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THE COMPANIES ACT 2002 
 

COMPANY LIMITED BY SHARES 
 

MEMORANDUM OF ASSOCIATION 
 

OF 
 

DTG MINING LIMITED  
 
1. The name of the company is “DTG MINING LIMITED ” 
 
2. The Registered office of the Company will be situated in Tanzania. 
 
3. The objects for which the Company is established are:- 
 
(a) To carry on the business of import and export of minerals.  Mining in all 

their branches and for the said purpose to peg, purchase, take on lease, 
or exchange or otherwise acquire concessions, grants, easements, 
options, claims, properties, cassettes- and effects supposed to contain 
minerals, gems, diamonds, or other precious stones, and any interest 
therein, and to explore, mine, work, excise develop and turn to account 
mines and mining rights and any undertaking connected therewith. 

 
(b) To search for, prospect, win, get, quarry, mine, crush, work, preshape, 

facet, polish or otherwise prepare for market precious and semi-precious 
stones including graphite  diamonds, gemstones, tanzanites and valuable 
and base minerals and metals and mineral substitutes of all kinds including 
aluminium, manganese and petroleum and to buy, sell, market, import, 
export and deal in the same and to carry on any other operations which 
may seem conducive to any of the Company’s objects and to carry on the 
business. 

 
(c) To carry on all any of the wholesale and/or retail as gemstones merchants, 

jewelers and/or dealers in and/or buy, sell market import export and/or 
general deal in all or any kinds of gemstones precious and semi-precious 
stones, gold silver and precious metals of whatsoever kind or description.  
 

(d) To carry on business as dedicated hirers, and sale of mine equipment, 
working tools, minesite vehicles, safety and protective devices, lorries 
and heavy duty trucks, tractors, excavators bulldozers, motor vehicles 
telecommunication equipment, radios and wireless telecommunication 
equipment and any other equipment necessary or convenient for the 
purpose of or in connection with the provision of technical services to the 
mining industry and mining operators. 

 
(e) To carry on business as importers of mining equipment, tools, plant and 

repairing and servicing of the same. 
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(f) To enter into agreements with different mining companies, groups or 

individual miners on hiring and leasing of working equipment. 
  
(g) To carry on business of mining consultants, healthy of mining operation, 

agricultural and forestry activities, building and construction operations, 
computerized office work, electrical safety, fire safety and to conduct 
risk assessment in various human activities for Insurance purposes. 

 
(h) To carry on the business as jewelers, gold and silver smiths, dealers in 

curiosities, articles of virtue, coins, medals, bullion and stones and as 
manufacturers of and dealers in gold and silver plate, plated articles, 
watches, clocks chronometers, and optical and scientific instruments of 
any description. 

 
(i) To carry on the business of builders and civil contractors, engineers, 

founders, construct, maintain, repairs, pull down and restore either alone 
or jointly and establish jointly ventures with other companies, persons 
works or all descriptions including ginneries oil mills, textiles, factories, 
engines, roads, bridges, machineries and houses, offices, workshops, 
buildings and premises and any fixed or movable machineries, tools, plant, 
implements, patterns, stock-in-trade, patents and patent rights, technical 
know-how, goodwill liabilities and engagements of or connected with 
workshops. 

 
(j) To carry on the business of manufacturing, importing, exporting selling  of 

agricultural chemicals such as insecticides, fertilizers, manure and all 
types of chemicals rural implement, agro chemicals, veterinary, drugs, 
animal and poultry feed.  To carry on the business of food millers. 
 

(k) To carry on business farming, agriculture of any variety crops like rice, 
maize, millet and buy and sell variety of Fruits what is to say bananas, 
lemons, oranges, mangoes, papayas, papaw, pears, pineapples, 
tangerines, strawberries and other variety of fruits whatsoever. , to 
undertake the cultivation  farming of buying and selling vegetables like 
cabbages, carrots,  cucumber, spinach, tomatoes, unions  and any other 
vegetable the company may elect all the country  or abroad 
 
 

(l) To carry on the business as general buyers, exporters of agricultural crops, 
aquaculture and products, such as coffee, tea, sisal, cotton, beans, 
cashewnuts, cereals, peanuts, cowpeas, yellow gramm green monks and 
to be general suppliers in local and export markets, to be general bakers 
and confectioners and generally to be traders and manufacturers of the 
above. 

 
(m) To carry on the business as general food processors, packers, to be general 

suppliers of foods stuffs and agricultural crops, grain millers, food mixers, 
general exporters of fresh fruits, vegetables and flowers, to act as agents 
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of buying and selling all kinds of food stuffs, agricultural equipment of 
every description, and generally to deal in any other business connected 
therewith. 

 
(n) To carry on the industry and business  of milling maize, rice, producing, 

packing, repackaging, importing, exporting, marketing of all kinds  of 
edible  oils, cooking  fats margarine and bye-products thereof,  to carry 
on the business of Flour mills, milling, packing of all kinds of species, salt,  
chemicals including industrial chemicals and all products. To extract , 
process, refine, distil, conserve, manufacture and general  deal in, and  
all kinds  of soaps, detergents,  soap chips, all kinds of oil, fats,  fatty 
acids,  oleaginous and fatty substance, all  kinds of unguents and 
ingredients  and all products of the same. 

 
(o) To carry on the business of architectural work, geo survey, and technical 

drawings on building and contractors, mansory and general construction 
contractors and where necessary to give consultation on the same. 
 

(p) To carry on the business of management of all kind of general engineering 
consultancy, construction works and construction management, property 
management, real estate and any related works thereto. 

 
(q) To carry on the business of building contractors for roads, factories, 

buildings, and dame estate agents, factors and insurance agents. To carry 
on the business of real estate construction and sale the demised premises 
both commercial and residential premises. 
 

(r) To carry on the business as traders, suppliers, general merchants, importers, 
exporters, stockists, wholesalers, retailers and dealers in all types of electric 
and electrical goods, hardware, machines, building materials, spare parts and 
maintenance, tyres, tubes, tools and accessories for all types of automotive, 
motor vehicles, agricultural machinery, implements, equipment of all kinds 
of industrial projects machinery and equipment, timber, fishing gears, paints, 
corrugated iron sheets, hinges, screws, iron mongery, all kinds of ready made 
garments and used clothes, all types of leather goods, tiles,  shoes, bags and 
other similar goods 

 
(s) To carry on the business as general food processors, packers, to be general 

suppliers of foods stuffs and agricultural crops, grain millers, food mixers, 
general exporters of fresh fruits, vegetables and flowers, to act as agents 
of buying and selling all kinds of food stuffs, agricultural equipment of 
every description, and generally to deal in any other business connected 
therewith. 
 

(t) To carry out the business of milling, selling, buying, distributing, 
exporting, importing, extracting and/or processing maize, rice, wheat, 
gram, cassava, millet, sorghum, groundnuts, beans, oil-seeds or other 
cereal or seeds or roots to get flour, cooking-oil, animal feeds and/or 
other consumable products therefrom. 
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(u) To carry on the business as general buyers, exporters of agricultural crops, 
aquaculture and products, such as coffee, tea, sisal, cotton, beans, 
cashewnuts, cereals, peanuts, cowpeas, yellow gramm green monks and 
to be general suppliers in local and export markets, to be general bakers 
and confectioners and generally to be traders and manufacturers of the 
above. 

 
(v) To carry on the business as general traders, importers and exporters of 

building materials, hardware, bricks, tiles, corrugated iron, metal 
materials, machines and materials for road, rail making and other related 
equipment for building purposes of all kinds. 

 
(w) To carry on the business of importers, exporters, buying selling, dealers 

in hardware, building materials, sanitary-ware, wall papers, roofing tiles, 
flooring tiles, supplying industrial equipment’s agricultural implements 
and equipment’s spares of every description, plumbers, decorators, steel 
fablication, machine shop, nickel plating, electric plating, making steel 
windows, doors, frames and roof tresses.To carry on business as general 
traders, importers and exporters of construction materials, building 
materials, hardware, bricks, tiles, corrugated iron, metal materials, 
machines and materials for road, rail making and other related equipment 
for building purposes of all kinds. 
 

(x) To carry on the business of marketing, services, consultancy and selling of 
all types of information technologies, computer systems, conference 
systems, telecommunication systems, security systems, public address 
systems, data communication and to train, research, install and after sale 
services of electronic systems, voice and data networks and any other 
systems or components which the company may think fit, necessary or 
incidental to this business. 
 

 
 
 
That the meaning of any general word or words in any paragraph of this 
clause shall not be restricted by being construed ejusdem generis with any 
particular word or words in the same paragraph. 

 
4. The Liability of the Members is Limited. 
 
5. The capital of the Company is Shillings 1,000,000,000/= divided into 

10,000 shares of Shillings 1,00,000/= each.   
 

The Company shall have powers to increase its capital and to divide the 
shares in its capital for the time being into several classes of stock or 
shares and to attach thereto respectively such preferential, deferred or 
special rights, privileges, or conditions as may be determined by or in 
accordance with the Articles of Association of the Company. 
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We, the several persons whose names and addresses 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. 
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THE COMPANIES ACT 2002 

 
COMPANY LIMITED BY SHARES 

 
ARTICLES OF ASSOCIATION 

 
 

OF  
DTG MINING LIMITED  

 
PRELIMINARY 

 
1. In these regulations:- 

“The Act” means the Companies Act 2002 of the Laws of Tanzania. 
 
When any provision of the Act is referred to, the reference is that provision is as 
modified by any law for the time being in force. 
 
Unless the context otherwise requires, the expressions defined in the Act or any 
statutory modification thereof in the force at the date at which these regulations 
become binding on the company, shall have the meaning so defined. 
 
Any words importing the singular shall include the plural and vice versa, and 
words importing the masculine gender shall include females, and the words 
importing persons shall include bodies corporate, partnership, firms, 
cooperatives, societies, etc. 
 
The regulations of Companies Act shall not apply to the company, save in so far 
as they are varied or excluded hereby, but in case of any conflict between the 
provisions herein, and the provisions under this regulation the former shall 
prevail, and in addition to substitution shall be the regulations of the company. 
 

PRIVATE COMPANY 
 
2. The Company is a Private Company and accordingly:- 
 
(a) The right to transfer shares is restricted in manner hereinafter prescribed. 
(b) The number of members of the company (exclusive of persons who are in 

the employment of the Company and of persons who have been formerly 
in the employment of the company were while in such employment to be 
the member of the company) is limited fifty, provided that where to or 
more persons hold one or more shares in the company jointly they shall 
for the purpose of this regulation be tested as a single member. 

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

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

TRANSFER OF SHARES 
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3. The Directors may in their direction and without assigning any reason 
thereof refuse to register the transfer of any share to any person who it 
shall in their opinion be undesirable for any reason whatsoever to admit 
to membership. 

 
4. Subject to clauses 2 and 3 hereof the right to members to transfer their 

shares shall be restricted as follows; 
 
(a) No share shall be transferred to a person who is not a member so long as 

any member of any person selected by the Directors as one who it is 
desirable in the interest of the Company to admit to membership. 

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

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

 
(c) Upon price of such shares being agreed on a determined as per clause (b) 

above, the board shall forthwith give notice to such of the shareholders 
other than the shareholders desiring to sell or transfer the said shares, 
starting the number and price of such share 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 21 notice the board shall apportion such 
shares amongst the shareholders (if more than one) who shall have 
expressed their desire to purchase number of shares already held by them 
respectively, or if there be only one such shareholder, that the whole of 
such shares shall be sold to him, provided no 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 to single shareholder 
who shall have agreed to purchase the same. 

 
5. GENERAL MEETINGS:  NOTICE OF GENERAL MEETING AND PROCEEDINGS 

OF THE GENERAL MEETINGS. 
 

The regulation of Companies Act shall apply to the following variations:- 
 
(a) 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. 
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(b) Two members, present either personally or by proxy shall form a 
quorum. 

(c) 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 
holding three - fourths of the issued shares of the company shall be 
valid and effectual as an ordinary resolution duly passed at a 
general meeting of the company. 

 
6. DIRECTORS 
 

(a) Until otherwise determined by the company in General Meeting the 
Directors shall not be less than two and not more than four in 
number. 

 
(b) The following persons shall be the first Directors of the company:- 

1. DONG SEUONG RYU  
2. SEOKHYUN RYU 

 
7. The shareholding qualification for Directors may be fixed by the company 

in General Meeting, and unless and until so fixed no qualification shall be 
required. 

 
8. The quorum of Directors for transacting business shall, unless otherwise 

fixed by the Directors, be two. 
 
9. A resolution in writing signed by all the Directors then in Tanzania shall 

be as valid and effectual as if it had been passed at a meeting of Directors 
duly called and constituted. 

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

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

BORROWING POWERS 
 

The Directors may from time to time in their discretion raise or borrow for the 
purpose of any Company’s business such sum or sums of money as they think fit. 
 
11. The Directors may secure the repayment of or raise any such sum or sums 

as 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 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 way as the Directors may think expedient. 

 
VOTE OF MEMBERS 
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12 On a show of hands every member present in person shall have one vote.  
On a roll every member shall have one vote only for the shares of which 
he is holder. 

 
13. No member shall be entitled to vote at any general meeting unless all calls 

or other sums presently by him in respect of shares in the Company have 
been paid. 

 
DISQUALIFICATION OF DIRECTORS 

 
14. The office of a Director shall be vacated if the Director; 
 

(a) becomes bankrupt; or 
(b) is found to be a lunatic or becomes of unsound mind; or 
(c) resigns his office by notice in writing to the Company; 
(d) abstains himself from meetings of the directors for a period of six 

months without special leave of absence from the other Directors. 
 

S E A L 
 

15. The Directors shall provide for the safe custody of the Seal.  The Seal of 
the Company shall not be affixed to any instrument except by the 
authority of a resolution of the Board of Directors and in the presence of 
at least two Directors or a Director and Secretary or other person as 
aforesaid shall sign every instrument to which the seal of the Company is 
so affixed in their presence. 

 
ALTERNATE DIRECTORS 

 
16. Any director shall have power to nominate any person to act or attend as 

alternate Director during his absence or during his inability so 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 the duties of Director whom he represents. 

 
17. Unless otherwise decided by the Directors the quorum necessary to 

transact business of the Directors shall be two Directors personally 
present. 

 
SECRETARY 

 
18. The Secretary shall be appointed by the Board for such terms at such 

remuneration and upon such condition as it may think fit, and any 
Secretary so appointed may be removed by the Board. 

  
 

WINDING UP 
 

19. 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 
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be divided between the members of the Company in special or may be 
vested in Trustees for the benefit of such members and the liquidation of 
the company may be closed and the company dissolved but so that no 
member shall be compelled to accept any shares whereupon there is any 
liability. 

 
ALTERNATION OR ADDITION 

 
20. Subject to the provisions of the Act and to those contained in the 

Memorandum of Association the Company may by Special Resolution make 
alteration or addition so made shall be as valid and effectual as if 
originally contained in those articles and be subject in like manner to 
alteration by Special Resolution. 

 
INDEMNITY 

 
21. Every Director, Managing Director, Agent, Auditor, Secretary and other 

Officer for the time being of the Company shall be indemnified out of the 
Assets of the Company against any liability 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 is in connection with any 
application in which relief is granted to him by the Court. 

 
ARBITRATION 

 
22. If and whenever any dispute or difference shall arise between the 

Company and any of the members or their respective representatives 
touching upon the construction or meaning of any of the Articles herein 
contained or any act matter or thing made or done or omitted to be done 
or with regard to the rights or liabilities arising here under or arising out 
of the relation existing between the parties by reasons of these Articles 
or the Act, such differences shall (unless a sole arbitrator be agreed upon) 
forthwith be referred to the arbitration of three 3) arbitrators, one to be 
appointed by each party and the third to be appointed by the first two or, 
in the event of failure to agree within (Cap. 15) or any then existing 
statutory modifications or re-enactment thereof shall apply. 
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