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THE COMPANIES ACT 2OO2

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

BRANDMARK INFRASTRUCTURE LIMITED.

1 The name of the Cornpany is BRANDMARK INFRASTRUCTURE LlMi'iED.

2 The Registered office of the company will be situated in the Republic of Tanzania.

3 The objects of which the Company is established are: -

(a) 7710 - Renting and Leasing Motor Vehicles - Main Activity

(b) 7730 - Renting and Leasing of Other Machinery, Equipment and Tangible Goods
Main Activity

(c) 4100 - Construction of Buildings - l\4arn Activity

(d) 4210 - Construction of Roads & Raihvays - Main Activity

@) a220 - Construction of Utility Projects - Main Activity

(f) 4290 - Construction of Other Civil Engineering Projects - Main Activity

(g) 4311- Demolition - Main Activity

(h) 4312 - Site Preparation - Main Activity

(i) 4321 - Electrical Installation - Main Activity

(f) 4322 - Plumbing, Heat and Air Conditioning Installations - Mairr Activity

(k) 4330 - Building Completion and Finishing - Main Activity

(l) 4390 - Other Specialized Construction Activities - Main Activity

(m) 0810 - Quarrying of Stones, Sand and Clay - Main Activity

(n) 0899 - Other Mining and Quarrying n.e.c. - Main Activity

(o) 0990 - Support Activities for other Mining and Quarrying - Main Activity

(p) 6810 - Real Estate Activities with Own or Leased Properties
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tlAF Real Estate Activities on a fee or contract basis

Gii|-Wholesale of Agricultural Machinery, Equipment and Supplies - Main Activity

Fl fesg-Wholesale of Other Machinery and Equipment - Main Activity

The fabality of the Members of the company is limited.

Tlt A.iltrorised share capital of the company is Tanzania Shillings Three Billion
(IStr.3,(X10,000,000) Divided into Three Hundred thousand {300,000) Ordinary
Shnes oJ Tanzania Shillings Ten thousand (TShs.l0,000) Each, with power for the
c(mpany to increase its capital and to divide the shares in its capital for the time being
ino several classes of stock olshares and to attach thereto respectively such
peferential, differed or special rights, privileges or condition as !'nay be determined by or
in accordan@ with the Article of Association of the company.

the several persons whose names, postal addresses and descriptions subscribe, as
of being formed into a company in pursuance of this Memorandum of Association

'lld we respectively agree to take the number of shares in the capital of the company set
Wosfte our respective names.

T}IOMAS PHILEMON

I)ESAMBURO
t- o- Box 7610 20,000

at ilOSHI this 1lrH Day of MAy.2019

E ABOV GNATURES:

MR. MENRARD RALPH NJAU

'ALADDRESS: P.O.BOX 596 MOSH|. TANZANTA

bme, Addresses & Description

of Subscribers

Number of Shares

taken by

each Subscriber

THOMAS KIWELU
)- o- Box 76to

1 Rornqt.

ADVOCATE
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THE COMPANIES ACT 2OO2

GOMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

BRANDMARK I NFRASTRUCTURE LIMITED.

PRELIMINARY

1. In these regulations: -

" The Act" means the Companied Act2002 of the Laws of Tanzanta

"The Article" means the articles of the Company

"Clear days" in relation to the period of a notice means that period excluding the day

when the notice is given or on which it is to take effect'

"The Holder" in relation to shares means the member whose name is entered in the

register of members as the holder of the shares

"The Seal" means the common seal of the company

"Secretary" means the secretary of the company or any person appointed to perform

the duties of the secretary of the company

Expression referred to writing shall, unless the contrary intention appears, be

construed as including references to printing, lithography, photography and other modes

of representing or reproducing words in a visible form.

Unless the context othenruise requires, words or expressions contained in these

Regulations shall bear the same meaning as in the Act or any statutory modification

thereof in force at the date at which these regulations become binding on 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.

OF



tb) The number of the members of the company (exclusive of persons who are in the
employment of the company and persons who have been formerly in the employment
of the company were while in such employment to be the nrember of the company) is

limited fifty, provided that where to or rnore persons hold one or more shares in the

company jointly they shall for the purpose of this regulation be tested as a single
member.

Any invitation to the public to subscribe for any share or Cebentures of tlre Comparry
is prohibited

(d) fhe company shall not have po\ /er to issue share warrants to bearer.

TRANSFER OF SHARES

The Directors may in their direction and without assigning any reason thereof refuses
to register the transfer of any share to any person who rt shall in their opinion be

undesirable for any reason whatsoever to admit to mernbership.

4 Subjeci to ciauses 2 anci 3 hereof tire righi to mernbers icl trarrsier iirc-ii' sirares siraii

be restricted as follows;

1a) No share shall be transferred to a person who is not a member as iong as any

member of any person selected by the Directors as one whcl it is desii'able in the

interest of the Company to admit to membership.

ib) Every shareholder or trustee in bankruptcy, or any person who may desire to seil or

transfer any suc;h shares and every who may desire to sell or transfer any sucfr

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 Conrpany at the price to be

agreed upon betlveen the party giving such notice and the board. or in
case of difference to be determined by the Auditor of the Conrpany.

(c) Upon price of such shares being agreed on a determined as pei'clause (b) above,

the board shall forlhwith give notice to such of the shareholders other than the
Shareholders desiring to sell or transfer the said shares, stating 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 21 days 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 thern
respectively, or if there be only one such shareholder, that the whole of such shares

(c)

Page 4 of 9



shall be sold to him, provided no shareholder shall be obliged to take more than the

maximum number of such shares stateci in l^ris answer to the said notice.

Upon such apportionment being made or such one shareholder notifying his intention

to purchases, as the case may be, the pafty desiring to sell or transfer such shares

shall be bound upon payment of the said pi'ice 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 MEEI'|NG AND_

PROCEEDINGS OF THE GENERAI. MEETINGS.

The Regulation of Companies Act shall apply to the foliowing variations: -

(a) A General Meeting, Ordinary or Extraordinary may with the ccnser-rt in vrriting

of all members, be convened on a shorter notice than seven days or without

notice.

(b) Two members, present either personally of 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 - fourlhs of the issued

ShareS Of the COmpan)/ Sha!! be ,.,a!id and effeCt,lal ?S ?n nrrrrnarrr raer\l! rtirrrl

duly passed at a general meeting of the Company.

6. DIRECTORS

(a) Until othenruise determined by the company in General l/eeting the

Directors shall not be less than two and not more than seven in

number.

(b) The Following persons shall be the first Directors of the Contpany.

1. THOMAS PHILEMON NDESAMBURC)

2. RACHEL THOMAS KIWELU

7. The shareholding qualificatiorr for Directors may be fixed b.v the cornpany 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, are 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.



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

i The Directors may from time to time in their discretion raise on borrow for the purpose of
, llt Company's business such sum or sums of money as they think fit.

The Directors may secure the repayment of or raise any such sum or sums as
afioresaid by mortgage or change 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

On a show of hands every member present in person shall harre o11g r.re1s. On a rel!
every member shall have one vote only for the shares of which he is holder.

No member shall be entitled to vote at any general meeting unless all calts or other
sums presently held by him I her in respect of shares in the Company have been
paid.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated if the Director: -
(a) becomes bankrupt; or
(b) isfound 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 montlrs

without special leive of absence from the other Directors.

SEAL

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
uutrich the seal of the Company is so affixed in their presence.



ALTEE@

l^;,directorshall have powerto nonrinate any person to act or attend as alternate

D,ectof during his absence or during his inability so to act, Such Director shail be

s-!;ect in all respects to the terms and conditions existing with reference to the other

D,.ectors and such Alternate Director shall exercise and <jischarge all tlre duties of

:re Director whorn he / she represents'

U"iess otheruyise decided by the Directors the quorurn nece:;sary to transact

3-S re sS of the Directors shall be two Directors personally present''

SECRETARY

T"e Secretary shall be appointed by the Board for such terms at such remuneration

a"c upon such condition as it may think fit, and any Secretary so appointed may be

-ernoved by the Board.

WINDING UP

',,.,ith the sanction of a special resolution of the shareholders any part of the assets of

:he Company including any shares in other Companies r^nay, be divide'l betrryeen the

r.,tembers of the Company in special or may be vested in Trr,rstees for the benefit of

such members and the liquidation of the company rT'tay be ciosed and iire company

cissolved but so that no member shall be compelled to accept any shares

,'.hereupon there is any liability.

ALTERNATION OR ADDITION

-ade shall be as valid and effectual as if originaliyr contained in tlrose ariicles antj

ce sublect in like manr'ter to alteration by special Resolution

II{DEMNITY

:. -=,rery Director, Managing Director, Agent, Auditor, secretary ancl other officer for the

:.Tre being of the company shall be indemnifiecl out of the Assets of the Cornpany

against any liability incurred by him in defending any proceedings, whether civil or

:.:ninal in which judgement is given in his favour or in which he is acquitted or is in

:crnection with any application in which relief is granted to him by the Court'

Srbject to the provisions of the Act and to

isscciaiion the Ccmpany may by Special

those contaiired irr l/lerr,rrrancii;m cf

Resolution rnake aiteration or a':idition so
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ARBITRATION

f ad whenever any dispute or difference shall arise between the Connpany and any
. gf tte members or their respective representatives touching upon the construction or
'lEaning of any of the Arlicles herein contained or any act rnatter or thing macle or1fr8 or omitted to be done or with regard to the rights or liabilities arising here under
!F -fing out of the relation existing between the parties by reasons of these Articfes
'a he Act, such differences shall (unless a sole arbitrator be agreed upon) forthwith.b leferred to the arbitration of three 3) arbitrators, one to be appointed by each party
d tle third to be appointed be the first two or, in the event of faiture to agree with
-(4- 15) or any then existing statutory modifications or re-enactment thereof shall

ACCOUNTS

;Ihe Directors shall cause proper books of Accounts to be kept with respect to:
Al sum of mone), receirred and expended by the connpany and the nnatters in
Espect of which the receipt and expenditure took place
A| sahs and purchases of goods by the company
The Assets and Liabilities of the Company

books of Accounts shall be kept at the registered office of the company or subject
he provisions of the Act at such other place or places as the Directors think fit and

ahrays be open to the inspections of the Directors

opy of every Balance Sheet including every document requir:ed by the Law to the
rexed thereto which is to be laid before the company in the General Meeting

a copy of the Auditors Report, shall, not less than fourteen days before
dne of the meeting, be sent to all persons entitled to receive notices of the

ileeting of the Company.

AUDIT

shall be appointed and their duties regutated in accordance with section 170
179 dfrte Act.



Signature
Number of Shares

taken by

each Subscriber

& Description

* UorFrcLi.

this 1lrH Day of MAY.2019

D RALPH NJAU

: P.O.BOX 596 MOSHI, TANZANIA

ADVOCATE
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