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THE COMPANIES ACT, 2002

COMPANY L"ITED BY SliARES

MEMORANDUM OF ASSOCIATION

OF

DIGITALL  LIMITED
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i.   Thenane of the company is   DIGITALL   LIMITED.

2.   The  Registered  Office  of  the  Company  will  be   situated  in  the  United  Ref)ublic  of
Tanzania.

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

A.ToacquireandtakeoverthcbusinesscarriedonunderthenaneandstyleofDigifan
(TZ)   together with all assets and liabilities thereof .

a.Tocanyonthebusinessofprinting,ComputerDesignArtwork,Graphics,Screen
Printing,PromoterandProviderofrelatedServices.

C.  To  cany  on  the  business  of Importers,  Exporters,  Distributors,  Stockist,  Buyers,
Sellers,  Manufacturers  Agents,  Suppliers  Agents,  Manufacturers,  Wholesalers  and
Retailersofmerchandiseofevcrynatore,kindanddescriptionwhatso?ver`•     `'<       -`.        I     -:-.

-.`.,-.

D.  To  cany  on  the  t>usiness  of carriers  and  transporters  by  motor  vehicl.es;  aircraft,
trains,      ships,       or      otherwise      of      passengers      and       goods   -of     every
description.

E.   To  undertake  and   execute  agency  or  comrnissioL  work  of  all  kinds.and  to  act
generally as agents for the provision of goods and services.                            `

i         ,..'...

F.Tobuy,sellanddeveloplandandpropertyinanypartoftheworld.



G.  To act as trustees of wills, deeds, documents, securing debentures, debenture  stock or
otherissuesofcom|>an.esorundertckings;toactasanordinarycustodianorjudicial
tutee, liquidator, admin.strator or   assignee of the estates of t)anknipt or iuso]vent
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 ptapse to enter into all necessay bonds as principals or
surety  in  cormection  therewith  ;  to  act  as  a  tmstees  in  any  other  way  or  for  any
purpose whatsoever  and  to  execute tmst  of all  kinds  to  hold  any office  of tnrst  or
confidcncc,eithersolelyorjnconjunctionwithanyotherpersonsorcompanjes.

H.  To carry on any other business or trade wh.ch in the opinion of the Directors of the
Companymaybeconveni.entlycan.edonincormectionwithorasancjllarytoanyof
the above businesses or be calculated djrect]y or indirectly to enhance the value of or
renderprofitab]eanyofthcpropertyofthecompanyortofurfueranyofitsot>jects.

I.    To purchase, take on lease or in exchange, hire or otherwis6 acquire and hold   for any

interest  whatsoever   any   movable   or   immovable   property,   whether   tangible   or
Intangible  and  wheresoever  situate,  which  the  Company  may  think  necessay  or
convehientforthepurposeofitsbusinessandtosell,lease,hireoutgrantrightsinor

•  =V^emr:o±=Prove>  manage  oT  develop  all  or  any  pan'the|e6f-i; ine`a°=v-±£§=-ofu\H:
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  berrowed,  raised  or
owing   by   mortgage,    charge   or   lien   upon    the   whole   or   any   pat    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,
fin  or  company  of  any  obligations  undertaken  t)y  the  Company  or  any  other
person, frmi or company as the case may be.

K.  To apt)ly for and  take out, purchase or otherwise acquire any patents, Licenses, and
the like conferring an exclusive or n.on<xclusive or limited right of the user, or any
secretorotherinformationastoanymventionwhichmayseemcalculateddirectlyor
indirectlytobenefittheCompanyandtouse,develop,grantlicenses,inrespectof,or
otherwise turn to account any rights or information so acquired.

L.   To purchase,  subscribe  for or otherwise aicqu.re  and hold  and  deal  with  any  shares,
stocks,  debentures,  debenture  stcoks,  bonds  or  securities  of any  other  company  or
corporation cart)ring on busifless in any pall of the world.

M.  To issue, place,  underun.te or guaralitee  the  subscription  of,  or concur  or  assist  in
the  issuing  or  placing,   underwhting  or  guaranteeing  the  sutiscripti-on  of  shares
debentues,  debenture  stock,  bonds, stock  and  securities  of any  company,  whether
limited  or  un]jlnited  or  incorporated  by  Act  of Parliament  or  otherwise,  at  such
ines  and  upon  such  terlns  and  conditi.ons  as  to  remuneration  and  otherwise  as
may be agreed upon.
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N.  To invest  and  deal  with the monies  of the  company  not irmediatcly required  for
thcpurposesofitsbusinessinoruponsochinvestmentandsecuritiesandinsuch
mannerasmayfromtimetotimebcconsideredexpedient.

0.  To  lend  money  or  give  credit  on such terms  as  may  be considered  expedient  and
receivemoneyondepositorloanfromandgivcguaranteesorbecomesecurityfor
anypcrsons,fimsorcompanies.

P.Toenterintopartnershiporintoanyapgementforsharingprofitsortoamalganate
withanypcrsotryfirmorcompanycarryingonorproposingtocarryonanytiusiness
whichtheCompanyisauthorizedtocarryonoranybusinessortransactioncapable
ofbeingconductedsoasdirectlyorindirectlytobenefitthccompany.

Q.  To  acquire  and  undertake  the  whole  or  any  pat  of the  business,  property,  ass?ts,
liabilitiesandtransactionsofanyperson,firmorcompanycarryingonorpropeslng
tocarryonanybusinessofwhichtheCompanyisauthorizedtocarryon,orwhich
enbecarriedoninconjunctiontherewithorwhichiscapableofbeingconductedso
as directly or indirectly to benefit the Company.

R.Tosell,exchange,lease,disposeof,tuntoaccountorotherwisedealwiththewhole
or  any  pat  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 bc formed.

any other co

ofacquiringalloranypartoftheproperry,rightsandliabili
s.     Io estaoiisli, piuiiiuL.,  .u._.__  __   _

foranyotherpurposewhichmayseemdirectlyorindirectlyt

S.   To establish, promote, finance or otherwise assist_-   _'_I.
any for the  papose
of the  Comf)any.,.`QL

iilated to  t)erie.fit the

company.

T.TopayforanyrightsorpropertyacquiredbytheCompanyandtoremunerateany
person  frm  or  company  rendeing  services  to  the  Company  whether  by  cash
payment   or  by  the   allotment  of  shares,   debenaps  or  other  securities   of  the
companycreditedaspaidupinfullorinpatormanyothermarmcrwhatscrever,
and  to  pay  all  or  any  of the  preliminary  expenses  of the  company  and  of  any
companyfomedorpromotedbythecompany.

U.  To  accept  stack   or  shares  in,  or  the  debentures,  mortgage  debentures  or  other
securities  of  any  other  company  in  payment  or  pat  payment  for  any  services
renderedorforanysalemadetoordebtowingfromanysuchcompany.

V.  To  draw,  accept  endorse, negotiate,  discount  execute and  issue  promissory notes,
t)illsofexchange,scrip,warantsandothertrausferableornegotiableiustrunents.

W. To  establish,   suppon   or  aid  in  the   establishment  and  support   of  associations,
iustitutious  clubs,  frods,  tusts  and  schemes  calculated  to  benefit  the  Directors,
exrfuectors,   officers,   excofficers,  employees   or  ex<mployees   of  the   Company
or tbe  fanilies,  dependents or connections  of such persons,  and  to  grant  pensious,
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gratuities  and  allowances  to  and  make payments  towards  insurance  for the  benefit
of  such  persons   as   aforesaid  their  families,   dependents  or  comections   and  to
subscribe  or conribute  to  any  charitable,  benevolent,  or useful  objects  of a  public
chara6tch.

X.  To  distribute  among  the  lnembers  in  specie  any  property  of the  company,  or  any
prceeeds  of  sales   or   disposal  of  any  property   of  the   Company,  and   for  such
purpose   to    distinguish    and    sepante    capital    from    profits,    t>ut   so    that   no
distribndon  amounting  to  a  reduction  of capital  be  made  except  with the  sanction
(if any)forthetimebeingrequiredbylaw.

Y.Todoalloranyoftheabovethingsinanypatoftheworldeitheraloneorin
conjunctionwithothersandeitherasprincipals,agents,contractors,trusteesor
otherwiseandeitherbyorthroughagents,sub-contractorstusteesorotherwisc.

Z.Todoallsuchotherthingsasmaybedeemedincidentalorconducivetothe
attainment of the above objects or any of them.

Itisheret>ydcclaredthattheforegoingsub-clausessha]1beconstruedindependentlyof
eachotherandthatnoneoftheobjectsmentionedinanysub-clauseshallbedeemedtobe
merelysubsidiaytotheobjectsmentionedinanyothersub-clause.

4.    The liability of the members is limited.

5.Theihitialsharescapitalofthecompanyisshs.500,000,000/-dividedinto5000sharesof
Shs.loo,000/-each,andtheCompanyshallhavepowertoincrease,ordividetheoriginal
capitalintoseveralclasses,andtoattachtheretoanypreferential,deferred,qualifiedor
otherspecialrights,privileges,restrictionsorcondition.

4



WE,  the  several  persdus  whose  names,  addresses  and  descriptions  are  subscribed,  are
desirous  t>f  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
SignatureSubscriber shacsItaken

i.  Huzaifa Kutb.uddin Essajee

2090905

i -===J=`-,--\\i-ie,a

P.0. Box 22654
Dar es Salaam
Director2.Mustafa Abid Khanbhai

P.O. Box 22654
Dar es Salaan
Director

3.  Htnein Ghor .
P. 0. Box 22654

- Dar es Salaam

Direct-or

. Hasin Huzaifa FissajeeP.0.Box22654

Dar es Saha
Shareholder

DATED   this

WITNESS to the above Signatures:

Day of

fi-*=-,-i....::,,i.=s+5`tt

200:.+I.,::`3-r=5,=i::i:`\:;`d

``:.--r
/:a .



iT_           THE COMPANIES  ACT, 2002

COMPANY LIMITED BY SHARES

ARTICLES 0F ASSOCIATION

0F

DIGITALL   LIMITED

I.ltl.:I,IM]NARY

in  Ill...:;L.  regulations:

" I`lii-,.\{1" nieans the Companies Act, 2002 of the Laws of Tanzania.

Wlit" iiliy I)rovision of the Act is referred to, the reference  is that provision as modified
!i+y  t`n}'  I:iw ol`the time being in force.

I liilti*i+`  [l`L. c`ontext otherwise requires, the expression defined  in the Act of any statutory
iii"Jiltil`a""I   thereof  in   force   at   which   these   Regulations   become   binding   on   the
t,.`{m.iwwi}'` .`h:ill  have the meaning so defined.

fin}`   ``'`tl`l.`   importing   the   singular  shall   include   the   plural   and   vice   versa;   words
io`jwHmt` Oi.` masculine gender shall include females and words importing persons shall
Lti!.lii. lc htt`li..s. corporations, partnership, firms, Co-operative societies. etc.

Tbt`  l{rt;uliition of Table  "A"  in  the  Schedule to  the  Companies  Act,  2002  (hereinafter
!`!Ot.`ul  Tiiblc  "A")  shall  apply  to  the  Company,  save  in  so  far  as  they  are  varied  or
#,*,tlH`lc`l  ti"...by,  but  in  case  or  any  conflict  between  the  provisions  herein,  and  the
iey`.\;l!il`tii  iindi.r Table  "A" the  former shall prevail;  and  in addition to  substitution shall
i.ro tll`+ rriz`il.1ti`)ns of the Company.

!['!`llv,.`tl`l.:COMPANY

}}g t`itinittwi.v is private company and accordingly:

Jl`ltcrighttotransfersharesisrestrictedinmarmerhereinafterprescribed.

Tlic  liumber  of members  of the  company  (exclusive  of persons  who  are  in  the
t`Iliplt)yin.`nt  of  the   Company  of  persons  who   having  been  formerly  in  the
cmi)ltJ}'mcnt of the Company were while in such employment and have continued
al`cr  the  termination  of such  employment  to  be  members  of the  (Company)  is
limilctJ I.. f'ifty; provided that where two or more persons hold one or more shares



IL-`-,_-_,_   _

(`1)         'rhe company shall not have powerto issue shares warrants to bearer.

•l`Itf\NSFER 0F SHARES

l`hi`  I)irectors may in their discretion and without assigning any reason thereof refuse to
i`i.t:i``ler of any  share  to  any person  whom  it  shall  in  their opinion  deem  undesirable  for
!ili.\/. ri.ason whatsoever to admit membership.

.`illiji.|`t  to  Clauses  2  and  3  hereof the  right  of members  to transfer their shares  shall  be
I.I.sliii.Ii.d as follows:

i.o         No share shall be transferred to a person who is not a memberexcept any member
or any person selected by the Directors as one who it is desirable in the interest of
lhc Company to admit to Membership.

(1o         Every shareholder or trustee in bankruptcy,  or any person who may desire to  sell
w  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
('ompany his agent for the sale of such shares to any member or members of the
(`t)mpany at a price  to  be  agreed upon between the party giving such notice and
th.`  Board  or  in  case  of  difference,  to  be  determined  by  the  Auditor  of  the
(``)mpany.

(o         Upon price of such  shares being agreed on or determined as per clause (b) above,
lhi`  Board  shall  forthwith  give  notice  to  such  of the  shareholders  other than  the
.`li:ireholders  desiring  to  sell  or  transfer  the  said  shares,  stating  the  number  and

prictj` of such  shares  inviting the person  to  whom  notice is sent to  state  within 21
`lays`  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
bo:ird  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
i"iy   be   `prorate'   according  to  the  number  of  shares  already   held   by  them
ii.sriectively,  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
iiotice.   Upon such  apportionment being made or such one shareholder notifying
l`is intention to purchase,  as the case may be, the party desiring to sell or transfer
.`ui`h shares shall be bound upon payment of the said price to transfer the shares to
lhi`  respective  shareholders  or  the  single  shareholder  who  shall  have  agreed  to

iiiirchase the same.



i._._.
i-`-J

( .' I.: N Ii: RAL MEETINGS

N( ).I.ICE GENERAL MEETING AND PROCEEDINGS AT MEETINGS

\i`licli.s 39 to 53 Table "A" shall apply subject to the following variations.

(.i)         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.

(1`)         'l`wo members, present eitherpersonally or by proxy shall form a quorum.

(t`)         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
ri`solution duly passed at a General Meeting of the Company.

I ) I I( I.:('TORS

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

{lu         'I`hc following persons shall be the first Directors of the company.

HUZAIFA  KUTBUDDIN ESSAJEE

MUSTAFA ABID KHANBHAI

HUSSEIN GHOR

'l`hi`  sl`;irc`holding  qualification  for  Directors  may  be  fixed

hlt~clil`g` and  unless and until  so fixed, no qualification shall
the  Company  in  General

Tli`.  `iiiorum  of Directors  for  transacting  business  shall,  unless  otherwise  fixed  by  the
I,"I-l:,`,,.s`  bc  two.

A  l'c,``tlulion  in writing signed by all the Directors then in Tanzania shall  be as valid and
ifl}'F.`lii:il :is it had been passed at a Meeting of Directors duly called and constituted.

]1ic  I)ir``i`t`irs may from time to time borrow or raise any moneys for the purpose of the
t`olni"n)'. which may exceed the issued share capital of the Company.



11,        I}ORROWINGPOWERS

I.'

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
.`uchsumorsumsasaaforesaidbymortgageorchargeuponthewholeoranypanofthe
property and assets of the  Company, present or future,  including its uncalled or unissued
i`iipitalorbytheissue,atsuchpriceastheymaythinkfit,ofbondsordebentures,either
i`harges  up8n  the  whole  or  any pan  of the  property  and  assets  of the  Company  or not
i`harges,orinsuchotherwayastheDirectorsmaythinkexpedient.

.\ IjTERNATE DIRECTORS

I.::ic`h  Director  may  nominate  a  person,  who  shaH  be  approved  of in  writing  by  other
I)ircctors,  to  act  as  Alternate  in  his  absence  from  Tanzania  or  inability  to  act  as  such
I)irectors.   Such Alternate Director shaH  be subject in all other respects to the terms and
`.oiiditions existing with reference to the directors and  discharge all duties and  functions
ol.Hil`DirectorwhomherepresentsandinthecaseofanAltemateDirectorsbeingunable
ht.ii`tduringtheabsenceorinabilitytoactastheDirectorwhomherepresents,hemay,
.`uhji`ct to the like approval  of the other Directors,  appoint a duly qualified person to act
"  I,is  place.

L`l          ,i Ii: ( ,' R ETARY

1lw`SecretaryshallbeappointedbytheBoardforsuchterms,anddischargedaHdutiesat
\ut.h  remuneration  and  upon  such  conditions  it  may  think  fit,  and  any  Secretary  so
`i|t|t`tintcd may be removed by the Board.

:,  -,ii,         \\,'lNl)]NGUP

\\'''ilhlhcsanctionofaSpecialResolutionoftheShareholdersanypanoftheassetsofthe
t`"iirt{HiyincludinganysharesinotherCompaniesmaybedividedbetweentheMembers
`i`. llii. C``)mpany in specie or may be vested in Trustees for the benefit of such members
.iii`1  0"  C`ompany  dissolved,  but  no  member  shall  be  compelled  to  accept  any  shares
\`.lwi.i`upon there is any liability.

INI)I,:MNITY

h'o}'  Director,  Managing  Director,  Agent,  Auditor,  Secretary and other officer for the
lin"bi`ingoftheCompanyshaHbeindemnifiedoutoftheassetsoftheCompanyagainst
iiri.t'  liuhility  incurred  by  him  in  defending any proceedings,  whether civil  or criminal,  in
wlHi`li jildgement is given  in his  favour or in which he is acquitted or in cormection with
€iti}'  iipiilication  (under  section  481  of the  Act)  in  which  relief is  granted  to  him  by  the
t`,,I,rt`



''-I ALTERATIONS OR ADDITI0NS

.SubjecttotheprovisionoftheprovisionsoftheActandtothosecontainedinthe
MemorandunofAssocjationthecompanymaybySpeci.alResolutionmakealterationor
.IdditionswhichshallbeasvalidandeffectijalasiforiginallycontainedintheseArtic]es
:Indbesut)jectinlikemaunertoalterationbySpecialresolution.

i,?sMCE££}DODN%£ SES &                                              NUMBER•`UBSCRIBERsOF
SIGNATURE

I .  Huzaifa Kutbuddjn EssajeeP.O.Box22654
SHARES209090\5

AA(,`¢&`,'\.A.L/,'Ii,I,.------Dar es Sa]aan
Director2.Mustafa Abid Khanbhal'P.O.Box22654

Dar es Salaam
Director

3.    Hussein Ghor
P. 0. Box  22654
Dar es Salaam 'I       \`-L==
Director

--..i-a-i-.;.T----!'&cl-`,r,-    ,
4.HasinaHuzaifaEssajeeP.0.Box22654DaresSalaam

Shareholder

I);\TEDth.is....................Dayof...................2007

/:
;{`,,,,

!r.i;---

>*:I._----(:-,

10

W'l.I.NESS to the above signatures:

-----``i.,`j\3`j:^:#:-}3-
:,,i.o-.-Ltt``:``

`.,,`    ..

e.`| r`             `

---------i+-
..:--,:,;I



TIIE UNITED REPUBLIC OF TANZANIA
BuslNEss haGisTRATIONs AND LlcENclNG AGENcy

AnnualR€turn ore company
Pursuant to Section 128 of the Companies Act 2002

Company Number

Name of Company
a=ull Nape)

Digital] Limited

The information in this return is made up to:  3lst May, 2016.

Address of registered office of the Company: Nyerere  Road, Mimzi Mirefu Street,
Vigunguti, Plot No. 201;   Dar es Salaam.

Company type:    Private

(If the  company  does  not have  a share  capital  there  must  be  arii-iexed  to  tile  rcium  a
statement containing particulars of the total anount of indebtedness  of the compa!iy'  in
respect of all mortgages and charges required to be registered under the Act)

Principal business activities:   Printing.

lf  different  from  the  registered
office, state address where the
Register of members or any
Register of debenture hci iders
is kept

Comprny Secrete ry

Register of debenture holders  ±±±

FOR 0FFCIAL USE ONLY



Form 128 Annual Return
Directors:
(use additional copies of this sheet if necessary)

Name: Taher Huzeifa Kutbuddin Essajee Business occupation:

Company Director.

PreviousNane(s):-~--.-- Nationality:  Tanzanian

Address:  Igombe  Street Changombe, Dar es Date iifBirih     02.10.1995

Salaam.

Other relevant past or pi-csent directorships:
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Issued share capita)

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

Form 128 Annual Refurn

Cha               N umber of shares                 Aggregate.`'ominal
Issued                                      va] ue

I. Ordinary -270- Tsh 27,GOO ,000/-                     i----_

i2.'
Tch!-Tsh!,Tsh,lTshI|Tsh27.CI00,000/-

i   3.__

)4.1
I

I

i5. ii

I

TOTus ( J±270=

List of past and pusent members       There were no changes ir. the.oeriod   i¥`
A full list is required if `.ne was not                                                                        L_

i::¥.dwitheitherofthe[asttw°       a:igstesofcanTg)esisenc!°Sed               i

A full listofmembers is enclosed       iF
®nges 4 and 5)

1certifythattheinformationgiver`.inthisretumistruetothebestot`myklnow'ledgez:iid
be,ief.

Signed:
Director/Scerctay

Date:   .a.s.:.gr§....T*?.\,t ..........



Form 128 Annual Reialrn
-HST OF PAST AND PRESENT hfflMBERS (Continued on page 5)

(Use additional copies of this sheet if necessary)

Name and Addresses

Mustafa Abid Khanbhai, P. 0. Box 22654, Bar es Salaam

i          2 I  Hussein Ghor. P. 0. Box 22654` Dar es Salaam

Ij3 Taher   Huzei`i.a Kutbuddin Essajee,  P. 0. Box226S+, Bar es Sa!aarn                 I

4
I)+

I15
I

I

6I(L7
I

~._-

!9 i

iilo
_1

iIll
III'

I112
-

I            13

14

I

i

15

-_-__-
I

16
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Form n8 Annuz±I Return
IIIST OF PAST AND PRESENT REMBERS (Continued from page 4)

(Use additional copies of this sheet if necessary)

II

Number ofsharesoramount

Particulars Of shares transfened since th.e date
of the last reth (or,.oftheinco`qumtionpersQngwhoaeperson.swhohaveinJ case of the first retun,ofthecompar.y)by.(a)stillmembers,`and(b)ceasedtobemeIT.`bers(note

III         -&€n-I,i,i.rs
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