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 NOTICE OF 48TH ANNUAL GENERAL MEETING OF
- LEARN AFRICA PLC (rcno.2637) .

mdalbadied | (PURSUANTTO SECTION 237 OF THE COMPANIES AND ALLIED MATTERS ACT2020)

IRQOTICE 15 HEREBY GIVEN THAT the 48 th Annual General Westing of LEARM AFRICA PLC will
be held at the Company's Head Office, Felix lwerebon House, 52 Oba Akran Avenue,
Tkeja, Lagos on Thursday the 21st Day of Ccteber 2021 at 11.00 am. prampt to transact the
following business:

Ordinary Business

1.. To lay before the Members, the Report of the Directors and the Audded Finan cal
Staterments together with the Auditors and Audit Committes Reports for the year
endead 3tst March 2021,

2. To dedlare a dividend

3;  To re-elect the following Diractors whe retire by rotation and, being etgible, ofer
themsealvas for re-election:

&, Al Haszan Bala
b. . Mr Frederick hawere
.. Chief Emeke lwerebaon

4. Ta appaint PKF Professional Services as the External Auditors following the
completion of the tenure of Messrs. Ermst & Young

5 To autherise the Directors to fix the Remuneratian of the Auditors,

6. To elect members of the Siatutory Audit Committea in accordance with the
provisions of Section 404 (6) of tha Companies and Alied Matters Act. 2020,

7. Toadisdose the Remuneration of the Managers of t1e Business,
Special Business 4
& To consider and, if thougitt fit. pasa the following with of without modification as

ordunary resolution; .
“To approve the remuneration of Directors for yeer 2021520227,

9. To consider and. if thought fit, pass the following, with or without madificstion as
oedinary resolubions of the Company:
“That Authorised Share Capltal in Clause 5 of the Memceandum of Associatinn be
and i3 hareby amended ta Minimum Share Capital®

*That Section 141 of Companies and Allied Matters Act 1990 in Arlicle 5 of the
Articles of Association be and i hersby amended te Secton 1686 of Gompanies and
Allied Matters Act 20207,

“That Section 131(1) of Companies and Alled Matters Act 1950 in Arlicle & of the

. Articies of Association be and.is hareby amended 10 Section 156 cf Companies.and .

Alllad Mattera Act 2020".

“That Section 158 of Companies and Allied Matters Act 1990 in Adicle 10 of the
Agticles of Assoaton of the Company be and is haraby smended to Secton 183 of
Companies and Allisd Matiers Acl 20207,

“That Section 100 (1) {b) of Companies and Allisd Matters Act 1930 in Articla 35 (b)
of the Articles of Association of the: Campany be ana is hereby amendad to Section
125 {b) of Companies and Allied Mattars Act 20207,

“That Section 105 of Companies and Allied Matiers Act 1990 in Aride 37 of the
Articles of Association be and is hereby amended 1o Section 131 of Companies and
Allied Matters Adt 20207,

"That Article 45 of the Articles of Association be and is hereby amendad to Al
businesses transacted at annual ganeral meetings are desmed special business,
excapt declaring a dividend, presentation of the firancial statements and the reports
of the directors and auditars, election of directors in the place of those retiring, the
appointment. fixing of the remunesaton of the auditors, appaintment of memibers of
the audit committee and disclosure of remuneration ef managsrs of a comparyy,
which are ordinany business”.

“That Section 73 of Companies and Aled Matters Azt 1990 in Aricle B0 of the
Articies of Association be and is hereby amended to Section 89 of Campanies and
Allied Matters St 20207

“That “Sections 334, 342 and 245 of Companies snd Alied Matters Act 1990 in
Article 107 of the Articles of Association be and are hereby amended to Sections
377, 365 and 358 of Companies and Allied Matters A1 2020°,

*That Sections 3560 - 360 of Companias and Alied Matters Act 1990 inArbicla 107 of
the Articles of Association be and are heraby amended 1o Sections 401,403,404 and
407 of the Companies and Allied Matters Act 2020°.

“That Sections 359 (3-6) of Companies and Allied Matters Act 1290 in Articlke 112 of
the Amicles of Assaciation be and are hereby amendad to Sections 404 (2-7) of the
Companies and Allied Matters Act 20207,

“That Article 112 of the Anicles of Assceiation be and i hereby amended w read
“the Audit Committes ehall consist of five membars comprising three members and
two Non-Executive Dinectors, the members of the aucit committee are not entitied to
remuneration and are subject to election annuatly”™,

“That Arficles 31 to 35 of the Articles of Association on cancellation of shares be and
are hereby expungad from the Adicles of Associatien in ling with Campanies and
Allied Mattars Act 2020°,

Diated this 9 th day of September 2021
BY ORDEA OF THE BOARD
e LA
1

DCSL Cerporate Services Limited
Company Secrataries

HNotes:

Compliance with Covid-19-Relatad Directives and Guidelines: In ling with the guide-
lings of the Corporate Afairs Commission on the conduct of Annual General
Meetings of Public Companies by proxies and the need to comply with the
directives and regulations of the Federal Government of Migera, Lagos State
Government, the Migerian Centre for Diseases Control on safety and heaith
measures g6 well a3 advisory pracautions by the Workd Health Qrganization
against the COVID-18 Panderric, the gathering of more than &0 people has bean
profibited. Therefore, the number of peaple to attend the Annual General Measting
shall not exceed the maximum number of peisons approved ta be in a social/public
aathering by the Lagos State Government as at the date of the meeting.

Proxy: Any member of the Comrpany entitled to attend and vote at this meeting is
also entiied to appoint a proxy to attend and vote im histher stead. A proxy need
not be a member of the Company. For the appontment of the prosy to ba valid. a
Proxy Form must be completed and deposited either at the office of the Regisirars,
First Registrars Limided, First Registrars and Investors Senices Limwted Plot 2,

- Abete \illage Road, Iganmu, Lagos or by emad b modupesls sjigboiafed@c.

glrgaisirarsnigena com or [adenaike@desl.com.ng nat later than 48 hours before
the: ime fced for the meeting. A blank Proxy Form is attached to the Annual Rapart
and Mmay atso be downloaded from the Company's websede at hitps wwea learnaf-

Attendance by Proxy: Learn Afica Ple being a responsible corporate citizen is
aware of the challenges posed by the COVID-18 Pandemic and is mindful of the
need 1o combat the spread of the virus. In line with the Conporate Affairs Commis-
g0 (CAC) guidelines. attendance at the AGM shall be by prowy anly. Sharehald-
ers are reguined to appoint & prooty of their choica from the list of nominated
Provies beow: g :

Chief Emeke hvereborn
Alhajl Hassan Bala

Mre Cordelia Ojeila
SUPE Anthony Cmajola
Rev. Dr E A Adeghayike
Pastor Adebayo Williams

L |

Stamping of Proxy: The Company has made arrangamant at its cost, for the stamp-
ing of the duly completed and signed Proxy Forms submitted to the Company's
Regeatrars within the stipulated time. 2k 2 G

Online Streaming of AGM; The ASM will ba streamed live onling. This will enable
Sharehalders and other stakeholders who will nat be attending phy sisally ta follw
v proceedings, The link for the AGKM onfing live streaming will be made available
an the Company's facebock page at hifips bwa facebook comit eam Alricahis!
or youlube channel at: BHpsywsey vogbuoe comvchannedICn THEOUGX 590
CMEFTRSmAS

Dividend Payment: A total dividend of 8115000000 at 15 kobo par 50 kobo
ordinary share has been recommanded by the Board of Directors for the approval
of the Shareholders. If approved. tha payrment of the dividend will be made on
Friday, 22 nd Qctcoer 2021 to all Shareholders whose names appearin the Regis-
ter af Members &t the close of busingss on Friday 8th Ociober 2021

Closure of Register and Transfer Eooks: The Register of Members shall be closed
from 1ith October 2021 fo 15 th Oclober 2021 (both days incusve) for the
purposa of wpdating the Registe” of Members

Kornination of Statutory Audic Committes Mambars: In accordance with Section 404
(8 of the Companies and Ated Matters Act 2020, any member may nominate a
sharehoider a5 a member of the Statutory Audit Commities by giving netica in
writing of 2uch namination to the Corrpary Secretary at least twerty-one (21) days
before the Annual Genaral Meeting. Such natice of nrominations shauld be sent via
emait o Madles 8 asabotafehrsiregistearsnigena com ar

Re-election/Appointrent of Direcors: In accordance with the provisions of CAMA,
2020, Alhaji Hassan Bala, Mr Frederick ljewere and Chief Emeke fwereban retira
by rotation at the 48th AGM. The retiring Direciors, being eligible, offer themsalves
for re-election

E-Annual Report: The electronic version of the Annual Report may be downloaded
8t the Company’s websie www.iearnaficacom. Shareholders who have provided
thair email addresses to the Registrar will receive the elactronle version of the Annual
report via amail,

Rights of Security Holders to Ask Q iesticns: In complanea with Rule 19,12 {c) of the
Migeria Stock Exchange's Rulebook, 8 member and other Security Holders of the
Company have a right 10 a3k questions nat anty &t the Annual General Mesting,
but also in writing prior 10 the Maeting, and such questions must be submitted at
least one (1) week bafare the meeting




