TO: QUALIFICATION/REGISTRATION SECTION
DIVISION OF CORPORATIONS

SUBJECT: BAWMAN T ATRLINEG LT, ING

(Namo of corporation - must inclutfo suffix)

Doar Sir or Madam:

The enclosod "Application by Foreign Corporation f
Florlda®, "Cortificato of Existence”, and chock aro submittod to ro

foreign corporation w transact businass In Florida.

or Authorization to Transoct Businass In
pistor the above rofaronced

Ploase raturn all correspandence concerning this mattor to the foliowing:

AUSTTNE 128 o
(Name of Person) r"_s. V5 e
1R NI W, 2ND AVENUR,SUTTE 224 ‘-n' ;1
{Firm/Company) ;,:’ {_-_-).:‘;:
BARMANI AIRLINES LTD, INC. 3 0 3
{Addross) = oo

MIAMI FLORIDA . 33169 K :
{Clty, Statn and Zip Coda) - :

Should you need to call Someone concerning this matter, please call:

AN [
AUSTIN REZ at{ 05 } 655 . 3003 .
{Nama of Persan) Area Code & Daytime Telaphone Number

COURIER ADDRESS: MAILING ADDRESS:
Qualification/Registration Sec. Qualification/Registration Sec.
Division of Corporations Division of Corporations

403 E. Gaines St P. 0. Box 6327
Tallahassee, FL 32399 Tallahassee, FL. 32314




AUTHORIZATION TO

APPLICATION BY FOREIGN CORPORATION FOR
TRANSACT BUSINESS IN FLORIDA

4V COMPLANCE \WITH SECTION 607. 1503, FLORIDA STA TUTES, THE FOLLOVWING 1§

SUBMITTED TO REGISTER AFOREIGHN CORPORATION TO IRANSACT BUSINESS IN THE

STATE OF FLORIDA,
BARMANI AIRLINE L.IMI’I‘ED, INC,
include we ward XCOMPORATED, COMPATY.
indicata thatitls a corpor

(iu:lqo % waill claarly
n e hama at presont}

LOAPGRATIONY & worde or
aban instoad of a nang poreon

R
INamo ol corporanon: must
n lan

abbroviatons of ke import |
of parmarship if not so contained

3.
{ FEl numbar, If applicatla)

2 NIGERIA
{Staw or country undor tho law of which {1y incotporatcy)
4, AUGUST 4, 1994 5, PERPETUAL
{Datn of Incorporaton) {Buration: Yoar corp. wil conso o 005t of Lorpatg
8 Anticipated commencement date {8 March 1, 1995
.lDam first ransacwmd business In Flonds, 13#e secoone @21501, (07,1502, and 317,158, F 5 4
7. _Barmani Airline Limited, Inc. iy
18441 N.W. 2nd Ave., Suite 224, Miami, FL 33169 R
{Currant mailing addrass) ) "
1 i
8 _Sge_attached Memorandum of Association -
‘Purposa(s) of carporation authonzed in home som or country © b carried out in tho s@t of Flonda} = 1
9. Name and swroat addross of Florida ragisterad agent: - !
Name: _MX. Austin Eze
Office Address: __18441 N.W. 2nd Ava., Suite 224
Miami, FI, 33169 , Florida ,
{Zip Code}

10. Registored agent’s acceptance:
Having been named 55 registered agent and 1o accept service of process for the above stated
corporation at the place designatred in this application, | hereby accept the agpointment as
fegistered agent and agree o actin tis capacity. | further agree to comply with the provisions
of alf statutes refztive to the proper and complete performance of my duties, and | am familiar
with and accept the obiigations of my:. os:’:fa/ as regisiered agent.
foo—
/i&@r k0

iRedistdrod agent’s signazua]
+ not more than 90 days prior 10

AUSTIN EZE

is a certificate of existence duly authenticated

plication to tha Department of State, by the Secretary of State or other official
e jurisdiction under the law of which it is incorporated.

11, Attached

delivery of this ap
having custody of corporate records in th




12, MNamas and addresses ol utfcers and/or ditectors:

Al DIRECTONRS
SULEIMAN NURU GARDA
Chairman:

Addross:

107-B ETI-08A St,
DOLPHIN ESTATE, IKOY1, LAGOs

Vico Chalrman:

Addross:
BARMANT SULEIMAN GARBA ,",",
Diractor: -
Addross: \
A
Dirocior: ’
Address: -

B. OFFICERS

AUSTIN EZE
Prosidont

Addrass:

18441 N.wW. 2nd Ave., Suite 224

Miami, FI, 33169
Vica Prosident
Addross:

AUSTIN EZE
Sacretary:

Addross: 18441 N.wW., 2nd Ave., Suite 224
Miami, FL 33169
AUSTIN EZE

Treasurer:
Address: 18441 N.W. 2nd Ave,., Suite 224
Miami, P, 33169

NOTE: If necessary, you may attach an addendum o the applicaton listing additional officers
and/or directors,

13. msn D

{Sionature of Chairman, Vico Chairman, or any officer listed in number 12 of the applicaton)

AUSTIN EZE

{Fvped or prinmd name ang capacity of person signing applicaton)

14,

w2t aza
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The Registerad Cffice of the Company :s5 situated

The businerss for which the Company ic established are:-

To construct, oquip, maintain, work, purchase and let or hire acroplanes
and hovercra‘t for the carriage of passengers or freight and to carry on
the business of carriers by air or ksvercrart.

To carry on the busincss Travels agents, Tourist agents and contractors,
to facilitate travelling and to provide for tourists or promote the
Provision of facilities of overy description and in particular by means
of the booking of travel, tickets and accommodation, providing guides,
safe deposits, inquiry bureaux and baggage transport and arranging and

eperating tours.

To carry on the business of clearing and forwarding agents, Ligaguat.d,

carriers by all mecans of transpory by lang, sea, inland waterways and
air,

To carry on the business of consultancy servieces in marketing and market
research, irdustrial relation warehbocasing, personnel management and

sclection, .ndustrial projects ar analysis, feasibility studies,
agricultural development/projects.

To carry on tne husiness of trading in goods generally and provision for
services.

To carry on zhe business of Importers, Exporters, Traders, Commission
Agents, Carr:.ere and to buy, sell, manLfacture and deal in all articles,
substances, Frocucts, commodities, appliances and things used for or in
connection wi.th the Company's business ‘or required for or commonly or
usually ought, scld, manufactured or dealt in by persons carrying on any

of the businusses herein mentioned, v .

. , e ":.'.-. o ‘:.'»"' . ’ .
To carry on, eitner or in connect jor Y -of the_bu ses above
menticned or as distinct and .se ._ai‘ 2V - PUAT s o ~the salesmen,

shippers, importers and exporters;, of{A\EAd2 a¥ends for*,the sale of and
dealers in cloth. textile, fabrics o8-&Y1L, kinds, and t6 acquire any such
shares, stocls, lebentures, debentur- stocks, and';--m_Qz' s f}gations,
Or securities by original subscrip* isn, colitract .. 4en . purchase,
excharge, uncer-uriting participation in syn_dic.a__tjae'.,-‘; L0 er»j.je and

I\ DR
whether or not tully paid up and to s.zbscri'l;lé_\ﬁ e 1 1 ubject to
such terms ard conditions (if any) as may \be “thou AN
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w
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YU aCguire by ) irZhase, lesaw, o “tatgu, hlire or otherwipa, lands ang
Prtpacty of any tunure, oy any Srteiest in the same.

Tose.l, lea.e, Lot martgage or cthorvsing dispone of the lands, housous,
butldingas ard ¢ horp Property of thoe corpany.

To advanhce roner  to any peruen or lernong or corporation, e:thor at
interest or vithout, upon the socur;ty of frochold or loasehold property
by way of mortoeaige, or Upon marvetatle Boecurity and in particular to
advan:za moendcy to pharcholders in “t ¢ company, and other; wupon the
bocurity of or f{or the purpose of enabliing the poerson borrowing the game
to erect, or purchase, or enlarge or repair any house or building, or to
purchase tho fec cimple or any less nrtate or Intarest in, or to take &
domine for any tarm or tarms of yrare of any fraoechold Oor leaschold
property upon such terme and conditione as tho company may think fit,

To urderstaid or direct the maha“cement or sale of the proparty,
building, lands and ectates {(of any tenure or kind} of the company or

any other parsons, whether menbars of the company or not, in the
Capacity of land agents,

To entar into any contracte in relat.en to, and to construect, erect and
maintain, eivher by the company or other parties, buildings or works of
evary description on any land of thne company, or upon any other lands or
property and to pull down, rebuild en.arge, alter and improve exlsting
houses, buildings, flats, shops or works thereon, to convert and
appropriate any such land into and for reoad, sewvers, Street, tramways,
gaswWorks, waterworks, brick-kilns, squares, gardens and pleasure grounds

and other conveniencas and generally to deal with ang improve the
property of the company.

— -To carry on the business of builders, masonry geheral contractors,

engineering works, hauler and among other things, to construct,
maintain, improve and manage any wator works, gas works, reservolrs,
roads, tramwoys, electric power, heat and light supply works, telephone
works, hotels, clubs, restaurants, baths, places of worship, places eof
anusement, pleasure grounds, parks, reading rooms, garden stores, shops,

dairies and sther works and convenierces which the company may think
directly or :ndirectly beneficial to it.

In connection wich any suen business or businesses to purchase, lease
hire, construct, provide, operate equip and maintain all 1land,
buildings, structures, apparatus, €Gl._pment and articles which may in
the opinion cf the Company be
nccessary or convenient for the ca
businesses; and ‘o0 enter into agreemen
to, and engage and employ showmen, art.sts,
cther persons.

To carry on the business of importars, manufacturers, Suppliers and
dealers in plastics, chemical compouncs, rcements, oils, paints, drugs,
dyeware, paint ani colour grinders as wal1l dg.petroleunm, petrochemicals,
hydrocarbons and other minerals and their p‘r"d;;ugts and by-products.

- /"-:'_ - '

, L
To carry on the ousiness of farming ] PALLS €5 and to treat,
Process, prepare, render marketable a$ LWEN AL1 farm produce, either in
its raw or munufactured state, and cnyaOrodudt’ oy by product derived
Y Yy Y >
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utelrom,

To encage - oun, brocunsing, packig. g and diotribution of all typos of
Sua foods asg vy agsoClated prod. oy,

To purchase or ( sherwiao acquire, and te carry eon the buesincess or
businesnes ¢t tteanship owners, Ghipowners, emack ownars, trawlera,
deep-ros fisher:s, fishore, (figh Curere, fish calosmen, wholosala and
roetail fish rerchants, wholosale and rotall game and poultry merchants,
lce nanufactirers, oll merchants and “efaners, utilisers of figh rofuse,
manure manufacturcre, anchor and ch. in makers, wire ropa makers, rope
makars, mast an block makars, thil} chandlers, marine storo-koepars,
compass and nautical instrument mokers, marino enginocera, englnears,
boller makers, ship builders, dry-dock keepers, slip keepers, boat
builders, ship and boat repalrers, ohip and boat outfitters, ship
brokars, ship aqgents, salvors, wroc) removers, wrack raipors, divers,
asuctioneoers, valuers, A80QBG0OYS, 5 -cvadores, wharfingors, carriers,
forwarding zgents, and all other branches ef busincss usually or
converiently cornected with any such businees as aforesaid,

To establish, rperate and marage agro-allied industries and food

processing plants and to distribute and market the products of guch
industries.

To carry on all or any of the busines: »r industrial agricultural, agro-
industrial, tommarcial, personnel end financial coneultants, and to
advise upon the means and methods for extending, developing and
improving all t¥pes of business or industries and all syctem or
precesses precduction, storage, distribution, marketing and sale of goods
and/or relat:ng to the rendering of scrvices.

To design, manufacture, sell, hire inscatl, operate and mai=“~in agro-
industrial p.ants, machinery, i1 nd implements including but
not limited to dairy processing plants, food preservation systens,

irrigation svstems and all types of plants and machinery of general
appl ation.

To carry on the business of hotel, restaurant, cafe, roadhouse, motel,
holiday camp, caravan site and apartent house keepers,

To buy, sell (bowih to Persons residing on the company's premises and to
nen-residents), import, produce, manufacture or otherwise deal in food
and food products, meat, groceries, fruits, fruit drinks, juices and
beverages, druggist Supplies, linen, "urniture and furnishings and other
articles reqiired in the said busine .ses.

Te appropriate ary part or parts of t=e property of the company for the
purpose of and to build or let shops, offices, and other places of
business and to use or lease any part of the property of the company not
reguired for the purposes aforesajd for any purpose for which it may be
conveniently used or let. *».',-.A‘_}
1 e

7,

To carry on susiness as Purveyors anc datesars 'f;b'r-,p!l lic) apusements
generally, p:oprietors and managers of O t2es of
amuserment, rucrcation, sports, ente: tdin | iInstructions of all

kinds; agents ror railway, shipping and . éifr.pl-a,ne companies, and
carriers, theatrical and opera box offize proprietorg,‘-- entrepreneurs and
general agents, «nd other business T..at can be convéniently carried on
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notonnection Terwwlith,

0 carry or thLe sLniness as genoeral “rohants to buy and cell avary kine
¢f goods, t.-ny heng, hardware Prod. te and pervicos vither s principal
“Poagent whethivr s holupale QU retadl. und in connoction therewith to act
ay COmMmiLs.or agent, Ranufacty. oryg rcprcnantntwun, impartorsg,
fxporters, aro-ers, Loudlnq and ‘r‘.louding Brokore, Gancral Bondec
Storekoeepers, I"eiyht, Carting and Haulage Contractors, ship-owners angd
Charterors ugeris for oparators of uir, paa land or inland watarway
carriage unier-alings, lightermer, ttevodores, thip and insurancg
brokaors, buying agents, warcohousomo: and Clearing agents,

To develop the resources of and turn to account the lands, buildings,
and rights, for the time baing of the Company in such manner as the
Company may thinx fit, and in particular by clearing, draining, fancing,
planting, building, improving and farming,

To buy, nell, exchange and otherwisc ueal {n all foreign currancies and
to astablieh, acguire and operate Biroaux dao Change.

To purchase or c:horwige acquire, houses, officas, workshops, buildings
and premiseor, and any fixed and movabple machinery, tools, enginus,
boller, plant, implement, patterns, Stock-in-trade, patents and plant

rights, convenient to be used in cr about the trade or business or
ehgineers, founders, smith or machir ists,

To lend or advance money to builders ang ether persons on securities or
all descriptions, whether real or parsonal, and to grant loans upon

mortgage of any lands, buildings and premises, of whataever tenure for
the improvement thereof or otherwise,

To carry on the business of manufacturers ang dealers in goods of avery
dascription.

“To establish, raintain ang operate chipping, air transport and road
transport ee-vices {public and private) and all ancillary services and
for these purposes or a8s an independent undertaking, to purchase take
in, work, manage, and trade with steam, sailing, motor and other ships,
trawlers, drifters, tugs and vessels, aireraft and motor and other
vehicles with all necessary and concnient eguipment, engines, tackle
gear, furniture, and stores, or 27y shares or interest in ships,
vesse.s, or securities of companies possessed of or interested in any
ships. aireraft or vehicles and to maintain, repair, fit out, refit,
improve, insure, alter, sell, exchange, or let out on hire or hire
purchase, or charter cor otherwise deal with and dispose of any of the
ships, vesse.s, aircraft, and vehiclrs shares, stock and securities, or

any of the engines, tackles, gear, farniture, equipment, and stores of
the company.

To apply foi- ard acquire any Statutory or other powers, rights or
concessions, L

," -,- “. ) -
To aid any government aor state, or any municn.palv-,_ﬂo_r. other body politic
or corporate, or company, or associatisn, or Andividuals, with capital,
credit, means, Or resources for t‘heffpros,ecutlo‘n of  any works,
) -

undertakings projects, or enterprisa | P/{/\-ﬂ
Teversionary,

Sordl property,
PA Y .
,a - M|”

% N

. iy
“n C.'_- Sf
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o, e,

A
To purchase, ad\ance money upon, and cthewiiE
contingent, wnd other interests in rezl an

A ;
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YU OLLTIOW L ra oo capltal for tte ¢ rpones ! or in connuctjion with th
SOTPAnY 'S W Ure ssld businegy ard lcr the purpovus of or in connoctior

with thoe borrow.ny or Yalsing of mony, by the company to bocomv 8 membo:
9 ary buil. ing LoClety,

To mertgage anc charge the undertal ing and al) or any of tho raal anc
perscnal property anpd asBots, presuat or future and all or any of the
called eapital 'or the time boing of tho Company, and to ipgue at par o
at premium cr discount, and for that censideration and with and gubjoct
to such rignts, pawers, privileges, and conditions as may be thought
fle, debent ures, either permancnt or rodeemable or rapayabla, and

collaterally or further to secure . ny becurities of the company by a
trust, doed or sthor hEGuUrancae.

Te recolve roney on deposit or loan Lpon ctch terms as the Company may
appreva, and to guarantoe the obligations oad contracts of customars and
others, :

L

To negotiate loans of evary description.

To aralgimate vith or enter into fartnership o1 any arrangement for
sharing profits or Co-operation with wny Company, person or association
of persons carrving on or Processing to carry on business approved by

the Company and to ac?uire and hold shares, stock or securities of any
such company or association,

To invest ard caeal in with the moniys of the Company not immediately
required upcn such securities and in such manner as may from time to
time se detesmined; to open banking acecounts and operate therein in the
customary manner as the directors may determine.

To sell, disnosc of, or transfer the business, Property or undertakings

of the Compzny, or any part thereot!, for any consideration which the
Company may see fit to accept.,

To issue and deposit any securities which the Company has power to issue
by way of mcrtgage to secure any sum less the nominal amount of such
securities, and alse by way of security for the performance of any
contracts or obligations of the Comauny or of its customers or other
persons or :cornsrations having dei lings with Company, or in whose

businesses o- urdertakings the Company is interested, whether directly
or indirectly.

To draw, accept and make, and to indcrse, discount and negotiate, bills
of exchange and promissory notes, anl other hegotiable instruments.

To accept stock or shares in, or the dzbentures, mortgage debentures or
other securities of any other company -:n payment or part payment for any
services rendered of for any sale made to or debt owing from any such
company. R

To subscribe, grant or guarantee mon:v for anf.charitaﬁle, benevolent,
educational Jr sacial object or for uny eyhy ition orlfor any public
generzl or usef.l objects which «he dire W Lha
advaniageous to the Company .
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Trotary or ow butiness of awdv.. . on problems relar- fhthy
alninistrat,. o £} Srganiation o lnduut:'y angd buciness ang i
Lrathing or ; oy, el tar induotry ang business and te carry on all or
any of the t.s5i" nues of industrial “un:inoug and porsonne] noultante
and tc advyo 4P 2T the moans and metnoads for extending dcvelop;ng and
itprosving al. = pes of businesans Industries and all wystems or

pProcoesses re,ati g to the production St orago, distribution, marketing
and sale of < oou: and/or relating to tno rendering of barvices,

Te engage ir rescarch into all proLlems relating tg parsonnel and
industrial and business management #nd distribution, marketing and
selling, to collect, prepare and din'ribute information and ctatisticsg
relating te any 'ype of businoss or rdustry and to promote or propose
such methods prec.odures and measures asg may be considered desirable or
beneficial fer a1 or any of the Com; any's objectg,

To act as agents or manage s in carry.ng on any business concarng and
undertakings and to employ experts to lnvcstigato and examine into the
ctondition, malagemoent, prosject, valuo and circumstance of any business,
concarns and undertakinar and generally of any assats, property or
rights of any kind.

To grant bonasee, gratuities, pensions or charitable aid to person
employed by tne -ompany or having dei:ling with the Company.

To distribute amongst the members in specie any property of the Company
Or any proceeds ¢ ¢ sales or disposal (f any property of the Company, but
So that no dist:ibution amounting to g reduction of capital be made
txcept with tne sanction (if any) fo1 the time being reguired by law,

The objects set ‘orth in any sub-clausec of this clause hereof shall not
be restrictively construed but the widcst interpretation shall be given
therete, and ~hey shall not except where the context so requires, be in
any way limitad <o or restricted hy reference to or inference from any
other objects or object set forth in fuch sub-clause or from the terms
of any other sub-zlalse or the other ject or object therein specified
or the powers thereby conferred shall Le deemed Subsidiary or ancillary
to the objec's (p powers mentioned .n any other sub-clause, but the
Company shall ha''e ful)} power to exercise all op achieve all or any of
the objects conferred by and provided in any one or more of the gaid
sub-clauses,

AND IT IS HEREBY DECLARED that the werd "Company" in this clause shall
be deemed to inc:ude any partnership or other body of persons, whether
incorpsrated or not incorporated ang vhether domiciled in Nigeria or
elsewhare PRIVII'ED THAT nothing cortained in this Memorandum of
Association shali be deemed to authorise the company to carry on or
engage in the buciness of BANKING.

The Company is a liability company.

A 3
The 1iability of the members is ].:mited.L‘_l m

The nominal share capital of the Corpany is N5,000,000 (five million

naira divided in-o 5,000,000 ordinary share of N1.00' each ¢ ira)
each. : [W
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VWa, tao peveral percons whoso nanus and addronnes are cubscribod
are deslroun of being formed into a corpany, in pursuance of thig
' Henorandum of Arsoclation and we recpoctively agree to take the
nunber of shares in the capital of tae company set opposite our

rogpestive names
NAMES, ADDRESSIS AND DESCRIPTIONS| NO. OF SHARES
OF SUBSCRIBERS TAKEN BY EACH | SIGNATURES
SUBSCRIBER
. SULEIMAN HURU GARBA 20w ¢ |
f 107B ETI-OSA STREET s -
| 1 DOLPHIN ESTATE, IKOYI
i LAGOS.
4
L
(DIRECTORS) g

) ' ’”Q(Lci
1 BARMANI SULEIMAN GARBA VO, VY
v 107B ETI-OSA STREET, 07—- ’
1 DOLPHIN ESTATE, IKOYI, 7
‘ LAGOS.,
£
43 (DIRECTORS) : ‘ :
12 ' I

{  DATED this >  day of %/D ! , 1557

: Witness to the above Signatures: (

Name : I\;"”\h @ I//\G,«% ‘"—ﬂr‘(‘——

Address :

—

QOccupation :

" el e A P
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Unless the contoxt otherwire rocuiro
contained in these regulatjoens bear \th

Dacree. \
PRIVATE COMPJ N{

The Company is a private company and accordingly:-

i AN B

(a) the right to transfer sharos is restricted in manner
hereinafter prescribed.

the numper of membere of the co:.pany (exclusive of persons who
are in the employment of the company and of persons who having
been formerly in the employment of the company were while i,
such erployment and have continued after the determination of
such erployment to be members of the company) is limited to
fifty; provided that where two 2 more person hold one or more
shares in *“he company jointly they shall for the purpose of
this rejyulation be treated as single member,

any invitation to the public to subscribe for any shares or
debentures of the company is prohibited.

(d) the company shall not have powar to issue share warrants to

bearer.
CLASSES OF SHE3TS

The Company may from time to time issue classes of shares. It shall
be the responsihility of the Directers to determine the classes of
shares to be issued. All the right or restrictions attfached togeach
particular c.ass of shares shall be tpacified in the tetms oégiiiggf~<;
but such rignts may at any time be varied in ance y e
provisions of Section 141 of the Decrce.

———
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TRANSFER AND TRANSMISSION

Subject to =the provisions hercinaiter contained shares y
company shal! k¢ transferable by wr:tcen instrument in the common
form signed by both the transfere« and the transferor and the
transreror siall be deemed to remain the holder of the share until
tne nime of the *‘ransferee is entere( .n the register of members in
respect thervof.

e U ——
L

The personal representatives of a deceased sole holder of shares
shall be the only person recognised ., tne Company as havi-~ any

N _ )




i
i

-

A RN EEEERRESNEENE>NE=g5y[

=Ty

—

Ok Ty O T S N S o et O e s |1 9]

e e

PR~

-~ Tt
. s e ol

-
m_‘—-‘-

P -
“ew
A .

Sitle to tre v arae, 1p the case ¢! 1 share registered {n the namae
Cl t~0 Or - ;¢ 1 -dere, the gyrviv, S vroUrvivoers, or the poerconal
representative: of thy deceaged su: SVOr, shall be tho only persong
recoygnised ny *'he Company ag havin Wy title to the sharo.

Any person uccrming ohtitled to a share in Consequence of the daath
or bankruptcy of a membar chall upsr sueh avidoncoe Lbeing produced
as may from time to timo be requirces by the Diroctors have the right
either to rogintcered ap a nembor ir rospact of the share or, instead
of being rejisterod himself, to male such transfer of the share ag
the decaaned o) bankrupt percen co:ld have mada but the Directorn
shall, in cither cane, have the pomg right to deczline or suspend
ragisctration an they would have had in the case of o transfer of the

share by thae decoasod or bankrupt person bafore tho doath or
bankruptecy.

Any person becoming entitleqd to a stare in Consequence of the death
or bankrupt:zy cf a membar ghall be (ntitled to the same dividends
and other aidvantages to which he willd be entitled if he were the
registered no.der of the Bhare, except that he shall not, before
being registered ag a member in respect of the share, be entitled

n_respect of it to exercise any rights conferred by membership in
relation of mcetings of the company .

RESTRICTION ON TRANSESR_OF SHARES

The directors ray, in their absolute discretion ang without givin

any reason, refuse to reglster any transfey of any share, whether
Or not it is fully paid shara.

FRE-EMPTIVE RIGHTS OF SHAREHOLPERS OF THE coMpauy

The Company shall not allot any nev or unissued shares unless the
Jame are offered iIn the first inst l.-¢ LO u4ll the shareho'-'~ve or
to all the shareholders of the cliss or clasgses being issuea 1ip
Proportion us nearly as may be to their existing holdings,

The offer tc existing shareholders shall be by notice specifying the
number of shares to which the shareiclder ig entitled te subscribe
and limiting a %Zime, not being less than 28 days after the service
of the not:ce, after the expirati.n of which the offer, if not
dccepted, will be deemed to be de :lined, On the receipt of an
intimation freor the shareholder tkaz the declines to accept the
shares offered or after the expiratior. of the Stipulated time as the
case may be the board of directors mav, subject to the terms of any
resoiution cf the company, dispose of the shares at a price not less
than that spec:fied in the offer, ir such Manner as they think most
beneficial <o the company.

Regu_ations 10 and 13 above are ct alterahle except with the
unanimous consent of all the members of the company’. .
4 -
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“he Company may exercise the power :{ paying commi’ idnsérconfPut
bY section 131 5f the Decree, provid . that the P or the
amourt of —<he commissiop paid or acreed to pXid shall be

diseclosed 11 tAe manher required by the said Section. Such Lo
commission ray he satisfjed by the payment of cash or the allotmént

of fully or pertly paid shares or in ene way and partly in the
other. -

COMMISSTON AND BEOKERAGE

» _”"‘\.'l(,. .
The Company may also on any issue cf shares pay such brokerag.e as
may ke lawfil, i




ALTERATION OF ¢ A“ITAL
The Tompany may from time to timo Ly Ordinary Resolutjion affoect an
altaratio: of ite shara capltal .n any of the ways mot out in

saction 100 o! the Decroag,

Subject to the provicions of the Becroe on raduction of capital, the
Company may. whonever it conaiders 3t cxpedlient to do so, by specinl
resolutien reduce its chare capital any capital redemption fund or
any share prerium account,

v -
v Y

The annual goneral meeting shall be hold at such time and place as
the directors shall appoint,

The Chairman, if any, of the board cf directors ghall preoside as
Chairman at avery general meeting ¢ tne Company, or if there is no
such chairman, or if he is not pPresant within thirty minutes after
the time appointed for the holding of the meeting or is unwilling
to act, the directors bresent shall elect one of their number to bhe
chairman of the meeting.

If at any meeting no director is w lling to act as Chairman or if
no director :s present within thirty minutes after the time
appointed for nolding the meeting, the members present shall choose
one of their number to be chairman of the meeting,

NOTICE OF GENERAL_MFFTINGS

An Annual General Meeting and a mecting called for the passing of
a spacial rosolution shall be called by twenty-one days' notice in
writing at the 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 by fourteen days' notice in writing at
the least. The notice shall be exclusive of the day on which it is
served or dzemed to be served and ¢f the day on which it is given
and shall sosecify the place, the diy and the hour of meeting and,
in case of special business, the general nature of that business
shalli be given, in a manner if an:, as may be pregeribed by the
Sompany in general meeting to such persons as are, under regulations
of the company, entitled to receive such notices from the company:
Provided that a meting of the compary shall notwithstanding that it
is called by shorter notice than that specified in this regulation,
be deemed to have been duly called if it is so agreed: -

.

(a) 1in the case of a meeting called as the Annual Gépneral Meeting,
by all the members entitled to attend and vote thereat; and

(

~

(b) in the case of any other meet:ny, by a majority in nug
the meabers having a right tc :rtend an " a
being ¢ maTority together hoid n3 not 1

nomina. value of the shares gis.ng that

"

-, -

~, 3 st - s
The accidental omission to give nntice of a meetihngghorczén-
rece.pt of 1Jotice of a8 meeting by .any person entitled;ﬁq%re tive
notice shal. not invalidate the Proccedings at that meeﬁiﬂb,/’
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PROCEERINGS AT GENERAL MEETINGS

All busines: srall be doemoed speciil that is tranpacted at an
Extraordinary Genural Meeting, and :lso all that is transacted at
A0 Annual C(eneral Moeting, with ‘te exception of declaring a
dividend, the consideration of thi Avcounts, Balance Sheeots, and the
reports of tae Diractors and Auditors, the election of Directors in
tho place of thosa retiring and the appeintment of, and tho fixing
of the remuncration of the Auditors.

Ho business chall be transacted at any general meoting unloss a
quorum of members is prosent at the time whon tho meeting procooda
to business and for the purpose hwureof, unless it {s otherwise
provided, tio mambors prescnt in farson or by proxy shall be a
quorum,

1t within half an hour from the time appointed for the mecting a
guorum is no% prasent, the meeting i7 convened upon the requisitlon
of members rhall be dissolved; in ary other case it shall stand
adjourned to the same di¥ in the nex:t week, at the same time and
Flace, and, if at the a Journed meoting a guorum is not present
within half an “our from the time apoointed for the meating, the
members of wiaatcver class present shall be a quorum.

The Chairman, if any, of the Board of Directors shall preside at
everi genera. meating, but if at any mceting he shall not be present
within fifteen minutas after the time ¢ppointed for holding the same
or shall bae unwilling to act as Chairman, the membere present shall
choose some Director or if no Directore be present or if all the
Pirectors prasent decline to take the chair, they shall choose some
member to be Chairman of the meaeting,

At any General Meeting a resolution Put to the vote of the meeting
shall be decided on a ghow of hands unless a poll is {before or on
the declaration of the result of she of lands) demanded »v the
Chairman or at least three members entitled to vote at t

or by the hclders present in person our by proxy of at least one-
tenth part o~ tha total voting rightr of all the members having the
right to vote at the meeting or by a member or members holding
shares on wh:ch an aggregate sum has been paid up equal to not less
than one~-tenth of the total sum paid unzon all the shares conferring
that right. Unless a poll is so deranded, a declaration by the
Chairman that a resolutionh has on a show of hands been carried or
carried unanimcusly, or by a particular majority, or lost, and an
entry to thst 2ffect in the minute took of the company shall be
conclusive avidence thereof witho it procf of the ‘number or
proportion cf the votes recorded in favour of or against such
resolution. A proxy needs not be a member of the Company.

Any corporat:on which is a member of *his company may, by resolution
of its Direczors or other governing kady, authorise any person to
act as its representative at any meet .rg or meetings of this company
or o any cless of members thereof arl such representative shall be
entit.ed to =xerzise the same powers >5n behalf of the corpor
wiich he represents as if he had been an individual shar A

er including power, when perscnally present

hands.

Subject to tre provisions of the Act, a resolubion in writing signed
by al. the m:mt. s for the time Leiry ve receive noticeof -and to
e~tend and vcte -t General Meetinys (or being corpqrqﬁlgns by their
duly authoriced representatives) shall be valid and'afﬁeatual;as it
the same had been passed at a Genera] Meeting of the Cdmpany duly
convened and held,
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A Prexy may sare Part in the Procevd:s yus of o Goneral Meotlir -~ 1¢
he were the murbor whom he representg,

YOTES OF MEME g

Cn a show of hands every member prosirt in percon or by proxy shall

have one vote. on g poll avery memopn shall have one vote for cach
thare of which he {g the holder,

DIRECTORS

The first rirectors of the compary shall be appointed by the
Subscribers to the Memorandum of Ag: cciation.

Unless and until otherwise determined by the Company in Goneral

Meeting, the number of Directors shal) not be less than two nor more
than ten.

The Directors shall have power at an’ time and from time to time to
appoint a person as an additional Dirsctor,

The Company in General Me

SUms as may be thought fit to be paid a
to the Directors ang any such shall he divided amongst them as they
nay agree, or failing agreement equally. The Directorsg shall also
be entitled to be repaid all expensos reasonably incurred by them

respectively in or about the performance of their duties as
Directors.

1t shall not be necessary for any Director of the Company to acquire
or hold any share qualification, but g Director shall ba entitled
te receive notice, ang to attend al) Jeneral Meetings,

DISOUALIFICATION RQF DIRECTORS

The o’fice of & Director shall be vacated: -

{1) upon removal in accordance with the Provision of Article 35
hereofr,

{2) if by notice in writing to the (ompany he resigns the office

f3) if he becomes bankrupt or insolvent or enters into any
agreement with his creditors,

(4) if he :s prohibited from beince a Direc}:of“xby an order mpade
ander aqy of the Provisions of tae cO;npan-i‘a_s Act, 19990,

(3} i1f he is fcund lunatic or beceres of” unsound minc,

s

(6) if he is requested in writing by

AL Directors to
Tesign nie office. 4

.o .

e, 7T o b
-t AL o+ .
K 2

A Director may hold any other offjc or place ‘of“profit under the
Lompa1y excest tnat of Auditor, upon su~p terms-as, ti, ’
e,

M) !
remuneraticon, tenure of office and otherwise asg ma?-i_f ,_.gétermined
by the Board of Directors. ~

i,
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A lirvcror tha . b4 capable or CONL usting or pnrtlclpating in the
PIOf.th o of gy CNtract with the o ANy in the pame nannor an {r

e were nov Lirector, Subject hevertheless g the {ollowing
bProvisions: -

{1} He oha)} declare the nature of 1.4 interest jp any contract or
Proposcd contract ip which he ihterested; ang

(2) After te hag become interestpq therein he ghal; not vota ag a
Director in respect of thp contract or Propogad contract or any
mattor arising thereoout, apg it he doap 80 vote, his vote chall
not be counted, The Prohibition against voting sghall not,
howaver, apply to 8ny contrict or ogreomont fop giving
fecurities to a Director for ad'ances made or to be made by him
L0 the Company for liabilitios o= obligations, whethar by way
of guarantee or Ootherwise, incirred op assumed or Proposad to
be incurrcd or assumed by him on behalf of or for the benefit
of the Company, or by a Director (whether absolutely or
conditionallyj for any shares cr debentures of the Company or
of any =Ompany in which thisg Coiany in interested, and it may
at any time pa BUspended, relaxac or removed tp any extent and
on any terms or conditiong by tha Company in General Meating.

(3) & Direc:or shall he counted for the PUrpeose of formin

The Company nay, by Extraordinary Resos_uction remove any Director and
may, by an Crdinary Resolution, appoint another Person in hig Stead,
Such removal sha 11 be without Prejudice to any claim such Director
may have for damages for breach of

him and the Company.

POWERS AND DUTIES ur LIRECTORS

The Lirectors, rrop time to time, angd at any time, may provide
through Loca} Buards, Attorneys Or ~gencies for the management of
the affairs of the Company outside 'igeria, ang may appoint any
Persons to be members of such Loca) Boards or ag Attorneys

or Agents ang may remove any persop ;o appointed and appoint others
in their Plaze, ang may fix their remuneration,

The Directors, from time to time, a1 g at any time may delegate to
any such Leeal Board, Attorney or Agent any of the
authorities ang discretions for the time being vesteaq in the
Direc:ors, €ther than the Power toc make calls, forfeit Shares,
borrow money or issue debentures ang 'y such delegatjion may be made
On suzh terms apg subject to SUch c nd:tions a5 the Directorsg may
think tit, and ray include 4 powar to sub—d‘e‘lega:e. and  the
Lireczors ma s a8t any time Provided t Direpgtors
such delegatior. . but no persop dealing in-
notice of sush annulment op variation gna)

Any Director may at any time appeint ¢ ny otHer '-Qiréc-;;o:_ or appoint
any other pe-~son @pproved by , major.ty of the other’ rrectord for
the t.me bej 9 to be his alternate ond may at"‘apyft_,imé"‘rem\ove.- any
Alteriate pj ‘8CtIr appointeq by him, und (subject-.'.txo,_‘ ¥uCh apprioval
as aforesaid appoint another ip hijg Flace. AR AlteFnite Director

6
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Bhall not tu geo Itiad to receive M Cerine-aton from the Company
ner  shall 1t pa nocossary [or g Yo acquire ho.u any
uaiification share, byt he ohall ue it itlod {zubject to hig giving
Lo the Compuny an addroeag within Ngaria at which notices may ho
“erved on h.m) to recajive notlce of moctings, of the Diroctors and
0 attend ard vote ag a Director at any nuch meetings at which the
Mroctor 9 him is npot Provent and a¢ Buch

axercice powers, dutios ang tuthoritjeg

appointing tim. A Director who jg a.
bo antitled in wddition to hig vote,
of the Diroctor ha is representing. anp Alternatg Director, if his
dppolntor ccascvs for any reason to he o Director, Shall ipeo facto
caasc " An Alternate Director Every parson acting as ap
Alternata D.rector ghall e an offjg

dlohe ba responsible to the Company r and defaultg,
and he shal. not be doemed to be » agent of or for the Director
dppoinving nim. All appointmente and removals of an Alternate
Hrector made by any Director in pursiance of this Article shall be
h writing under the hang of the Directoyp making the same ang shall
be sent to cr lgft at the registere office of tha Company.

i

The quorum lecessary for the transiction of the business or the

Directors may be fixed by the Direczurs ang unless so fixed shall
ba two,

The Directors may elect a Chairman 31 their meeting and determine
the reriod for which he is to holg ¢ffice; but if neo such chairman
1s elected cr 1f at any meeting the cnairman is not present within
five minuter after the time appointed for holding the same,
directors Present may choose one of their number to

the meeting.

A resolutior ip writing, signed by 1] the directors for the time

heing entited -o receive notice o 4 meeting of the directors,

4 lid and effectual A6 if it has been passed at 3
irectors duly conveneq and helq.

BORROWING POW'ES

The Directors nay exercise all the Fovers of the Company to Lorrow
raney and to nortgage or charge :t3 underta};ing, property and
uncalled capital, or any part therucf, ang 'to,‘issue debentures,
debenture stock, and othe Securit.es whether outright or as
security for any debt, liability or cbligation of the Compan

any taird pa-ty. . - a

E)

The Seal of the Company sghall Not ke affiwxed to any inéitrument
except by theas authority of 4 resolutisn of the ‘B-'oar'd"of-.Directors
and in the presence of at least ! T and the Secretary or
such other poarsy; i : poi B 2
the Director and Secretary or other ., rson as aforesaid
every instruienc to which the sea] 07 the Company is so
their presen:e.
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In winding 4P the Liquidator may, v.th the Banction of an Extra-
Jrdinary Ky iwolut,on, distribute 41) “oroany of tho 4ssets in npacie
among  the mortgrg in  nuch Propcstiong  ang mannar agp may ba
datermined by resolution, providod always that jr any such
distrlbution §= tdotermine to be made otherwing than In accordanca
with tha 0xX1nting rights of tho mumiers every mambor chal) have tha
same right of digpent and other ancillary vights as if puch
feso.ution wvore 5 Special Resolutior pasaed PUrsuant to Saction 267

of the Companies Act,
INDEMNITY

Every Director, Managing Diractor, Agent Auditor, Secretary and
other Officer for the time being of *he Company shall be indemnifjied
Fes or the Company agiinst any liability incurraqg by
ing any Proceedings, whether ecivi) or criminal,
which judgenent jg given in hig favour or in which he is acquitted
er in connectjion with any application undayr the Act in which relief
is granted to him by the court.
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NAMES,

ADDRESSES AND DESCRIP

TIONS oF SUBSCRIBERS

SULEIMAN J{URU GARDBA
1078 ET1-08} STREET,
DOLPHIN ESTATE, IKoyr,
LAGOS,

(DIRECTOR)

BARMANI SULEIMAN GaRpp,
1078 ETI-OSA STREET,
BOLPHIN ESTATE, Ikoyr,
LAGOS,

(DIRECTOR)
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DATEP this &= day of

<«

Witness to the above Signatures: =
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PR
| &

Name
Address

Occupation :
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CORPORATE AFFAIRS COMMISSION
FEDERAL REPUBLIC OF NIGERIA

Certificate of Incorporation

I HEREBY CERTIFY that

BRh>0MO>0 >N EEARO \:;:
-

BARE AL AlLRLIGk LIKITLD

is this dny Incorporated under the COMPANIES AND ALLIED MATTERS
ACT 1990 and that the Company is Limited by Shares

Given under my hand ot ABUfa this...cveceiereneomsennerersscssssessssassness day of

J ARULRY . NP
i .one thousand Nine Hundred and Bl Y=F1VE

-------------------

7,600, 00K
Fees and Deed Stamps R') ..... c.’ .....Om

Stamp Duty on Capital ¥25:200:00%
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CORPORATE AFEFAIRS COMMISSION _-
flEstabliched wmder the Compeontes and Atied Matters Decree | o) 1
1
- Tologram. CORPAMESION HEAD OIFICE
: I (0N 2342912, 2342914 Caoriporate Aoty Commigtion.
; Fom: (09) 2342649 fadral Capttal Tewrltory,
‘ Ao L Gkl
| MDY 198 Abujo. Mivia
Rel. No CAC/ . L
JAN 9, 1995 E
.4
% TO __WiHOM 1%  MAY CONCERN 8
/ :
A pear gir,
Rl3: BARMANI AINLIGES LIMITED - CERTISICATION OF '
] EXISTEIGE E
s- ;
i! .'I‘hiu i to cortify thot the sbove mentioned compuny wug
s duly incorporsted under Lhe Companiec ond Aliied Molters pecree
1990, in the Federol Republic of Rigeris on the 4th doy of 3
4 fugust, 1994 with RC Ne.252,2h43. %
x ;
«J Any further inquiried corcerning the incorporation of the L4
‘ spid compony ghould be forwsrded to Lhe wegistrpr-genersl, §
3 Corporate Affairg Co.micgion, irea 11, Gorki, Abujs Nigerio. )
i fyithrully, 3
!‘ :;\
]
} §. F. ADULLAHI H
L4 REGISTRAR=-CENERAL ..
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ZONAL OFFICES Kano, Kano Stale, Port Harcourt, Rivers Stata. Nigeria

NOTE: All correspondence should ba nddressed to the Registrar  Ganersl, Carporate Allnirn Cornmirman,
P.M.B. 198, Abuja, F.C.T, Migana.
.. "We're af your service”




