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COVER LETTER

TO: New Filing Section
Division of Corporations

supsecT: ARISTOCRAT HOTEL LIMITED INCORPORATED

Name of corporation - must include suffix

Dear Sir or Madam:
The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida,”
“Certificate of Existence,” or “Certificate of Good Standing™ and check are submitted to register the

above referenced foreign corporation to transact business in Florida.

Please return all correspondence concemning this matter to the following:

DANISH B. BUSHRUI

Name of Person

BUSHRUI AND ASSOCIATES INC

Firm/Company
1006 BRADFORD DRIVE
Address
WINTER PARK, FLORIDA, 32792

. City/State and Zip code
holylad@aol.com '

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

DAN BUSHRU! (321 ) 277-1028
Name of Person Area Code & Daytime Telephone Number
STREET/COURIER ADDRESS: MAILING ADDRESS:
New Filing Section New Filing Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327
2661 Executive Center Circle Tallahassee, FL. 32314

Tallahassee, FL 32301
Enclosed is a check for the following amount:
D$70.00 Filing Fee D$78.75 Filing Fee & D $£78.75 Filing Fee & $87.50 Filing Fee,

Certificate of Status Certified Copy Certificate of Status &
Certified Copy




‘

| APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

N

P . o=

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TQ. -+ =

REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA. -oFR

=)

1. ARISTOCRAT HOTEL LIMITED INCORPORATED ‘ o
(Enter name of corporation; must include “INCORPORATED,” “COMPANY,” “CORPORATION,”

"[nc.!ll IlCo.,I! llCorp," "Inc’" "Co,!l or IPCorp'") . ::2

i -

(If name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida)

» GHANA 3 CA-15,371
(State or country under the law of which it is incorporated) (FE1 number, if applicable)
4. 01/13/2005 5. PERPETUAL
(Date of incorporation) (Duration: Year corp. will cease to exist or “perpetual™)
6. NONE

(Date first transacted business in Florida, if prior to registration)
(SEE SECTIONS 607.1501 & 607.1502, F.S., to determine penalty liability)

7 HSE.NO.229/26, LAGOS AVENUE, EAST LOGAN, ACCRA, GHANA
(Principal office address)

1006 BRADFORD DRIVE, WINTER PARK, FLORIDA, 32792

(Current mailing address)

g. FULL SERVICE HOTEL

(Purpose(s) of corporation authorized in home state or country to be carried out in state of Florida)

9. Name and street address of Florida registered agent: (P.O. Box NOT acceptable)
Name: DANISH B. BUSHRUI

WINTER PARK Florida 32792
(City) (Zip code)

10. Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for the above stated corporation at the place
designated in this application, I hereby accept the appointment as registered agent and agree to act in this capacity. |
further agree to comply with the provisions of all statutes relative to the proper and complete performance of my duties,
and I am familiar with and accept the obligatiops of my position as registered agent.

(Regtstered agent’s signature)

11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated.




$2. Names and business addresses of officers and/or directors:

A. DIRECTORS

Chairman: NAGAFA S. EDRIS

address: HSE.NO.229/26, LAGOS AVENUE, EAST LOGAN
ACCRA, GHANA

Vice Chairman:

Address: _

Director: - -

Address:

Director:

Address:

B. OFFICERS

Presidnt: NAGAFA S. EDRIS

Address: HSE.NO.229/26. LAGOS AVENUE, EAST LOGAN
ACCRA, GHANA

Vice President: MARIAH TREZA K. NESSIM

address: HSE.NO.229/26. LAGOS AVENUE, EAST LOGAN
ACCRA, GHANA

Secretary:

Address:

Treasurer:

Address:

NOTE: If necessary, you may attach an addendum to the application listing additional officers and/or directors.

13. /(/d./,?/a,/a,

/ ;' Signature of Director or Officer
The officer or director signing this document (and who is listed in number 12 above) affirms that the facts stated herein
are true and that he or she is aware that false information submitted in a document to the Department of State constitutes a

third degree felony as provided for in 5.817.155, F.S.
14. NAGAFA S. EDRIS, CHAIRMAN AND PRESIDENT

{Typed or printed name and capacity of person signing application)
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:|I I hereby certify that :
z | 33
:|I ARISTOCRAT  HOTEL  LIMITED
::4 having complied with the provision of Sections 27 and 28 of :
..4 the Companies Code, 1963 is entitled to commence business A
: with effect from 13th January, 2005. s
'5 Given under my hand at Accra this 13th  day of d
o o JANUARY, 20 05. €
I :
RO (S6D) J. TAMAKLOE ;
R J """" Assistant Registrar of Companies g
N (L.S) .
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A Copy of Regulations 8 to 82
in Part I of Table A in the
Second Schedule
! to the
?H \ Companies Code, 1963 (Act 179)
!
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THE COMPANIES COPE 1963 (ACT 179}
REGULATIONS OF
(A PRIVATE COMPANY LIMITED BY SHARES)

1. The name of the Company is ARIBTCCRAT HCTELS LTD.

2.

3.

4.

The nature of the business which the Company is awthorised to
carry on are:- Orerrtion of Hetels and Festaurants

(2) Hotel Farnrgement and llos; itulity service

f

gy i

4 44

Pursuant to Scction 24 of the Companies Code, 1963 (Act 179)
the Company has, for the furtherance of its anthorised businesses
all the powers of a natural person of full capacity except in so far
s such powers are expressly exciuded by these Regulations.

1ne First directors of the Company are:-
NAGAFA BATD GuRTIAGLALD EDRIb
MAGIA TROZY EAMAYL KAMDL

cgeriFIED TRUZ tfo_“ 24 /7//%

megvar O Co

5. The powers of the board of directors arc limited in accordance

with Section 202 of the Code.,

6. The Liability of the membets of the Cormpany is limited.

7. The company is to be registered with l\—l COY 0o Shares

of no par Value.



{h) The number of members and debeaturcholders of the company, exclusive

‘of persons who are bona fide in the employment of the company and of persons who '

having been formerly bona fide in the employment of the company were while in such
employment and  have continued after the determination of such employment to he
members or debenturcholders of the company, is limited to fifty;

Provided that where two or more persons hold one or more shares of
debentures jointly they shall for the purposes of this regulation be treated as a single
member;

{c} the compeny is prohibited from making any invitation to the public to

deposit money for fixed periods or payehble at call, whether bearing or oot bearing
interest.

SHARES AND VARIATION OF RIGHTS

9. The cnhapnny may, by special resolution altering these Regulations, "

(a) increase the number of its shares by creating new shares;

(b) reduce the pumber of its shares by cancelling shares which have not been
taken or agreed to be taken by any person, or by consolidating its existing shares,
whether issued or not, into a smaller number of shares;

(¢} provide for different classes of shares by attaching to certain of the shares
referred, deferred or other special rights or restrictions whether in regard to dividend,
voting, repayment, or otherwise;

Provided that the voting rights cf equity shares shall comply with the
provisions of sections 31 and 50 of the Code and the voting rights of preference shares
shall comply with the provisions of sections 31 and 49 of the Caode;

(d) io wceordance with section 59 of the Code create preference shares which
are, ¢r at the option of the company are liable, to be redeemed on such terms and in

such manner as may be provided, but subject te compliance with the provisions of
sections 60 to 63 of the Code.

19. (1) The company shail not issuc any new or unissucd shares for cash unless the
sume are offered in the first jnstance to all the sharcholders or to all shareholders of

the class or classes being issued in proportion as nearly as may to be their existing
holdings.

(2)  The offer to the existing sharcholders shall be by notice specifying the
number of shares ro which the shareholder is entitled to subscribed and limiting » time.
not being less than twenty-eight days after the date of service of the potice, after the
expiration of which the offer, if not accepted, will be deemed 1o be declined.

{3)  After the expiration of such time, or or receipt of ap Intimation from the
shareholder that he declines to accept the shares offered, the board of director may,
subject to the terms of any resolution of the company and to the pravisions of section
202 of the Code, dispose of the sume at a price not less than that specified in the ¢ffer
in such manner as they think most beneficial to the company.

{(4) This regulation shall not be slterabie-except with the unanimous consent of

all the memberx of the company.
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1. If at any time the shares are divided into different classes, the rights
atiached to any class may be varied with the written consent of the bolders of at fcast
three-fourths of the issued shares of that class or the sanction of @ special resolution of
thhe holders of the shares of that class.

12, Sobject to compliance with the provisions of sections 60 to 63 of the Code the
compsny may exerciss the powers conferred by section 5% of the Code to.

(a3} purchase its owo shares;
(b} acquire its own shares by 4 voluntary transfer to it or nominees for it
(c) forfeit in manner hercinafter appearing any shares with an unpaid

liability for non-payment of calls or other sums payaile in respect
thereof.

13. The company may pay commwission or brokerage to any person In

- consideration of his subscribing or agrecing to subscribe or agreeing 1o procure

subseriptions for any sheres in the company provided that the payment docs not exceed
ten per centum of the price at whith the shares are is;ued.

14.  Share certificates shall be issued lu secordance with section 53 of the Code.

CALLS ON SHARES

15 (J) Where sharcs are issucd upon the terms that any part of the price
payable thereof is not peysble st a fixed time the hoard m directors may from time to
time make calls upon the sharcholders in respect of aay moncys unpaid on their shares,
provided that oo cull shall be paynbie less than twenty-eight days from the date fixed
for the payment of the last preceding call. and cach sharehoider shall subject to
receiving not less than fourteen days motice specifylng the time or times and place of
payment, pay 1o the company at the time or times and place so specificd the amount
called upair his shares.

(2) A call may be revoked or postponed as the directors may determine.
16. A call shall be deemed to bave been made at the time when the resolution of

the divectors suthorising the cafl was psssed apd may be required to be paid by
instsiments.

17.  The joint holders of a share shail be jointly and severally liable to pay al}
calls in respect ibereof.

18. I a sum called in respect of a share is not paid before or on the day
appoiated for puyment, tac person from whom the sum Is due shall pay intercst thereon
from (he date uppointed for paymteat 1o the time of actual payment st such rate pot
exceeding five per centam ser nncum as the board of directors may determine, bat the
beard of directors shall be st liberty 1o waive payment of such interest wholly or in
part.

19.  Auy suin which by the terms of issne of a share becomes payable on
application therefure or an aliotiient, or at any fixed date shall for the purposes of
these Regulstions be deemed to be a call duly made and payable on the date on whick
by the terms of issuc the same becomes payable, and in the case of non-payment all the
relevant provisions of these Hegulations as to payment of interest and expenses,
forfeiture, sale or otherwise shall apply as if such sum had become payuble by vartye
of call duly made and notificd.

20, As between shares of the same class the company shall not differentiate
between the holders as to the smount of calls to be paid or the times of payment,

21, i€ the company shall reccive from any sharcholder all or any part of the
moneys not presently payable or called upon any shares heid by him the sum shal) not
be treated »s 2 payment in respect of the shares until such sum becomes due and
payabie on such shares aud jn the wmean time shall be deemed to be a loan o the
company upon which the company may puy interest at sucl rate pat exceeding five per

cenfum per anmum 3s may be agreed between the board of directors and such
sharcholder,

d37d



FORFEITURE OF SHARES

. . 1fasharcholder fails to pay any call or wstalment of a call, including any
sum t_iccmcd to be a call under regulation 19 hereof, the board of directors may at
any time thereafter during such time as any part of the call or instalment remains

!mpaid, serve a notice-on him requiring payment of so much of the call or
instalment a:. [ unpaid, togetber with any interest which have accrued.

23, The notice shall name a further day not carlier than the expiration of
fourteen days fram the date of service of the motice on or before which the
payment required by the notice is to be made, and shall state that in the event

non-payment at or before the times appointed the shares in respect of which the
call was made will be liable to be forfeited.

24 If the requircmcats of such notice arc not complicd with, any share in
reapect of which the notice has beeo given may, at any time thereafter, before the

. payment reghired by the notice has been made, be forfeited by a resolution of the. -

dirtctors to that etfedt. -
25

Regulations or may Le retained as a treasury share “until sold or otberwise

disposed of on such terms and in such manoer as the board of directors think fit.

26. A petson whose share have been forfeited shall cease to be a member in
respect of the forfeited shares and shall be bound to surrender (o the compaay for
calicellation the share certificate or certificates in respect of the shares so
foricited but-ahall, aotwithstanding, remain lable to pay to the company in respect
of the shares, but his liability shall cease if and when the company shall have
received payment in full of such moncys in respect of the shares.

27. A statgtory declaration in writing that the declarant is a director or the
secretary of the company and that a share in the company has becn duly forfeited
on the date stated in the declaraiion, shall be conclusive cvidence of the facts

therein stated as against all persons claiming to be entitled to the share,

LIEN

28. (1) The company shall have a first end paramount licn on all shures
issued with an.onpaid liability lor all moneys, wherher presently payable or not,
called or payable at a fixed time in respect of that share.

(2} The company's lien shall extend to ali dividends payable thereon.
29. If any sum in respect of which the company has a lien is presently
payable the board of directors, after serving the antice required by regulations 22
and 23 hereof, may, al any time before the payment requircd by such notice has

been madg, sell any share un which the company has such lien instead or forfeiting
it in accordance with regulation 24 hereof.

30. (1)  To give cffeet 1o any such sale the board of directors may authorise
some person Lo transfer the shares sold Lo Lhe purchaser thereof.

(2) The purthaser shall be regisicred as the holder of the share
comprised in such transfer and be shall not be bound (o see Lo the application of
the purchpse moncy nor shalf the title to his sharcs be affected by any irregularity
or invalidity in the proceedings in refereace to the sale. ‘

3i.. The procecds of such sale shall be received by the company anq applied
in payment of such part of the amount in respect of which the liea exsts as is
prescadly payable, and the residue, if any, shall, subject 1o a like lien for sums not
presently payablc as existed upon the shares before the sale, be paid to the person
entitled to the share at the date of the sale but the company shall not be bound to
make such payment unless and until such person has surrendered to the company
for canceliation his share certificate or certificates relating to the sharcs so sold.

A forfeited share- may cither be ‘cancelled by alteration of theie
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TRANSFER AND TRANSMISSION OF SHARES

31. Subject to regiation 8B (n) hereof shares shall be transferabie.and transfers
shall be registered in the manner provided by sections 95 2nd 98 of the Code.”

33 In the event of the death of any sharchalder or in the event of the ownership
of auy.share devolving upon any persan by reason of his heing the legal personal
represcutative, receiver, ur trustee in bankruptey of the holder, or by operation of law,
the provisiens of sections 99 of the Cade shalt apply.

DIVIDENDS

34. ‘The company may, by ordinary resolution, declure dividends in respect of
any year or other perind but no dividend shall exceed the amount recommended by the
board of directors,

AS, No dividend shalf he paid unless,

(8) the company will, after such payment, be able to pay its debis as they :

fall due;
(b) the amount of such payment does not exceed the amount of the

company’s incomte sarplus immedistely prior to the maldng of such™ =

payment,

-36. The board of directors may, before recommending any dividend, set aside out
of the profits oy income surplus of the compnny such sums as they think proper in order
to provide for a known liabllity, including a disputed or contingent liability or as a
depreciation or replacement provision snd may carry forward any profits or incnme
surplus which they may think pradent to distribute.

37 All dividerds shall be declured and paid as a fixed sum per share and not as.
a proportion of the amount paid in yrespeet of u share.

M, The board of directors may deduct from any dividend payable to any
sharehalder all sums of money pr:umly payshle by him $o the company in respect of his
shares,

39, (1) Any dividend payubic in cash may be paid by cheque or wurrant sent by post
dirccied o the registered address of the sharcholder or, in the case of joint holders, to
the registered address of thai one who is first named on the register of members, or to
such person and to such address as the helder or joint holders mey in writing direct..
Every such cheque or warrant shatl be made payable to the arder of the person o whom
it is sent,

(2}  Auy oncaflfwo or more joint holders may gh-e effectual rnccip(s for any
dividends,

(3} FEwery dividend payment shali be accomupanied by a statement showing

the gross amount of the dividend, and #ny tax deducted or deemed to
be dedueted erefrom.

. Ne dividend shalf bear interest aﬁziins! the comapany. .
CAPITALISATION ISSUES AND NON-CASH DIVIDENDS
41. ‘Yhe company, upos the recommendation of the directors, may

exercise the powers conferred by section 74 of the Code,
{#) 1o wake capitalisation fssues of shares in accordamce with sub-
section (1) of section 74.

{b) e resolve, in accordance with subsection (3) of section 74, that

© any sum standing to the credit of the.company's income surplus
and which couvld have been distributed by way of dividend
shall be applied in paying up amounts for the time being vnpaid
on shares.

{¢) to direet, in accordance with subsection (4) of section 74, that
payment of a dividend shall be wholly er partly by distribution
of securities for money or fully paid shares or debentures of
another body corporate or of fully paid debentuces of the
company.
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ACCOUNTS AND AUDIT

42, The hoard of directors shall cause proper books of accaunt 1o be &ept and a
profit and loss account and balance sheet (o he prepared sudited and circulated in
accordunce with sections 123 ta 133 of the Cade,

43, Auditors, qustified in accordance with section 270 of the Code, shall be

appointed nd their duties repulated in accordance with sections 134 to 136 of the
Code.

GENERAL MEETINGS AND RESOLUTIONS

44, The powers of the members in gencral meeting shall be av stated in section
137 of the Code.

45, Annual general meetings shall be held in accordance with section 149 of the
Cod¢.

46.  Extraordinary general meetings may be convened by the directors whenever
they think fit in accordance with section 150 of the Code nnd shall be convened by the
directors on a requisition of members in accordance with section 271 of the Code.

47, Notice of gencral meetings shall be given in sccordance with sections 152 to
159 of the Code and accompanicd by any statemcnts required to be circulated
therewith in accordance with sections 157 to 159 of the Code.

48.  Mectings may be attended by the persons referred to in section 160 of the
Code but a member. shall not be entitled to nttend unless all calls or other sums
presently payable by him in respect of shares in the company have been paid.

19,  The qiturum required for any general meeting shall be as stuted In section
161 of the Code.

50. (a) In uccordance with section 163 of the Code any member entitled to attend
and vote at a meeting of the company shall be entitled 10 appoint another person,
whether 3 member of the cempany or hot, as his proxy to attend and vote instead of
him and such proxy shalfhavc the same rights as the member to spealk at the meeting.

50. (b) An instrumerit appainting a proxy shall he in the following form or a form
as near tiecéto as circumstances admit:

HARSTOCRAT o TS Jimited
'we of .
heing a methber/members of the above-named cumpuny-hercby appoint
of
or failing him
of

A mylouy
proxy to vote for me/us on nyyfour behalf a1 the annual/extraordinary gencral
mecting of the company to be held on the

day of 19 and at an¥ adjournpent thereof

Signed this duv of 19.
This férm is to be used:
* In favour of
resmdtion number 1
agalnst
* In fhvour of
resolution number 2.
against

(Deicte if only one reselution is to be propased; and farther-instructions if
more than twe resolutions are 1o be proposed.)

6

o

e 10

&)
—

x

th o jid




if the .company has only one such member by that member shall be as valid asd -’ :

Useless othcnmc instructéd, the proxy will vote as hc thinks fit.
* Strike out whichever is not desired.”
51. A body corporate which is a member of the company may attend and
vote cither by proxy or by a represcatative appointed in accordaace with section . .
165 of the Code. Y

[ ]
=
52, Mectings shall be conducted in accordance with sections 166 to 173 of . ;
%
>

the Code. On a poll being demanded the chairman of the meeting shall not be -

required to direct a postal balfot in accordance with subsections (6), (7) and (8) of o

section 170 of the Code unles. he thinks fit or an ordinary resolution to that eﬁccl i

is moved at the meeting and passed on a show of hands. in
53.  In accordance with section 174 of the Code a resolution in writing - =

signed by all the members for the time being catitled to attend and vote at general -
meelings, or being bodies corporate by'ﬂlw duly authorised representatives, and::

effective for all purposes, except ag prov;dcd by such ceetion 174, a3 if the same’
had been passed at a gencral meetiyg ¢ he company duly conventd and beld, and
if described s 4 special resolution shall'be deemed to’ be: Y spccm.l rcsoh tion
within the mcamgg of the Code. .

4. Mmules of gcneral mc(.lmgs shal! be kcpt in accordance wuh sccnou 17.

© . ofthe Code.

CU8S T If at any -lime the. ahzues of ibe company are divided into. chﬂ‘crcnt_'
classes the foregoing regulations shall apply to 4 meeting of any class of members

. in like manncr as they apply to general meotings but so that the ncccssary quorum

shn.ll be asset out in section 175 of the Code.

VOTES OF MEMBERS
56.  Subjeut to any rights or restrictions for the time being attached to any
.class of preference shares and which may be validly atached thereto pursvant to
section 49 of the Code,
(a) on a show of hands each member and cach proxy lawfully present at
the meeting shall have ooe vote, and oa a poll each member proscat
in person or by proxy shall have one vole for each share held by him,

{b) inthe cvent of a postal ballot being directed pursuant 1o sub-sections ¢
{6), {7) gnd (8) of section 170 of the Cade, each member entitled to
attend and volt at the meeting shall bave one vote for cach share held
by him. ’
DIRECTORS
57.  ‘The number of dientors, not being less than two or more than five, shall
be determined by ordinary resoiution of the members in general meeting and until
so determined shall be two.

$8. "The continuing directors may act notwithstanding any vacancy in their
bady but if and so long as their number is reduced below two or below the number
fixed by the directors as the necessary quorum they may act for four wecks after
the sumber is so reduced, but thereafier may act ouly for the purpose of
increasing their number to that number or of summoning a general meeting of the
sompany and for no other purpose.

59, The éppointmcnt of directors shall be regulated by sections 181 and 272
of the Cade.

60. The persons ret‘errcd to in section 182 of .the Code shall not ‘be
cowpetent to be appointed directors of the company.

6L A diregtor need not'be a member of the com;mny or hold any sb.arcs'

© therein.

62. The.office of directors shall be vacated in accordance with section 184
.of the Code and any dircctor may be removed from office in accordance wub
scetion 185 of the Code. .



63 (1) The company may appuint substitute directors in accordance with
section 187 of the Cuede and any director may appoint an alternate director in
accordance with section 188 of the Caode.

(2) An alternate dircctor shall not he entitled to be remunerated otherwise
than out of the remuneration of the director appointing him.

64 At st one director of the company shalt ar all times be present o Ghana.

65.  The remuncration payable 1o any director in whatsoever capacity shall be

determined or approved by the members in gencral meetings in sccordance with
section (94 of the Code.

66. The proceedings of the dircctors shall he regulated by section 208 of the Code
and the hoard of directors may delegate any of their powery to committees of the
directors in accordance with that section. ‘

67. Minutes of mectings of the board of direclors and of any committee of
directors shall be kept in accordance with section 201 of the Code.

POWERS AND DUTIES GF DIRECTORS

68. (1) The business of the compnny shall be managed by the directors who may
pay all expenses incurred in promating 2nd registering the company;

(2} Subject to section 202 of the Code, the board of directory may exercise all

wuch powers of the company, including pover to borrow muny and te mortgage or

charge ity property and enderiaking or any port thercof and to issue debenture, as are

not hy the Cade or these Repulations requived 1o be exercised by the members in
general meeti g

69.  In any transaction with the company or oo s behaif wnd in the exercise of

their puwery the directors shaif ohaerve the duties aad obligations imposed on them by
sections 203 (o 205 of the Codc.

70, Subject w compliance with soction 207 of the Ceue a director may enter into
any contract with the company and such contract or uny other contract of the company
in which any director is in any way interested shall not be liable to be avoided nor shall
any director be liable to account for any profit made therchy by reason of the director
holding the office of director or of the judicizry relutionship thereby established.

71, Any director may act by himnself or his firm in o professionul capacity for the
compeny, except as auditor, and he or his firm shall be entitled to proper
remuneration for professional services as if he were not a director.

EXECUTIVE AND MANAGING DIRECTORS

72.  The board of directors may exercise the powers conferred by section 192 of
the Code to appoint one or more of their body to any other office or place of profit
~aifer the company, other than, the office of auditor, for such period and on such terms
s they may determine-and, subject to the terms of any agreement entered into in any
pasrtiguite case, may revoke such appointment. A

73. (1) The board of directors may execcise the power conferred by section 193
of the Code to appoint ane or more of their budy to the office of managing director for
such period and on such terthy &s they may determine and, subject to the terms of yny
agreement entered into In any particular case, may revoke such appoinvment und such
appuintment shall be sutomatteally determined if the holder of the office ceases from
any cause o be a director.

(2) The director: may ¢ntrust to and confex upon u monsging director any of
the powers exercisable by them upon such terms and- with such restrictions as they
think fit, and either collaterally with, or on the exclusion of, their own powers, and
suhjece ta the terms of any agreement entered info in any particular case, muy from
time revoke or vary all or any of such powers.

74.  No remuncration shali be payable to any director in respect of any office or
place of profit to which he is appointed under the foregoing regulations unless and
until the termas of his appotntment have been approved by ordinary resolution of the
company in general meeting in accordance with scetion 194 of the Code.
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SECRETARY AND OFFICERS AND AGENTS

75.  The Secretary shall be appuinted by the hoard of directors for such time, at. - . .
such remuneration, and upon such conditions as they think fit, 'and any secretary so.." -

appointed may be removed BY them, subject however to his right to claim damages 1I' B

removed in breach of contract.

T6. A provision in the Code or these Regulations requiring or autharising # thing E
to be done by or to a directar and the secretary shall not be satisfied by its being done . - .

by or to the sameperson acting buen uy director and 4., or in place of, the secretary.

77. (1) The board of directors :nay from time to time appoint officers and agents
of the company and may appoint any body corporate, firm, or body of persons whether

nominated directly or indirectly, by the board of directors to be the.attorney or . :
attorneys of the company for such purposes and with such powers, authorities and :

discretions, not cxceeding those vested in or exercisable by the dirccetors under these
Regulationy, and for such period and subject to such conditions as they may think fie.

(2} Any such powers of dattorney may contain such provisions for the
protection and conveniences of person dealing with any such attorney as the directors
may thi:k fit aad may also authorise any such attorney to delegale all or any of the
pees ., authorities and discretions vested in him.

THE SEAL

78.  The dircctors shall provide for the safe custody of the seal, which shall only
be used by the suthority of the board of directors or of a committee of the directors
authorised by the board of dircctors in that behalf, and every instrument to which the

seal shall he uffixed shall be signed by a director, and shall be countersigned by the ’

secretdry or by # scmnd director or by some other person appolmed by the directors
for the purpose.

79.  The company may exercisc the powers conferred by section 148 of the Code
with regard to having an official sea! for us¢ abroad and such powers shall be vested in
the board of directors.

SERVICE OF DOC UMENTS

80. Any document may be served by the company on any member, debenture-

. holder or director of the company in the manner provided by sectlon 262 of this Code.

.

WINDING-UP

81. (1) If the company shall he wound up the liquidator may, with the sanction of
a special resolution of the company and any other sanction required by the Cnde or by
the Bodies Corporate (Official Liquidation) Act, 1963 (Act, 180), divide amongst the
members in specie or kind the whole or any part of the assets of the company, whether
they shall consist of property of the same kind or not, and may far such purpese set
such value as he deems fair upon any property to be divided as aforesaid and many
determine how such division shall be carried out as between the member: or different
classes of members,
{2) The liquidator way, with the like sanction vest the whole or any pant of such

asscts in trustees upon such trusts for the benefit of the members as the liquidator, -

with the like sanction, shall think fit.
(3 Notwithstandiing the foregoing no member shull be compelled to accept any
securities whereon there is any lisbility.  °*

INTERPRETATION

82, In thesc Regulations; unless the context otherwise required, -
(a} “Code” mesns the Companies Cade, 1963 (Act 179), or any smmwn
modification or re-enactment thereof,
(b) words or expressions shall bave the same meaning as in the Code;
{¢} refercnces to sections of the Code shall mean such sections as modificd or
re-enacted from time to time.
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Wea tha underaighad are dasirous of forming an incormporated
Company int pursuance of theso Regulations and we respectively
agree to take the number of shares'in the Company set opposite
our respactive names and to pay therefere in cash the

considerstion reapactively statod.

Ad%rasses and Nuraber of Shares

Dascription of Taken by Each
Subaerbers Subuactiber
NAGAFR Sian 717 4so,000

H/L‘O L«._ L;‘at
tast Leg

Bu: ,lncq: Wi
_E(vypfl‘-}nhﬂf‘vi ,

m%_ ,

t
i.
[
GERIAGIAG nbih B
t
'
J

MARIA Pllad 480,000
Kamal KAMEL
H/No.G.229/ a7
sast Legon
Ot l(-ll n'L"...fIJ‘? ]_,_,,_

e
-_‘vn.-.‘

RS IV

%230, 600, 00000

 ¢23¢,000,000.00

et e e A ek e sy

Consideration Pay-
able in Cash

e

Dated this fb/&?\ day of . J i

Witness to the above s'j-z:::
Fuli Name ' .................................. (_Gv\)b'l
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