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MEMORANDUM OF ASSOCIATION
OF

GODREJ NIGERIA LIMITED

The name of the Company is GODREJ RIGERIA LIMITED.

The registered office of the Company will be situated in Nigeria.

The objects for which the Company is established are:

a) To establish, acquire and carry on the business of manufacturing, selling

b.)

distributing, trading, imperting and exporting consumer goods such as toilet soaps,
perfumes, laundry soaps, detergents, scourers, foiletries cosmetics, personal care
products of all kinds including hair extensigos-and hair accesories, fabric care
products of all kinds, dental- gl

snufacture, trade, Qstribute and deal in arficles of
food of all kinde 5nd 10 CAupEI¥® business Bi manufacture of vegetable
products, margarine, qph: G kinds of fat-ami TiRadous emulsions and to buy,
sell, manufécture, refine, preparé, deal.in-aff*fids ¥ fats, olls and oleaginous
substances and 5 the required ingredients-fopEehufacture of the Company's
products. To ‘iisé, work up and tak-FEvery kind of by-product intermediate or
residue resuflin Tom-intéfmediate raw materials required for any of the
Company's manufacture or operations.

To purchase, take on lease, mortgage or in exchange hire, or acquire any movable

or immovable property and any rights or privileges which the Company may think
necessary or convenient for the purposes of its business or which may enhance
the value of any other property of the Company and in particular any land, building,
easement. machinery, plart, vehicle and stock - in-trade. To build, construct, alter,
maintain, entarge, pull down, remove, replace and fo manage and control any
buildings, offices, factories, mills, shops or any other structure which may seem
directly or indirectly to advance the interests of the Company and fo join with any
person or company in doing any of the aforesaid.




d)

g

To import, export, deal in or prepare for market, revise, clean, restore, re
repair, remodel, reat and manipulate and deal in and turn to account by f
means whatsoever all by-products, refuse and waste products capable
manufactured or produced out of or with the use of all or any raw
ingredients, substances or commodities used in the manufacture of all
the products which the Company is entitied to manufacture or deal in ant
such other use of the same as may be thought fit.

To borrow or raise money in such manner and on such terms as the dire
deem expedient and fo secure the repayment of moneys owing or ¢
incurred by the Company.

To acquire and obtain any licence or authority required to enable the Comp
any of its objects in effect.

To do all such things as may be considered to be incidental or conducive to |
objects or any of them.

The Company is a private company.

The liability of the members is limited by shares.

The share capital of the Company is N20,000,000.00 (Twenty Million Naira) di
20,000,000 (Twenty Million} ordinary shares of N1.00 each.




WE, the several persons whose names, addresses and descriptions are subscribed are desirous
of being formed into 3 company, in pursuance of this Memorandum of Association, and we
respeciively agree to take the number of shares in the capital of the company set opposite our
respective names,
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Godrej Nigeria Holdings Limited 9,999,999 e dpe g
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ARTICLES OF ASSOCIATION
OF
GODREJ NIGERIA LIMITED

o

(PURSUANT TO SECTIONS 33 AND 34 OF THE COMPANIES AND
ALLIED MATTERS ACT 1990)

The form and centent of the Arficles of Association of this company is in accordance with:

x

Part1 {Private Company Limited by shares) X

Respectively of Table “A” in Schedule 1 of this Ak
may be required in this circumsfances oprace AFE™>
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ADDITIONS

DIRECTORS

1.

The Board shall consist of not less than two (2) Directors.

POWERS AND DUTIES OF THE BOARD

2,

The Board shall set the general policies of the Company. The Board may exercise all such
powers of the Company as are not by the Act or by these Articles required fo be exercised
by the Members of the Company by special resolution in general meeting or by the
Managing Director, subject nevertheless to the provisions of these Articles and of the Act
and to such regulations, not being inconsistent with such provisions, as may be prescribed
by the Members by resclution in general meeting, but no regulations made by the Members
by resolution in general meeling shall invalidate any prior act of the Board which would
have been valid if such regulations had not then been made. The Board may cause the
Company to enter into any agreement that the Board thinks fit in order to secure for the
Company the management and technical advice which the Board considers appropriate.

The Board may delegate any of ifs powers to committees, whether consisting of @ member
or members of its body or not, or to such person or persons pursuant fo a written
agreement as it thinks fit. Any committee so formed shall, in the exercise of the powers so
delegaied, conform to any requiations that may be imposed on it by the Board.

Any action required or permitted to be taken at any me:ehng of the Board, or any commitize
designated by the Board, may be taken mtrm:ﬂa eetin

committee, as the case may be, consent therete-rrwITHR 3
with the minutes of proceedings of the m e,
force and effect as a unanimous oie gl 1 ak
document or instrument filed with the 12

¥ s a6 and &y 5T s dis ciedion remove
an altemale director s¢ appoimad. k e allemnateadi racwrfﬁi'ﬁﬁﬁ“ad" aygrector, the
appointment, unless previousiy appfuad‘“ b‘y fheboard, shall-have aiactandy upon and
subiect to ifs being so appegved. Any! @ngmm&-?ﬁjr Emoval of an altemate director shall
be effected by notice inriting sagned by the appointor and sent fo or received at the office
or at an address specified by the Company for the purpose of communication by electronic
means or iendered at a meeting of the board, or in any other manner approved by the
board. An alternate director shall be entitled to receive notice of all meetings of the board
or of commitiees of the board of which his appointor is 2 member. He shall also be entitied
to attend and vole as a director at any such meeting at which the director appointing him is
not personally present and at such meeting to exercise and discharge all the funclions,
powers, rights and duties of his appointor as & direcior and for the purposes of the
procesdings at such mesting the provisions of these aricles shall apply as if he were &

director.




6. Al or any of the members of the board may parficipate in a meeting of the board by means
of a conference felephone or any communication equipment which allows all persons
participating in the meeling to speak to and hear each cther or by a series of telephone
calls fram the chairman of the meeting. A person so parficipating shall be deemed to be
present in person at the meeting and shall be entitled to vote and be counted in a quorum
accordingly. Any such meeting will be freafed as taking place where the chairman is
located.

7. The Board may appoint such officers of the Company as it may think fit and may fix their ferms
of office, remuneration and conditions as it may think fit, and any such officers so appointed
may be removed by the Board.

NON-WAIVER

8. Failure or neglect to exercise any of the rights or remedies of 2 Member or a Director provided
by these Arficles or by the Act shall not constitute a waiver of any such right or remedy despite
any such failure or neglect. No right or remedy provided by these Articles is exclusive of any
other right or remedy herein or existing at law, but each shall be cumulative of every other right
or remedy given hereunder, or now or hereafter existing at law, and may be enforced
concumently therewith or from time to tme.

BORROWING POWERS

G, The Directors may exercise the berrowing powers of the Company to borrow andfer create
any indebtedness in the ordinary course of banking business.

INDEMNITY

10, Every Director, officer, employee, and,agert 5 te,

funds of the Company against all jahilitiesifeogSice _ Director, YHicer, employee
or agent in defending any proceedifs whether G ¥ which juddment s given in
his favour, or in which he is acquittgd, or in eonndelion with any.aspfition - Section 641
of the Act in which relief is granted @%rggl By dhe Court"~ i R
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Datedthis  dayof

Witness to the above Signatures:
Name:
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