THE FEDERAL REPUBLIC OF NIGERIA

COMPANIES AND ALLIED MATTERS DECREE 1990

m} PUBLIC COMPANY LIMITED BY SHARES
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A MEMORANDUM OF ASSOCIATION
N > |

The Objects for which the Com _u_paany Tss estabhs*he | a:r :

(1) To carry on the business opqulpment leasmag v

all and every kind or description by way @f teastti or_deterredQBa ‘ments or
B “«--  similar transactions, and to institute, enter into, carry on, lease %%bsxdlze finance
and assist in subsidizing or financing the sale and ogﬁgnce of computers and

_industrial equipment of all and ever @@dﬂ?ﬁ?senptmn upon any terms
whatsoever, to acquire an ﬂLS },ﬁe&%“é" a or other agreements or any

rights thereunto (whether prﬂf)rlet ?&Sigactual and ggnerally to carry on

business and to act as leasdys, ﬁnanmers C ni@ﬁ:\f@)n and sales agents or in any

other capacity in any part of the world. ,'\

(3) To carry on business as,
manufacturers, manufacturers’ 1?‘_‘
of all and every kind of compesers: 1ndustr1al equipment, spare parts, electronic
and mechanical parts, Commumca‘ﬂon equipment, computer hardware and
software, word processors, computer accessories and stationery.

(4) To carry on business as computer consultants and business consultants, feasibility
and project reporters, computer analysts and programmers, advisers on the
problems relating to the administration of computers in business, manpower and
human resources, training and development on computers and management,

‘market research consultants, management consultants on matters relating to

ﬁ E)Af)“\



industry, business transfer agents and to act as intermediaries in the introduction
of sellers, purchasers, partners and employees.

(4a) To own ships and marine vessels and to engage in the letting on lease or hire of
the company’s vessels and in connection therewith to enter into charter parties
and all manner of agreements and to operate the company’s vessels and any other

parties’ vessels for aly purpose whatsogver, including scheduled or non-
scheduled transportatlon of passengers and fight.

o

(5) To carry on busmess “as capltahst iéﬁnanmers promoters, monetary agents and
financial adv1ser

(6) To receive on dep051t tltle dequ and other securities.

(7) To carry on busmess as 1nsurance agents shipping agents, commercial agents, and _

it Y,

generally to undertake and carry out a*gency ‘G?R’“Df‘é\rbfjf descrrp‘trm hat
of acting as banking &;ge-nts G é

(8) To acquire by grant, purchase or otherw1se coggg@%@ns of any p_-, orty
privileges, from any government, or from: any authon’fif, su etne; @\;a_ ipal,
local or otherwise and to perform and fulﬁl the terms and e AQRIMIL
obtain or assist in obtaining any provisional, oﬁf‘é}t’}ier-@ 2 ':QI,""-

of Parhament or 1aw order or charter of any ﬁeﬂ“rsiatﬁ’f"“ JOTC gOVELD

(9) To carry on any other trade or business ‘éltsb‘e, g;;wh‘r’ph»‘may i ')’ehe opinion nf
the Board, be advantageously or conveni %ﬂ%arned on by the way
of extension of or in connection with &C\lausmess or 1s c 1recy§&
indirectly to develop any branch of the Qrapany’s Qusmess ot t mcr,aas

value of or turn to account any of the Comp'y s assets, propemes *.OIL(ILgh S

(10) To acquire by purchase, transfer or other \SEe i to hold, develop, work
cultivate, sell, let on lease, royalty 01 ! arwise dispose' of, deal With
and turn to account, conCessior _

- options, leases, prop aﬁﬁ%ers of @Ht‘km
and to receive or pay any co eratio ﬁéx wirgfby or p’xrt
manner. (‘,\’]\

XC @aﬂﬁ

Geal_pepersonal, patents licenses or rights of

*
in N1gerla or elsewhere
in cash or in any other

1S

11) To purchase, take on led
interest whatsoever any Rropgy
any kind which may appedr®0 be
Company, and to develop, tirn to account and deal with the same in such manner

as may be thought expedient.

12) To acquire and take over the whole or any part of the business, property and
liabilities of any persons firms or corporation carrying on any business which this

H



Company is authorised to carry on or possessed of any property or rights suitable
for the purposes of this Company.

13) To promote or concur in the promotion of any company or companies for the
purpose of acquiring all or any of the property, rights and liabilities of this
Company or for any other purposes which may seem directly or indirectly
calculated to benefit this Company, and to pay preliminary expenses of any such
company, including any commissions for underwriting or guaranteeing the
subscription of the whole or any portion of the capital of any such company, and
to guarantee the due payment of any such shares or securities issued by any such
company and the dividends or interest thereon.

14) To subscribe for, purchase, take or otherwise acquire and hold shares, stock,

" debentures or other interest in any other company having objects altogether or in

part similar to those of this Company, or carrying on any business capable of
being conducted so as directly or indirectly to be to the benefit of this Company.

15) To borrow, raise money and secure or discharge any debt orgobligation binding on
the Company in such manner as may be thought fit, and in particular by
mortgages of the undertakings and all or any of the real and personal propg:ﬁtrsf\

and issue, on such terms as may be thought exp%dl@n{
stock or other securities of the Company, by a trus@ d (

16) To draw, make, accept, endorse, discount, negotlaf‘f; execute and tq@gy‘k@ll a@ﬁj
deal in promissory notes, bills of exchange and otles egotiabled trume s

/ c‘:mx;: : a8
17)To grant pensions, allowances, gratuﬂ&@s‘\"‘ and boh“us %Pp‘ ‘_‘ﬂpiéyWT‘
. employees of the Company or /;s—p{getslecegﬁrs in busk e dependants of

such persons and to suppoa QrSu é@ﬁ{&% to any&chanta e or other institutions,
clubs, societies or funds” Q@"é‘s‘ ia%

PN
18) To establish competltlon\ and offer and grant QrLz,es pe‘Wards any premiums, and
to provide for and furnish®or secure to a @r%ep}bé‘ or customer of the Company
or to the holders of any coupons ”Il%k issued by or to the Company or to
others any chattels, convemencqgﬁg -afitages, benefits or special privileges which
may seem expedient, and e1thefg1"atu1t0usly or otherwise, generally to adopt such

means of making known the products of the Company and promoting the sale
thereof as may seem expedient.

19) To invest and deal with any moneys of the Company not immediately required for

the purpose of its business in such transactions, investments or securities as may
be thought expedient.

20) To amalgamate with or enter into partnership or any joint adventure or profit-
sharing arrangement or co-operation with any company, firm or person engaged

(V8]
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) The objects set lorth in any sub-clause ot this clause shall not

in or mterested inoor about to be engaged or interested in the carrying on or conduct of any
business or enterprises from which the Company would or might derive any benefit, whethe
directly or indivectly. :

21) Te apply lor and take up or acquire by way ol exchange or otherwise and hold or sell anc
dispose ol the shares or securities ol any other company carrying on or about

business i awhich this Company is or may be inlerested :
COMPany ur companics.

[ to carry o
ind (o amalgamate with other sucl

22) To distribute among the members of the Company in specie any property ol the Company.

lor such consideration as the Company may think {it, and n particular Tm sh u,w* ,
partly paid up), debentures, debenture stock or securities of any oth uﬁ“@fﬁdn)pf\\ﬂ\*h‘

promoted by this Company for the purpose or not (‘[:lié” @mpﬁew‘ L‘manag% Ydev eloy
cxchange, issue, lease, dispose of, turn Lo account or olhu visqdealy WikEa Or any part ol they
property and rights of the Company. flg\% N A

24) To procure the Company to be registered or recognised in any counlr\f‘ or pl cd.

5) To doall or any of the above things in any part of the world. %\u@?(h\u“ R S

(rustees or otherwise and either alone or in conjunction with olﬁ‘@ix “and | W Or Ihrough A\g_ﬂ,uus
subcontractors, trustees or otherwise.

26) Lo do all such other things as may be considered (o be incidental or conducive o
attainment ol the above object or any of them

. excepl where the contex!
expressly so requires, be in anywise himited or restricted by relerence to or inlerence [rom the
terms of other sub-clauses or the objects therein specilied or the powers thereby conferred
shall be th‘t‘l]lt,‘d subsidiary or auxiliary merely
clause ol this clause, but the Company shall hy

conlerred by any parl of this clause in g w‘l‘[ of the vmld, and nol\\'ltllsmndnw th i ll\L
business. undertaking, pjopuly or,

e uh]ccl\' menl'onecl in lhtl (st sub

ransacted, acquired, dealt with o
\his clause.

The Liabtlity ol the Membe

: 1s Limiled vaﬁbﬂc'
C

Fhe Capttal of the Company 1% T‘igg% 0.000 divided inta 3.000.000,000 ordinary shares
al’ 50 kobo cach .
Any shares ol the orginal capital and any new shares may [rom time o time be issued witl
any such guarantee or any such right or preference whether in respect ol dividend or ol anm
repayment, or capital, or of both or any other special privileges or advantage over any share:
previously issucd, or then about o be issued or with such deferred or gualified rights a
compared with any shares previously issued or aboul to be issued or subject to any suci
provistons or conditions, and with any special right or Iimited right or without any right o
voling and generally on such terms as the Company may from lime to time determine.



We. the several persons whose names and addresses are subscribed are desirous ol being formed intc
a company in pursuance of this Memorandum of Association, and we respectively agree (o take the
number ol shares in the capital of the Company set opposite our respective names. '

NAMES, ADDRESSES AND DESCRITION [NUMBBER OF SHARES TAKEN] SIGNATURES
OF SUBSCRIBERS BY EACH SUBSCRIBER

CHUKWUEMEKA EMMANUEL NDU, 24,999 SIGNED
ST, OLADIPO LABINJO CRESCENT,
OFF BODE THOMAS STREET, i
SURULERE,
LAGONS

(Cl IARTERED ACCOUNTANT)

RICHARD BOYD KERHUVWUN,
33, OBA ARRAN AVENULE,
IRKEJA.

(ASSISTANT OFFICE MANAGER)

| 1S ceons sei s dayol..........coooiin.... 2018

Withess ol the above Signature: Signed.

NANI:: ANTHONY ONAJITE NOMUOJA
ADDRESS: 33, OBA AKRAN AVENUE, IKEJA.
QCCUPATION: SECRETARIAL },\’IANAG R

—
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THE FEDERAL REPUBLIC OF NIGERIA

COMPANIES AND ALLIED MATTERS DECREE 1990

ARTIQLES OF ASSOCIATION
'?'-a

m
OF "3

T
,.—,om-‘“““‘i .

INIERPRETATION

. (1) In these regulatlons “the Decree means the Compg;@%
1990. 3 % _ e
(ii) Unless the context %ﬂﬁerwxse requires Wﬁfrds or QXPféS
regulations bear the same meaning as in PE?:T" ot

K«
&
,-

“a
(1) The number of Members of the Comp, y is ~ﬁgm~b‘e"‘['fﬁnted to any number
and where two or more persons hold*6he or more shares in the Company
jointly, they shall for the purpose of this paragraph, be treated as a single
member.

(ii) Any invitation to the public to subscrlbe\for any shares or debentures, or
debenture stock of the Company sha»l

(iii)  The right to transfeL L}ﬁf’be restnctcd
_ e“’” \‘E“
(iv)  The Company shall l‘fhve povWe,r t6lissue warran s, script issues, bonus issues
to bearers. \%? ! b . e ﬁi&
BE -
Oq?,@




BUSINESS

Any branch or kind of business which the Memorandum of Association of the
Company, or these Articles, is either expressly or by implication authorised to be
undertaken by the Company may be undertaken by the Directors at such time or times
as they shall think fit, and further may be suffered by them to be in abeyance, whether
such branch or kind of business may have been actually commenced or not, so long as

the directors may deem it expedient not to commence or proceed with such branch or
kind of business.

SHARES

Save in so far as any particular transaction may be authorised by the Act, no part of
the funds of the Company shall be employed in the purchase or in loans on the
security of the Company’s shares.

The shares shall be at the disposal of the Directors, and they may allot, grant options
over or otherwise deal with or dispose of them to such persons at such times, and
generally on such terms and conditions as they think proper, provided that no shares
shall be issued at a discount except as provided by the Act.

N

persons may give effectual receipts for any dvadends - bariuses* br oth,er momég
payable in respect of such shares. L

A\ ok AP Ve L H\@‘
. No persons shall be recognised by the Company as “oldmg an% C'Bare upgr{ any trusi \\

If two or more persons are registered as joint hogd,é‘i‘ ‘ofany: &T

or partial interest in any share or any interest- m
(except only as by these Articles othgrwrsg?mﬁre S

Act or under an order of COWﬁE‘%ﬁ’H y@fpedt of any sha
r1ght to the entirety thereof in ﬁ’le re holderfv@i n the case of a share warrant

after allotment or lodgement of t ich other period as the conditions
of issue shall provide) a certifica e seal specifying the shares allotted or

transferred to him and the amount*aid up thereon, provided that in the case of joint
holders the Company shall not be bound to issue more than one certificate to all joint

holders, and delivery of such certificate to any one of them shall be sufficient delivery
to all.

If any such certificate shall be worn out, defaced, destroyed or lost, it may be replaced
on such evidence being produced as the Directors shall require, and in case of
wearing out or defacement on delivery up of the old certificate, and in case of



10.

LE.

12,

13.

14.

destruction or loss on execution of such indemnity (if any) and in either case on
payment of such sum, as the Directors may from time to time require. In case of the
destruction or loss the member to whom such new certificate is given shall also bear
and pay to the Company all expenses incidental to the investigation by the Company
of the evidence of such destruction or loss and to such indemnity.

No shareholder shall be entitled to receive any dividend or to be present or vote at any
meeting or upon a poll, or to exercise any privileges as member, until he shall have
paid all calls for the time being due and payable on every share held by him, whether
alone or jointly with any other person, together with interest and expenses (if any).

LIEN ON SHARES

The Company shall have a first and paramount lien and charge on all the shares (other
than fully paid up shares) registered in the name of a member (whether solely or
jointly with others) for all money due to the Company from him or his estate, either
alone or jointly with any other person, whether a member or not, and whether such
monies are presently payable or not. The Company’s lien (if any) on a sharg, F@Tﬂ:
extend to all dividends payable thereon. '

For the purpose of enforcing such lien the Director may $ell all o any*
subject thereto in such manner as they think fit, but no sale shall be made } such ,
time as the monies are presently payable, and until a ngtice in wri 'n&gcg iting the ~
amount due and demanding payment, and giving notice of Jatention to sell ,rﬁ

have been made by him or them for seven days after such notice.

The net proceeds of any such sale shall be applied in er*towards satisfaction of the
amount due, and the residue shall be paiq__‘gg,,theg‘giémﬁ‘é‘f”s&‘o‘h\person (if any) entitled
by transmission to the sharesw hai#lre Company shall be entitled to a
lien upon such residue in res‘pe@ﬂfﬁﬁ?‘ e to t[’tjle_ﬁCom‘pany but not presently

payable. \ ' \

. 3 . ; . B
Upon any sale as aforesaid, th'); Directors may authorise spme person to transfer the

shares sold to the Purchaser an\;i shall ent‘? ,-@@iﬁurcﬁageﬁgfname in the register as
u

holder of the shares, and the p clgsei%(ﬁal #5& bound to see to the regularity or
validity of or be affected by any, ﬁ@gﬁﬁ‘ﬁr invalidity in the proceedings or be
bound to see to the application of the purchase money, and after his name has been

entered in the register the validity of the sale shall not be impeached by any person,
and the remedy of any person aggrieved by the sale shall be in damages.



1y,

16.

17.

18.

5.2

20.

21.

CALLS ON SHARES

The Directors may, subject to the regulations of these Articles and to any conditions

of allotment, from time to time make such call upon the shareholders in respect of all
monies unpaid on their shares as they think fit, provided that fourteen days’ notice at
least is given of each call, and each shareholder shall be liable to pay the amount of
every call so made upon him to the persons and at the times and places appointed by
the Directors. A call may be made payable by installments. A call shall be deemed to
have been made as soon as the resolution of the Directors authorising such calI shalL
have been passed and communicated to the shareholders. [t

g.

The Holders of a share shall be jointly and severally liable to paiy all calls in respect

M‘. e

-""’f\

(1

y

3

thereof. B’ LMY 1141 3y

§ S
If before or on the day appointed for payment thereof a call payalle in respect of |a
share is not paid the person from whom the amount of the call is due s]&@ll, ﬂ%yumkegest
on such amount at the rate of ten percent per annum from the d

payment thereof to the time of actual payment, but the Directors shall have power to
waive payment of such interest wholly or in part.

Any sum which by the terms of allotment of share is made payable upon allotment or
at any fixed date and any installment of a call shall, for all purposes of these Articles,
be deemed to be a call duly made and payable on the date fixed for payment, and in
case of non-payment the provisions of these Articles as to payment of interest and
expenses, forfeiture and the like, and all other relevant provisions of the Act or of
these Articles shall apply as if such Hsum%é*ere a eall duly made and notified as hereby

iy
provided. wﬁ?@?‘x AV
"} ‘J?ER&HW‘E :
The Directors may on the lssue of shares, d1fferentlate between the holders of shares
as to the amount of calls to be paid and times of payment.

The Directors may if they thmk (fj.g gsg@eife@ff%m any shareholder willing to advance
the same all or any part of the i‘no;mes; uncalled and unpaid upon any shares held by
him, and upon all or any of the monies so advanced may (until the same would, but
for such advance become payable) pay interest at such rate not exceeding (unless the
Company in General Meeting shall otherwise direct) the current bank interest rate per

annum, as may be agreed upon between the Directors and the shareholder paying
such sum in advance.

TRANSFER OF SHARES

Subject to the restrictions contained in these Articles, any member may transfer all or
any of his shares, but every transfer must be in writing in the usual common form or
such other form as the Directors may approve and must be left at the registered office
accompanied by the certificate of the shares to be transferred, and such evidence as

ne?
hhhhh

»
.
L



22,

23.

24,

25,

26.

2

28.

the Directors may require to prove the title of the transferor or his right to transfer the
shares.

TRANSMISSION OF SHARES

In the case of the death of a registered member, the survivor, where the deceased was
a joint holder, and the executors or administrator of the deceased where he was a sole
or only surviving holder, shall be the only persons recognised by the Company as
having any title to his shares, but nothing herein contained shall release the estate of a
deceased holder (whether sole or joint) from any liability in respect of any share
solely or jointly held by him.

bankruptcy of any member may upon producin :sueh 1de
Directors shall require, and subject as hereinafte
himself as holder of the share, or elect to have
registered as the transferee thereof.

Any person becoming entitled to a registered Shar% in cons_equeng;ﬁ--

A person entitled to a registered share by transmission shall be entitled to r¢ ce;we afd
give a discharge for any dividends or other monies payab @ﬁ%@p&j@ﬂﬂa@ﬂﬁgvgut
he shall not be entitled to receive notices of or to attend or vote at meetings of the
Company, or (save as aforesaid) to any of the rights or privileges of a member, unless
and until he shall have become a member in respect of the share.

FORFEITURE OF SHARES

If any shareholder fails to pay the whole or any part Qf-aflx call on or before the day

appointed for the payment thereof, the Direc m@‘;’ At any time thereafter during
such time as the call, or anygpaTlabpset g u‘npald serve a notice on him
requiring him to pay such call{of suc ﬁtreof as remains unpa1d together with

any accrued interest and any eenses mcurlrefl;b’y the Companﬁ\by reason of such
non-payment. }

The notice shall name a further dd on ?Mq' STIC Egll, or such part thereof

as aforesaid, and all such interest ¥ pensts as aforesaid, are to be paid, it shall

also name the place where payment 1st0 be made, and shall state that in the event of

non-payment before the time and at the place appomted the share in respect of which
such call was made will be liable to be forfeited.

If the requisitions of any such notice as aforesaid are not complied with, any share in
respect of which such notice has been given may at any time thereafter, before
payment of all calls, interest and expenses due in respect thereof has been made, be
forfeited by a resolution of the Directors to that effect.

A forfeiture of shares under the preceding Articles shall include all dividends
declared in respect of the forfeited shares and not actually paid before the forfeiture.

10



29

30.

32.

33.

34.

When any share has been forfeited in accordance with these Articles, notice of the
forfeiture shall forthwith be given to the holder of the share, or the person entitled to
the share by transmission, as the case may be, and an entry of such notice having been
given, and of the forfeiture with the date thereof, shall forthwith be made in the
register of members opposite the entry of the share, but no forfeiture shall be in any

manner invalidated by any omission or neglect to give such notice or to make such
entry as aforesaid.

Notwithstanding any such forfeiture as aforesaid, the Directors may at any time

before the forfeited share has been otherwise disposed of permit thej share_ SO ~f@r\feﬂeﬁ‘m .

the cxpensés N
incurred in respect of the share, and upon any further or other terms they may thmk\;y'

to be redeemed upon the terms of payment of all calls and mteresttdun

who was before forfeiture the holder thereof or entitled thereto, ot-to—amy-vther
person, upon such terms and in such manner as the Directors shall think fit, and
whether with or without all or any part of the amount previously paid on the share
being credited as paid. The Directors may, if necessary, authorise some person to
transfer a forfeited share to any other persons as aforesaid.

A shareholder whose shares have been forfeited shall, notwithstanding, be liable to
pay to the Company all calls made and not paid on such shares at the time of

forfeiture, with interest thereon on the date of b at such rate, not exceeding ten
percent per annum as the Directors sha o , 1n the same manner in all respects
as .if the shares had not been f ;cﬂsb’ satlsfy all (if any) the claims and
demands which the Co W in rgspect ©f the share at the time of
forfeiture without any de@8®tion] owanoe‘for the valu of the shares at the time

of forfeiture.

whose share is forfeited and»¢ " ompany, except only such of these rights and

liabilities as are by these Articles expressly saved, or as are by the Statutes given or
imposed in the case of past members.

A statutory declaration in writing that the declarant is a Director of the Company, and
that a share have been duly forfeited, shall, as against all persons claiming to be
entitled to the share, be conclusive evidence of the facts therein stated, and such
declaration, together with a certificate of proprietorship of the share under the seal
delivered to a Purchaser or allottee thereof shall (subject to the execution of any
necessary transfer) constitute a good title to the share, and the new holder thereof
shall be discharged from all calls made prior to such purchase or allotment and shall

11

fit i\ .
’ '?e, P 10‘\9 4%
. Every share which shall be forfeited shall thereupon become the Rroperty of the, l
Company, and may be sold, re-alloted or otherwise disposed of, eithe s dher pﬁgsada R i) L o



not be bound to see to the application of the purchase money, if any, nor shall his title
to the share be affected by any omission, irregularity or invalidity in or relating to or

connected with the proceedings in reference to the forfeiture, sale, re-allotment or
disposal of the share.

CONVERSION OF SHARES INTO STOCK

. The Company may, from time to time, by resolution of a General Meeting, convert all
or any of its paid-up shares into stock and may from time to time, in like manner,
reconvert such stock into paid-up shares of any denomination.

. When any shares have been converted into stock, the several holders of such stock
may transfer their respective interest therein, or any part of such interest, in such
manner as the Company in General Meeting shall direct, but in default of any such
direction in the same manner and subject to the same regulations as, and subject to
which the shares from which the stock arose might previously to the conver51on have, e
been transferred, or as near thereto as circumstances will admit. But the ;
may, if they think fit, from to time fix the minimum am[o"”ﬁf“‘b"f"ﬁtd’é’k transférablb,
provided that such minimum shall not exceed the nominalfampunt of the Sharbs “rom

which the stock arose. X
i M0 401y

. The several holders of stock shall be entitled to particip&e in the aqéd ds and
profits of the Company according to the amount of their respective interests in such f,o&
stock, and such interests shall, in proportion to the amount {h&ROf; €Bnter: 3
holder thereof respectively the same privileges and advantages for the pulpose of
voting at meetings of the Company and for other purposes as if they held the shares
from which the stock arose, but so that none of such privileges or advantages (except
the participation in the dividends, profits and assets of the Company) shall be
conferred by any such subdivided or consglidated shares or aliquot parts of stock as
would not, if existing in the previous kdiyided, unconsolidated or unconverted

—

L %"’ ) ~
. All such provisions of the ﬂgﬁheﬁhan thoge relating to shares warrants) as

Nshall app‘ly to stockhand in all such provisions the

word “share” and & '-"" d “stockholder”.

; Th.e capital of the Company i .#0,000,000 divided into 3,000,000,000 Ordinary
Shares of 50 kobo each.

INCREASE OF CAPITAL

. The Company may from time to time, in General Meeting, whether all the shares for

the time being authorised shall have been issued, or all the shares for the time being
issued have been fully called up or not, increase its capital by the creation of new



shares, such aggregate increase to be of such amount and to be divided into shares of
such respective amounts as the General Meeting resolving upon the creation thereon
shall direct. Subject and without prejudice to any rights for the time being attached to
the shares of any special class, any share in such increased capital may have attached
thereto such special rights or privileges as the General Meeting resolving upon the
creation thereto shall by resolution determine, and in particular any such shares may
be issued with a preferential, deferred or qualified right to dividends or in distribution
of assets and with a special or without any right or voting.

PRE-EMPTIVE RIGHTS OF SHAREHOLDERS OF THE COMPANY

41. The Company shall not allot any new or unissued shares unless the same are offered
in the first instance to all the shareholders or to all the shareholders of the class or
classes being issued in proportion as nearly as may be to their existing holdings.

42. The offer to existing shareholders shall be by notice specifying the number of shares
to which the shareholder is entitled to subscribe and limiting a time, not being less
than 28 days after the service of the notice, after the expiration of which the offer, if
not accepted, will be deemed to be declined. On the receipt of an intimatios
shareholder that he declines to accept the shares offered or after, ‘;.h@we"iﬁ?ra;iam
stipulated time as the case may be the board of ;dlrec‘to “§*,ff1ay ; Sllb_] ect 10 e te
any resolution of the Company, dispose of the shanes: at: a'}prpcegr less than %Lat

specified in the offer, in such manner as they thl?k most beneficial 1o the gompamg A\

4% TV 418
43, Regulations 41 and 42 above are not alterable exdept with thte %nammous consent Q
all the members of the Company. L

\ CERTIFIED BY crastst i
AR AT
ALTERATION OF %PI AL
Jw{‘,; .
44, The Company may from time to time & Qﬁieral Meetmg and by Ordinary
Resolution: c}?@
(a) Consolidate and divide all or @ﬁé&ﬁe capital 1n$o shares or larger amount than
its'existing shares, or, ’ @ﬁ?\ 4@"&\_} 5D \'\.
%1' ‘Q‘@\" (‘ v ﬁ.\}‘*{

(b) Cancel any shares, whlch at the c}@te of the passmg,gf the resolution have not been
taken or which no pers‘@{1 has agreed to tak%*-«t)r by Special by Resolutlon

(¢) By sub-division of its ex1stmg s n;Q{%Eny of them, divide its capital or any part
thereof, into shares of sﬁiallé’r P ount than is fixed by its Memorandum of
Association, and so that as between the holders of the resulting shares one or more of
such shares may by the resolution by which the sub-division is effected be given any

preference or advantage as regards dividend, capital, voting or otherwise over others
or any other such shares.

45. The Company may from time to time by Special Resolution reduce its share capital in
any manner authorised subject to any incident prescribed or allowed by the Act.

13



46. Anything done in pursuance of either of the last two preceding Articles shall be done
in manner provided and subject to any conditions imposed by the Act, so far as they
shall be applicable, and so far as they shall not be applicable, in accordance with the
terms of the resolution authorising the same and, so far as such resolution shall not be
applicable, in such manner as the Directors deem most expedient, with power for the
Directors, on any consolidation of shares, to deal with fractions of shares in any
manner they may think fit.

MODIFICATION OF RIGHTS

47. If at any time the share capital is divided into different classes of shares, all or any of
the rights or privileges attached to any class of shares forming part of the capital for
the time being of the Company may be affected, modified, dealt with or abrogated in
any manner with the sanction of any Extraordinary Resolution passed at a separate
meeting of the members of that class. To any such separate meeting all the provisions
of these Articles as to General Meetings shall mutatis mutandis apply, but so that the
necessary quorum shall be members of the class holding or representing by pro
one-fifth of the capital paid up on the issued shares of the class, and s_g&h‘ﬁi*iig\

members of such class shall on a poll have one vote [E)it“ @aehﬁhaw*of"’fﬁe clasahéi%
by them respectively. ' X

48. General Meetings shall be held once in every calendar yedrganrsuicle imfh{e- anW
as'may be determined by the Company in General Me&fing, or failing such
determination by the Directors, but so that not more than fifteen months shall elapse
between the holding of any two successive mee,tmgs

x, g:’-"’Q‘ |
49. The General Meetings referred to-1fi,th { preceding Articles shall be called

Ordinary Meetings. tlggs shall be called Extraordinary
Meetings.

50. The Directors may Wheng\fr they thifik fit or on the reqiiisition of the holders of not
less than one-tenth of the ISSgBd capital of ﬂge‘ﬂompany upon which all calls or other
sums then due have been pai forthw brbceed to convene an Extraordinary General

Meeting of the Company, and\ir}g:ase of such requisition, the following provisions
shall have effect: N

(1) The requisition must state the objects of the meeting and must be signed by the
requisitionists and deposited at the office and may consist of several documents in
like form each signed by one or more requisitionists.

(2) If the Directors of the Company do not proceed to cause a meeting to be held within
thirty days from the date of the requisition being so deposited, the requisitionists or a

14



majority of them in value may themselves convene meeting, but any meeting so
convened shall not be held after three months from the date of such deposit.

(3) If at any meeting a resolution requiring confirmation at another meeting is passed, the
Directors shall forthwith convene a further Extraordinary General Meeting for the
purpose of considering the resolution, and if thought fit, for confirming it as a special
resolution, and if the Directors do not convene the meeting within seven days from
the date of the passing of the first resolution, the reqmsmomsts or majority of them in
value may themselves convene the meeting.

(4) Any meeting convened under this Article by the requisitionists shall be convened in

the same manner as nearly as possible as that in which Meetmgs are to be convened..-
by the Directors. [ -

{
NOTICE OF GENERAL MEETING | ,
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be given to the members by notice sent by post or otherwise strvedras: dierey aften..--= wwﬂ"}
provided. Provided that if it is so agreed by all members having thETTEhT T6atte dand ™
vote, the meeting may be convened on less than twenty-one day’s notice. The
accidental omission to give any such notice to any member shall not invalidate any

resolution passed at any such meeting.
PROCEEDINGS AT GENERAL MEETINGS

52. All business shall be deemed special that is transacted at the Statutory or at an
Extraordinary Meeting. All business that is transacted at a General Meeting shall also
be deemed special, with the exception of sanctioning a dividend, the consideration of
the accounts and balance sheet and the repon .of ‘the Directors and Auditors, the
election of Directors and other officers. 1n""‘1ace ‘thhose retlrmg and the appointment
and the fixing of the remuneranonof then;"‘ _,Ec;l'

53. No business shall be transaé’ted at-ia%i/j General Meetlng unless a quorum is present
when the meeting proceed9 to business, Two thirds of members present in person or
by.proxy shall be a quorum f@r all purposes wl-

54, If within half an hour from the "tlmegf@bomted for the holding of a General Meeting a
quorum is not present, the meetm “ifconvened on the requisition of members shall
be dissolved. In any other case it shall stand adjourned to the:same day in the next
week, at the same time and place, and if at such adjourned meeting a quorum is not

present within fifteen minutes from the time appointed for holding the meeting, the
members present shall be a quorum.

55. The Chairman, with the consent of any meeting at which a quorum is present, may
adjourn the meeting from time to time and from place to place, as the meeting shall

15



56.

37

58.

59.

60.

61.

62.

determine. Whenever a meeting is adjourned for ten days or more, notice of the
adjourned meeting shall be given in the same manner as of an original meeting. save
as aforesaid, the members shall not be entitled to any notice of .an adjournment or of
the business to be transacted at any adjourned meeting. Except as provided by the
Decree in the case of the Statutory Meeting, no business shall be transacted at any
adjourned meeting other than the business for which the adjournment took place.

The Chairman (if any) of the Board of Directors shall preside at every General
Meeting of the Company and if he is not present within fifteen minutes after the time

appointed for holding the meeting, or is unwilling to act the Director present shall
elect one of themselves to be Chairman of the meeting.

At any General Meeting of the Company a resolution put to the vote of the meeting
shall be decided on a show of hands unless before or upon the declaration of the result
of the show of hands a poll be demanded in writing by at least three members for the
time being entitled to vote at the meeting, or by a member holding or represented by
proxy or entitled to vote in respect on one-tenth or more in nominal value of the
capital represented at the meeting, and unless a poll be so demanded a declaration by
the Chairman of the meeting that a resolution has been carried, or has been carried by

conclusive, and entry to that effect in the minute book. of thengmpany
conclusive evidence thereof, without proof of the nunjbe or proportion”of
recorded in favour of or against such resolution. g CERYT

\
If a poll be demanded in manner aforesaid, it shall be ta en at such% e‘i&t?d’lqyce in]4
such manner as the Chairman shall direct, and the result of the poll s Iﬁ be deemed to
be the resolution of the meeting at which the poll was dem ded

.
I"‘

EiED By B e

ol O | PR pgEE
- - : e

No poll shall be demanded on the elecuon, of a Chairman of a meeting or on any
question of adjournment. Pl ,#M .
In the case of an equality#of votes/“cither on a show of hands or at a poll, the
Chairman of the meeting shall be entlt ley to a further or casting vote in addition to the
votes to which he may be eptltled as'a member. ;

xi ._J .
The demand of a poll shdl not prevant the continuance of a meeting for the

transaction of any business othﬁﬁ fhan ‘the question on which a poll has been
demanded. oo

VOTE OF MEMBERS

On a show of hands every member present in person shall have one vote. On a poll
every member shall have one vote for each share of which he is a holder.
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63.

64.

65.

66.

67.

68.

69.

70.

71.

If a member were a lunatic, an idiot, or non-corpus mentis, he may vote, whether on a
show of hand or on a poll, by his receiver, committee, curator bonis, or other legal
curator, and such last-mentioned persons may be on a poll vote by proxy.

If two or more persons are jointly entitled to a share, then, in voting upon any
question, the vote of a senior who tenders a vote, whether in person or by proxy shall
be accepted to the exclusion of the vote of the other registered holders of the share,

and for this purpose seniority shall be determined by the order in which the names
stand in the register of members.

Save as herein expressly provided, no person other than a member duly registered,
and who shall have paid everything for the time being due from him and payable to
the Company in respect of his shares, shall be entitled to be present or to vote on any
question either personally or by proxy at any General Meeting.

On a poll votes may be given either personally or by proxy. A proxy need not be a
member of the Company.

Any corporation which is a member of this Company may, by resolution of its

directors or other governing body, authorize any person to act as its regms’éntgtw@%
any meeting of this Company or of any class jpr-members” thereof Land* ~such‘%,
representative shall be entitled to exercise the §ame powers on behlf of the @‘
corporation which he represents as if he had been ;an individual shareho dz/;;a when , 3\
personally present, to vote on a show of hands. K‘-%;_, 2% 56’ \ £y ﬁ *

3
\.

The instrument appointing a proxy shall be 1 “"w*nﬁﬁg uné@r the hand of the appqugg‘;,ﬂa‘

or his attorney duly authorised in writing, ¢t gf such appointor isHd cO;p:Q‘,fM‘ﬂ’nder
its common seal, if any, and if none, the der the hand"ﬁ'f'"some officer or attorney
duly authorised in that behalf i ?\”’V S A

Y
e

1l

The instrument appointing a proxy’ and the power ’ ‘,\fo’rney or other authority, if
any, under which it is signed, or a notarially cemﬁ‘e(f copy of such power or authority,
shall be deposited at the office at least forty-eight hours before the time appointed for
holding the meeting or adj ourned meeting at which the person named in such

instrument proposes to vote Gthermse the person so named shall not be entitled to
vote in respect thereof.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the
proxy or of the authority under which it was executed, or the transfer of the share in
respect of which the vote is given, provided no intimation in writing of the death,
insanity, revocation or transfer shall have been received at the ofﬁce one hour at least
before the time fixed for holding the meeting.
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72. Any instrument appointing a proxy shall be in the following form or as near thereto as
circumstances will admit:

C & I LEASING PUBLIC LIMITED COMPANY

“I/'We

Of a member of

C & I LEASING PUBLIC LIMITED COMPANY

Hereby appoint of
............................... and failing him, .......oooviiii

OF s s n e ssommmamastomonss s smmnmermoomsl sl SEASAIR AR5 00 CIRE R TR RSN SPRFARY VB

to vote for me/us and on my/our behalf at the (Ordinary, Extraordinary, or Adjourned, as
the case may be) General Meeting of the Company, to be held onthe ............... day of
............... , and at every adjournment.

As witness my hand this day of 1%

“Or in such other form as the Directors may from time to time approve.

DIRECTORS

73. Unless otherwise determined by a General Meetmg, the number of Dlrectors shaLle C

majority of them. rm‘\q A X

BN \‘63 .

ﬁn%r persons ta\e a Dlregfoa ither
S0

74. The Directors may from time to time appoint an

to fill a casual vacancy or by way of additi {@*‘t‘he Board, but soythat the maxlglum ik w‘,,;,',;ﬂ*“‘
number fixed above shall not be thereb &3 Any., Dn‘ ctor ap @int‘ed’ ﬂnﬂm&m@“’"’“
Article shall hold office only unti Fal Medting fyllowilig hext after his
appointment, when he shall reti e ehg\ﬁ?ﬂe for electiyn as a Director at the
meeting. Q 2

75. The continuing Directors at & standing any vacancy in their

body; provided always that 1

Articles, it shall be lawful for the
vacancies in their body or call a Ge
other purpose.

et“as Directors for the purpose of filling up
€ral Meeting of the Company but not for any

76. The Company in General Meeting may fix the share-holding qualification for
Directors and unless and until so fixed, no qualification shall be required.

77. The remuneration of the Directors shall be such (if any) as shall from time fo time be
voted to them by the Company in General Meeting and any such sum shall be divided
amongst the Directors as they shall agree, or failing agreement, equally. The Director
shall also be entitled to be repaid all travelling, hotel and other expenses incurred by
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78.

79,

80.

81.

them in and about the business of the Company, including their expenses of travelling
to and from Board or Committee Meetings.

The Directors may grant special remuneration to any member of the Board, who
being called upon, shall be willing to render any special or extra services in the
Company, or to go and reside abroad in connection with the conduct of any of the
affairs of the Company. Such special remuneration may be made payable to such
Directors in addition to or in substitution for his ordinary remuneration as a Director,
and may be made payable by a lump sum or by way of salary, or by a percentage of
profits, or by any or all of these modes.

MANAGING DIRECTOR

(1) The Directors may from time to time appoint one of their body to be Managing
Director for such period, at such remuneration and upon such terms as to the duties to
be performed, the powers to be exercised and all other matters as they think fit, but so
that no Managing Director shall be invested with any powers or entrusted with any
duties which the Directors themselves could not have exercised or performed, ang
also that there shall not be more than one Managing @rector holding, at |y
one time. The remuneration of a Managing Director; may; bhe: by: Wayﬁiof sa:imy or
commission or participation in profits, or by any or all'of #i&s& hiodes,” and'it may be

made a term of his appointment that he be paid a pension or gratuity on 1e}1r ent

from his office. \ 25 9% /'L

el
,..

2l @g&\ Q- ‘ .

The Secretary shall be Qu‘tb the Dirgetors for suck time, at such remuneration
and upon such conditio®® as t may thinkfit, and any S&cretary, so appointed may
be removed by them. The Directors may from tlmg.t shi#fe if there is no Secretary or

no Secretary capable of Ncting, by resolutloeﬁpp' aft an assistant or deputy Secretary
to exercise the functions o the Secregq’f,

The seal shall not be affixed to any instrument except by the Authority of the Board,
and every instrument to which the seal shall be affixed shall be signed by a Director
and shall be countersigned by the Secretary or by a second Director in favour of any
purchaser or person bona fide dealing with the Company, and such signatures shall be
conclusive evidence of the fact that the seal has been properly affixed. Every
certificate of shares, stocks, debenture stocks or representing any other form of
security (other than letters of allotment of script certificates) shall be issued under the
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82,

83.

84.

85.

86.

seal, and shall bear the signatures of a Director and the Secretary or a second
Director.

POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay all
expenses preliminary and incidental to the promotion, formation, establishment and
registration of the Company as they think fit, and may exercise all such powers of the
Company (including the powers expressly mentioned in Clause 3 of the
Memorandum of Association of the Company), and do on behalf of the Company all
such acts as may be exercised and done by the Company and as are not be the Act or
by these Articles required to be exercised or done by the Company in General
Meeting, subject, nevertheless, to any regulation of these Articles, to the provisions of
the Act, and to such regulations being not inconsistent with the aforesaid regulations
or provisions as may be prescribed by the Company in General Meeting but no
regulation made in a General Meeting shall invalidate any prior act of the Directors
which would have been valid if that regulation had not been made.

The Directors may make such arrangement as may be thought fit for the management
of the Company’s affairs outside Nigeria, and may for this purpose (without prejudice
to the generality of their powers) appoint local boards, attorneys and agents, and fix
their remuneration and delegate to them such powers as may be deemed requisite or
expedient. The Company may exercise all th ewegg,‘,mfc Séction 75 of the ACE anad
the foreign seal shall be afﬁ)gad?n%f@@;au)ﬂgiﬁy ﬁg‘i in the presence-of; @%
instrument sealed therewith sha g@%@@s% ersons ‘the"ﬁlractqrg’%ﬂyll’“
from time to time by writing unger the seal/appomt AL

NV e G \\* e B it

The Directors may from time to tlme borr\w or raise miotiey fol; he purpos&-gi” the
Company or secure the payment g lof such sugfg@sgfﬁfey -thifk: %”“c‘i'n may secure the
repayment or payment of such Su{ “? ,@agerﬂpon “all or any off thejrd Pty
assets of the Company, including is-tmcalled or unpaid capital, orﬁimf't & issue of
debentures (whether at par or at a discount or premium) or otherwise as they may
think fit. Debentures may be issued upon terms and may confer upon the holders
thereof such lawful rights and privileges as the Directors shall think fit, and may be
secured by a trust deed or other security.

All monies, bills and notes belonging to the Company shall be paid to or deposited
with the Company’s bankers to accounts to be opened in the name of the Company.

Cheque on the Company’s bankers shall be signed in such manner, as the Directors
shall from time to time resolve.

The Directors on behalf of the Company may grant pensions; annuities, gratuities,
and superannuation or other allowances or benefits, to any persons who are or have
been Directors or, who are or had been employed by, or who are serving or had
served the Company, or in whose welfare the Company may be interested, and to the
wives, widows, children and other relatives and dependants of such persons, and may
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87.

88.
)

(ii)

(iii

set, up, establish, support, maintain and alter superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit of any of such
persons and of their wives, widows, children and other relatives and dependants. A
Director shall be entitled to retain for his own use any such pension, aunnuity,
gratuity, allowances or benefit and to participate in such funds or schemes and may
vote in favour of the exercise of any of the powers aforesaid or on any matter arising

thereout, or otherwise in connection therewith notwithstanding that he is or may
become interested therein.

The Directors may arrange that any branch of the business carried on by the Company
or any other business in which the Company may be interested shall be carried on by
or through one or more subsidiary companies, and they may on behalf of the
Company make such arrangements as they think advisable for taking the profits or
bearing the losses of any branch or business so carried on or for financing, assisting
or subsidising any such subsidiary Company or guaranteeing its contracts, obligations
or liabilities, and they may appoint, remove and reappoint any person (whether
members of their own body or not) to act as Directors, Managing Directors or
Managers of any such Company in which the Company may be interested, and may

determine the remuneration (whether by way of salary, commission or pxoﬁts

otherwise) of any person so appointed and any Directors of t%;m@mpm
any remuneration so payable to them.

kY

"‘ch 2 ¥ .
The office of a Director shall be vacated: % /

Upon his removal in accordance with the prov151ons of regul%tma 93 hareof

DISQUALIFICATION OF DIRECTORS K*‘r
ol

If by notice in writing to th Compar} hﬂ:*remgns the ofﬁce of Dlrector
pr g P L
) If he becomes bankrupt oﬂﬁﬁé Veglt or enters into’ any arrangement with his
creditors. ) A e
‘-\ YA R

(iv)  If he is prohibited from being a Dlrector by amm:der made under any of the

™)
89.

provisions of the Act. ' %«m WH‘

i.w’

If he is found lunatic or"b'é‘cﬂémes of unsound mind.

No Director shall be disqualified by his office from contracting with the Company,
either as vendor, purchaser or otherwise, nor shall any such contract or any contract
of arrangement entered into or on behalf of the Company in which any Director shall
be in any way interested be avoided, or shall any Director so contracting or being
interested, be liable to account to the Company for any profit realised by any such
contract or arrangement by reason of such Director holding office or the fiduciary
relation thereby established, but a Director shall disclose the nature of his interest in
any contract or arrangement in which he is interested, and it is expressly declared that
a Director may as a Director vote in respect of any contract which he may make with
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91.

92.

the Company or in which he may be so interested, and if he does so vote, his vote
shall be counted and he may be reckoned for the purpose of constituting a quorum of
the Directors.

(1) A Director may hold other office or place of profit under the Company (other than
the office of Auditor) in conjunction with his office of Director for such period and
on such terms (as to remuneration and otherwise) as the Directors may determine.

(ii) A Director notwithstanding his interest may be counted in the quorum present at
any meeting whereat he or any other Director is appointed to hold any such office or
place of profit under the Company or whereat the terms of any such appointment are
arranged and he may vote on any such appointment or arrangement other than his
own appointment or the arrangement of the terms thereof.

(ii1) A Director of the Company may be or become a Director or other officer of, or
otherwise interested in, any company promoted by the Company or in which the
Company may be interested as a shareholder or otherwise, or with which the
Company shall have entered into or shall propose to enter into any contract or
arrangement, and no such Director shall be accountable to the Company for any
remuneration or other benefits received by him as a Director or officer or from his
interest in, such other Company.

(iv) Any Director may act by himself or his firm in a professignal-capaci

L}L—M R Ty
Company and he or his firm shall be entitled to remuneration fqi rtﬂf’eSS o‘l{él*s‘e*r\nce% $

as if he were not a Director, provided that nothing herein contjﬁnneﬁ" Shatl ‘aathotide a/
Director or his firm to act as Auditors to the Company. "»,% 2 . SE ?‘ %\q

."""\

........

have under any contract. betweep hlrri ‘and the Company) before %
period of office, and may, if’ fhought /fit, by>Ordinary) Resolution appomt another
person in his stead; any person so Qppo&nted shall retain hrs office so long sonly as the

Director in whose place he is apgou‘&éd would have-tigd. the same if he had not been
removed, but shall be eligible for fe eieetxon

L
L

€3

PROCEEDINGS OF DIRECTORS

The Directors or any committee of Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they think fit. Questions

arising at any meeting shall be decided by a majority of votes. In case of an equality
of votes the Chairman shall have a second or casting vote.

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

thirds of the number of Directors.




94.

93.

96.

a7.

98.

99.

100.

A Director may, and on the request of a Director, the Secretary shall, at any time
summon a meeting of the Directors by notice served upon all members of the Board.

ELECTION OF CHAIRMAN

The Directors or any committee of the Directors may from time to time elect a
Chairman who shall preside at their meetings, but if no Chairman be elected or if at
any time the Chairman be not present within fifteen minutes after the time appointed
for holding the same, a Chairman for that meeting shall be appointed by such meeting
from among the Directors present. '

The Directors may delegate any of their powers, other than the powers to borrow and
make calls, to committee consisting of such member or members of their body as they
think fit. Any committee so formed shall in the exercise of the powers so delegated

conform to any regulations that may from time to time be imposed on them by the
Board.

All acts bona fide done by any meeting of Directors, or by a committee of Directors
or by any person acting as a Director, shall, notwithstanding it be afterwards

discovered that there was some defect in the appointment of apy, such Dlmgﬁﬂﬁf oot

person acting as aforesaid or that they or any of them were d1squ2ﬁ‘11‘§1%dr ‘b%%@v"éliﬂmas

if every such person had been duly appointed and was qualifiedo Ve la Dredtore~ =

0
The Directors shall cause proper minutes to be made, in books to ke provided tgd%? B

purpose, of all appointment of officers made by the Directors, -of t

proceedl s “of

all meetings of the Directors and all business transacted, resolut Ons: ?p@ssa(i a-m

orders made at such meetings, and any such minutes of such meeting - :
to be signed by the chairman of such meeting, or by the chairman of the succeeding
meeting of the Directors or comm1ttee/0@‘Dlrectors as the case may be, shall be
sufficient evidence without any furthel;,p}oof of the facts therein stated

A resolution in writing sxgngdﬁ)ygaﬁ’ the Pirectord, for the time being entitled to

receive notice of a me mg‘%f ggje 1rect@1§) shall be ag\yalid and effectual as if it had
been passed at a/étm'g\;of th}?@irectors dg,l #0nvened and held, and such
resolution may consist of sever cuments ipTike

of the Directors. (o

(a) Any Director may frdh time to time appoint any person who is approved by
the other Directors to be an Alternate or substitute Director. The appointee while he
holds office as an Alternate Director shall be entitled to notices of the meetings of the
Directors and to attend and vote thereat as a Director in the absence of the Director
appointing him but he shall not require any qualification and shall not be entitled to

be remunerated as a Director otherwise than out of the remuneration of the Director
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appointing him. An appointment or revocation under this regulation shall be effected
by notice in writing to be delivered to the Secretary of the Company.

(b) Every instrument appointing an alternate Director shall be left at the registered
office of the Company and shall as nearly as the circumstances admit, be in the form
and to the effect following:

Li st inisndnnanse sosammsmomnnns . a Director of C & I LEASING PUBLIC LIMITED
COMPANY, in pursuance of the power in that behalf contained in the Articles of
Association of the Company do hereby nominate and appoint ...............ocoveven.n. as
an Alternate Director in my place at any meeting of the Directors which [ am unable

to attend, to exercise and discharge at any such meeting all my powers and duties as a
Director of the Company.

DIVIDENDS AND RESERVED FUND

103.Subject to any rights or privileges for the time being attache,gi fo.any shamm’ﬂig ~f
capital of the company having preferential deferred or other{speci sﬁfz.,r@g;affﬁf"‘ -
to dividends, the profits of the company, which it shall frdm time to'time “determme “i
to distribute by way of dividend shall be applied in paymeﬁtof dividends upon 00 }
shares of the company in proportion to the amounts paid theréon respectl’gefy 6‘%
otherwise than in advance of calls, “‘%

1 Lnf'“fs ED *‘“MMM“"M
104.The Directors may, with the sanction of a General Meeting, front-trrre to tifie
declare dividends, but no such dividend shall (except as by the Act expressly
authorized) be payable otherwise than out of the profits of the Company. No higher
dividend shall be paid than is recommended by the Directors and a declaration by
the Directors as to the amount of the profits at any time available for dividends shall
be conclusive. The Directors may, if they thmk ﬁt and if in their opinion the

position of the Company justified such pay w: " without any such sanction as

aforesaid, from time to time declare,’ o_ﬂpﬁ?’ an interim dividend, or pay any
preferential dividends on shares jsetgg rterms that the preferential dividends
thereon shall be payable on fix€dsidics d i

LR L

105. With the sanction of a General eet;ngﬁiwﬁends may be I;)ald wholly or in part in
specie, and may be s%ﬁed in whole or in part. by’ the” distribution among the
members in accordance with their rights, oﬁfully,pald shares, stocks or debentures
of any other company or of \any other: pro}a/er-ty suitable for distribution as aforesaid.
The Director shall have full lLbé?ty te-make all such valuations, adjustments and
arrangements, and to issue all«sueh certlﬁcates or documents of title as may in their
opinion be necessary or expedient with a view to facilitaiting the equitable
distribution amongst the members of any dividends or portions of dividends to be
satisfied as aforesaid or to giving them the benefit of their proper shares and

interests in the property, and no valuation, adjustment or arrangement so made shall
be questioned by any member,
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106.

107.

108.

LE B2

110.

111,

The Directors may, before recommending any dividend, set aside out of the profits
of the Company such sum as they think proper as a reserve fund, which shall at the
discretion of the Directors be applicable for meeting contingencies, or for repairing
or maintaining any works connected with the business of the Company, or for any
other purpose for which the profits of the Company may lawfully be applied, or
shall, with the sanction of the Company in General Meeting, be as to the whole or in
part applicable for equalising dividends, or for distribution by way of special
dividend or bonus, and the Directors may divide the reserve fund into separate funds
for special purposes; and may either employ the sums from time to time carried to
the credit of such funds in the business of the Company or invest the same in such

m—‘?‘"‘
investments (other than the shares of the Company) as they m@ymg,glmm . ;E‘;Jf’;’}.;.arg».u 4
P % R hOGRY . ~ >
Directors may also from time to time carry forward sums, ais y Oty Elbeﬁj“ f—ﬁ?hiﬁ}&
Y T4 TINTY Tyt
expendient in the interests of the Company. Y Ep iy

The Directors may deduct from any dividend or other monies payable in resp? (gi?/ \Y

any share held by a member, either alone or jointly with any other member, alf such
sums of money (if any) as may be due and payable by him either lonc Qr Jomtly

PRI

with any other person to the Company on account of calls 0r OtherwiSEmmmm e, i Wity

A transfer of a share shall not pass the right to any dividend declared in respect
thereof before the transfer has been registered.

Any dividend, installment of dividend or interest in respect of any shares may be
paid by cheque or warrant payable to the. ordernf the member entitled thereto, or (in
the case of joint holders) that me:mbf whogtﬁam(; stands first on the register in
respect of the joint holding,— .« = y
P J i,ggiw“' | N

Every such cheque or War{ant shall (unl:ess otherwise dlrected) be sent by post to the
last registered address of the member entitled thereto, and the receipt of the person
whose name appears on the register of members as the owner of any share, or in
case of joint holders, of any one of such holders, or his or their agent duly appointed
in writing shall be a good dlschargc to the Company for all dividends or other
payments made in respect of such share. Every such cheque or warrant shall be sent
at the risk of the person entitled to the money represented thereby.

c\l ,"A \.

A

No unpaid dividend or interest shall bear interest as against the Company.

CAPITALISATION OF RESERVES ETC

The Company in General Meeting may at any time and from time to time pass a
resolution that any sum not required for the payment or provisions of any fixed
preferential dividend, and (a) for the time being standing to the credit or any reserve
fund or reserve account of the Company, including premiums:received on the issue
of'any shares, debentures or debenture stock of the Company, or (b) being undivided
net profits in the hands of the Company, be capitalised, and that such be
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appropriated as capital to and amongst the ordinary shareholders in the shares and
proportions in which they would have been entitled thereto if the same had been
distributed by way of dividend on the ordinary shares, and in such manner as the
resolution may direct, and such resolution shall be effective, and the Directors shall
in accordance with such resolution apply such sums in paying up in full any un-
issued shares in the capital of the Company or any debentures of the Company, on
behalf of the ordinary shareholders aforesaid, and appropriate such shares or
debentures to, and distribute the same credited as fully paid up, amongst such
shareholders in the proportions aforesaid, in satisfaction of their shares and interests
in the said capitalised sum, or shall apply such sums or any part thereof on behalf of
the shareholders aforesaid in paying up the whole or part of any uncalled balance
which shall for the time being be unpaid in respect of any issued ordinary shares
held by such sharcholders, or otherwise deal with such sum as directed by such
resolution. Where any difficult arises in respect of any such distribution the
Directors may settle the same as they think expedient, and in particular they may
issue fractional certificates, fix the value for distribution of any fully paid-up shares
or debentures, make cash payments to any shareholders on the footing of the value
so fixed in order to adjust rights, and vest any such shares or debentures in trustees
upon such trusts for or for the benefit of the persons entitled to share in the
appropriation and distribution as may seem just and expedient to the Directors.
When deemed requisite a proper contract for the allotment and acceptance of any

ACC OUNTS

112. The Directors shall cause proper g@uﬁf@: to EéMt ”‘4, CE IFi
(a) Of the assets and liabilities of t}/lg pa,n‘}Q'@Eb
3““ % A y \‘\
(b) Of the monies received and expanded by, the: Company, and the ‘matter in respect of
which such receipt and expendrture took place

(c) Of all sales and purchases of goods by tbﬁ C@mpany !

The books of the account shall be kept at the office, or at such other place or places as

the Directors shall think fit; and shall always be open to the inspection of the
Directors.

113. The Directors shall from time to time determine whether and to what extent and at
what times and places and under what condition or regulations the accounts and
books of the Company, or any of them, shall be open to the inspection of members,
and no member (not being a Director) shall have any right of inspecting any account
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or book or document of the Company except as conferred by the Act or authorized
by the Directors or by a resolution of the Company in General Meeting.

114. Once at least in every year the Directors shall lay before the Company in General
Meeting a profit and loss account for the period since the preceding account, or (in
the case of the first account) since the incorporation of the Company, made up to a
date not more than nine months before such meeting.

115. A balance sheet shall be made out in every year and laid before the Company in
General Meeting. Such balance sheet shall contain all such particulars as are
required by the Act and shall be made up as at the date to which the profit and loss
account is made up and shall be accompanied by the report of the Directors as to the
state of the Company’s affairs and the amounts (if any) which they recommended to
be paid as dividend or proposed to carry on reserve, by a report of the Auditors, and
by such other documents as are required by the Act to be annexed thereto.

116. A copy of the Report of the Directors accompanied by the Balance Sheet (mcluch g%

sent by post to the registered address of every membér

‘\*3‘ \ \
AUDIT N 0 aal
M, 2% o° 2 \ 2
117. Once at least in every year the accounts of the Compan‘x shall be examined and the, ..+ . .

correctness of the profit and loss accounts and balance %kmeﬂégo@aiﬁed *by
more Auditor or Auditors.

118. The Auditors appointment, powers, rights, remuneration and duties shall be
regulated by Section 357-369 of the Act. S

NOTICE

119. A notice or other document may be served by the Company upon any member either

personally or by sending it through the post in prepaid letter addressed to such
member at his registered address.

120. All notices directed to be given to the members shall with respect to any share to
which persons are jointly entitled, be given to whichever of such persons is named

first in the register of members, and any notice(s) so given shall be sufficient notice
to all holders of such share.

121. Any member described in the register of members by an address not within Nigeria
who shall from time to time give the Company an address within Nigeria at which
notices may be served upon him, shall be entitled to have notices served upon him at
such address, but, save as aforesaid, no member other than a registered member
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122,

123.

124.

125.

126.

127.

described in the register of members by an address within Nigeria shall be entitled to
receive any notice from the Company.

Any summons, notice order or other document required to be sent to or served upon
the Company, or upon any officer of the Company, may be sent or served by leaving

the same or sending it through the post in a prepaid registered letter addressed to the
Company, or to such officer, at the office.

Any notice or other document if served by post shall be deemed to have been served
on the third day following that on which the letter containing the same is put into the
post, and in proving such service it shall be sufficient to prove that the letter
containing the notice or document was properly addressed and put into the post
office as a prepaid letter or prepaid registered letter as the case may be.

i |
%«

Where a given number of days notice or notice extefiding‘“wer'?&ﬂy‘* O‘fhe;r pel‘wgl— Y
required to be given, the day of service shall (unless itsis; ot CEWIS -p{mded “Dy the
Act or by these Articles) be counted in such number \E days

or other perlod
\ Q"S

Any notice or other document served upon or sent tO any membép 1§’1 aodordancé’
with these Articles shall, notwithstanding that he be the\ﬁ deceased or bankrupt and
whether the Company have notice of his death or bankr

be duly served or sent in respect of any shares held by him (either alone or jointly
with others) until some other person is registered in his stead as the holder or joint
holder of such shares, and such service or sending shall be a sufficient service or

sending on or to his executors, administrators or assigns a 3 ;ﬂher persons (if
any) interested in such shares. - commIs® ‘
» AFERT - \

in specie any part of the assets of the C it ke sanctlon vest
any part of the assets of the company 1
the members or any of them as the Liquidafors with the like sanction but so that no

member shall be compelled to accept any shares or securities where there is any
liability.

INDEMNITY

Every Director or other officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses or liabilities (not arising from his
own willful neglect or default) which he may sustain or incur in or about the
execution of his office or otherwise in relation thereto, and no Director or other
officer shall be liable for any loss, damage or misfortune (not arising as aforesaid)

which may happen to be incurred by the company in the execution of the duties of
his office or in relation thereto.
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We. the several persons whose names and addresses are subscribed are desirous ol being formed int
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 ADDRESS AND DESCRIPTIONS OF SUBSCRIBERS | SIGNATURES

CHUKUMEKA EMMANUEL NDU, SIGNED
51, OLADIPO LABINJO CRESCENT,
OFF BODE THHOMAS STREET,
SURULERE,

LAGOS.

(CHARTERED ACCOUNTANT)

L e

%mﬁwmm

E
OPIMION @??%i CGEK,“ OF |
RICHARD BOYD KERHUW g\gﬁy%wmw puanazas o oy RSIGNED o
33, OBA AKRAN AVENUE, rpyey e e B

IKINJA.

(ASSISTANT OFFICE MAI;‘{A&(}.:ZH

. (o gy a¥ . o
Dated this ... day of ... .8 ?Qég}fl(}ﬁ ‘ o
' R g il o )
Witness ol the above Signature: Siened. \ o
N‘\i\r‘“ AN’I‘II()N\/ ON .] i,!-.E e s
 pprecEs ol

QCCUPATION: SECRETARIAL MANAGER
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