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Commissioner of Stamp Dutica

. The Registered Office of the Company will be situate in Nigeria,

. The Objects for which the company is establishied are: -

1. To provide specialized high guality services in Environmental

. To provide advice i
Environmental and{iea

Management Systems and Environmental Information Management

Systems Development and Implementation, Gap Analysis, Training and
Regulatory Compliance.

. To provide consulting services and training on Water Sani'tatlon

Management, Deforestation Afforestation, Land Degradation and Bush
Burning, Ozone Depleting Substances Management, Reservoirs Dams
and Watershed Management, Hazardous and or Toxic Materials and
Substances Management and Transportation, Water Quality and

Atmospheric Manadement, Resources Utifisation and Efficiency
Manage e AT

Wy CODY

fqR Br E&Tiability asgt extends to
Risks qgggomiance i
clients with profess?nal insight Se ed to.make veql-world decisions.
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To undertake a range obEMITONMENtal Impa sments (EIA'S)
and management services f&t dew &nts and operations that may

have an impact on the efivironment.

. To conduct general, specific and taylor-made assessments to meet the

particular concerns and the nature of the Client’s environmental
transaction,

oner of Stamp Ducics




To provide expertise in Renewable Energy, Sustainat;le Development
including Sustainability Appraisals.

. To provide advice on all aspects of effective energy management
inciuding Energy Audits, Conservation, Monitoring and Targeting,
Energy Security issues, Energy Awareness training.

To offer direct advice to clients for ensuring that energy and
environmental Issues inciuded within project reviews as standard
procedures ta assure sustainable developments.

. To supply Organizational Scan and Assessment on how business will
likely be impacted by environmental and social issues and help

companies develop appropriate Policies and Management Systems to
manage these business risks.

10.To develop a more strategic policy for improving Energy Utillzation and
Carbon Management. Provide comprehensive services in

environmental, social, sustainability and health impact assessment

11.Provide services for Regulatory Inspections and Permitting, guidance
documents for regulatory agencies and government, Air Quality for
environmental statements, development of Air Quality policies,
National Air Quality monitoring networks, Dispersion Madeling for
Integrated Pollution Prevention and Control (IPPC), Air Quality for
assessment of road schemes, construction and management; and
ambient Air Quality monaltoring.—k

Mfalg, &
12.To provide a broad and ch@egp og%mgﬂlt g and
¢

laboratory services on th¢ manage
commercial, and residanfpal dwelllngs‘suw enablinp both

companies and reguliato itgs ta opt the m3dnagement of
their waste streams whilst imitmdnq envnronmemarﬁa ilities.
Menaturs R

eerer ane.

13.To previde services in Waste ts, Waste
Minimization and Audits, development of waste strategies, Dust
Collection option studies for material recovery/recycling, planning and
permitting of new Waste Management facilities, specializing in landfill
gas and leachate control, asset inspections for Waste Management

including mobile and static plants and bunldings, fandfill monitoring and
construction supemsuon
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14. To-provide expert strategic advice on Solid Waste policy, Recycling,
Incineration, Hydrolysis and Materials Handling,

15. Provide specialized services in Site Characterization, Remedial
Investigation, design and implementation, supported by strategic
planning, specific risk —based methodologies, data collection, Remedy
‘Engineering, and representing clients before reguiators and the pubilic.

18.Ta provide wide range of specialized services necessary to deal with all
aspects of contaminated land redevelopment, to make clients fully
conversant with the application of quantitative risk assessment
methods for regulatory compliance.

17. Assessment of noise from road traffic, heavy and light rail, airports and
aviation, Industry and construction sites through the provision of
services in monitoring, prediction and assessment, noise mapping,
advice on noise mitigation, insulation testing, acoustic performance of
bulldings, regulatory advice and liaison with statutory authorities.

18.To provide extensive services covering impacts of noise and vibration
in the environment and on people, and in detail, the assessment and
impact of noise and vibration on structures and machinery including
policy and legislative advice to government, business and public
inquiry support, predictive modeling using state of the art
computational technigues including noise mapping noise and

vibratlogﬁrlvestigati S people impacts and structures and machinery
impacts,

-
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18.To provide serviceg @Qqu@ﬁfggu , Induding authorization
under Integrated RollutioR* Pr&ven d@b guidelines,
monitoring and assessment ?j 3%9 ch as d}.tst, volatile organics,
odour and nolse, asardous and or'| tg_ ubstancks management,
process emissions imoniterng advice on effitét tleatment and
Occupational Hygieresusing-Heaith, Safety; and Ehvironment
legisiations, and adVice Undertite-SeessationalHealth regulations.

20.To provide expertise in ecolegical monitoring and assessment by
undertaking terrestrial and aquatic surveys for baseline condition
assessment, leading if necessary to full ecological impact assessment.,

21.To provide advice on mitigation and compensation arrangements
where ecological effects are unavoidable, working across a wide range
of specialist disciplines from arboriculture, invasive weeds and land
management, ecological surveys of every kind of habitat conservation
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habitat restoration and habitat creation, specializing in coastal and
marine ecology. ’

22.To provide services for Site Compliance Auditing; Contract
Environmental Management; Climate Change Assessment and
Planning; Energy and Carbon Accounting; Best Available Technology
Assessment and Reporting; Electronic Waste; Radiation; Medical and
Healthcare Wastes; Particulate Matters; Pesticides; Sound Chemical
Management; Construction and Demolition Waste Assessment,
Characterization, Disposal and management; Mixed Waste; Acid Rain;

Oll & Gas Pollution and Discharge; Environmental Accounting; and
Sustainability Reporting.

23, To conduct Vulnerabliity Impact Assessment studies and implement
mitigation plans. '

24.To conduct Regulatory Impact Assessment studies and implement
mitigation plans.

25.To conduct Biodiversity and Ecosystgms Assessment studies to ensure
environmental Balance 5 sust;

26.To advice on water managemen h the Westef and
wastewater sectors on watey resources strategi

schemes, using a variety of .Iam'ﬁrlgwovtmgh at
preferred solutions for devdloDiagpEtheds.ior Calchmentsyscale
ecosystem analysis and utiliztiaBef,d Tutlys.digtibUted cafchment's

e,

analysis and discharge policy review.

28.To provide assistance on all levels of the water cycle process from
resource catchments infrastructure, design for dams and reservoir,
through project management of pipelines and supply networks in both
urban and rural area to the design of treatment pldnts and wastewater
disposal Including sewage control system and outfalls.

29.To provide advice and training to the government, regulatory
authorities and private companies on sustainable transport issues,
heliping to develop policies and manage the implementation of
progfammers to reduce the environmental impact of transport
covering road, rail, and shipping and aviation sectors.
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30.To undertake policy research and formulation work to help the
government, regulatory authorities and private companies formulate
directive to reduce the environmental impact of transportation,

31.To design and implement awareness and training programmes, for
example to encourage truck and van drivers to adopt safe and fuel
efficient driving techniques.

32.7o provide an all-encompassing approach to dealing with
environmental problems to forestall environment impairment liability
covering both sudden & accidental and gradual pollution legal liabllity,
including third party liabilities, on/ off-site clean-up, defence costs and
contingencies (such as business interruption).

33.To provide 3 seamiess advisory approach to Environmental Dug
Diligence and Risk Management to forestall environmental liabilities
arising from on enterprise operations and caused by the introduction

of new pollution conditions or the exacerbation of existing poliution
conditions.

34.To cffer advice for proper understanding of the whole business
impacts of product stewardship and provide, training and support to
make legal compliance as pain free as possible.

35.7o conduct research into all areas of environmental management;
pollution control and abatement; and sustainable development and

make the results of same avaliable T ke genersl | publnc at fees
approved by managem

f Ied P L 0
36.To provide environmentl manag Esmdﬁdce and su ort to
businesses, governmenf. (g publ ln thefareas of
Asbestos Management, |Sisanpfigld Kegeneration;: €arbon Foot-
Printing, coastal/ flood Siafnge, corporate’ SocialRes pnsibility,
Emissions Trading, Envi
Environmental Management Economics, Environmental Planning,
Environmental/ Corporate Responsility Reporting, Geotechnical
investigation, Environmental Policy Development, Health Safety and
Environment Management, Integrated pollution prevention and
Control, Life Cycle Assessment, local Air Quality Management, Waste
Management strategy, Merger& acquisition support, Nature
Conservation, Odour, Process & Packaging waste, River Basin
Management, Strategic Environmental assessment, Sustainability
Appraisal, Sustainable Product Design, Renewable Power Sources.
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37.To develop environment monitoring networks, compile and synthesize
environmental data from all sectors at national and international levels.

38.To undertake, coordinate, utilize and promote the £xpansion of
research experiments, surveys and studies by public or private
agencies, Institutions and organizations concerning causes, effects,
extent, prevantion, reduction and elimination of pollution and such

other matters related to enviranmental protection and natural
resources conservation,

39.To enter into agreement and contracts with public or private
organizations and individuals to develop, utilize, coordinate and share
environmantal monitoring programmes, research effects, and basic

data on chemical, physical and biological effects of various activities on
the environmental related activities.

40.To establish programmes for complying with standards and regulations
for the prevention, reduction and elimination of pollution and other
forms of environmental degradation in the nation’s air, land, oceans,
5eas and other water bodies and for restoration and enhancement of
the nation's environment and natural resources.

41.To design, preparg, monitor a lement Resettlement and

rehabilitation Action Plans LS
Ce

42.To import, supply, sell or ofherw se

and anywhere else, equip ent, machy

electrical / electronic devi fonensg,rjgg [ ental hanagement,
pollution control and abaty nieTtyramid St T DMy e
':mt!nn. ...,,'.“""-"'-m—---

43.To import, supply sell or otharw Se in Nigeria
and any where else environmental management, pollution control and
abatement, and sustainability equipment, machines, mechanical and /
or electrical / electronic devices for measuring, assessing, capturing,
recording, and / or reporting environmental data and statistics, Collect
and make available, through publications and other appropriate means
and in co-operation with public or private arganizations, basic scientific
data and other information pertaining to the establishment and
maintenance of environmental standards.

44.To charge fees for tests, investigations and other services performed in
furtherance of the above objectives.
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45.To develap and promote such processes, methods devices and
materials as may be useful or incidental in carrying out the purposes
and provisions in the afore- mentioned objectives. !

46.To establish and manage Capacity Building Conferenc.e and research
Centres. d

47.To conduct all types of Impact Assessment studies & implement
mitigation plan.

48.To carry on business as petroleum producers refiner and dealers and
- to harness process render marketable supply and deal in natural gas
and to carry on business as producers manufacturers suppliers and
dealers in petrol kerosene diesel oil fuel oil lubricating oil paraffin wax
asphalt carban black and all petroleum products and to do the same in

respect gas products Including but not limited Industrial domestic and |
coeoking gas. '

49.To carry on business as miners and as refiners suppliers and merchant
of mining produce (not limited to petroleum and gas) to acquire all
lands properties licenses concessions grant privileges and powers

necessary or desirable to deal in deal with and dispose of the same in
any desirable manner.

50.To acquire lands buildings and real estate of any description (including

easements and other proprietary rights) and to hold improve alter
develop let or otherw ‘dispose of the same.

, \"a»&; Kffalva Gomoaoeiooy.
None of the foregoing objects shalil gﬁ{;ﬁ? nstrlEdrde s bsidiary or
ancillary to any of the other objects| Ane1 Qge KBaCmpp construed
respectively but shall be given the wid Interpreﬁﬂ%,v
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4. The company is a private company, ,,, =~ === = =ssemin.
LU -a.‘-bk".hv.ll‘."m

Ul ure |

5. The liability of the members is limited

LRI L o

6. The share capital of the company is N5,000, 000 divided into 5,000, 000
ordinary  shares as N1.00 each, with power to increase the capital and to
divide the capital for the time being into several classes and attach thereto any
preferential, deferred, qualified or special rights, privileges or conditions.
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We, the several persons whose names and addresses descriptions 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.

-

NAMES AND ADDRESSES NO OF SHARES
OF SUBSCRIBERS TAKEN BY EACH SIGNATURE
SUBSCRIBERS

OGUNGBUYI KAYODE ADEJARE
23 ROAD, F CLOSE,

HOUSE 8, Y o
FESTAC TOWN, ‘“‘\“’0'.' b
LAGOS STATE. OPinION

“;\ "Btt .

OGUNGBUYT OLAKIITAN MOROUN
23 ROAD, F CLOSE,

HOUSE 8,
FESTAC TOWN,
LAGOS STATE,

P DuTIES

Dated this 2D nd

Name:....kﬁ.‘em.} r\SC&.. DS
s

. 1 'ﬂh . A - —_
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' THE FEDERAL REPUBLIC OF NIGERIA

b COMFANIES AND ALLIED MATTERS ACT, 1990
L S S . -
< .\-‘;2?1\?*'5‘:’--\' \ (PRIVATE COMPANY LIMITED BY SHARES
. S .""":;; %Y b, )
EORRESRA Y o \RTICLES OF ASSOCIATION
Y O X
'_l?*_._-\) X S \ OF

NMENTAL HARMONY LI, o
Rt Contyined
: INTERPRETATION TA)
, 1 In these regulations "The Act” means the Companies aT welll[stebZn Q
1990.
| _Commtstoner of Sem,
2 Uniess the context otherwise requires, words or expressions contained in these —

regulations bear the same meaning as in the' Act.
CLASSES OF SHARES

The Company may from time to time issue classes of shares. It shail be the
responsibllity of the directors to determine the classes of shares to be issued. All
the rights or restrictions attached to each particular class of shares shall be
specified in the terms of issue but such rights may at any time be varied in
accordance with the provisions of Section 141 of the Act.

RANSFER AND SMISSTON OF S
The Directors may in their discretion and without giving any reason, refuse to
register any transfer of any share whether or not it is a fully paid share.

5. The Company shall not allot any new or un-issued shares unless the same are
offered in the first instance to all shareholders or to all the shareholders of the

class or classes\being isgued in proportions as nearly as may be to their existing

haldings. SR o o iy *
TR YN \

6. The offer to exlistin | shareholders shall ‘be by natice specifying the number of
shares to which the shareholder is entitied to subscribe to and limiting a time, not
being iess than 28 days after thid demité Bbthe notice, after the expiration of which
the offer, if not accepfad;avill-be deemed to bedeclined.

l‘;_,’-i'.‘!.‘1":?:'............. Walte-3
7. On the receipt of an intimation”from ‘the shareholders that they decline to accept
the shares offered or after the expiration of the stipulated time, as the case may
be, the board of directors may, subject to the terms of any resalution of the
company, dispose of the shares of the company at a price not less than that
specified in the offer, in such manner as they think most beneficial to the Company.

8. Articies 5, 6, and 7 are not alterable except with the unanimous consent of all
members of the Company.



10.

11,

13.

14,

15..

16,

17,

The company May exercise the powers of paying commission conferred by section
131 of the Act, provided that the rate percent or the amount of the commission
paid or agreed to pe paid shall disclosed in the manner required by said Section.
Such commission may be satisfied by the Payment of cash or the allotment of fully
Or partly paid shares or in one way and partly in the other,

lawful Subjéct to the Provisions of Section 72 of this Decree, the company shall be

bound and ratifies all Pre-incorporation contracts entered Into on its behaif by the
promoters,;

A ATION O P

The Company may from time to time by Ordinary Resolution effect an alteration of
its share capital in any of the ways set out in Section 100 of the Act,

Subject to the Provisions of the Act the Company may, .when ever it considers it

e€xpedient to do S0, by special resolution reduce its share capital, any capital
redemption und and any share premjum account,

The annual general meeting shall be held at such time and place as the Directors
shall appoint,

The Chairman of the Board of Directors shall preside as Chairman at every general
meeting of the Company, or if there is no such chairman, or if he is not present
Within thirty minutes after the time appointed for the holding of the meeting or is
unwilling to act, the Directors present shall elect one of their members to be
Chairman of the Meeting.. S\ ——

: irs Cma:m.!.;;:,; & )
If at any meeting no Directo %& airman or if no Director is
Present within thirty minutes fté 3

ing the meeting, the
members present shall choosefone of m‘?ﬂ“ﬂﬁ? %rman off the meeting,

All business shall be deemed a-ordinary General

Meeting, and also all that is | cGeneral Meeting, with the
exception of declaring a dividend, the Consideration of the accounts balance sheets,
and the reports of the Directors and Auditors, the election of Directors in the place

of those retiring and the appointment of and the fixing of the remuneration of the
auditors,

members is present at the time when tha meeting proceeds to business and for the

PuUrpose hereof, unless it Is otherwise provided two members Present in person or
by proxy shall be @ quorum,

IF within thirty minutes from the time appointed for the meeting a quorum is not
present, the meeting If convened upon the requisition of -members shall be
dissolved: in any other case, it shail stand adjourned to the same day in the
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19.

20.

21,

22.

23.

24,

25.

y 1

wllowing week at the same time and place, and if at the adjourned meeting

quorum is still not present within thirty minutes from the time appointed for tl
meeting, the members of whatever class present shall be a quorum. >

At any General Meeting, a rasalution put to the vote of the meeting shall be decid:
on a show of hands unless a poll is (before or on the declaration of the result

show of hands) demanded by the Chairman or at least three members entitled

vote at the meeting or by the holders present in person or by proxy of at lea
one-tenth part of the total voting rignts of all members having the right to vote

the meeting or by a member or members holdina shares on which an aggrega
sum has been paid up equal to not less than one-tenth of the tota!l sum paid on ;
the shares conferring that right. Unless a poll is so demanded, a declaration by tt
Chairman that a resolution has on a show of hands been carried or carrie
unanimously, or by a particular majarity or lost and an entry to that effect in tt
minutes book of the Company shall be conclusive evidence, thereof without proof

the number or proportion of the votes recorded in favour of or against sut
resolution, A proxy need not be @ member of the Company.

Any corporation which is a member of this company may, by resolution of |
Directors or other governing body, authorize any persen to act as |
representatives at any meeting or meetings of this company or of any ciass
members thereof and such representatives shall be entitled to exercise at tf
meetings same powers on behalf of the corporation which he represents as if F

had been an individual shareholder or including power, when personally prelsen
to vote on a show of hands.

A proxy may take part in the-praceedings of a general meeting as if he were t
member whom he represents. Tﬁ---—-ﬁ i
¢ Toragrkes .xm%i oA

aian |

VOTE Th Nl
On a show of hands every memier present in persc;r? orfb’f;’;;i-éxy shall have or

vote. On a poll, every member sh I have ond doNO¥208gch shard of which he is tr
hoider. aribia NN o]
'

. . ey
The First Directors of the Company-shall ‘be_appainted- by.the subscribers to th

Memorandum of Association.

henst L L T .

Unless and until otherwise determined by the company in general meeting, 'th
number of Directors shall not be less than two or more than ten.

. The Directors shall have power at any time and from time to time to appoint

person as an additional Director.

The Company in General Meeting may from time to time direct such Sums as ma
be thought fit to be paid as and by way of remuneration to the Directors and an
such sums shall be divided amongst them as they may agree, or failing agreement
equally. The Directors shall also be entitied to be repaid all expenses reasonabl

incurred by them respectively in or about the performance of their duties a
Directors.
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27,

28.

29,

30."

31.

P
v i
»

It shall not be necessary for any Director of the Compahy to acquire or hold any

share qualification, but a Director shall be entitied to receive notice and to attend all
General Meetings, v .

The Directors many from time to time appoint one or more of their body to the
office of Managing Director for such period and on such terms as they think fit and,

subject to the terms of any agreement entered inty in any particular case. may
revoke such appointment. ;

Attorney or Agents and may remove any person(s) so appointed and appoint others
In their place and may fix their remuneration, 3

Any director may at any time appoint

alternate and May at any time remove an
(subject to such appraval as aforesaid)

Article shall be in writing under the hand of the director making the same and shall
be sent to or left at the registered office of the company. °

ORROWTI ER
The Directors may exercise all the powers of the Company to borrow money and to
martgage or charge its undertaking, Property and uncalled Capital, or any part
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33.

34.

35.

O L S
.

..fer“aof and or issye debenturés, debentyre stock angd other Securities whethe
outright or as security for any debt, liability or obligation of the fompany or of am®
third party. >

THE SEAL
The seal of the Campany shal ot be affixed tg any instrument except by the
authority or 3 resolution of the Board of Directors ang in the Presence of at least on
Director ang the Secrewry Or such other PErsons as the Directors may &@ppoint for
the PUrpose and the Directar and Secretary and other persons as aforesaid shall
S

sign every instrument to which the eal of the Company is 50 affixed in theijr
presence,

DI FI OF DI

The Offica of a Director shall be vacated:-
1

1 Upon remaval in accordance with the provision of Section 262 of the Act,

(2) 1 ¥y notice |n writing to the Company he resigns the office of director, v

(3) Ifhe becomes bankrupt or insolvent or enters into any arrangemeant with his
S. !

(49) Ifheis Otherwise prohibited from being a Director by law.

A Director may hold any other office gr Place of profit under the company except

that of Auditor, Upon such terms asto fémuneration, tenure of office and otherwisa
a5 may be determined by the Boarg of Directors.

S Bsﬁfﬁm“ma ECtor subject
ed Trya, (o,
his mtei w‘av%% ccnga'y OF proposed

(1) He shall declare the nature
Contract in which he is interest

Bhade YL

Nasi .—-...-.""~nluu-»
(2)  After he has become !nterestedst"p,’grm u"ﬁ‘E"

réspect of the contract or Proposed-contrazt o 3
and if he does S0 vote, his vote shall not be Counted: the prohibition against
voting shall no & however, apply to any contract or arrangement for giving
S€cCurities to a Director for advances made or to be made by him to the
Company for liabilities or Cbligations whether by way of Guarantee or

for any shares or debentures of the Company or for any Company, in which
this Company is interested, and May at any time be Suspended, relaxed or

removed tp any extent and on any terms or Conditions by the company in
General Meeting,

3) A Director shall be Counted for the Purpose pof formlng a quorum
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37.

38.

39.

40.

41,

42,

MQL~-' A -

are tompany may by extra-ordinary resolution remove any director and may by an

ordinary resolution, appoint another person in his stead; such removal shall be
without prejudice to any claim such Director may have for damages for breach of
any contract of service between him and the company. >

PROCEEDINGS S’ ME G

The quorum necessary for the transaction of the business of the Directors shall be
two.

AUDIT
Auditors shall be appointed and their duties regulated in accordance with Sections
357 to 369 of the Decree, or any alteration thereto for the time being in force.

A resolution In writing signed by the Directors entitled to notice of a meeting of
Directors shall have the same effect and validity as a Resclution of the board duly
passed at a meeting of the Board duly convenad and constituted.

NOTICE
A notice may be given by the company to any member either personally or by
sending by post to him or to his registered address, or (if he has no registered
address within Nigeria) to the address, if any, with is supplied by him to the
Company for the giving of notice to him. Where a notice is sent by post, service of
the notice shall be deemed .to be effected by properly addressing prepaying and

posting a letter containing the naotice, at the e‘q:iration of 7 days after the letter
containing the same is posted. s ;

\CE% mission
ified

In winding up, the Liquidator may, ith the sanxo (o] ng tra-ordinary
Resolution, distribute all or any of the agsets in spPEle ROWMDENE mermpers in such
proportion and manner as may be detdtewsc. Ly D ytion prodided always
that, if any such distribution is de ‘rmmm.hem_qm.e: se than in
accordance with the existing rights of the fematiirers,. euary. MRMRELS A
same rights of dissent and other ancillary fiGhts 35 IF such resoiotion-were a special
resolution passed pursuant to Section 457 of the Companies Allied Matters Act.

INDEMNITY
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 judgment is given in his favour or in which he is

acquitted or in connection with any application under section 388 of the Act in
which relief is granted to him by the Court,




