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MEMORANDUM OF ASSOCIATION

OF

FTJ CONSULTS LLEIMETED

The name of the company is FTJ CONSULTS LIMITED
The Registered Office of the Company is situated in Migeria.

The objects for which the company is establish are:

e
i}
—

-

Ta carry on the business of environmental services, assessment towards specific
sustainable resource ufilization be it vegetal, faunal or the environment as a whaole.

To engage in human resources management consultancy senvices.

{b) To camy on lhe business of analytical faboratory services, laboralory design,
installation services (furnitureffittings) and repair of laboratory equipment, training and

developmental programmes corporate advisory services and seminar.

fc)  To carry on the business of supplies of all chemical products including such items
and groups as resin‘and plastics, petro-chemicals and products, non-metaliic minerz
products such as ceramics, cement, glass, mixiures and planis basic industriai

chemical in organic and inorgamc forms, and soch other similar tems.

{d) To engage in supply of safely matenals (P

(e} Tou engage in business of waste management, dis

oiher organization in Nigeria or abroad.

(1) To engage in occupation and safety consullancy services, public analyst and other

professional services related o the above objective of the company.




(g)

{(h}

(i}

i)

{mn}

To camry on the business of supermarket preprietors and to benefit from frade in
all kinds of equipment as well as any other commodities which may be
convenientty dealt with in the course of camying on any of the business
mentioned above;

To purchase and s=ll for any person, freehold and other house property,
buildings or lands, or any share or interest therein and to transact on
commission or otherwise the general business, land and properly investment
For this purpose, to acquire by purchase, lease, exchange, hire or r:-thcw.';s.a
lands and property of any nature, or any interesl of the same nature in Nigeria

or elsewhorg;

To buy, sell, imporl, export, prepare, construct, deal and trzde in all kinds of
agri-::uﬁural equipment and any other commodities which rna'_-.r be conveniently

desic with in the course of camying on any of the business mentioned shove:

In 1he furtherance of its operalions, to purchase or otherwise acquire anv
irademark, patent licenses, designs, concessions, skill, invention secrets.
information, rights and privileges which are deemed suitable and useful in
application for pursuing any objecl of the company whether in Migeria or

elzewhare;

To camy on any business which may deem %o the directors o be capabie of
being conveniently camied on in connection with the above or calculated directy
or indirectly ¢ enhance the value of or render profitable any of the properties or

nights of the company;

To amalgamaie with or enter into partnership of any joint ventures or profit
sharing amangement or co-operation with any mmpanl,_ﬂrm or persons, gither
in Nigeria or eisewhere, engagad ar WM'EE ng on or conduct of
any business or enterprise from vihich.the E:gn:qing mﬁ

henefit whether direct or indirect: ,__._‘.-:-—-—d__l_ﬂ"'ﬂ_'_ﬁT :

To cany on the business of arable*and rult Iar-!];mm;-mﬁi'é‘?’s and manufaciures

“.n.nl-

dior might derive any

or farm producis and to engage in the manufac’tum‘rg, pmducﬂun. assemble,

conversion or developing of focis for agriculture and forestry.



(o)

(P}

(q)

iy

(t)

To undertake, perform and camry gut any experiments, the works and functions
of general merchanls, commission agenls and services whatsoever in
connechon with all or any of the activilies specified in this clause or any fufure
developments thereof, and whether on the company's own account or on behalf

of its customers or any other person whatsoever;

To pull-down, erect , repair, construct, alter, improve replace, enlarge, maintain,
control or otherwise deal wilh any building, plant or machinery and to adopt the
same for the purpose of the company's business:

To acquire and undertake the whole or any part of the assets and or liabilities of
any person, firrm ar company in Migeria or elsewhere, carmying on any business

of a nature similar to that which this company is authonzed to carry on;

To manufacture, buy, sell, install, maintain and in general, deal in military
equipment, hospital equipment, plant materials, machinery, telecommunications,
security and safely, electronics, computer tools and olher equipment, of

whatsoever description in the furtherance of the objectives of the company.

To invest any money of the company not immediately required for the
operational purposes of the company in such investments and assets of any
description as the company shall from time to time decide, except thal the
company shall not initially and directly hold assets in any business for which it is

underlaking -

e

e
To borrow and raise money and secure or dischas aﬁ‘ﬁ"}n other obligations

euch consideration as may be deemed™ promote the business of the company;

To give any remunerzation or other compensafion or reward in any form lo is
servani(s) or agent(s) for services received or to be received by the company,

and shall be decided from time to time by the company,

£l



(v]

(w)

(x)

{¥)

{z)

(aa)

(bb)

(cc)

To enter into any arrangement with any person in Nigeria and elsewhere and to
acquired or obtain from such person, rights, privileges, interests, concession,
and other fEl'u'l:;LJFS or prerogative which may be deemed conducive 0 lhe
carmying out of the business of the company;

To undertake the registration or rnwmur.ﬂtmn of the company in or uoder the
laws of gny pia{:e putside Nigeria.

To amalgamale or enter into p1r1ncr5h|p with any other persons in Nigeria and
elsewhere whose general objects are the same as those of this company. and if
when it is deemed that such amalgamation or partnership would enhance the |

pursuit of the objects of the company,

To distribute any of the property of the company amongst its owners in specie or
in kind,

To own, hold, purchase, seil. develop, acquire, morigage, let on rent, operate,
dispose of, assign or generally deal in for with real propery and assels of
whatever description in the furtherance and interzst of the general objectives of

the company.

-

To drill for water and improve waler service syslem and construct borehole o
establish system for the supply of water for indusinal operatigns and for
consumption, to get and use such gquantities of gravel, sand. lime, gypsum.

stone, clay and the like materials, water and other solid mineral operations

To erect flour mills anywhere in this country and elsewhere with a view 1o
producing and distributing, flour products in this r.gumq mfd for exporl. To

i TLEE e
eslablish or acquire and carry |Wés§ In J::ﬂrmﬁf.tl:]t‘t with canning,
=

pac'runq presenving, keeping, e flwﬁmﬁ&ﬂng r:n‘ L]UULL;»E‘II'I: produce of
X i
E@gpﬂmg Sdlt.S and istribution of

. T\ paste® :
building materials, house furnist FE’I plﬂ.i‘-"!ﬂ ‘v"emetian st:-re glass matenals.

£ construction and general constructors.

any descriplion.

gt

To carry on business of manu

aluminum doors and windows fr:

imparters and exporters of rice, sugar, provision and general goods.



\dd)

(ce)

(7]

{qg)

To cammy on the business of all types of steel and other metal constructions. To
carry on the business of manufacturing, importers and exporters and dealers in
all kinds of aluminum products including decorative, effect and ornamental
products or jewels containing aluminum metal. To prospect and smelt metal
aluminum deposits in anywhere lawful in MNigeria and the whole world.

To manufacture metal, plastic and brass buttons, chromium and brass buttons,
chromium and brass badges, roofing accessories, shovels, diggers, torchlight,
sieves and other agriculfure implements.

To camy on the business of manufactures of domestic and industrial food
nackage of all kind from plastic, iron sheets, m::-fai- sheets, glass and glass .
sheets, and other vanety of products for use as containers and packaging
products for industries. To also sell, manufacture and supply preservative for
food substance.

To do all or any of the aforesaid things in Nigeria and elsewhere, either as
prncipal, agent, contractors, trustees or through agents, trustees representing
the company, and either alone or in conjunction with other persons, whether in
Migeria or elsewhere.

AND IT 1S HEREBY DECLARED THAT:

The word *Company” in this clause, except where used in reference to this
compary, shall be deemed to include any partnership or other body or persons,
whether incorporated or domicile in the Federal Republic of Nigeria or
eisewhere.

The cbjects specified in each of the paragraphs of this clause shall be regarded
as independent objects and, accordingly, shall in on wise, be limited or

xpressed o s

—

restricted (except where otherwise e ) by reference

1o or inference from the terms

campany but may be carried o {7 ag fiple a manner gnd constrained
: . : = T I 5
in as wide a sense as if each of \he said pa@draphs defined thelobjects of a
- e
separate and distinel company, Bt TR i
chop T - i

Rl
ey DEUTE e

The Company is a Private G-'_:-m-;:usii_ny
The liability of the Members is limited By shares.
The Share Capital of the company is N1,000,000 divided into 1.000.000

ordinary shares of N1:00 each.

W




We, the several persons whose names, addresses and descriptions as subscribers are

desirous of being formed info a company in pursuance of this Memorandum of

tisnciation, and wa respectively agree to take the number of shares in the capital of the

company set opposite our res peclive names:

—

NAMES ADDRESS AND DESCRIPTION OF NO. OF SHARES
SUBSCRIBERS | | TAKEN BY EACH
SUBSCRIBERS

' MR TEMITOPE JOHNSON OKUNOWO 600,000
NO 19, AREE AVENUE NEW BODIJA, |
IBADAN, OY( STATE.

| (CHAIRMAN/MANAGING DIRECTOR) -

MRS OLUEUNKE ABOSEDE OKUNOWO: N T Lo e~ Tntii

| NO 19, AREE AVENUE NEW BODIJA,-F ire C “[bSIONER § |
IBADAN, OY0O STATE: deas B ldiled Crand Ak WITH »

St dip = il reer A

AMUTr: JUTY THEREC Y MASSEEN
ASACHED CCC H.EFI-J
e S i \E’L:‘ﬂ

(MTSSTONER OF STAMP DUTTR

| SAMUEL OLUWADOLAPOQ OKUNOWO . 100.000

| NO 19, AREE AVENUE NEW BODLIA,
 IBADAN, OYO STATE.
| (DIRECTOR)

| PEACE TOLULOPE OKUNOWO

HHO00

. SIENATL

e

rl

NO 19 AREE AVENUE NEW BODLJ
| IBADAN. OYO STATE.
| (DIRECTOR)
o4l -
BT 13 v .2-3 “{;

Witness to the above signatures: .27

Mama: W—. ﬂjz.:"g’ M7

Address: 9—?5’; Wﬁ
Occupation: .. ﬁ fa'ﬁr’ 4 fﬁ?J‘Eﬂﬁ




ARIELLS OF ASSOEIATION
OF

FTJ CONSULTS LIMITED

INTERPRETATION 13!"' -

In these Aricles, the words standing in the first IZ.‘CIlL.FT*I:. Df the following table shall bear or
include the meanings set opposite to them mﬂpc-::t:'-.rel'_-.r in the second colurmn thereof, if not

inconsistent with the subject or context-

Words Meanings

The Decres The Companies and Allied Matters Decree, 15980

The Company This Company

I hese Arlicies These Aricles of Association, or as from @me to hme

altered by Special Resolution.

The Office : The Registered Office for the time being of the Company.

The Directors The Directors for the lime being of the Company of the
Directors present al a duly convened mesting of Direclers 2t
which a quorum is present.

The Sgal The Common Seal of the company

Im Writing Writlen, printed, typewrilten, or [thographed or wsisly
expressed any other mode of reproducing words, or parily in
one such mode and parlly in another.

The Register The Register of T-.!em__l:u.r.—z: s

Member E i

The Auditors

Secrelary

Woards imporing the singular number In-:‘ILlII-‘JI." Tih&:pm.@"ﬂhlnllr"ﬁr;:ﬁ*f"
Words importing persons inciud le corporationss
Waords importing the masculine gender include feminine gender.

Subject as aforesaid, words of expression shall bear the same meaning as in the Decres.



L

10.

SHARE CERTIFICATE

Every person whose name is entered as a Member in the Registrar of Members shall,
without payment, be entitled to one certificale in respect of each class of shares held by
fim for all his shares of that class, specifying the amount paid-up thereon, but in the case
of shares registered in the name of joint holders, only cne ceriificate thereof shall be
issued in respect of each class of shares and delivery of that cerlificate to the holder
whose name slands first on the Register of Members shall be sufficient delivery to all
such joint holders. :

{ a share certificate is defaced, lost or destroyed, it may be renewed on payment of such
foe, if any, and on such terms, if any, as to evidence and indemnity and the payment of
out-of-pocket expenses of the company of investigating evidence as the Direetors think fit.

LIEN ON SHARES

Y

The Company shall have a first lien on every share (not being fully-paid share for all
maneys {whether presently payable or not) called or payable at a fixed time in respect of
that share, and the Company shall also have a first lien on all share (other than fully-paid
shares) standing registered in the name of a single person, for all moneys presently
payable by him or his estate to the Company.

CALL ON SHARES

Calls on shares shall be made by the Directors in accordance with these Articles and in
compliance with the conditions of allotment provided that not less than fourteen day's
notice is given any lime a czll is made, and sach sharshoidzr shaii be iialic w pay the
amaund of avery call so made upon him to the persons and at the times and places
appointed by the Directors. Joint shareholders are jointly and severally liable to pay all the
calls made in respect of the unpaid shares.

If a call is not paid at the date it is due for payment, the Directors shali have a right 1o
charge interast on the amount so payable provided that the rate of interest shall be at
prevailing bank rate from the time when the call is due till it is finally settled, but the
Directors may, in their absolute discretion, waive the interest, or any part th ercof.

A call shall be deemed to have been made- at the time when the resolution of the
Directors authorising such call was passed.

TRANSFER OF SHARES
e e -_
Subject to such of the restrictions X0 , ary ember may transfer all or any of
his shares by instrument in writi .%‘”tﬁ“ﬁ;;ggg& farm ar any other form which the Directors
may approve, signed by the tr?{fgfﬁﬁi.réﬁﬂiflli_gétﬁansfcme provided such transfer is

approved at a validly constituted Board r-a1n~gf§lg|q,a\cc‘urdance with Ardicles herein.
1 R s

The transferor shall be deemed tosemain-= tidlder of a the share until the name of the
rranaferee is entered in the RegistérofMEmbers in respect theroos.

The Directars may, in their abseluteMscretion, and without assigning any reason refuse
to register a transfer of any share to a person of whom they do not approve, and may also
refuse to register any transfer of shares on which the Company has a lien.




gl ot

T

14,

16.

1.

The Directors may decline to recognize any instrument of transfer unless the instrument
of fransfer is accompanied by the cerificate of the shares to which it relates and such
other evidence as the Directors may reasonably require to show the right ol the transferor
to make the transfer.

The Executors or Administrators of a deceased sole holder of a share shall be the only
nersons recognised by the Company as having any title to the share. In the case of a
share registered in the names of two or more holders, the survivors or survivor shall be

the only persons or person recognised by the Company as having any title to the shares.

Any member who intends to sell or transfer all or any of his shares {he reinafter called the
vendar) shall first offer such share through the Board of Directors to the members of the
Company. Such offer shall be made by notice specifying the class and the number of
shares offered.

TRANSMISSION OF SHARES

In the case of the death nf a member, The survivors, where the deceased was a 5r::-|nt
holder, and the legal personal representatives of the deceased where he was a sole or
only surviving holder, shall be the only persons recognized by the Company as having
any title to his share, but nothing herein contained shall release the estate of 2 deceased

holder, whether sole or joint, from any liability in respect of any share solely or jointly held
by hirn.

Any person becoming entiled to a share in consequence of the death or bankruptcy of a
member (in these Articles refereed to as “a person entitled by transmissicn”) shall, upan
nroducing such evidence of his title as the Diréctors may require, have the right either to
be registered himself 2s the holder of the share or to make such transfer as the daceased
or bankrupt maembar cculd have made, but the Directors shall in either case have the
same right to refuse or suspend registration as they would have had in the case of a

transfer of the share by the deceased or bankrupt member before the death or
bankraptcy.

If any member fails to pay the forfeiture part of any call or installment on or Before the day
appointed for the payment thereof, the Directors may, at anytime thereafier during such
time as the call or installment or any part thereof remains unpaid, serve a nofice on him,
requiring him to pay such call or installment, or such part thereof as remains unpaid,
together with any accrued interest, and any costs, charges and expenses incurred by the
Company by reason of such non-payment.

The notice shall name a further day being not less than fourteen days from the date of
such notice, on or before which such calls or installment or such part thereof as aforesaid,

and all such interest and costs, charges and Expena-es as aforesagid are to be paid. It shall
also name lhe place where paymen-. is tD bg ‘qujt that, in the event of

non-payment on or before the l‘]dt #2EE ap ﬁi! ihe share in respect of
which such call was made or install Hﬁt Ifﬁ r;-h forfeited.
If the requiremenis of any such notite as Fuofeﬁhﬁ@m not complidgd with, any share in

respest of which the nofice has b nﬁﬁﬂuen w:ﬂ"aﬁﬁﬁc Jherealier, before the

;;;;;

payment required by the notice ha 'h
Directors to that effect.

resolution of the

& forfeited share may be sold or otherwise disposed of in accordance with the provisions
of these Arficles relating to transfer of shares, and at any time before a sale or disposition
tha forfeiture may be cancelled on such terms as the Director think fil.

%,




20.

#

26.

27,

{1} A person whose share has been forfeited shall cease to be a member
in respect of the forfeited share, but shall notwithstanding, remain liable to the
Company for all moneys which, at the date of forfeiture, were payable by him to the
Company in respect of the share.

(2)  The liability aforesaid shall cease on the payable 1o the Company of all
such moneys in respect of the share.

A statutory declaration in writing that the declarant is a Director or the Secretary of the
Company, and that a share in the Company has been duly forfeited on a date stated as in
the declaration, shall be conclusive evidence of the facis therein stated as against all
persons claiming to be entitled to the share. The Company may receive the consideralion,
it any, given for the share on any sale or disposition thereof and may execute a transfer of
the share in favour of the person to whom the share is sold or disposed of and he shall
thersupon be registered as the holder of the share, and shall not be bound to see to the
application of the purchase money, if any, nor shall his title to the share be aflected by

any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or
disposal of the share,

ALTERATION CF CAPITAL

The company may from time to time and by ordinary resclution increase the share capital
by such sum, to be divided into shares of such amount, as the resolution shall prescribe.

GENERAL MEETINGS

A general meeting to be known, as the Annual General Meeting sha! bz haid onee in
every calendar.year at such {ime (not being more than fifteen months after the holding of

the last preceding Annual General Meeting) and place as may be determined by the
Directors.

All General meseting to be known as the Annual General Meeting shall be called
Extraordinary General Meelings.

The Directors may, whenever they think fit, convene an Exfraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

(13 An Annual General Meeting and any meeting for the passing of a
Special Resolution shall be called by at least twenty-one day's notice in writing and
by at least fourteen day’s notice in the case or any other meeting.

{2)  The notice shall be exclusive of the day on which it is :arlnmd and of the
day for which it is given and qhql! s':lecn"; the y and hour of the
meeling and, in casc of special Hmﬁra%n:_?iu‘rc of the business.

11 GF'
[ I'l--l
A notice may be served by the Com

posting it in a prepaid airmail letter or bylcourier *‘W dres&;ed to sukh Member at his
regis tered address in or ouf of Nigena.

........

and unless the -::ﬂntrary Es proved, shall bé-seoT eé{ io have been cﬁected at the time at
which the letter would be delivered in the ordinary course of post or twenty-ane days after
the date of posting, whichaver is the earlier.




.24,

20,

— 3.

32.

33,

36.

Y

38.

39,

Y o m—— - - -

All niotice directed to be given to the Members shall with respect to any share to which
persons are jointly enfitied, be given to whichever of such persons i= named first in the
Register of Members and a nolice S0 given shall be sufficient notice to all the holders of
such share.

Every executor, administrator, commiltee, curator bonis or trusiee in bankruptcy or
liquidator, shall be absclutely be bolind by every notice so given as aforesaid if sent to the
last registered address of such member, notwithstanding that the company have notice of
the death, lunacy, bankruptcy, or disability of such member.

[

., PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary General
Meeting and all business that is transacled at Annual General Meeting shall also be
deemed special, with the exception of declaring a dividend, the consideration of the
accounts and balance sheet and the report of the Direclors and Auditors, and other.
documents required to be annexed to the balance sheet, the fixing of remuneration of the
Auditors and the appointment of Directors in the place of those retiring,

No business shall be transacted at any General Meetling unless the requisite quorum is
present save as herein ctherwise provided mermbers holding 70% of the share capital and
present in person or by proxy shall be a quorum.

The Chairman of the Board of Directors or, in his absence any other director chosen by
the board shail preside as chairman al every General Meeting of the Company.

Every question submitted o a General Meeting shall be decided by a show of hands,
unless a poll is (before or o 'the declaration of the result of the show of hands} demanded
by the Chairman or any member present in persons by proxy and entitled to vole. -

vOTE AT GENERAL MEETINGS

A resolution in writing signed by all the members entitied to attend and vote at a General
Meeting of the Company shall be as valid and effectual as if it has been passed at a
meeting of the members duly convenad.

Any corporation holding shares confemng the right to vole may, by resclution of its
Director or other goveming body authorise any of its officials or any other person to act as
its representative at any General Meeling of the company, and such representative shall
be entitled {o exercise the same functions on behalf of such corporation as if he had been
z2n individual shareholder of the Company.

No member shall be entitled to be present orf 1o vole either parsonally or by proxy al any
General Meeting ar upon any poll, or 1o exercise any priyilege-as-a- ber, uniess all
calls or other money due and payable inmigrﬁtem&ﬁf&'h e is the holder
have been paid. ‘*:‘1?1&::@1 LLODY .
The instrument appointing proxy shall be in writing unﬂe'r’ﬁ'le hand of the appointor or his:
sttomney, or if such appointor be a corporation under its c:um_n'n_un_saal.--ur'l.lthe hand nor
eaal of its attomey and shall be in the usual formos im-such other fomm-ashe Board may
form fime to time approve, but the execution of such irstrument maed-ﬁthla;aﬁesmd.

R

Any person may be appointed a proxy whethera membér_c;! the company or not.

*
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ad)

(ee)

{ff)

To carry on the business of all types of stee!l and other metal mnswcﬂnns._ To
carmry on the business of manufacturing, importers and exporters and dealers in
all kinds of aluminum products including decorative, effect and omamental
products or jewels containing aluminum metal. To prospect and smelt metal
aluminum deposits in anywhere lawful in Nigeria and the whole warld.

To manufacture metal, plastic and brass buttons, chromium and brass buttons,

fromium and brass badges, roofing accesscries, sh-::wE*s ﬁgger‘s tﬂrc:hllgh

sigves gnd other agriculture implements.

To carry on the business of manufactures of domestic and industrial food
nackage of all kind from plastic, iron sheets, metal sheets, glass and glass

sheets, and other variety: of products for use 2= containers and packaging
products for industries. To also sell, manufacture and supply preservative for
food substance.

To do all or any of the aforesaid things in Nigeria and elsewhere, either as
principal, agent, contractors, trustees or through agents, trustees representing
ihe company, and either alone or in conjunction with other persons, whether in
Nigena or elsewhere, .

AND [T IS HEREBY DECLARED THAT:

The word "Company” in this clause, except where used in reference 1o this
company, shall be deemed to include any partnership or olher body or persons,
whether incorporated or domicile in the Federal Republic of Nigeriz or
glsowhers.

The objects specified in.each of the paragraphs of this clause shall b negurded
as independent objects and, accordingly, shall in on wise, be limited or

restricted (except where otherwise E}:DJ'ESS-E‘EL,_E- jaed 1) by reference

Tiigerse #ERIEESns edw me of the
@E;lﬁﬁgﬁr\‘ a manner nd constrained
m as wide a sense as if each of the said p@t.%gxqphb u:ter'm:d ed ibefobjects of a

_-—l'"-“-"--.
e - il = PM-
-

prr 1T

The Company is & Private Ccumpé.ng,r i T

to or inference from the terms

company but may be camied o

sepdrate and distinet company,

The liability of the Members is IlmllEI:I" ¥ shares.
The Share Capital of the company is 81,000,000 divided inte 1,000,000
ordinary shares of 8100 each.

]

e




40.

41,

42,

40,

46,

47.

48,

Until otherwise determined by shareholders, the number of directors of the company shall
not be more than ten.

It shall not be necessary for a director to hold any qualification shares.

he Directors shall be paid out of the funds of the company by way of remuneration for

their services such sums as the company in General Meeting by ordinary resolution may
from time to time determine, and such remuneration shall be divided among them in such
proportion and manner as the directors may determine,

The Directors shall also be enfitled to be repaid such reasonable traveling, hotel and
other expenses as they may incur in going to, altending and returning from meelings of
the Beard or of Commillees of the Board or General Meetings.

POWERS OF DIRECTORS

The business of the Company shall be managed by the Board who may exercise all such
powers of the Company as are not by the Decree required fo be exercised by the
Company in General Meeting, subject nevertheless to the provisions of the Decree and to
such regulations (being not inconsistent with any such provisions) as may be prescribed
by Ordinary Resolution of the Company in General Meeting, but no regulations made by
the Company in General Meeting shall invalidate any prior act of the Board which would
have been valid if such regulations had not been made.

The Board shall from lime to time fix the remuneration of the Managing Directar, whether
by way of salary or commission or pariicipation in profits, or by any or all of those modes,
and upon such terms as o the duties to be performed, the powers to be exercised and all
other matters as the Board thinks fit, but so that no Managing Director shall be invested
with any powers or enfrusied with any duties which the Board itself could not have
exercised or performed, and the Board may (subject to the provisions of any contract
between him and the company) at any time revoke any such appointment.

[he Managing Director shall be subject to the overall direction of the Board and could be

removed by a resolution passed at a duly convened Board mesting for any proven act of
grave misconduct or incompetence.

The Board may borrow or raise any amount upon such terms as to interest or otherwise
as it may deem fit and for the purpose of securing the same and interests. or for any other
purpose create, issue, make and give respeciively and perpetual or redeemable
debenture stock or any mortgage or charge on the undertaking, or the whole or any part
of the property present or future or uncalled capital of the company apd any debentures,
debentures stock. and other securities may be, made sEaTEREdEe frbm any equities
between the Company and the person to $7TE;

PROCEEDINGS (

- e

The Directors may meet together for the d ESgg'Ehﬂr_}f.busiﬁasﬂ?Eaﬁum dnd otherwisc
regulale their meetings as they think fit. QubNBAS Zasing at-eny Meeting.skall decide by
a majority of votes. The quorum necessar ﬁ_:-'i'ri Yardansaeti Di-rrBlsiness of the
Director is two directors. s

Any Director may at any time, and the secretary shall at the request of any Director,
summon a meeting of the Board. [t shall be necessary to give fourteen days’ notice of
meeting of the board fo every Directors whether present in Nigera of not, provided that
with the consent in writing of all the Directors, a meeting may be convened bw shorer
notice and in such manner as the Directors may think fit.

e
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A meeting of Board at wnich a quorum is present shall be competent fo exercise all or any
of the authorities, power and discretions by the Articles of the company for the time being
vested in or exercise by the Board or by the Directors generally.

Questions arising at any meeting shall be decided by a majority of vetes and the
chairman shall have a casling vote in the case of equalily votes.

A resclution in writing signed by all the Directors shall be as valid as if passed al a
meeting of the Board or of such commitice, as the case may be, duly convened and
constituted.

. ALTERNATIVE DIRECTORS

If any Director shall be unable for any reason to attend any meeling or meetings of the
Board, he may be, writing under his hand, appoint any person to be his substitute, and
every such substitute shall, during such inability of the Director appointing him, be entitled
to attend and vote at meetings of the Board and shall, except to remuneration, share
transfers and capital increase, have and exercise all the powers, rights, duties and
authorities of the Directors appointing him. A Director may at any time revoke the
appointment of a substitute appointed by him, and appoint ancther person in his place,
and if a Director shall die or cease to hold the office of Director, the appamntment of his
substitute shall thereupon cease and determines. A revocation under this Aricle shall be
effected by notfice in wriling_under the hand of the Direclor making the same, and any -
notice if left at the mgamered office of the company shall be sufficient evidence of such
revocation.

AUDITORS

Auditors shall be appointed in accordance with the provisions of Seclions 357 and 338 of
the Companies and Allied Matters Decree, 1990 to audit the accounts of the company
annually.

SECRETARY
The Secretary shall be appointed by the Directors.
THE SEAL

The Seal of the Company shall not be affixed to any instrument, except by authonly of a
resolution of the Board and in the presence of one Direclorand the-Secretary, and the
Director and the Secretary shall sign E@E@ﬁﬁﬂﬁﬁﬁmsﬁWﬁﬁEEdi of the Company

fixed in th resence.
is so affixed in their p | #mdﬁﬁ-_‘.’ j,,gﬁfi:ﬂ‘
DIUIEEMDS 3 H“if;‘——h

The seal of the provisions herein beforg bﬁ‘iﬁﬂ;}ﬂ as Lcl resgr-.fE.. and subject and with
prejudice to the special rights as fo a dividends mgfer"ﬁd by oLpucsuant to these Aricles
on the varous classes of shares for the ﬂme_.hemq—&&mpmﬂ"fn_ﬂle capital of the
company, the profits of the company shall be divisible among members in proportion o
the capital paid-up on the shares held by them respectively. Any amount pad-up on a
share in advance of calls or other money payable shall not entitled the holder to any
dividend in respect thereof,
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The Board may from time to time pay to the members such interim dividends as appearto
the Board 1o be justified by the profits of the company.

The Board may deduct from the dividends or-interest payable to any member all such
sums of money as may due from him to the company on account of calls or otherwise.

If several persons are registered as joint holders of any share, any one of such persons
may give effgctual receipts for all dividends and interest payable in respect thereof

Nao dividend shall bear interest against the Company save as if specified in the Decree,

CAPITALISATION OF PROFITS

The company, by resolution may, upon the recommendation of the Directors resolve that
it is desirable to capitalise any part of the amount for the time being standing to the credit
of any of the Company's reserve accounts or the credit of the profit and loss account or
otherwize available for distribution, and accordingly that such surm be set fres for
distribution amangst the members who would have been entitied thereto i distributad by
way of dividend and in the same proportions on condition thal the same be not paid in

.cash but be applied eith=r in or towards paying up any amounts for the time being unpaid

on any shares held by such members respectively or paying up in full unissued shares or
debentures of the Company to be allotted, distributed and credited as fully paid-up to and
amongst such members in the proposition  aforesaid, or partly in the one way and partly
In the others, and the girectors shall give effect fo such resalution. Provided that a share
premium accounts and a capital redemption reserve fund may, for the purpose of the
Articles, only be applied in the paying up of unissued shares to be issucd i¥ members of
the Company as fully paid bonus shares.

WINDING UP

If the company shall be wound up, the liquidator may, with the sanction of an
extrmordinary resolution of the Company and any other sanclion required by the Decree,
divide amongst the Members in specia or Kind, the whole or any part of the assels of the
Company (whether they shall consist of property of the same kind or not) and may, for
such purpose, sel such as he deems fair upon any property to be divided as aforesaid
and may determine how such division shall be camied out as between the members or
different classes of rmembers. The liquidator may, with the like sanction, vest the whole or
any pari of such assets in trustees upon such trusts for th eﬁh_qqﬂﬁtaaf—ihe‘.e:nntribum res as
the liquidator, with the like sanction, shalt dhinkit” bt so ilﬂ.@g? ember shall be
e T |

compelled to accept any shares or other Segu @Iﬁﬁgﬁem

Y e
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Company shall be indemnified by the Comg v, Andt shall.bewe b Board out
of the funds of the Company to pay all doS e ncscssrrs expenses which any such
Director, Officer or servant may incur or become liable to by reason of any contract
entered into or act or thing done by him as such Director, Officer or Servant in Ary way in
the proper discharge of his dufies, including any iability by him in defending any
proceedings whether civil or criminzl, in which judgment is given in his favour or in which
he is acquitied, or in connection with any application in which relief if granted to him by
the court under the Decres.
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