for the purpose of the Company’s business such sum
or sums of money as they think fit and they may secure the repayment of or raise any
such sum or sums as a aforesaid by mortgage or charge upon the whole or any part of the
property and assets of the Company, present or future, including its uncalled or unissued
capital or by the issue, at such price as they may think fit, of bonds or debentures, either
charges upon the whole or any part of the property and assets of the Company or not
charges, or in such other way as the Directors may think expedient.

i ALTERNATE DIRECTORS

I‘ach Director may nominate a person, who shall be approved of in writing by other
Directors, to act as Alternate in his absence from Tanzania or inability to act as such
Directors. Such Alternate Director shall be subject in all other respects to the terms and
conditions existing with reference to the directors and discharge all duties and functions
ol the Director whom he represents and in the case of an Alternate Directors being unable
to act during the absence or inability to act as the Director whom he represents, he may,
subject to the like approval of the other Directors, appoint a duly qualified person to act
in his place.

SR e

SECRETARY

I'he Sccretary shall be appointed by the Board for such terms, and discharged all duties at
such remuneration and upon such conditions it may think fit, and any Secretary so
appointed 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
ol the Company in specie or may be vested in Trustees for the benefit of such members
and the Company dissolved, but no member shall be compelled to accept any shares
whereupon there is any liability.

INDEMNITY

Lvery Director, Managing Director, Agent, Auditor, Secretary and other officer for the
lime being of the Company shall be indemnified out of the assets of the Company against
any lability incurred by him in defending any proceedings, whether civil or criminal, in
which judgement is given in his favour or in which he is acquitted or in connection with
any application (under section 481 of the Act) in which relief is granted to him by the
Court,




ALTERATIONS OR ADDITIONS

NAMES, ADDRESSES &
DESCRIPTION OF
SUBSCRIBERS

I. Huzaifa Kutbuddin Essajee
P.0O. Box 22654
Dar es Salaam
Director

o

Mustafa Abid Khanbhaj
P.O. Box 22654

Dar es Salaam

Director

(oS )

Hussein Ghor

P. 0. Box 22654
Dar es Salaam
Director

4. Hasina Huzaif, Essajee
P. 0. Box 22654
Dar es Salaam
Shareholder

DATED this

WITNESS to the above signatures: . /.

10
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THE UNITED REPUBLIC OF TANZANIA
BUSINESS REGISTRATIONS AND LICENCING AGENCY

. Annual Return of a Company
Pursuant to Section 128 of the Companies Act 2002

Company Number 63431 |
. Name of Company __ __ :
(Full Name) Digitall Limited

The information in this return is made up to: 31* May, 2016.

Address of registered office of the Company: Nyerere Road, Minazi Mirefu Strect,
Vigunguti, Plot No. 201, Dar es Salaam.

Company type: Private
(If the company does not have a share capital there must be annexed to the reum a
statement containing particulars of the total amount of indebtedness of the company in

respect of all mortgages and charges required to be registered under the Act)

Principal business activities: Printing .

If different from the registered | Register of members === :
office, state address where the i
Register of members or any
Register of debenture hoiders
is kept

Register of debenture holders =——=—=—==—=

Company Secretary

Name: Taher Huzaifa Kutbuddin Essajee

Previous Names:

Address: Igombe Street, Changombe, Dar es Salaam.

FOR OFFCIAL USE ONLY




Directors:
(use additional copies of this sheet if necessary)

Form 128 Annual Return

Name: Taher Huzeifa Kutbuddin Essajee

Business occupation:

Company Director.

Previous Name(s):==

Nationality: Tanzanian

Address: Igombe Streét, Changombe, Dar es

Salaam.

Date of Birth (2.10.1333

“Other relevant past or present directorships:

Name : Mustafa Abid Khanbhai

Business occupaticn:

Company Director

Previous Name(s):

Nationality: British

Address: 59, Woodcrest Road, Purley, Surrey,
CR84JD, UK.

Date of Birth: 15.10.1579

Other relevant past or present

Name: Hussein Ghor

Business occupation:

Company Director

Previous Name(s):

Nationality: British.

Address:10, Downs Side, Cheam, Surrey, SM2 7EQ,

UK

Date of Birth: 19.06.1963.

Other relevant past or present directorships:




Form I28 Annual Return

Issued share capital
Enter details of all the shares in issue at the date of the return.

Class Number of shares Aggregate Nominal
Issued value
1.| Ordinary |=270= Tsh 27,600,000/
2. Tsh '

| 3. Tsh ¥
4 ! Tsh |
: 5. Tsh |

TOTALS == Tsh27.600,000-

|

List of past and present members There were no changes in the period 3¢
A full list is required if one was not e
included with either of the last two

returns. A list of changes is enciosed - I
(pages 4 and 5) |

A {ull list of members is enclosed
(pages 4 and.5)

I certify that the information given in this return is true to the best of my knowledge and
belief.

Director/SeercrEi‘y

2



Form 128 Annua! Retarn

-LIST OF PAST AND PRESENT MEMBERS (Continued on page 5}
(Use additional copies of this sheet if necessary)

Name and Addresses

Mustafa Abid Khanbhai, P. O. Box 22654, Dar es Salaam

Hussein Ghor, P. O. Box 22654, Dar es Salaam

‘Taher Huzeifa Kutbuddin Essajee, P. O. Box22654, Dar es Sataam

12

13

14




(Use additional copies of this sheet if necessary)

Form 128 Annuzl Return
LIST OF PAST AND PRESENT MEMBERS (Continued from page 4)

Particulars of shares transferred since the date
of the last return (or, in.case of the first retum,
of the incorporation of the company) by (a)
Number of persons who are still members, znd (b)
shares or amount | persons who have ceased to be members (note | Remsrks
of stock held by 12)
existing members |
| at date of retumn Number/amount | Date of registration of
. i transferred transfar :
L ' ¢ :Iv
b1 | =80= 5
‘ .
C 2 |=90= | |
3 | =90— -
- J
3 | |
6 ! 3
7 T TV T
8
— i
10 T T
Y ’
12
13
14 '
' |
i5 ‘
16 5
17 | ' |




