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THE COMPANIES ORNINANCE
(cAP. 212)

COMPANY LIMITED BY SHARES
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VGK CO. LIMITED

' Incorporated this day of 2002

DRAIIN IJY:

VALENCE V. MSAKY

P. O. B:ox 23242

DAR ES $ALA.AM
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UNITED REPUBLIC OF TAI{ZA1\I,4'

Gertificate of lncorPoration

,

No.

I IIEREBY CERTIFY THAT

VGK CO. LIMITED

Ir this day incorporated under the companies ordlnance (cap,2l2)
and that the ComPanY is Limited'

GIVtrN under my hand at Ilar es Salaam, this
Two Thousand and Two

day of

SAAL

Asst. Registrur ol ContPantes
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THE COMPANIES ORDINANCE (CAP.2L2)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

VGK CO. LIMITED.

i The,n
...1

ame of
a,

Company is VGK CO. LIMITED,

J. The reglstered olfice of the company will be situated in Tanzania.

" ,?" The objeets for which the company is formed are:-

....::

'l i.'

:!. 1.

(a) TO hAruest, process, oil mill, distil, Store, preserue, extract, manipulate/ prepare

for market, impoft export and deal in grains, all kind of crops fruits, cotton

cakeg, vegetables, flowers, seeds, plants, trees and produce of the soil and sell

and dlspose of all products and by products of such processing, milling,

dlstlllation, extracting and manipulation and for such purpose to erect and work

all SUCh mills machinery, factories, godowns, dams, irrigation, trenches, pumps

and other contrivances which may be deemed necessary for the above purposes

and to sell. dispose of and deal in any such produce either in its prepared

prgeessed, manufactured or raw state and either by wholesale, retail or through

agents,

(b) To operate motor transport of all kinds including the leasing or hiring for any

perlOd or number of journeys of cars lorries, trucks, tractors and vehicles used

and repair of such vehicles.

(e) TO earry on the business of importers, exporters, warehousemen, shipping and

fonvarding agents, packers, carriers and freight contractors, impoft, export, buy,

sell harter, exchange, store, pack, ship, transpolt and othenruise, foodstuffs,

cOnSUmable goods household goods and textiles, metals, wood, .hardware &

bulldlng materials, plastics, paper and paper products, articles and things

manufactured therefrom footwear,'electrical apparatus and equipment,

machinery, tools and articles, merchandise, commodities and goods of every

description
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td) To carry on or otherwise to engage in the business bf mining' mineral

exploration, and deal in minerats as miners, buyers, processors' expofters of

mineral$, dealers in gemstones, precious StOnes and Or jewels' tO OWn and rUn

jewelershops,toengageincuttingandpolishinggems,diamondsandanyother

typeofgems'orpreciousstonesandtodoanykindofbusinessrelatingto
minerals.

To carry on the business of clearing and forwarding agents, land & estate

agents, transport, cartage and haulage contractors and agents' customs agents'

steved6res, whadingers, cargo superintendents, packers, warehousemen' store-

keeFerg, garage proprietors, owners and characters of road vehicles' aircraft's'

spacecraft hovercraft and ships, tugs, barges and vessels of every description'

lightermen and carriers of goods and passengers by road' rail' water or air'

To egrry on the business as traders, merchants, manufacturers, representatives,

commlsslon agents, drapers, outfitters, haberdashers, millers' dress 'n'lut:i
tallAf*, wholesale and retail dealers in timber, bricks' leather goods' household

furnlture, fittings and utensits, ironmonger, ornaments, ;stationery and ftl1
goods, pharmaceuticals, drugs, chemicals, toilet goods photographic and optical

equlpment,hospitalequipment,articlesandcommodit'.'o:.l:rsonaland
hOUgehOld use, building materials and generally in all' manufactured goods'

materlals and Products.

Toaequlreclaimtitlesforminingtandtomineaswellastodealinquarrysuch
as, Sandr gravel stones and stones for supply to the builders'

businesses of wholesale and retail grocers, fruiterers, bakers,

butehers, meat satesmen, butter factors and salesmen, corn and flour merch.als

and galesmen, poulterers, wine, beer and spirit merchants and general provision

merchants and general construction arid maintenance.

(e)

(f)

(g)

(h)

tt) To act a5 agents for any company or companies engaged in life insurance of 
'

motorears, lorries, machinery and other things insurance of owners and users of

vehlclcs and other insurance of all kinds'
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fi) To carry on the business of importers, dealers and distributors of kerosene,

petrol, motor spirit, mineral oil, crude oil petroleum, lubricating oil grease and all

other kinds of mineral and petroleum products'

(k) To carry on the business of general merchants, general store-keepers, universal

providers, impofters, expoders and wholesale andlor retail traders of or

othenruise dealers of an in cotton, slid, and woolen goods and textile fabrics of all

kinds"

(l) To enter into any arrangements and contracts with Government or authorities

supreme, municipal, local at otherwise or any corporation, companies or persons

havlng objects that may seem conducive to the Company's object or any of them

and tO obtain from any such Government Authority, Corporation, Company, or

persons any characters, contract, decrees, rights, privileged and concessions.

To purchase, take on lease, option or license, exchange or othenruise acquire in

any part of the world, prospecting rights and contracts, leases, options mineral

propeftles, license or authorities of and over mines, land and mineral or other

propertles either absolutely or conditionally.
a

To borrow or a raise or secure the payment of money in such manner as the

€ompany shall think fit, and in particular by the issue of debenture stock,

certlflcates or other securities, perpetual or otherwise charged upon all or any

other eompany's rights and properlry (present and future) including any uncalled

eapltal or without any such security and to purchase, redeem, or pay off any

gueh seeurity or loan.

(m)

(n)

(o) To cnter into partnership or into any arrangement for sharing profits, union or

lnterest, cocrperation, joint venture, reciprocal, concession, or othenruise with any

per$qn flrm or company carrying on or engaged in or about to carry on or

engage ln any business or transaction with this company is authorlzed to carry

0n1 or engage in or any business or transaction capable being conducted so as

directly or indirectly to benefit the company. And the lend money to, guarantee

the eontract of, or othenryise assist, any such person, firm or company and to

3
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take or other-wise acquire shares and securities of any such company, and sell,

hold, reissue with or without guarantee or otherwise deal with the same'

(p) To promote any other company for the purpose of acquiring all or any of the

property and undertaking or any of the liabilities of this company, or of

undertaking any business or operation which may appear likely to assist or

beneflt this company, or to enhance the value of the properly or business of this

eompany, and to place or guarantee the placing of, undenrurite, subscribe for or

othenrulse acquire all or any part of the shares or securities of each company as

aforesaid.

(q) To lend and advance money or give credit to such persons, firms or companies

and on such terms as seem expedient, and in particular to customers and others

havlng dealings with the Company, and to give guarantee to become surety for

Eny persons, firms or companies for the due payment of moneys for the

fieformance of any obligations or liabilities.

(r) To eerry on the business of saw mills and the preparation of timer for market

and the manufacture of and dealing in all afticles a made of or principally made

of wood, .

(s) To eonstruct, .erect, maintain and alter any buildings, machinery, plant works

neeesgary or convenient for the purpose of the company.

(t) TO Undertake and execute any contracts for work involving the supply or use of

any machinery and to carry out any ancillary or. other work comprised in such

eontrads, carrying passengers and goods in Tanzania.

(u) To drgw, make accept, endorse, discount, execute and issue promissory notes,

bllls sf exchange, and bills of lading warrants, debentures and other negotiable

or transferable instruments.

tv) To lnvest and deal with moneys of th"e Company not immediately required, upon

sucS securities and in such manner as the Company rnay from time to time

determlne

4



€onferred by any part of this clause in any part of the world and notwithstanding that

thre buslness undertaking, property or acts proposed to be transacted, acquired, dealt

wlth or peformed to not fall within the objects of the first sub-clause of this clause.

And lt ls hereby declared that the word " COMPANY" in this clause shall be deemed to

lnelude any paftnership or other body of persons, whether incorporated or

unlncorporated, and whether domiciled in East Africa or elsewhere and the intention is

that obJeets specified in each paragraph of.this clause shall except where otherwise

expressed ln sueh paragraph be independent main objects and shall in wise be limited

*r restrleted hy reference to or inference from the terms of any other paragraph or the

nam€ of the eompany.

4, The llablllty of the members is limited.

$, The lnltlal capital of the company is Shs. 50,000,000.00 divided into 1,000 shares

Of ShE, 50,000/= each of the company shall have the power to divide the original

0r aQy lncreased capital into several classes, and to attach thereto any
prerur'Bntial, deferred, qualified or other special rights, privlleges, restriction or
condltlons

We, the $everal purron, whose names and addressed are subscribed are desirous of
h€lng farmed lnto a company, in pursuance of this Memorandum of Association, and we

fsspc€tlv€ly agree to take the number of shares in the capital of the company set

ffppCIslte &ur respective names:-
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(w) To remunerate any person or Company for services rendered or to be rendered

in placlng or assisting to place or guaranteeing the placing of the shares in the

Company's capital, or any debentures or other securities of the Company or the

condud of its business.

(x) To dlstrlbute any part of the property of the Company in specie among the

members.

(V) To lend and advance money and give credit to such persons or companies as

may Eeem expedient and in particular to members of the Company and

eustomers and others having dealing with the Company and to guarantee the
pe#ormance of contracts by such persons.

(z) To draw, make accept endoise discount execute and issue cheques promissory

notes hllls of exchange, bills of lading, warrants, debentures and other negotiable

or transferable instruments.

(aa) To do all or any of the above things in any part of the world as principals,

Egentsr eontractors trustees or othenruise alone or in conjunction with others.

(bb) T0 pay the'expenses of and preliminary and incidental to the promotion

estfibltshrn€fit and registration of the company promoted, formed established or
reglstered by the Company and all brokerage, discount and other expenses lawfully
payable whlch may at any time and from time to time be deemed expedient for
taklng, placlng or undenrrriting all or any of the shares or debentures, or other
obllgatlons of the Company or of any company so promoted, formed, established or
reglstered by the company.

{ce) To ohtaln all powers and authorities necessary to carry out or extend any of the
above obJects,

The objects set forth in any sub-clause of this clause shall not except when the context
expressly so required, be in anywise limited or restricted by reference or inference from
tlme the terms of any sub-clause or by the name of the company. None of such sub-

clause or the obJects therein specified or the powers.thereby conferred shall be deemed

subsidiary or auxiliary merely to the objects mentioned in the first sub-clause of this
clause, but the company shall have full powers to exercise all or any of the powers

5



AMlt, A Itl,lSS AND DESCRIPTION OF

S!"]BSCRIBER

VT4NDELINE MSAKY

t'. (). lt()x x3242

I}AIT I,]S FiAI,AAM

tl I Itl,:(:l'( )lt.

NO. Ots SHARES

TAKEI.{

SIGNATURE OF

SUBSCRIBER

400

2. (;H'l'.lttllll': v. MSAKY

Ir. il, ll()x 23242

llAI{ ll}i}iALAAM

I t I l{ l,l( l'l {} It

100 q,utub

llntcrl al lfar es Salaam the 1il, 2002

a

day of

'K /, zrl .

Wllness to the above signatures:

$lgnature;

f:ost.al AeJdress:

Quallf icat"lon: 4,- b tTar?
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THE COMPANTES ORDINANCE (CAP. 2L2)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

VGK CO. LIMITED.

In these regulations:

'The prdlnance" means the Companies ordinance Chapter 2L2 of the laws of

Tanganylka.

When Any provision of the ordinance is referred to the reference is that provision

8s modtfled by any law for the time being in force.

Unleeg the context othenruise requires, the expressions defined in the ordinance

*r any statutory modification thereof in force at the, date at which these

r€guletlpns become binding on the company, shall have the meaning so defined.

And Words importing the singular shall include the plural and vice versa, and

wgrdg lmpbrting the masculine gender shall include females, and the words

lmpgfrlng persons shall includes bodies, corporate, partnership, firms, co-

Qp€ratlve societies, etc.

Tlne regulations of Table "A" in the First Schedule to the Companies Ordinance

{h*relnafter called Table "A") shali apply to the Company, save in so far as they

Are varlcd or excluded hereby, but in case of any. gspllct between the provisions

hereln, and the provisions under Table uA", the former shall prevail; and in

eddltlon to substitution for or modification of the provisions of Table "A" the

foilowlng shall be the regulations of the Company.

PRIVATE COMPARIY

g, The eompany is a Private Company and accordingly:

(a) The right to transfer shares is restricted in manner hereinafter prescribed.

i
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(b) The number of members of the Company (exclusive of persons who are in

the employment of the company and of persons who having been

formerly in the employment of the company were in such employment

and have continued after the determination of such employment to be

rncmbers of the company) is limited to fifly; provided that where two or

more persons hold one or more shares in the company jointly they shall

for the purpose of this regulations be treated as a single member'

Any invitation to the public to subscribe for any shares or debentures of

the ComPanY is Prohibited.

The company shall not have power to issue shares and warrants to

Every shareholder or trustee in bankruptcy, or any person who may desire

tO Sell or transfer any such share and every personal representative of a

deeeased shareholder shall give notice in writing to th1 ?:*ool:.'lu',lu
deslres to make such sale or kansfer. Such P-T" shall constitute the

BOard of Directors of any member or members of the company { a 
ryice

to be agreed upon between thq party giving suc!.notic;,:n1*"-U:::O'o'

ln ease of difference to be determined by the Auditor of the'Company'

upon price of such shares being agreed on or determined as per t':u:.9t

(b) above, the Board shall fofthwith give notice to such of the

shareholders other than the shareholders desiring to sell or transfer the

(el )

(e)

bearer.

TRANSFER, OF SHARES

Tlre Flrefiors may in their discretion and without assigning any reason thereof

r€fugeg to register the transfer of any shares to any person whom it shall in their

Splnlen be undesirable for any person whatsoever to admit to membership'

subje* t0 Qause 2 and 3 hereof the right to members to transfer their shares

ehall be restrlcted as follows:

Nq share shall be transferred to a person who is not a member so long as

Any member or any person selected by the Directors as one whom it is

deslrable in the interest of the company to admit to Membership'

3.

4.

(a)

(b}

(e)

9



Sald shares stating the number and the price of such shares within 2t

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 21

dCyS notice the Board shall apportion such shares amongst the

Shareholders (if more than one) who shall have expressed their desire to

purehAse the same and as far as may be pro-rata according to the

number of shares already held by them respectively, or if there be only

Sne such shareholder, the whole of such shares shall be obliged to take

more than the maximum of such shares stated in his answer to the said

notlee.

UFan such appoftionment being made or such one shareholder notifying

hlS lntention to purchase, as the case may be bound upon payment of the

SAld price to transfer the shares to the respective shlleholders or to the

Elngle shareholder who shall have agreed to purchase the same'

GENERAL MEETINGS

HOTIqE OF GENERAL MEETINGS AHD PROCEEDING AT

GENERAL MEETINGS

g, Affeles 3g to 53 to Table "A" shall apply subject to the following variations:

{a} A general meeting, ordinary or extraordinary may.with the consent in

wrlgng of all members, be convened on a shofter notice than seven days

or without notice.

(b) Two members, present either personally or by proxy shall form a quorum,

(c) Any ordinary resolution of the Company determine-d without any general

meeting and evidenced by writing under the hands of majority of the

Dlrectors and of the members of the Company holding three-fourths of

s of the Company shall be valid and effectual as an

ordlnary resolution duly passed at a general meeting of the Company.

10



F.

DIRECTORS

(e) unfil otherwise determined by the company in general meeting the

Flrectors shall not be less than two and not more than seven in number.

(b) The following persons shall be the first Directors to the

CoqPanY:

1 VALENCE VENDENLINE MSAKY

GETRUDE V. MSAKY2.

?. The *hare holding qualification for Directors may be fixed by the Company in

g€n€r6l rncegng, and unless and until so fixed no qualification shall be required.

6, The quorum of Directors for transacting business shall unless othenvise fixed, by

the Flreetors, be two.

€* & regelution ln writing signed by all Directors then in Tanzania shall be valid and

effedual as lf it had been passed at a meeting of Directors duly called and

conetltuted,.

*€- The Blreetors may from time borrow or raise any moneys for the purpose of the

€gmpgny, which may exceed the issued shares capital of the company.

BORROWING POWER

**- Thc Slredors may raise or borrow for the purpose of the Company's business
' 

and sum or sums for moneys as they think fit and they may secure the

r€p6yment of or raise any such sum or sums as aforesaid by mortgage or charge

UF6n the whole or any part of the properlry and assets of the Company, present

and future, including its uncalled or unissued capital or by the issue, at such

pflg€ aE they may think flt, or bonds or debentures, either charges. upon the

whole 0r any part of the propefi and assets for the Company, or not charged,

Br ln such other way as the Directors may think expedient.
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ALTERNATE DIRECTORS

*8. Igeeh Flrector may nominate a person, who shall be approved of in writing by the

*thmr Blrectors, to act as alternate in his place dr-rring his absence from Tanzania

€r lneblllry to act as such Director. Such Alternate Director shall be subject in all

Athef resBgcts to the terms and conditions existing with reference to the

Ftfeetgfg of the Company, and such Alternate Directors when acting shall

B*6fClS€ and discharge all the duties and functions of the Director whom he

fgpr€€ents and in the case of an Alternate Director being unable to act during

th& Abfenee or inability to act as the Director whom he represents he may

€UbJCCt tO the like approval of the other Directors appoint a duly qualified person

ta eS ln hls Place.

SECRETARY

*S, ThB Seeretary shall be appointed by the Board for such terms at such

r€ffiiln€rgtlon and upon such conditions as it may think fit, and any Secretary so

aFp$inted may be removed by the Board.

WINDING I..IP

***, Wlth the sanction of the special resolution of the Shareholders any paft of the

€6€et6 gf the Company including any shares in other companies may be divided

b€tlyeen the members of the Company in specie or may be vested in Trustee for

the beneflt of such members and the liquidation of the Company may be closed

And the esmpany dissolved but so that no member shall be compelled to accept

a

INDEMNITY

*€- Every Elrector, Managing Director, Agent, Auditors, Secretary and other office for

the 6me belng of the Company against any liability incurred by him in defending

any prCIceedings, whether civil or criminal, in which judgement ls liven in his

favcur or ln which he is acquitted or isin connection with any application (under

seetlon 245 of the Orclinance) in which relief is granted to him by the Court.

L2



ALTERNATION OR ADDITION

te, SUbJrget ts the provisions of the Ordinance and to those contained in the

lvlemgrandum of Association the Company may be Special R.esolution make

AlierneHons or additions to the Articles of Association and any such alternation or

e€diH*n $o made shall be as valid and effectual as if originally contained in these

A*tel€S And be subject in like manner to alternation by Special Resolution.

a
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SIGNATURE OF

SUBSCRIBER

NO. OF SHARES

TAKEN
== t&ti ,4t!iltuttis ANt) I)fiscRIPTtoN oF

fit jllri(lUIllrR

400 @;,,
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