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COVER LETTER

TO: New Filing Section
Division of Corporations

suBtEcT: DA IONSULT SERNICES (T.NC.)

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 retumn all correspondence concerning this matter to the following:

Lernii TTONGKAY

Name of Person

DaLonSull SeRuices (INC)

Firm/Company

Ly -&: SHe~NGRI-LA DR

OfFonp Beacy FL- 3119

Address

City/State and Zip code I~ f “‘i w
L—efnc\\’T’;l@ hobtwigal ¢ onis 5 -
E-mgil address: (to be used for future annual report natifi cauop)\ 'f Vo
T =2 I
For further information concerning this matter, please call: ‘,, ot - g
A
L o
ENtN TONGUAMa (B36) 324 — TAG087 -
Name of Person Area Code & Daytime Telephone Number b
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:
@70.00 Filing Fee D$78.75 Filing Fee & E&K{SJS Filing Fee & D$87.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &

Certified Copy



November 04, 2012

Division of Corporation
Clifton Building
Tallahassee, Florida 32301

Attn: Justain Shibers
Ref: W12000054847
Re: Submission of Application

Dear Sir,

This is a follow-up to the subject matter due to the error in the first
application which was rejected by your office. I wish to re-submit a
corrected copy. I also want to bring to your attention that the rejected copy
mailed back to me on October 26, 2012, still have not been received. I have
been advised by your agent to go ahead and re-submit a corrected copy,
because the original application and fee have already been received in your
office.

I have included an overnight return envelope to secure that I will receive it
at my address from you.

Yours tru
) i

Lenin Tongkam
386-334-7290



FLORIDA DEPARTMENT OF STATE
Division of Corporations

October 26, 2012

LENIN TONAKAM
1624 E SHNNGRILA DR
DAYTONA BEACH, FL 32119

SUBJECT: DAKONSULT SERVICES LIMITED
Ref. Number: W12000054847

We have received your document for DAKONSULT SERVICES LIMITED and
your check(s) totaling $78.75. However, the enclosed document has not been
filed and is being returned for the following correction(s):

The name must contain a word that will clearly indicate that it is a corporation.
Such words include: CORPORATION, CORP., COMPANY, CO., INC., and
INCORPORATED.

The entity’s period of duration must be listed on the application. Please insert the
word "perpetual’, if a specific date of dissolution or term of existence has not
been specified.

Please return the corrected original and one copy of your document, along with a
copy of this letter, within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6052.

Justin M Shivers
Regulatory Specialist I Letter Number: 012A00026284
New Filing Section

www.sunbiz.org

MNivician of Cornoratinne - PO RONY R97 _‘Tallabhacena Flarida 293214



" APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
' ' ' BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

L NAUDNS ULT SSAMICES L im 1 1gD \NCORPRATED

{Enter name of corporation; must include “INCORPORATED,” “COMPANY,” “CORPORATION,”
"InC.," "CO..," "COI‘p," vrlnc‘“ "Co," or "COrp.")

(If name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida)
2.CORPORAGE BEFAIRS NILERIAS,

(State or country under the law of which it is incorporated)

s, MPRCH 2rd A0 5.

{Date of incorporation)

(FEI number, if applicable)

(Duration: Year corp. will cease to exist or “perpetual™)

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

7. 1624 -~ - SHANGRILA DR DA ToNA  Beatht FL- 3219

(Principal office address)

1624-8 SHeNGRILA DR DAaqibNA BeAacH FL 32AnS

(Current mailing address)

5. ACQuasiTian o AviaTian £QuiPMen  INCLUD NG AjPeR AfTs

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

9. Name and street address of Fiorida registered agent: (P.O. Box NOT acceptable) ;g ; -
Name: LQJ\U N “To NG K Avn ri; ;‘i -
Office Address: } bl . -& ‘SH-ANC\ RI~-LA-DR - f:-‘ ,: = g
:DQ'\{’(_&N A gE,H'CH‘ . Florida B ~ - 32 '[_C'\ éf—; i
(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. 1

Surther 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 obligations of my position as registered agent.

\ t .

(Registered 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.




12. Names and business addresses of officers and/or directors:

A. PIRECTORS

Chairman: ) B E- AN NanT 1 K MNALE W)

Address: LS UmoR U CRESCENT
New MANDD bousing £STpie Kadusr STAT:

Vice Chairman: L%,P\U Al %T\(C\ [ A\

piress 1620y £~ SHanGriIL A Br Da—Torta Benar
A orina 2 as

Dirccor __ SErLAXY NAM T 3 M+t Guo |

address:__n5 LAMOR U EREScentT

= |
New WMANDo HousS NG E£sTAre Kabunps e |

Director: GVOMDOLLE'\'L ﬁ/\[&MW
Address; \L)lcf € N SHANCQRIE—L A DR DIQ—\-/T_OW\J')Q‘ 12E4C 1+
HHoriba 22119

B. OFFICERS
a - .-;‘
President: ST
-
Address: e & o
=
el e e
i -
fm ot 5‘1 {
T i o
ol i
Vice President: i ,‘ = )
L. o d
T
Sy T P nond
Address: D T
L
= o

Secretary: QV\D((ZM DC)’L&'{M TNC_ MM
Address: I\[)?\CL Pah S H—T‘{ﬁ\[c@? ~ A D{\ DH‘{TDM*&_ BMU)"FUQW

Treasurer:

Address:

NOTE: If necessary, you may attach an adum to the application listing additional officers and/or directors.
13. [ =

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 s.817.155, F.S.

14. Lo TD‘P&Q‘(M D (R C,TO—Q ‘

(Typed or printed name and capacity of person signing application)
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1: QORPOHANE ARFAIRD OOMMIRAION
FEDERAL REPUBLIC OF NIGERIA

Certificate of Incorporation

I HEREBY CERTIFY that

o P e, o . - .
— T . e W O e
- : g ¥ 7 48 [} 3 g

* DAKONSULT SERVICES LIMITED

BSOS ERREFSRE R YOS SIS S-SRI EF S N S PRSI P S P4 [P e

is this day Incorporated under the COMPANIES AND ALLIED MATTERS
~ACT 19% and that the Company 15 Limited by Shares

Given under my hand st Abujarthis. ... 3RD._ . O day of
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CERTIFICATE NO:

THE FEDERAL REPUBLIC OF NIGERIA
COMPANIES AND ALLIED MATTERS DECREE, 1990

L[ S

MEMORANDUM 21 8 pegelf
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l .
Corgorate Affairs

AND

ARTICLES OF ASSOCIATION

OF

DAKONSULT SERVICES LTD

Incorporated this
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The registered office of the company will be situate :m

The objects for which the Company is establisied are:-
Bt

a)

c)

d)

(e

~ THE FEDERAL REPUBLIC OF NIGERIA
COMPANIES AND ALLIED MATTERS DECREE, 1990
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION @‘-”ﬁ}'?a! g

Sign.

OF _ 24

COBwIBS!

To carry on business of general merchants, suppliéyd,
general distributors, general contractors, commission agents manufacturers
and manufacturer's representafives of various types of goods, articles,

" including but not restricted to commodity trading, commadity brokerage,
providing warehousing facilities, sales and suppliers of building malerials,
chemicals, household Industrial and technical goods and to blend, wrap,
repack for market and deal in all {ypes of commodities, goods and articles of
every description.

To manage land, Building and other property, whether belonging to the
“Company or not and {o coiect renls and income and o supply the tenants,
occupiers and others, all utilities, other conveniences and services and to
carry on business as estates and property consuitants, developers, valuers,
assessors and agents.

- To invest in landed properties, purchase, {ake on lease or otherwise acquire
any real or personal property for the purpose of the business and to constnuct
aller, renovate, maintain any building works necessary or convenient for the
company's business.

To carry on the business as awgifcultural merchandise and agro chemicals,
products, processing and marketing and o engage in busine.s of agro allied
and agricultural farming, poultry farming and agricuitural equipment and
animal husbandry in ail its ramifications.

To carry on all of the following business, that is to say, general carriers,
railways and forwarding agents, warehousemen, bonded Carmen, common
Carmen haulage, contractors proprietors of molor omnibuses and vehicles of
all kinds for the transport of passengers and goods and generally to carry on




the business of common carries, and any other business which can
. conveniently be cartied on in connection with the above,

)] To-carry on the business of stevedoring and share handing labour as
contractors in ngena elsewhere and to carry on busmess as Ge eral
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o petroleum produgts, distribution of petroleum p dﬂuﬂtﬁmﬂﬂﬂ.ﬁf
any type of petroleum .products either by air, sea Or 13
government, to carry on the business of marketing and sa!es of pe!ro!eum
and petroleum products and also undertake distributorship, dealership and

agency of petroleum products.

(h) To acquire by purchase, transfer, or otherwise, and to hold, develop, work,
cullivate, sell, let on lease, royalty, tribute, or otherwise dispose of, deal with
the turn lo account concessions grants, decrease, licences, privileges,
claims, options, lease, property, rights and powers of all kinds in Africa or
elsewhere, and to receive or pay any consideration wholly or partly in cash or
-in any other manner.

(i) To purchase, fake on fease or in exchange, hire or otherwise acquire for any
estate or interest whatsoever any property, real or persenal, patents, licences
or rights of any kind which may appear to be necessary or conveniently for
any business of the company and lo develop, turn to account and deal with
the same in manner as may be thought expedient.

() To borrow, raise money and secure or discharge any debt or obligation of or
bindirg on the company in such manner as may be thought fit; and in
particular by morlgages of the undertaking and all or any of the real and
personal property (present and future} and the uncalled capital of the
company, or by the crealion and issue on such terms as may be thought

. . expedient, of debentures, or debenture stock or other securities of any

! description, and collalerally or further to secure any securities of the company

by trust deal or other assurance.

~ R T

(k) To draw, make, accept, endorse, discount, negotiate, executive and issue
and 1o buy, sell and deal in promissory notes, bills of exchange and other
negotiable instruments. .

{) .To receive money on deposit at inlerest otherwise and lend money to such
persons with or without security and on such terms as may seem expedient,
and in particular to -customers and other persons having dealings with the
company, and o give any guarantee or indemnily as may seem expedient,
and generally to undertake and execute all kinds of ﬁnancua! business and

operalions.




{m} To invest and deal with any moneys of the company not immediately for the
purpose of its-business in such invesiments, or securities as may be thought

expedient.

Y
2 7
-

(n) To amalgamate with or enter to partnership or any joint adventure or profit
sharing arrangement or co-operation with any qom -.u f|rm or person

may be interested and to amalgamate with a
companies. -

{(p)  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 conducted so as direclly or indirectly o be the benefit of this
company. :

{q) To sell or dispose of the undertake of the company or any part thereof in such
manner and for such consideration as the company, may think, and in
particular for shares (fully or partly paid up), debentures stock or securities of

~ any other company whether promoted by this company for the purpose of,
turn to account or otherwise deal with all or any of the property and rights of
i, the company.

!
{r IT 1S HEREBY EXPRESSLY DECLARED that each sub-clause of this clause
: shall be construed independently of the other sub-clauses hereof, and that
none of the objects mentioned in any sub-clause shall be deemed {o be
merely subsidiary lo the objects mentioned or any other sub-clause.

4, The cémpany is a private company.
5, The Iiability of the members is limited by shares.

6. The share capital of the company is N100,000.00 divided into 100,000 ordinary
share of N1.00 each, wilh power to increase the capital and 1o divide the capital for
the time being into several classes, and to attach herelo any preferential, deferred,

qualified or special rights privileges or conditions.
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We, the several persons whose names, addresses and descriptions are hereunto
subscribed are desirous of being formed into a company in pursuance of this Memorandum
of Association, and we respectively agreed o take the number of Shares in the capital of

the Company set out opposite our respective names.

. NAMES, ADDRESS AND DESCRIPTION OF NO. OF SHARES | SIGNATURE
SUBSCRIBERS TAKEN BY EACH
R SUBSCRIBER

KADUNA

(DIRECTOR)

1

KADUNA

(DIRECTOR)

KADUNA

SARAH YAMTA J. MALGWI ... ...
L5 UMORU CRESCENT
NEW MANDO HOUSING ESTATE

DANIEL YAMTA J. MALGWI
L5 UMORU CRESCENT
NEW MANDO HOUSING ESTATE

IBRAHIM YAMTA J. MALGWI
L5 UMORU CRESCENT .
NEW MANDO HOUSING ESTATE

30,000

AND 7
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' THE FEDERAL REPUBLIC OF NIGERIA
COMPANIES AND ALLIED MATTERS DECREE 1990
COMPANY. LIMITED BY SHARES

ARTICLES OF ASSOCIATION @eru[ed True R,

Slgae oo,

OF 2153 0N

Corporate Affsir ¢,

DAKONSULT SERVICE LT

&V
INTERPRETATION \ W\
Subject as hereinafter provided, the requlafioResK # -
schedule to the Companies and2 Alisi-hattersDekTes, q
and thereafter referred to as Table ‘A’ part I shall apply to'the Company.

(@)  In these regulatsons the Decree means the Companies and Allied Matters
Decree, 1930.

Unless the context otherwise requires, words and expressions contained in these
regulations bear the same meaning as in the Decree,

clauses 7 and 8 of Part Il Table 'A’ in the first schedule shall not apply to the
Company but the clauses hereinafter contained and the remaining clauses of Table
‘A subject to the modificafions hereinafter expressed shall constitute the regulations

~ of the company. '

The Company is to be a Private Company limited by shares and accordingly the
number of members of the Company is not to exceed fifty provided that the limitation
on the number of members is not {o include persons in the employment of the
Company or were in that employment and have conlinued after the determination of
that employment to be, member of the Company but where two or more persons
hold one or more shares in a Company joinlly they shall for the purpose of this
article be treated as a single member.

CLASSES OF SHARES

The Company may from time to time issue classes of shares. It shall be the
responsibility of the directors lo determine the classes of shares o be issued. All the
rights and restrictions altached to each particular class of shares shall be specified
in the terms of issue but such rights may at any time be varied in accordance with
the Provisions of Section 141 of the Decree

TRANSFER OF SHARES

Subject to the provision hereinafter contained, shares in the Company shall be
transferable by written instrument in the common form signed by both the transferee
and transferar and delivered 1o the Company and the transferor shall be deemed to




7.

8.

- 13

"

10,

11

12.

remain the holder of the share until the name of {# e A N
Register of members in respect of the share.

@ci’lzfia! !.-":':;m (,

218 g '
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RESCTRICTION ON TRANSFER OF SHARE

(a)

(b)

The Directors may, in their absolute discretion and without giving any
reason separale refuse to register any transfer of any share, whether or not it

. is a fully paid share.

Any invitation to the public to subscribe share or debenture stock of the
company is prohibited.

PRE-EMPTIVE RIGHTS OF SHAREHOLDERS OF THE COMPANY

The company shall not allot any new or un-issued share unicss the same are
offered in the first instance to all the shareholder entitled to subscribe and limiting a
time, not being less than 28" day 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 Intimation form the shareholder that decline to accept the
shares offered or after the expiration of the stipulated time as the case may be the
board of directors may subject to the forms of any resolution of the company,
dispose of the shares at a price not les than that specified in the offer, in such
manner, as they think mos{ beneficial 1o the company.

Regulations 7 & 8 above are not alterable except with the unanimous consent of all
members of the company.

ALTERATION OF CAPITAL

The Directors may in their absolute discretion and without assigning any reason
therefore decline to register any transfer of shares on which the company has lien.
The Directors may also suspend the register of transfers during the fourteen days
immediately proceeding the ordinary general meeting in each year. The Direclors
may refuse to register any instrument of transfer unless.

a)

b)

A fee not exceeding twenly-five kobo is paid to the company in respecl
thereof, and

The instrument of transfer is accompanied by the certificate of the shares to

* which it relates, and other evidence as the Direclors may reasonably require

to show the right to the transfer to make the transfer if the directors refuses fo
register a transfer of any shares they shall within two months after the date

-on which the transfer was lodged with the company seid the fransferee

notice of the refusal.

The personal representatives of a deceased sole holder of share shall be the only
persons recognized by the company has having any title to the share. in the case of
a share registered in the names of two or more holders, the survivor or survivors or
the personal representative of the deceased survivor, shall be the only persons
recognized by the company as having any title to the share.

‘Any persons becoming entitled fo a share in consequence of the death or
bankruptcy of a member shail upon such evidence being produced as may from
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" 10,

member in respect of the share or, instead of being reglslered hlmsef to make
transfer of the shares as the deceased bankrupt person could have made; but the
Directors shall, in either case, have the same right to decline or suspend registration
as they would have had in the case of a transfer of the share by the deceased or
bankrupt person before the death or bankruptcy.

Any person becoming entitled to a share in consequence of the death or bankruptcy
of a member shall be enlitled to the same dividends and other advantages to which
he-would be entitled if he were the registered holder of the share expect that he
shall not, before being registered as a member in respect of the share, be entitled in
respect of it lo exercise any rights conferred by membership in relation to meetings

of the Company.

The company may from time to time by Ordinary Resolution increase the Share
Capital of the Company by such (o be divided inlo shares of such amount as the

Resolution shall prescribed.

Except so far as otherwise provided by the conditions of issue or by these presents
any capital raised by the creation of new shares shall be considered part of the
original and shall be subject to the provisions herein conlained with reference lo the
payment of cails and instaliments, lransier and transmission, forfeiture, lien

surrender and otherwise.

NOTICE OF GENERAL MEETING
An Annual General Meeting and a meeting called for the passing of a special

" Resolution shall be called by twenty-one days nofice in writing at least, and a

meeting of the company other than an Annual General Meeting, or a meeting for the
passing of a Special Resolution shall be called fourteen days notice in writing at
teast. The notice shall be exclusive of the day on which it is given or deemed to be
served and of the day for which it is meeting and, in the case of special business,
the general nature of that business shall be given, in a manner if any, as may be
prescribed by the company in general meeting, provided that a meeting of the
company shall notwithstanding that it is called by shorter notice than that specified in
this regulation, be deemed {o have been duly called it is so agreed.

{(2) . In case of the meeting called as the Annual General Meeting, by all the
members entifled to attend and vole thereat and

(b}  In case of any other fneeting, by a majority in number of members having a
right to attend and vote at a meeting, being a majorily fogether holding not
less than 85 percent in nominal value of these shares given that right.

The accidental omission fo give a nolice of a meeting to or non-receipt of a notice of
a meeting by any persons entilled to receive notice shall not invalidate the
proceedings al that meeting .

PROCEEDING AT GENERAL MEETINGS
Ali business shalil be deemed special that is transacted at an Extra-Ord:nary General
Meeting and also all that is of declaring a dividend, the consideration of the
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" Accounts, Balance Sheets, and the reports of the dié&m@anchauditgr_ :
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of directors in the place of those retiring, and the appomfmento
the remuneration of the auditors.

No business shall be transacted at any general meeting unless a quorum of
members is presented at the time when the meeting proceeds to business and for -
the purpose hereof, unless it is otherwise provided, two members present in persons
or by proxy shall be guorum.

If within half an hour the time appointed for the meeting a quorum if not present, the
meeting if convened upon the requisition’ of members shall be dissolved; in any
other case it shall adjourned.to the same day in the next week, at the same time and
place, and if at the adjourned meeting a quorum is not present within half an hour
from the time appointed of the meeting, the members of whatsoever class present
shall be a quorum.

The chairman, if any, of the Board of Directors shall preside at every general
meeting, but if al any meeting he shall not be present within fifteen minutes after the
time appointed for holding the same or shail be unwilling to act as chairman, the
 members present shall choose some Directors or if no Directors be present or if all
the Directors present decline to take the chair, they shali choose some member to

be chairman.of the meeling.

At any general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll is (before or on the declaration of the result of
show of hands) demanded by the chairman or al feast three members entitled {o
vote at the meeting or by the liolders present in person or by proxy of at least -
tenth part of the total voling righis of all members having he right to vote at the
meeting or by a member or members holding shares on which an aggregate sum
paid upon all the shares conferring that right. Unless a poll is so demanded, a
declaration by the chairman thal a resolution has on a show of hands been carried
or carried unanimously, or by a particular majority, or lost, and an entry to that effect
in the minute book of the company shall be conclusive evidence thereof without
proof of the number of proportion of the votes recorded in favour of or against such
resolution. A proxy need not be member of the company.

Any corporation which is a member of this company may, by resolution of ils
directors or other governing body, authorize any persons 1o act az ils representative
at any meeting or. meelings thereof and such representative shall be entitled to
exercise the same powers on behalf of the corporation which he represents as | had
been an individual sharehoider, or including power, when personally present, to vole
on a show of hands.

Subject 1o the provisions of the Act a resolution in writing signed by all the members
for the time being entitled to receive nolice of and to attend and vote at general
meetings ( or being corporations by their duly authorized representative} shall be
valid and effectual as if the same had been passed at general meeting of the

company duly convened and held. ’ '
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A proxy may take part in the proceedings of a §ieneral méeﬁﬁﬁ the

member whom he lrepresents. A Corporate Afiics £,

VOTES OF MEMBERS
The first Direclors of the company shall be appointed by the subscribers to the

Memorandum of Association.

Unless and -until olherwise determined by the company in general méeting, the
number of Directors shall not be less than ten.

The company in general meeting may from time to time direct such sums as may be
thought fit to be paid as and by way of remuneration to the Direclors and such sum
shall be divided amongst them as they may agree, or failing agreement, equally.
The Directors shall also be entitied to be repaid all reasonable expenses incurred by
them respectively in or about the performance of their duties as Direclors.

It shall not be neéessary for any Directors of the company to acquire or hold any
share qualification, but a Director shall be entitled to receive notice, and {o attend all

general meetings.

POWERS AND DUTIES OF DIRECTORS

The Directors from time to time, and at anytime, may provide through Local Board
Attorney or Agencies for the management of the affairs of the company outside
Nigeria, and may appoint any persons to be members of such Local Board of as
Altorneys of agents and may remove any persons so appointed and appoint others
in their place and fix their remuneration.

The Directors may from time to time and at any time delegates to any such Local
Board Attorney or Agent any of the powers, authorities and discretions for the time
being vested in the Direclors, other than the power to make calls, forfeit shares,
borrow money or issues debenture and any such delegation may be made on such
terms and subject to such conditicns as the directors may think fit, and may include
a power to sub-delegate and the Directors may at any time annual or vary such
delegation, but no person dealing in good faith without notice of such annulment or

i yariation shall be affected thereby.

]
Any Directors may at anytime appoint any other Directors or any other person
approved: by a majority of the other Directors for the time being to be his alternative
Director appointed by him, and (subject to such approval as afresaid) appoint
another in his place. An alternate Director shall not be entitled o receive any
remuneration from the company but he shall be entitied (subject to his giving to the
company and address within Nigeria at which notice may be served on him} lo
receive nolice of meelings, of the Directors and attend and vole as a Dlrector at any

such meetings. ;

At which the Directors appointing him is not present and such meelings lo‘exercise
all powers, duties and authorities of the Directors appointment him. A director who is
also an alternate Directors shall be entitled in addition to his vole, to a separate vole
on behalf of the Director he is representing an alternate Director, shall ipso facto
cease to be alternate Direclor. Every person acting as an Alternate Director shall be



37.

38.

an officer of the company and shall alone be deeme Qo'be
Director appointment him. All appointments and rembVats-of-gAl
made by any Director in pursuance of this Article shall be in writing under the hand
of the Director making the same and shall be sent to or left at the registered office of

the company.

BORROWING POWERS

The Directors may exercise all the powers of the company to borrow meney and to
morlgage or charge its undertaking, property and uncalled capital, or any part
thereof, and to issue debenture stock, and other securities whether outright or as
security for any dent, liability of obligation of the company or of any third party.

THE SEAL

The seal of the company shall not be affixed to any instrumenl ¢xcept by the
authority of a resolution of the Board of Directors and Secretary or any such other
persons as the Directors may appoint for the purpose; and the Director and
Secretary or other person as aforesaid shall sign every instrument to which the seal

of the company is so affixed in their presence.

DISQUALIFICATION OF DIRECTORS
The office of a Director shall be vacated.-

' (n3) Upon removal in accordance with provision of the Arlicle of the Company.

t
{14) U by notice to the Company he resigns the office of Director.

(15} If he becomes bankrupt or insolvent or enters into any agreement with the
creditors.

(16) If he is prohibited from being a Director by the Act from acling as such.
(17)  If heis found lunatic or becomes of unsound mind.
(18) Ifheis reqvuested in writing by the majority shareholder(s} to resign his office.

A Director may hold any other or place of profit under the company excepl that of
Auditor, upon such terms as to remuneration, tenure of office and otherwise as may

be determined by the Board of Directors.

A Director shail be capable of contracting or participating in the profits of any
contract with the company in the same manner as if he were nol a Dijector, subject,

nevertheless to the following provisions.

(1) He shkall declare the nature of his interest in any contracl or proposed
contract in which he is mterested and

{2}  After he has become’ inlcrested therein he shall not volc as a Direclor in
respect of the contract or proposed contact or any malter arising thereout,
and if he does so vote his vote shall not be counted, the prohibition against
voting shall nol, however, apply to any contract or agreement for giving lo a
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Director for advances, made or lo be made by him to the company for
liabilities or obligations, whether by way of guaraniee of otherwise, incurred
or assumed by him on behalf of or for the benelit of the company, or {o any
contract of or relating to the subscription by a Director {whether absolutely or
conditional) for any shares or debenture of the company or of any company in

* which this company is interested and its may at any time be suspended,
relaxed or removed to any extent and on any terms or conditions by the
company in general meeling.]

{3) A Director shall be counled for the purposes of forming a quorum
notwithstanding that he may be disgualified from voling under this Arlicle.

The Company may, by extraordinary resolution remove an Dlreclms and mdy by
an Ordinary Resolulion, appoirit another person in hid wpiass h

without prejudice to any claim such Director may ha
any contract of service between him and the company

PROCEEDING OF DIRECTORS
The proceedings of the meetings of the Direclors o
and requiated as stipulated in {he provisions of sectioh-84-6.

The quorum necessary for the transaction of the business of the Direclors may be
fixed by the Direclors and unless so fixed by two.

A Resolution in writing signed by ali Directors enlitled to notice of meeling of
Direclors shall have same effect and validity as resolution of the Board duly passed
at a meeling of the Board duly convened and constituted.

WINDING UP

If the company shall wind up, the liquidator may wish the sanclion of Extraordinary
Resolution of the company and may olher sanction required by law, divided
amongst the members in species or kind the whole or any pari or the assels of the
company (whelher they shall consist of property of the same kind or not} and may,
for such purpose set such values as he deem lair upon and any properly io be
divided as aforesaid and may delermine how such division shall be carried oul as
between the members of different classes of members. The liquidator may, with the
like sanction, vest the whole of any part of such assels in trustees upon such trust
for the benefit of the contributors as the liquidator, with the like sanction, to accepl
shares or other securities whereon there is any liability.

INDEMNITY

Subject to any siatutory provisions every Director, Managing Director, Alternate
Direclors, Secretary, Agenl, Auditor, or other officer of the company shall be entilled
to be indemnified by the company against afl cosis, charges, expenses, and
liabilities incurred by him in the execution and discharge of his duties or in relation
thereto including any liability incurred by him in defending any proceedings, whether
civil or criminal; provided that in respect of criminal proceeding, judgement mus!
have been in his favour. :
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