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FEDERAL REPUBLIC OF NIGERIA
COMPANIES AND ALLIED MATTERS ACT, 2020

COMPANIES LIMITED BY GUARANTEE
MEMORANDUM OF ASSOCIATION

OF

DELTA ASSOCIATION OF CHAMBERS OF COMMERCE, INDUSTRY, MINES AND
AGRICULTURE LTD/GTE

1. THE NAME OF THE COMPANY IS: DELTA ASSOCIATION OF CHAMBERS OF COMMERCE, INDUSTRY, MINES

AND AGRICULTURE LTD/GTE

2.  THE REGISTERED OFFICE OF THE COMPANY WILL BE SITUATED IN NIGERIA.

3.  THE OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE:

A. TO PROMOTE, PROTECT AND DEVELOP ALL MATTERS AFFECTING COMMERCE, INDUSTRY, MINES, AND AGRICULTURE IN
DELTA STATE.

B. TO REPRESENT THE OPINION OF THE BUSINESS COMMUNITY ON MATTERS AFFECTING TRADE, INDUSTRY, MINES, AND
AGRICULTURE IN DELTA STATE.

C. TO FOSTER A SPIRIT OF COOPERATION AMONG ITS MEMBERS AND OTHER STAKEHOLDERS IN THE ECONOMIC DEVELOPMENT
OF DELTA STATE.

D. TO PROVIDE A FORUM FOR THE EXCHANGE OF VIEWS AND IDEAS ON MATTERS OF COMMON INTEREST TO ITS MEMBERS.
E. TO ORGANIZE TRADE FAIRS, EXHIBITIONS, SEMINARS, WORKSHOPS, AND OTHER EVENTS TO SHOWCASE THE POTENTIALS

AND OPPORTUNITIES IN DELTA STATE.
F. TO LIAISE AND COLLABORATE WITH RELEVANT GOVERNMENT AGENCIES, LOCAL AND INTERNATIONAL ORGANIZATIONS ON

MATTERS AFFECTING TRADE, INDUSTRY, MINES, AND AGRICULTURE IN DELTA STATE.
G. TO COLLECT AND CIRCULATE STATISTICS AND OTHER INFORMATION RELATING TO TRADE, INDUSTRY, MINES, AND

AGRICULTURE.

AND IT IS HEREBY DECLARED THAT:

THE OBJECTS SPECIFIED IN EACH OF THE PARAGRAPHS OF THIS CLAUSE SHALL BE REGARDED AS INDEPENDENT OBJECTS AND

ACCORDINGLY SHALL IN NO WAY BE LIMITED OR RESTRICTED (EXCEPT THE CONTRARY IS EXPRESSLY STATED) BY REFERENCE TO OR

INFERENCE FROM THE TERMS OF ANY OTHER PARAGRAPH OR THE NAME OF THE COMPANY, BUT MAY BE CARRIED OUT IN AS FULL

AND AS AMPLE A MANNER AND CONSTRUED IN AS WIDE A SENSE AS IF EACH OF THE SAID PARAGRAPHS DEFINED THE OBJECTS

CLAUSE OF A SEPARATE AND DISTINCT COMPANY.

4.  THE COMPANY IS A PRIVATE COMPANY LIMITED BY GUARANTEE

6.  THE INCOME AND PROPERTY OF THE COMPANY SHALL BE APPLIED SOLELY TOWARDS THE PROMOTION OF ITS OBJECTS, AND

NO PORTION OF THE INCOME OR PROPERTY SHALL BE PAID OR TRANSFERRED DIRECTLY OR INDIRECTLY TO THE MEMBERS OF THE

COMPANY EXCEPT AS PERMITTED BY OR UNDER THE COMPANIES AND ALLIED MATTERS ACT.

7.  EVERY MEMBER OF THE COMPANY UNDERTAKES TO CONTRIBUTE TO THE ASSETS OF THE COMPANY THE AMOUNT

SUBSCRIBED OPPOSITE HIS NAME IN THE EVENT OF ITS BEING WOUND UP WHILE HE IS A MEMBER OR WITHIN ONE YEAR

AFTERWARDS, FOR PAYMENT OF THE DEBTS AND LIABILITIES OF THE COMPANY CONTRACTED BEFORE HE CEASES TO BE A MEMBER,

AND THE COSTS, CHARGES AND EXPENSES OF WINDING UP, AND FOR THE ADJUSTMENT OF THE RIGHTS OF THE CONTRIBUTORIES

AMONG THEMSELVES HOWSOEVER THAT THE AGGREGATE CONTRIBUTION IS NOT LESS THAN N100,000.00 (ONE HUNDRED

THOUSAND NAIRA).
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8.  IF UPON WINDING UP OR DISSOLUTION OF THE COMPANY THERE REMAINS AFTER THE SATISFACTION OF ALL ITS DEBTS AND

LIABILITIES ANY PROPERTY OF THE COMPANY, THE SAME SHALL NOT BE PAID OR DISTRIBUTED AMONG THE MEMBERS OF THE

COMPANY BUT SHALL BE GIVEN OR TRANSFERRED AMONG SOME OTHER COMPANIES HAVING OBJECTS SIMILAR TO THE OBJECTS OF

THE COMPANY AND SUCH OTHER COMPANIES SHALL BE DETERMINED BY THE MEMBERS PRIOR TO THE DISSOLUTION OF THE

COMPANY.

SN NAME AND ADDRESS OF SUBSCRIBER
AMOUNT GUARANTEED
BY EACH SUBSCRIBER

SIGNATURES OF
SUBSCRIBERS

1

NAME: UDEME UJU

ADDRESS: 20 DBS ROAD   ASABA   204   9

2

NAME: IWETA DAVID

ADDRESS: NO. 6 ABOKI CLOSE, OFF UGBEYIYI ROAD,   SAPELE  

206   9

3

NAME: MAKINDE WILLIAMS

ADDRESS: HOUSE 6 LAGOS STREET, SHELL ESTATE   OGUNU   214

  9

4

NAME: ASITE SIMON

ADDRESS: 5 DUGBO AVENUE, OPP KOLOKOLO ENERHEN  

EFFURUN   211   9

5

NAME: EGBEGBADIA AUGUSTINE

ADDRESS: 2 GLORIOUS CLOSE, BY ZENITH BANK, JAKPA RD.  

EKPAN   211   9

6

NAME: AVWORO EMMANUEL

ADDRESS: 1 AVWORO CLOSE, UGBOROKE   EFFURUN   211   9

7

NAME: IDIGBE ANTHONY

ADDRESS: PLOT 45 OYINO ADJARHO STREET   LEKKI PHASE 1  

520   15

DATED THIS 16 DAY OF MARCH 24

PARTICULARS OF WITNESS TO THE ABOVE SIGNATURES:

1. NAME OF WITNESS: NKEMAKOLAM FRANCISCA

ADDRESS OF WITNESS: NO. 9A FREETOWN STREET,   WUSE II   AMAC   FCT

OCCUPATION OF WITNESS: ADMINISTRATION STAFF
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FEDERAL REPUBLIC OF NIGERIA
COMPANIES AND ALLIED MATTERS ACT, 2020

COMPANIES LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION

OF

DELTA ASSOCIATION OF CHAMBERS OF COMMERCE, INDUSTRY, MINES AND
AGRICULTURE LTD/GTE

INTERPRETATION AND LIMITATION OF LIABILITY

DEFINED TERMS

1. —(1) IN THESE ARTICLES. UNLESS THE CONTEXT REQUIRES OTHERWISE -

“ACT” MEANS THE COMPANIES AND ALLIED MATTERS ACT, 2020 (CAMA)

“ARTICLES” HAS THE MEANING GIVEN IN THE ACT;

“CHAIRMAN” HAS THE MEANING GIVEN IN ARTICLE 12;

“CHAIRMAN OF THE MEETING” HAS THE MEANING GIVEN IN ARTICLE 25;

“LTD/GTE” MEANS THE COMPANY LIMITED BY GUARANTEE;

“DIRECTOR” HAS THE MEANING GIVEN IN THE ACT AND INCLUDES ANY PERSON OCCUPYING THE POSITION OF DIRECTOR,

BY WHATEVER NAME CALLED;

“DOCUMENT” INCLUDES, UNLESS OTHERWISE SPECIFIED, ANY DOCUMENT SENT OR SUPPLIED IN ELECTRONIC FORM;

“ELECTRONIC FORM” HAS THE MEANING :

1. DOCUMENTS OR INFORMATION SENT OR SUPPLIED BY ELECTRONIC MEANS FOR EXAMPLE BY EMAIL OR
SOFTWARE BY OTHER MEANS WHILE IN AN ELECTRONIC FORM (FOR EXAMPLE SENDING DISK BY POST), AND
REFERENCES TO ELECTRONIC COPY SHALL HAVE A CORRESPONDING MEANING AND A DOCUMENT OR
INFORMATION IS SENT OR SUPPLIED BY ELECTRONIC MEANS IF IT IS SENT INITIALLY AND RECEIVED AT ITS
DESTINATION BY MEANS OF ELECTRONIC EQUIPMENT FOR THE PROCESSING (WHICH EXPRESSION INCLUDES
DIGITAL COMPRESSION) OR STORAGE OF DATA AND ENTIRELY TRANSMITTED, CONVEYED AND RECEIVED BY WIRE,
BY RADIO, BY OPTICAL MEANS OR BY ELECTROMAGNETIC MEANS; REFERENCES TO ELECTRONIC MEANS SHALL
HAVE A CORRESPONDING MEANING;

2. A DOCUMENT OR INFORMATION AUTHORIZED OR REQUESTED TO BE SENT OR SUPPLIED IN AN ELECTRONIC FORM

MUST BE SENT OR SUPPLIED IN A FORM AND BY A MEANS THE SENDER OR SUPPLIER REASONABLY CONSIDERS

WILL ENABLE THE RECIPIENT TO READ AND RETAIN A COPY OF IT; AND FOR THIS PURPOSE, A DOCUMENT OR

INFORMATION CAN BE READ ONLY IF IT CAN BE READ WITH THE NAKED EYE, OR TO THE EXTENT THAT IT CONNOTES

IMAGES (FOR EXAMPLE PHOTOGRAPHS, PICTURES, MAPS, PLANS OR DRAWINGS) IT CAN BE SEEN WITH THE NAKED

EYES;

"MANAGER" IN RELATION TO DISCLOSURE OF REMUNERATION AT ANNUAL GENERAL MEETING INCLUDES ANY PERSON BY

WHATEVER NAME CALLED OCCUPYING A POSITION IN SENIOR MANAGEMENT AND WHO IS VESTED WITH SIGNIFICANT

AUTONOMY, DISCRETION, AND AUTHORITY IN THE ADMINISTRATION AND MANAGEMENT OF THE AFFAIRS OF A COMPANY

CORPORATE AFFAIRS COMMISSION
CERTIFIED TRUE COPY

HUSSAINI ISHAQ MAGAJI SAN
REGISTRAR GENERAL

  APR 29, 2024

Verify Electronic Stamp here: http://stampduty.gov.ng/veri�cation Stamp Duty Cert. No: 2023-7941-05939-16560

http://stampduty.gov.ng/verification
http://stampduty.gov.ng/verification
http://stampduty.gov.ng/verification
http://stampduty.gov.ng/verification
http://stampduty.gov.ng/verification
http://stampduty.gov.ng/verification
http://stampduty.gov.ng/verification
http://stampduty.gov.ng/verification
http://stampduty.gov.ng/verification
http://stampduty.gov.ng/verification
http://stampduty.gov.ng/verification


4/29/24, 4:23 PM DELTA ASSOCIATION OF CHAMBERS OF COMMERCE, INDUSTRY, MINES AND AGRICULTURE LTD/GTE

about:blank 4/11

(WHETHER IN WHOLE OR IN PART);

“MEMBER” HAS THE MEANING GIVEN IN SECTION 868 (1) OF THE ACT;

“ORDINARY RESOLUTION” HAS THE MEANING GIVEN IN SECTION 258 (1) OF THE ACT;

“PARTICIPATE”, IN RELATION TO A DIRECTORS’ MEETING, HAS THE MEANING GIVEN IN ARTICLE 10;

“PROXY NOTICE” HAS THE MEANING GIVEN IN ARTICLE 31;

“SPECIAL RESOLUTION” HAS THE MEANING GIVEN IN SECTION 258 (2) OF THE ACT;

“SUBSIDIARY” HAS THE MEANING GIVEN IN SECTION 381 OF THE ACT; AND

“WRITING” MEANS THE REPRESENTATION OR REPRODUCTION OF WORDS, SYMBOLS OR OTHER INFORMATION IN A

VISIBLE FORM BY ANY METHOD OR COMBINATION OF METHODS, WHETHER SENT OR SUPPLIED IN ELECTRONIC FORM OR

OTHERWISE.

(2) UNLESS THE CONTEXT OTHERWISE REQUIRES, OTHER WORDS OR EXPRESSIONS CONTAINED IN THESE ARTICLES BEAR

THE SAME MEANING AS IN THE CAMA, 2020 AS IN FORCE ON THE DATE WHEN THESE ARTICLES BECOME BINDING ON THE

COMPANY.

LIABILITY OF MEMBERS

2. THE LIABILITY OF EACH MEMBER IS LIMITED TO N100,000.00 BEING THE AMOUNT THAT THE MEMBER UNDERTAKES TO
CONTRIBUTE TO THE ASSETS OF THE COMPANY IN THE EVENT OF ITS BEING WOUND UP WHILE HE IS A MEMBER OR
WITHIN ONE YEAR AFTER HE CEASES TO BE A MEMBER, FOR—

a. PAYMENT OF THE COMPANY’S DEBTS AND LIABILITIES CONTRACTED BEFORE HE CEASES TO BE A MEMBER,
b. PAYMENT OF THE COSTS, CHARGES AND EXPENSES OF WINDING UP, AND
c. ADJUSTMENT OF THE RIGHTS OF THE CONTRIBUTORIES AMONG THEMSELVES.

DIRECTORS

DIRECTORS

DIRECTORS TO TAKE DECISIONS COLLECTIVELY
(1) THE GENERAL RULE ABOUT DECISION-MAKING BY DIRECTORS IS THAT ANY DECISION OF THE DIRECTORS MUST BE

EITHER A MAJORITY DECISION AT A MEETING OR A DECISION TAKEN IN ACCORDANCE WITH ARTICLE 8.
(2) IF—

a. THE COMPANY ONLY HAS ONE DIRECTOR, AND
b. NO PROVISION OF THE ARTICLES REQUIRES IT TO HAVE MORE THAN ONE DIRECTOR,

THE GENERAL RULE DOES NOT APPLY, AND THE DIRECTOR MAY TAKE DECISIONS WITHOUT REGARD TO ANY OF THE
PROVISIONS OF THE ARTICLES RELATING TO DIRECTORS’ DECISION-MAKING.

UNANIMOUS DECISIONS

(1) A DECISION OF THE DIRECTORS IS TAKEN IN ACCORDANCE WITH THIS ARTICLE WHEN ALL ELIGIBLE DIRECTORS INDICATE
TO EACH OTHER BY ANY MEANS THAT THEY SHARE A COMMON VIEW ON A MATTER.
(2) SUCH A DECISION MAY TAKE THE FORM OF A RESOLUTION IN WRITING, COPIES OF WHICH HAVE BEEN SIGNED BY EACH
ELIGIBLE DIRECTOR OR TO WHICH EACH ELIGIBLE DIRECTOR HAS OTHERWISE INDICATED AGREEMENT IN WRITING.
(3) REFERENCES IN THIS ARTICLE TO ELIGIBLE DIRECTORS ARE TO DIRECTORS WHO WOULD HAVE BEEN ENTITLED TO VOTE ON
THE MATTER HAD IT BEEN PROPOSED AS A RESOLUTION AT A DIRECTORS’ MEETING.
(4) A DECISION MAY NOT BE TAKEN IN ACCORDANCE WITH THIS ARTICLE IF THE ELIGIBLE DIRECTORS WOULD NOT HAVE
FORMED A QUORUM AT SUCH A MEETING.

CALLING A DIRECTORS’ MEETING
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(1) ANY DIRECTOR MAY CALL A DIRECTORS’ MEETING BY GIVING NOTICE OF THE MEETING TO THE DIRECTORS OR BY
AUTHORISING THE COMPANY SECRETARY (IF ANY) TO GIVE SUCH NOTICE.
(2) NOTICE OF ANY DIRECTORS’ MEETING MUST INDICATE—

a. ITS PROPOSED DATE AND TIME;
b. WHERE IT IS TO TAKE PLACE; AND
c. IF IT IS ANTICIPATED THAT DIRECTORS PARTICIPATING IN THE MEETING WILL NOT BE IN THE SAME PLACE, HOW IT IS

PROPOSED THAT THEY SHOULD COMMUNICATE WITH EACH OTHER DURING THE MEETING.

(3) NOTICE OF A DIRECTORS’ MEETING MUST BE GIVEN TO EACH DIRECTOR.

PARTICIPATION IN DIRECTORS’ MEETINGS
(1) SUBJECT TO THE ARTICLES, DIRECTORS PARTICIPATE IN A DIRECTORS’ MEETING, OR PART OF A DIRECTORS’ MEETING,

WHEN—
a. THE MEETING HAS BEEN CALLED AND TAKES PLACE IN ACCORDANCE WITH THE ARTICLES, AND
b. THEY CAN EACH COMMUNICATE TO THE OTHERS ANY INFORMATION OR OPINIONS THEY HAVE ON ANY PARTICULAR ITEM

OF THE BUSINESS OF THE MEETING.

(2) IN DETERMINING WHETHER DIRECTORS ARE PARTICIPATING IN A DIRECTORS’ MEETING, IT IS IRRELEVANT WHERE ANY
DIRECTOR IS OR HOW THEY COMMUNICATE WITH EACH OTHER.
(3) IF ALL THE DIRECTORS PARTICIPATING IN A MEETING ARE NOT IN THE SAME PLACE, THEY MAY DECIDE THAT THE MEETING
IS TO BE TREATED AS TAKING PLACE WHEREVER ANY OF THEM IS.

QUORUM FOR DIRECTORS’ MEETINGS

(1) AT A DIRECTORS’ MEETING, UNLESS A QUORUM IS PARTICIPATING, NO PROPOSAL IS TO BE VOTED ON, EXCEPT A
PROPOSAL TO CALL ANOTHER MEETING.
(2) THE QUORUM FOR DIRECTORS’ MEETINGS THE QUORUM NECESSARY FOR THE TRANSACTION OF THE BUSINESS OF
DIRECTORS ARE TWO WHERE THERE ARE NOT MORE THAN SIX DIRECTORS, BUT WHERE THERE ARE MORE THAN SIX
DIRECTORS, THE QUORUM IS ONE-THIRD OF THE NUMBER OF DIRECTORS, AND WHERE THE NUMBER OF DIRECTORS IS NOT A
MULTIPLE OF THREE, THEN THE QUORUM IS ONE THIRD TO THE NEAREST NUMBER.
(3) IF THE TOTAL NUMBER OF DIRECTORS FOR THE TIME BEING IS LESS THAN THE QUORUM REQUIRED, THE DIRECTORS MUST
NOT TAKE ANY DECISION OTHER THAN A DECISION—

a. TO APPOINT FURTHER DIRECTORS, OR
b. TO CALL A GENERAL MEETING SO AS TO ENABLE THE MEMBERS TO APPOINT FURTHER DIRECTORS.

CHAIRING OF DIRECTORS’ MEETINGS
(1) THE DIRECTORS MAY APPOINT A DIRECTOR TO CHAIR THEIR MEETINGS.

(2) THE PERSON SO APPOINTED FOR THE TIME BEING IS KNOWN AS THE CHAIRMAN.
(3) THE DIRECTORS MAY TERMINATE THE CHAIRMAN’S APPOINTMENT AT ANY TIME.
(4) IF THE CHAIRMAN IS NOT PARTICIPATING IN A DIRECTORS’ MEETING WITHIN FIVE MINUTES OF THE TIME AT WHICH IT WAS
TO START, THE PARTICIPATING DIRECTORS MUST APPOINT ONE OF THEMSELVES TO CHAIR IT.

CASTING VOTE

(1) IF THE NUMBERS OF VOTES FOR AND AGAINST A PROPOSAL ARE EQUAL, THE CHAIRMAN OR OTHER DIRECTOR CHAIRING
THE MEETING HAS A CASTING VOTE.
(2) BUT THIS DOES NOT APPLY IF, IN ACCORDANCE WITH THE ARTICLES, THE CHAIRMAN OR OTHER DIRECTOR IS NOT TO BE
COUNTED AS PARTICIPATING IN THE DECISION-MAKING PROCESS FOR QUORUM OR VOTING PURPOSES.

CONFLICTS OF INTEREST
(1) IF A PROPOSED DECISION OF THE DIRECTORS IS CONCERNED WITH AN ACTUAL OR PROPOSED TRANSACTION OR

ARRANGEMENT WITH THE COMPANY IN WHICH A DIRECTOR IS INTERESTED, THAT DIRECTOR IS NOT TO BE COUNTED AS
PARTICIPATING IN THE DECISION-MAKING PROCESS FOR QUORUM OR VOTING PURPOSES.
(2) BUT IF PARAGRAPH (3) APPLIES, A DIRECTOR WHO IS INTERESTED IN AN ACTUAL OR PROPOSED TRANSACTION OR
ARRANGEMENT WITH THE COMPANY IS TO BE COUNTED AS PARTICIPATING IN THE DECISION-MAKING PROCESS FOR QUORUM
AND VOTING PURPOSES.
(3) THIS PARAGRAPH APPLIES WHEN—

a. THE COMPANY BY ORDINARY RESOLUTION DISAPPLIES THE PROVISION OF THE ARTICLES WHICH WOULD OTHERWISE
PREVENT A DIRECTOR FROM BEING COUNTED AS PARTICIPATING IN THE DECISION-MAKING PROCESS;

b. THE DIRECTOR’S INTEREST CANNOT REASONABLY BE REGARDED AS LIKELY TO GIVE RISE TO A CONFLICT OF INTEREST;
OR

c. THE DIRECTOR’S CONFLICT OF INTEREST ARISES FROM A PERMITTED CAUSE.

(4) FOR THE PURPOSES OF THIS ARTICLE, THE FOLLOWING ARE PERMITTED CAUSES—
a. A GUARANTEE GIVEN, OR TO BE GIVEN, BY OR TO A DIRECTOR IN RESPECT OF AN OBLIGATION INCURRED BY OR ON

BEHALF OF THE COMPANY OR ANY OF ITS SUBSIDIARIES;
b. SUBSCRIPTION, OR AN AGREEMENT TO SUBSCRIBE, FOR SHARES OR OTHER SECURITIES OF THE COMPANY OR ANY OF ITS

SUBSIDIARIES, OR TO UNDERWRITE, SUB-UNDERWRITE, OR GUARANTEE SUBSCRIPTION FOR ANY SUCH SHARES OR
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SECURITIES; AND
c. ARRANGEMENTS PURSUANT TO WHICH BENEFITS ARE MADE AVAILABLE TO EMPLOYEES AND DIRECTORS OR FORMER

EMPLOYEES AND DIRECTORS OF THE COMPANY OR ANY OF ITS SUBSIDIARIES WHICH DO NOT PROVIDE SPECIAL
BENEFITS FOR DIRECTORS OR FORMER DIRECTORS.

(5) FOR THE PURPOSES OF THIS ARTICLE, REFERENCES TO PROPOSED DECISIONS AND DECISION-MAKING PROCESSES
INCLUDE ANY DIRECTORS’ MEETING OR PART OF A DIRECTORS’ MEETING.
(6) SUBJECT TO PARAGRAPH (7), IF A QUESTION ARISES AT A MEETING OF DIRECTORS OR OF A COMMITTEE OF DIRECTORS AS
TO THE RIGHT OF A DIRECTOR TO PARTICIPATE IN THE MEETING (OR PART OF THE MEETING) FOR VOTING OR QUORUM
PURPOSES, THE QUESTION MAY, BEFORE THE CONCLUSION OF THE MEETING, BE REFERRED TO THE CHAIRMAN WHOSE
RULING IN RELATION TO ANY DIRECTOR OTHER THAN THE CHAIRMAN IS TO BE FINAL AND CONCLUSIVE.
(7) IF ANY QUESTION AS TO THE RIGHT TO PARTICIPATE IN THE MEETING (OR PART OF THE MEETING) SHOULD ARISE IN
RESPECT OF THE CHAIRMAN, THE QUESTION IS TO BE DECIDED BY A DECISION OF THE DIRECTORS AT THAT MEETING, FOR
WHICH PURPOSE THE CHAIRMAN IS NOT TO BE COUNTED AS PARTICIPATING IN THE MEETING (OR THAT PART OF THE
MEETING) FOR VOTING OR QUORUM PURPOSES.

RECORDS OF DECISIONS TO BE KEPT
THE DIRECTORS MUST ENSURE THAT THE COMPANY KEEPS A RECORD, IN WRITING, FOR AT LEAST 10 YEARS FROM THE

DATE OF THE DECISION RECORDED, OF EVERY UNANIMOUS OR MAJORITY DECISION TAKEN BY THE DIRECTORS.

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

SUBJECT TO THE ARTICLES, THE DIRECTORS MAY MAKE ANY RULE WHICH THEY THINK FIT ABOUT HOW THEY TAKE
DECISIONS, AND ABOUT HOW SUCH RULES ARE TO BE RECORDED OR COMMUNICATED TO DIRECTORS.

DIRECTORS

METHODS OF APPOINTING DIRECTORS

(1) ANY PERSON WHO IS WILLING TO ACT AS A DIRECTOR, AND IS PERMITTED BY LAW TO DO SO, MAY BE APPOINTED TO BE A
DIRECTOR—

a. BY ORDINARY RESOLUTION, OR
b. BY A DECISION OF THE DIRECTORS IN THE CASE OF CASUAL VACANCY.

(2) IN ANY CASE WHERE, AS A RESULT OF DEATH, THE COMPANY HAS NO SHAREHOLDER AND NO DIRECTORS, ANY OF THE
PERSONAL REPRESENTATIVES OF THE SHAREHOLDERS ENTITLED TO ATTEND AND VOTE AT A GENERAL MEETING SHALL
APPLY TO COURT FOR AN ORDER TO CONVENE A MEETING OF ALL THE PERSONAL REPRESENTATIVES TO APPOINT NEW
DIRECTORS TO MANAGE THE COMPANY, AND IF THEY FAIL TO CONVENE A MEETING, THE CREDITORS, IF ANY, MAY DO SO LAST
MEMBER TO HAVE DIED HAVE THE RIGHT, BY NOTICE IN WRITING, TO APPOINT A PERSON TO BE A DIRECTOR.

TERMINATION OF DIRECTOR’S APPOINTMENT
A PERSON CEASES TO BE A DIRECTOR AS SOON AS—
a. THAT PERSON CEASES TO BE A DIRECTOR BY VIRTUE OF ANY PROVISION OF THE CAMA, 2020 OR IS PROHIBITED FROM

BEING A DIRECTOR BY LAW;
b. A BANKRUPTCY ORDER IS MADE AGAINST THAT PERSON;
c. A COMPOSITION IS MADE WITH THAT PERSON’S CREDITORS GENERALLY IN SATISFACTION OF THAT PERSON’S DEBTS;
d. A REGISTERED MEDICAL PRACTITIONER WHO IS TREATING THAT PERSON GIVES A WRITTEN OPINION TO THE COMPANY

STATING THAT THAT PERSON HAS BECOME PHYSICALLY OR MENTALLY INCAPABLE OF ACTING AS A DIRECTOR AND MAY
REMAIN SO FOR MORE THAN THREE MONTHS;

e. BY REASON OF THAT PERSON’S MENTAL HEALTH, A COURT MAKES AN ORDER WHICH WHOLLY OR PARTLY PREVENTS
THAT PERSON FROM PERSONALLY EXERCISING ANY POWERS OR RIGHTS WHICH THAT PERSON WOULD OTHERWISE
HAVE;

f. NOTIFICATION IS RECEIVED BY THE COMPANY FROM THE DIRECTOR THAT THE DIRECTOR IS RESIGNING FROM OFFICE,
AND SUCH RESIGNATION HAS TAKEN EFFECT IN ACCORDANCE WITH ITS TERMS.

DIRECTORS’ REMUNERATION
(1) DIRECTORS MAY UNDERTAKE ANY SERVICES FOR THE COMPANY THAT THE DIRECTORS DECIDE.

(2) DIRECTORS ARE ENTITLED TO SUCH REMUNERATION AS THE DIRECTORS DETERMINE—
a. FOR THEIR SERVICES TO THE COMPANY AS DIRECTORS, AND
b. FOR ANY OTHER SERVICE WHICH THEY UNDERTAKE FOR THE COMPANY.

(3) SUBJECT TO THE ARTICLES, A DIRECTOR’S REMUNERATION MAY—
a. TAKE ANY FORM, AND
b. INCLUDE ANY ARRANGEMENTS IN CONNECTION WITH THE PAYMENT OF A PENSION, ALLOWANCE OR GRATUITY, OR ANY

DEATH, SICKNESS OR DISABILITY BENEFITS, TO OR IN RESPECT OF THAT DIRECTOR.
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(4) UNLESS THE DIRECTORS DECIDE OTHERWISE, DIRECTORS’ REMUNERATION ACCRUES FROM DAY TO DAY.
(5) UNLESS THE DIRECTORS DECIDE OTHERWISE, DIRECTORS ARE NOT ACCOUNTABLE TO THE COMPANY FOR ANY
REMUNERATION WHICH THEY RECEIVE AS DIRECTORS OR OTHER OFFICERS OR EMPLOYEES OF THE COMPANY’S SUBSIDIARIES
OR OF ANY OTHER BODY CORPORATE IN WHICH THE COMPANY IS INTERESTED.

DIRECTORS’ EXPENSES
THE COMPANY MAY PAY ANY REASONABLE EXPENSES WHICH THE DIRECTORS PROPERLY INCUR IN CONNECTION WITH

THEIR ATTENDANCE AT—
a. MEETINGS OF DIRECTORS OR COMMITTEES OF DIRECTORS,
b. GENERAL MEETINGS, OR
c. SEPARATE MEETINGS OF THE HOLDERS OF ANY CLASS OF SHARES OR OF DEBENTURES OF THE COMPANY,

OR OTHERWISE IN CONNECTION WITH THE EXERCISE OF THEIR POWERS AND THE DISCHARGE OF THEIR RESPONSIBILITIES IN
RELATION TO THE COMPANY.

MEMBERS

APPLICATIONS FOR MEMBERSHIP
NO PERSON SHALL BECOME A MEMBER OF THE COMPANY UNLESS—

(A) THAT PERSON HAS COMPLETED AN APPLICATION FOR MEMBERSHIP IN A FORM APPROVED BY THE DIRECTORS, AND
(B) THE DIRECTORS HAVE APPROVED THE APPLICATION.

TERMINATION OF MEMBERSHIP

(1) A MEMBER MAY WITHDRAW FROM MEMBERSHIP OF THE COMPANY BY GIVING 7 DAYS’ NOTICE TO THE COMPANY IN
WRITING.
(2) MEMBERSHIP IS NOT TRANSFERABLE.
(3) A PERSON’S MEMBERSHIP TERMINATES WHEN THAT PERSON DIES OR CEASES TO EXIST.

MEMBERS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

(1) A PERSON IS ABLE TO EXERCISE THE RIGHT TO SPEAK AT A GENERAL MEETING WHEN THAT PERSON IS IN A POSITION TO
COMMUNICATE TO ALL THOSE ATTENDING THE MEETING, DURING THE MEETING, ANY INFORMATION OR OPINIONS WHICH
THAT PERSON HAS ON THE BUSINESS OF THE MEETING.
(2) A PERSON IS ABLE TO EXERCISE THE RIGHT TO VOTE AT A GENERAL MEETING WHEN—

a. THAT PERSON IS ABLE TO VOTE, DURING THE MEETING, ON RESOLUTIONS PUT TO THE VOTE AT THE MEETING, AND
b. THAT PERSON’S VOTE CAN BE TAKEN INTO ACCOUNT IN DETERMINING WHETHER OR NOT SUCH RESOLUTIONS ARE

PASSED AT THE SAME TIME AS THE VOTES OF ALL THE OTHER PERSONS ATTENDING THE MEETING.

(3) THE DIRECTORS MAY MAKE WHATEVER ARRANGEMENTS THEY CONSIDER APPROPRIATE TO ENABLE THOSE ATTENDING A
GENERAL MEETING TO EXERCISE THEIR RIGHTS TO SPEAK OR VOTE AT IT.
(4) IN DETERMINING ATTENDANCE AT A GENERAL MEETING, IT IS IMMATERIAL WHETHER ANY TWO OR MORE MEMBERS
ATTENDING IT ARE IN THE SAME PLACE AS EACH OTHER.
(5) TWO OR MORE PERSONS WHO ARE NOT IN THE SAME PLACE AS EACH OTHER ATTEND A GENERAL MEETING IF THEIR
CIRCUMSTANCES ARE SUCH THAT IF THEY HAVE (OR WERE TO HAVE) RIGHTS TO SPEAK AND VOTE AT THAT MEETING, THEY
ARE (OR WOULD BE) ABLE TO EXERCISE THEM.

CHAIRING GENERAL MEETINGS
(1) IF THE DIRECTORS HAVE APPOINTED A CHAIRMAN, THE CHAIRMAN SHALL CHAIR GENERAL MEETINGS IF PRESENT AND

WILLING TO DO SO.
(2) IF THE DIRECTORS HAVE NOT APPOINTED A CHAIRMAN, OR IF THE CHAIRMAN IS UNWILLING TO CHAIR THE MEETING OR IS
NOT PRESENT WITHIN FIVE MINUTES OF THE TIME AT WHICH A MEETING WAS DUE TO START—

a. THE DIRECTORS PRESENT, OR
b. (IF NO DIRECTORS ARE PRESENT), THE MEETING,

MUST APPOINT A DIRECTOR OR MEMBER TO CHAIR THE MEETING, AND THE APPOINTMENT OF THE CHAIRMAN OF THE
MEETING MUST BE THE FIRST BUSINESS OF THE MEETING.
(3) THE PERSON CHAIRING A MEETING IN ACCORDANCE WITH THIS ARTICLE IS REFERRED TO AS “THE CHAIRMAN OF THE
MEETING”.

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS
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(1) DIRECTORS MAY ATTEND AND SPEAK AT GENERAL MEETINGS, WHETHER OR NOT THEY ARE SHAREHOLDERS.
(2) THE CHAIRMAN OF THE MEETING MAY PERMIT OTHER PERSONS WHO ARE NOT MEMBERS OF THE COMPANY TO ATTEND
AND SPEAK AT A GENERAL MEETING.

ADJOURNMENT
(1) IF THE PERSONS ATTENDING A GENERAL MEETING WITHIN ONE AN HOUR OF THE TIME AT WHICH THE MEETING WAS DUE

TO START DO NOT CONSTITUTE A QUORUM, OR IF DURING A MEETING A QUORUM CEASES TO BE PRESENT, THE CHAIRMAN OF
THE MEETING MUST ADJOURN IT.
(2) THE CHAIRMAN OF THE MEETING MAY ADJOURN A GENERAL MEETING AT WHICH A QUORUM IS PRESENT IF—

a. THE MEETING CONSENTS TO AN ADJOURNMENT, OR
b. IT APPEARS TO THE CHAIRMAN OF THE MEETING THAT AN ADJOURNMENT IS NECESSARY TO PROTECT THE SAFETY OF

ANY PERSON ATTENDING THE MEETING OR ENSURE THAT THE BUSINESS OF THE MEETING IS CONDUCTED IN AN
ORDERLY MANNER.

(3) THE CHAIRMAN OF THE MEETING MUST ADJOURN A GENERAL MEETING IF DIRECTED TO DO SO BY THE MEETING.
(4) WHEN ADJOURNING A GENERAL MEETING, THE CHAIRMAN OF THE MEETING MUST—

a. EITHER SPECIFY THE TIME AND PLACE TO WHICH IT IS ADJOURNED OR STATE THAT IT IS TO CONTINUE AT A TIME AND
PLACE TO BE FIXED BY THE DIRECTORS, AND

b. HAVE REGARD TO ANY DIRECTIONS AS TO THE TIME AND PLACE OF ANY ADJOURNMENT WHICH HAVE BEEN GIVEN BY
THE MEETING.

(5) IF THE CONTINUATION OF AN ADJOURNED MEETING IS TO TAKE PLACE MORE THAN 30 DAYS AFTER IT WAS ADJOURNED,
NOTICE OF THE ADJOURNED MEETING AND THE BUSINESS TO BE TRANSACTED SHALL BE GIVEN AS IN THE CASE OF THE
ORIGINAL MEETING.
(6) NO BUSINESS MAY BE TRANSACTED AT AN ADJOURNED GENERAL MEETING WHICH COULD NOT PROPERLY HAVE BEEN
TRANSACTED AT THE MEETING IF THE ADJOURNMENT HAD NOT TAKEN PLACE.

MEMBERS

VOTING: GENERAL
A RESOLUTION PUT TO THE VOTE OF A GENERAL MEETING SHALL BE DECIDED ON A SHOW OF HANDS UNLESS A POLL IS

DULY DEMANDED IN ACCORDANCE WITH THE ARTICLES PROVIDED THAT IN THE CASE OF AN ELECTRONIC MEETING, VOTING
MAY BE DONE ELECTRONICALLY OR BY COUNT OF VOICE CONCURRENCE.

ERRORS AND DISPUTES

(1) NO OBJECTION MAY BE RAISED TO THE QUALIFICATION OF ANY PERSON VOTING AT A GENERAL MEETING EXCEPT AT THE
MEETING OR ADJOURNED MEETING AT WHICH THE VOTE OBJECTED TO IS TENDERED, AND EVERY VOTE NOT DISALLOWED AT
THE MEETING IS VALID.
(2) ANY SUCH OBJECTION MUST BE REFERRED TO THE CHAIRMAN OF THE MEETING, WHOSE DECISION IS FINAL.

POLL VOTES
(1) A POLL ON A RESOLUTION MAY BE DEMANDED—
a. IN ADVANCE OF THE GENERAL MEETING WHERE IT IS TO BE PUT TO THE VOTE, OR
b. AT A GENERAL MEETING, EITHER BEFORE A SHOW OF HANDS ON THAT RESOLUTION OR IMMEDIATELY AFTER THE RESULT

OF A SHOW OF HANDS ON THAT RESOLUTION IS DECLARED.

(2) A POLL MAY BE DEMANDED BY—
a. THE CHAIRMAN OF THE MEETING WHERE HE IS A MEMBER OR A PROXY;
b. AT LEAST THREE MEMBERS PRESENT IN PERSON OR BY PROXY;
c. ANY MEMBER OR MEMBERS PRESENT IN PERSON OR BY PROXY AND REPRESENTING AT LEAST ONE TENTH OF THE TOTAL

VOTING RIGHTS OF ALL THE MEMBERS HAVING THE RIGHT TO VOTE AT THE MEETING;
d. ANY MEMBER OR MEMBERS IN THE COMPANY CONFERRING A RIGHT TO VOTE AT THE MEETING HAVING SHARES ON

WHICH AN AGGREGATE SUM HAS BEEN PAID UP EQUAL TO AT LEAST ONE-TENTH OF THE TOTAL SUM PAID UP ON ALL THE
SHARES CONFERRING THAT RIGHT.

(3) A DEMAND FOR A POLL MAY BE WITHDRAWN IF—
a. THE POLL HAS NOT YET BEEN TAKEN, AND
b. THE CHAIRMAN OF THE MEETING CONSENTS TO THE WITHDRAWAL.

(4) POLLS MUST BE TAKEN IMMEDIATELY AND IN SUCH MANNER AS THE CHAIRMAN OF THE MEETING DIRECTS.

CONTENT OF PROXY NOTICES
(1) PROXIES MAY ONLY VALIDLY BE APPOINTED BY A NOTICE IN WRITING (A “PROXY NOTICE”) WHICH—
a. STATES THE NAME AND ADDRESS OF THE SHAREHOLDER APPOINTING THE PROXY;
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b. IDENTIFIES THE PERSON APPOINTED TO BE THAT SHAREHOLDER’S PROXY AND THE GENERAL MEETING IN RELATION TO
WHICH THAT PERSON IS APPOINTED;

c. IS SIGNED BY OR ON BEHALF OF THE SHAREHOLDER APPOINTING THE PROXY, OR IS AUTHENTICATED IN SUCH MANNER
AS THE DIRECTORS MAY DETERMINE; AND

d. IS DELIVERED TO THE COMPANY IN ACCORDANCE WITH THE ARTICLES AND ANY INSTRUCTIONS CONTAINED IN THE
NOTICE OF THE GENERAL MEETING TO WHICH THEY RELATE.

(2) THE COMPANY MAY REQUIRE PROXY NOTICES TO BE DELIVERED IN A PARTICULAR FORM, AND MAY SPECIFY DIFFERENT
FORMS FOR DIFFERENT PURPOSES.
(3) PROXY NOTICES MAY SPECIFY HOW THE PROXY APPOINTED UNDER THEM IS TO VOTE (OR THAT THE PROXY IS TO ABSTAIN
FROM VOTING) ON ONE OR MORE RESOLUTIONS.
(4) UNLESS A PROXY NOTICE INDICATES OTHERWISE, IT MUST BE TREATED AS—

a. ALLOWING THE PERSON APPOINTED UNDER IT AS A PROXY DISCRETION AS TO HOW TO VOTE ON ANY ANCILLARY OR
PROCEDURAL RESOLUTIONS PUT TO THE MEETING, AND

b. APPOINTING THAT PERSON AS A PROXY IN RELATION TO ANY ADJOURNMENT OF THE GENERAL MEETING TO WHICH IT
RELATES AS WELL AS THE MEETING ITSELF.

DELIVERY OF PROXY NOTICES
(1) A PERSON WHO IS ENTITLED TO ATTEND, SPEAK OR VOTE (EITHER ON A SHOW OF HANDS OR ON A POLL) AT A GENERAL

MEETING REMAINS SO ENTITLED IN RESPECT OF THAT MEETING OR ANY ADJOURNMENT OF IT, EVEN THOUGH A VALID PROXY
NOTICE HAS BEEN DELIVERED TO THE COMPANY BY OR ON BEHALF OF THAT PERSON.
(2) AN APPOINTMENT UNDER A PROXY NOTICE MAY BE REVOKED BY DELIVERING TO THE COMPANY A NOTICE IN WRITING
GIVEN BY OR ON BEHALF OF THE PERSON BY WHOM OR ON WHOSE BEHALF THE PROXY NOTICE WAS GIVEN.
(3) A NOTICE REVOKING A PROXY APPOINTMENT ONLY TAKES EFFECT IF IT IS DELIVERED BEFORE THE START OF THE MEETING
OR ADJOURNED MEETING TO WHICH IT RELATES.
(4) IF A PROXY NOTICE IS NOT EXECUTED BY THE PERSON APPOINTING THE PROXY, IT MUST BE ACCOMPANIED BY WRITTEN
EVIDENCE OF THE AUTHORITY OF THE PERSON WHO EXECUTED IT TO EXECUTE IT ON THE APPOINTOR’S BEHALF.

AMENDMENTS TO RESOLUTIONS

(1) AN ORDINARY RESOLUTION TO BE PROPOSED AT A GENERAL MEETING MAY BE AMENDED BY ORDINARY RESOLUTION IF—
a. NOTICE OF THE PROPOSED AMENDMENT IS GIVEN TO THE COMPANY IN WRITING BY A PERSON ENTITLED TO VOTE AT

THE GENERAL MEETING AT WHICH IT IS TO BE PROPOSED NOT LESS THAN 48 HOURS BEFORE THE MEETING IS TO TAKE
PLACE (OR SUCH LATER TIME AS THE CHAIRMAN OF THE MEETING MAY DETERMINE), AND

b. THE PROPOSED AMENDMENT DOES NOT, IN THE REASONABLE OPINION OF THE CHAIRMAN OF THE MEETING,
MATERIALLY ALTER THE SCOPE OF THE RESOLUTION.

(2) A SPECIAL RESOLUTION TO BE PROPOSED AT A GENERAL MEETING MAY BE AMENDED BY ORDINARY RESOLUTION, IF—
a. THE CHAIRMAN OF THE MEETING PROPOSES THE AMENDMENT AT THE GENERAL MEETING AT WHICH THE RESOLUTION

IS TO BE PROPOSED, AND
b. THE AMENDMENT DOES NOT GO BEYOND WHAT IS NECESSARY TO CORRECT A GRAMMATICAL OR OTHER NON-

SUBSTANTIVE ERROR IN THE RESOLUTION.

(3) IF THE CHAIRMAN OF THE MEETING, ACTING IN GOOD FAITH, WRONGLY DECIDES THAT AN AMENDMENT TO A RESOLUTION
IS OUT OF ORDER, THE CHAIRMAN’S ERROR DOES NOT INVALIDATE THE VOTE ON THAT RESOLUTION.

ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

(1) SUBJECT TO THE ARTICLES, ANYTHING SENT OR SUPPLIED BY OR TO THE COMPANY UNDER THE ARTICLES MAY BE SENT
OR SUPPLIED IN ANY WAY IN WHICH THE CAMA, 2020 PROVIDES FOR DOCUMENTS OR INFORMATION WHICH ARE AUTHORISED
OR REQUIRED BY ANY PROVISION OF THAT ACT TO BE SENT OR SUPPLIED BY OR TO THE COMPANY.
(2) SUBJECT TO THE ARTICLES, ANY NOTICE OR DOCUMENT TO BE SENT OR SUPPLIED TO A DIRECTOR IN CONNECTION WITH
THE TAKING OF DECISIONS BY DIRECTORS MAY ALSO BE SENT OR SUPPLIED BY THE MEANS BY WHICH THAT DIRECTOR HAS
ASKED TO BE SENT OR SUPPLIED WITH SUCH NOTICES OR DOCUMENTS FOR THE TIME BEING.
(3) A DIRECTOR MAY AGREE WITH THE COMPANY THAT NOTICES OR DOCUMENTS SENT TO THAT DIRECTOR IN A PARTICULAR
WAY ARE TO BE DEEMED TO HAVE BEEN RECEIVED WITHIN A SPECIFIED TIME OF THEIR BEING SENT, AND FOR THE SPECIFIED
TIME TO BE LESS THAN 48 HOURS.

COMPANY SEALS
(1) ANY COMMON SEAL MAY ONLY BE USED BY THE AUTHORITY OF THE DIRECTORS.

(2) THE DIRECTORS MAY DECIDE BY WHAT MEANS AND IN WHAT FORM ANY COMMON SEAL IS TO BE USED.
(3) UNLESS OTHERWISE DECIDED BY THE DIRECTORS, IF THE COMPANY HAS A COMMON SEAL AND IT IS AFFIXED
TO A DOCUMENT, THE DOCUMENT MUST ALSO BE SIGNED BY AT LEAST ONE AUTHORISED PERSON IN THE PRESENCE OF A
WITNESS WHO ATTESTS THE SIGNATURE.
(4) FOR THE PURPOSES OF THIS ARTICLE, AN AUTHORISED PERSON IS—
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SN NAME AND ADDRESS OF SUBSCRIBER
AMOUNT GUARANTEED
BY EACH SUBSCRIBER

SIGNATURES OF
SUBSCRIBERS

a. ANY DIRECTOR OF THE COMPANY;
b. THE COMPANY SECRETARY (IF ANY); OR
c. ANY PERSON AUTHORISED BY THE DIRECTORS FOR THE PURPOSE OF SIGNING DOCUMENTS TO WHICH THE COMMON

SEAL IS APPLIED

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS
EXCEPT AS PROVIDED BY LAW OR AUTHORISED BY THE DIRECTORS OR AN ORDINARY RESOLUTION OF THE COMPANY, NO

PERSON IS ENTITLED TO INSPECT ANY OF THE COMPANY’S ACCOUNTING OR OTHER RECORDS OR DOCUMENTS MERELY BY
VIRTUE OF BEING A MEMBER.

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

THE DIRECTORS MAY DECIDE TO MAKE PROVISION FOR THE BENEFIT OF PERSONS EMPLOYED OR FORMERLY EMPLOYED BY
THE COMPANY OR ANY OF ITS SUBSIDIARIES (OTHER THAN A DIRECTOR OR FORMER DIRECTOR OR SHADOW DIRECTOR) IN
CONNECTION WITH THE CESSATION OR TRANSFER TO ANY PERSON OF THE WHOLE OR PART OF THE UNDERTAKING OF THE
COMPANY OR THAT SUBSIDIARY.

BORROWING POWERS
THE DIRECTORS MAY EXERCISE THE POWERS OF THE COMPANY TO BORROW MONEY FOR THE PURPOSE OF ITS BUSINESS

OR OBJECTS AND MAY MORTGAGE OR CHARGE ITS UNDERTAKING, PROPERTY AND UNCALLED CAPITAL, OR ANY PART
THEREOF, AND ISSUE DEBENTURE, DEBENTURE STOCK AND OTHER SECURITIES WHETHER OUTRIGHT OR AS SECURITY FOR
ANY DEBT, LIABILITY OR OBLIGATION OF THE COMPANY.

ADMINISTRATIVE ARRANGEMENTS

INDEMNITY
(1) SUBJECT TO PARAGRAPH (2), A RELEVANT DIRECTOR OF THE COMPANY OR AN ASSOCIATED COMPANY MAY BE

INDEMNIFIED OUT OF THE COMPANY’S ASSETS AGAINST—
a. ANY LIABILITY INCURRED BY THAT DIRECTOR IN CONNECTION WITH ANY NEGLIGENCE, DEFAULT, BREACH OF DUTY OR

BREACH OF TRUST IN RELATION TO THE COMPANY OR AN ASSOCIATED COMPANY,
b. ANY LIABILITY INCURRED BY THAT DIRECTOR AS AN OFFICER OF THE COMPANY OR AN ASSOCIATED COMPANY.

(2) THIS ARTICLE DOES NOT AUTHORISE ANY INDEMNITY WHICH WOULD BE PROHIBITED OR RENDERED VOID BY ANY
PROVISION OF THE ACT OR BY ANY OTHER PROVISION OF LAW.
(3) IN THIS ARTICLE—

a. COMPANIES ARE ASSOCIATED IF ONE IS A SUBSIDIARY OF THE OTHER OR BOTH ARE SUBSIDIARIES OF THE SAME BODY
CORPORATE, AND

b. A “RELEVANT DIRECTOR” MEANS ANY DIRECTOR OR FORMER DIRECTOR OF THE COMPANY OR AN ASSOCIATED COMPANY.

INSURANCE

(1) THE COMPANY MAY PURCHASE AND MAINTAIN INSURANCE FOR THE BENEFIT OF ANY RELEVANT DIRECTOR IN RESPECT
OF ANY RELEVANT LOSS.
(2) IN THIS ARTICLE—

a. A “RELEVANT DIRECTOR” MEANS ANY DIRECTOR OR FORMER DIRECTOR OF THE COMPANY OR AN ASSOCIATED COMPANY,
b. A “RELEVANT LOSS” MEANS ANY LOSS OR LIABILITY WHICH HAS BEEN OR MAY BE INCURRED BY A RELEVANT DIRECTOR

IN CONNECTION WITH THAT DIRECTOR’S DUTIES OR POWERS IN RELATION TO THE COMPANY, ANY ASSOCIATED
COMPANY OR ANY PENSION FUND OR EMPLOYEES’ SHARE SCHEME OF THE COMPANY OR ASSOCIATED COMPANY, AND

c. COMPANIES ARE ASSOCIATED IF ONE IS A SUBSIDIARY OF THE OTHER OR BOTH ARE SUBSIDIARIES OF THE SAME BODY
CORPORATE.
NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER SIGNATURE

{{SUBSCRIBER::NAME
ADDRESS
OCCUPATION
DATE}}&{{SIGNATURE}}
WITNESS
{{WITNESS::NAME
ADDRESS
SIGNATURE
DATE}}
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1

NAME: UDEME UJU

ADDRESS: 20 DBS ROAD   ASABA   204   9

2

NAME: IWETA DAVID

ADDRESS: NO. 6 ABOKI CLOSE, OFF UGBEYIYI ROAD,   SAPELE  

206   9

3

NAME: MAKINDE WILLIAMS

ADDRESS: HOUSE 6 LAGOS STREET, SHELL ESTATE   OGUNU   214

  9

4

NAME: ASITE SIMON

ADDRESS: 5 DUGBO AVENUE, OPP KOLOKOLO ENERHEN  

EFFURUN   211   9

5

NAME: EGBEGBADIA AUGUSTINE

ADDRESS: 2 GLORIOUS CLOSE, BY ZENITH BANK, JAKPA RD.  

EKPAN   211   9

6

NAME: AVWORO EMMANUEL

ADDRESS: 1 AVWORO CLOSE, UGBOROKE   EFFURUN   211   9

7

NAME: IDIGBE ANTHONY

ADDRESS: PLOT 45 OYINO ADJARHO STREET   LEKKI PHASE 1  

520   15

DATED THIS 16 DAY OF MARCH 24

PARTICULARS OF WITNESS TO THE ABOVE SIGNATURES:

1. NAME OF WITNESS: NKEMAKOLAM FRANCISCA

ADDRESS OF WITNESS: NO. 9A FREETOWN STREET,   WUSE II   AMAC   FCT

OCCUPATION OF WITNESS: ADMINISTRATION STAFF
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