NOTICE OF 48THANNUAL GE
LEARN -AF_R'CA PLC ®cno. 2637

Vanguard, WEDNESDAY, SEPTEMBER 22, Z0Z1— 23

NERAL M

EETING OF

LearnAfrica I (PURSUANT T0 SECTION 237 OF THE COMPANIES AND ALLIED MATTERS ACT 2020)

MOTICE |5 HEREBY GIWEN THAT the 4B th Annual General Weating of LEARM AFRICA PLC will
be held at the Company's Head Office, Felix lwerebon House, 52 Oba Akran Avenue,
Ikeja, Lagos on Thursday the 215t Day of Ceteber 2021 at 1 1.00a.m. prampt to transact the
Fallowing business:

Ordinary Business

1, To lay before the Members, the Repor of the Directors snd the Audied Finan <al
Staternents together with the Audilors and Audil Commitkes Reports for the year
ended 3tst March 2021,

2. To dedare a dividend.

3. To re-elect the following Directars who retire by ratation and, being ebgible, offer
themselvas for re-election: .

8. Alraji Haszan Bala
b, Mr Frederick ewere
.. Chief Emeke lwerebon

4. To appoid PKF Professional Services as the External Auditors following the
completion of the tenure of Messrs. Efmst & Young

5. To authedss the Directors to fix the Remuneration of the Auditors.

6 To alect members of the Siztutory Audt Commitee In accordence with the
provisions of Section 404 (6) of tha Companies and Alied Matters Act, 2020

I. Todizcosa the Remuneration of the Managars of 11 Business,
Special Business

& To consider and, if thought fit, pasa the following with or without modification as
ordinary resolution; .
“To approve the remuneration of Directons far year 2021520227,

9. To consider and. if thought fit. pass the following, with or without modification as
ordinary resolutions of the Company:
“That Authorised Share Capital in Clause 6 of the Memorandum of Association be
and is hereby amended ta Minimum Share Capital”

"That Section 141 of Companies and Allied Matters Act 1990 in Anticle 5 of the
Articles of Association be and is hereby amendead tz Section 166 of Companies and
Allied Matlers Act 2020°.

“That Section 131(1) of Companies and MAllsd Matters Act 1990 in Arlicle & of the
- Aricles of Association be and & heveby. amended 1o Section. 156 of Compantes and
Alllad Mattera Act 20207

“That Secton 159 of Companies and Allied Matters Act 1950 in Article 10 of the
Adicles of Associaton of the Company be and is harzby amended to Sechon 183 of
Companies and Allied Matters A1 2020°

“That Sectian 100 (1) {b) of Companies and Allied Matters Act 1990 in Article 25 (b)
of the Articles of Asscciation of the Company be anc is hereby amendad to Section
126 {b) of Companies end Allied Matters Act 2020¢,

“That Section 105 of Companies and Allied Matters Act 1890 in Artide 37 of the
Articles of Association be and is hereby amended to Section 131 of Comparsies and
Allied Matters Act 20207,

"That Aricle 45 of the Articles of Association be and is hereby amendad to Al
busimesses transacted & annual ganeral meetings are donrmed special business,
axcapt declaring a divdend, presentation of the financial stetements and the reparts
of the: directors and auditors, election of directors in the place of these retiring, the
appolmment. fixing of the remunerabion of the auditors, appaintrant of members af
e audit commitiee and disclosurs of remuneration of managers of a compary,
which are ordinany business”.

“That Section 75 of Camparies and Alled Matters Azt 1930 in Article B0 of the
Articles of Association be and is hereby amended to Secton 59 of Companies and
Allied Matiera Agt 20207

“That “Sections 334, 342 and 345 of Companies snd Alied Matters Act 1990 in
Article 107 of the Articles of Associabon be and are hersby amenced 10 Sections
377, 386 and 388 of Companies and Allied Matters £c1 20207,

*That Sections 350 - 380 of Companies and Allied Matters Act 1990 inArbcls 107 of
the Anticles of Association be and are hersby smendes to Sections 4071, 40:3, 404 and
407 of the Compames and Allied Matters Act 2020°

“That Sections 3549 (3-6) of Companies and Allied Matters Act 1290 in Aricke 112 of
the Amcles of Assaciation be and are hareby amendad to Sections 404 (2-7) of the
Companies and Allied Matters Act 20207

“That Adicle 112 of the Anticles of Association be and is hereby amended 1o read
"the Augit Committea shall cansist of five members comprising three memibars and
twe Mon-Exacutive Directors, the memibers of the aucit committee are not entitied to
remuneration and are subject tn election annuaily”,

“ThatArticles 31 t9 35 of the Articles of Association on cancellation of shares. be and
are herzby expungad from the Arficles of Associatien in ling with Companies and
Allied Mattars Act 2020°,

Diated this 9 th day of Seprember 2021

BY OFDER OF THE BOARD
o (LT L
B W

i .
DCSL Cerporate Services Limited
Company Secrataries

—

HNotes:

Compliance with Covid-19-Relatad Directives and Guidelines: In line with the guide-

" lines of the Gorporste Affairs 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 Migena, Lagos State
Gavernmert, the Migeran Centre for Diseases Control on safety and heafth
measures g5 well as adwisory pracautions by the World Health Organization
against the COVID-18 Panderric, the gathering of more than 50 people has bean
prohibited. Therefore, the number of people 1o attend the Annual General Mesting
shall not exceed the maximum number of persans approved ta be in a social/public
aathering by the Lagos State Gouernment as st the date of the meeting.

Proxy: Any member of the Corrpany entitled 1o attend and vote at this meeting is
also entiled to appoint @ proxy to attend and vote in hisdher stead. A proxy need
mot be a member of the Company. For the appontment of the presy ta be valid, a
Proxy Form must be completed and deposited either at the office of the Regisirars,
First Registrars Limiled, First Registrars and Invesiors Sences Limaed Plot 2,

- Abebe Village Road, Iganmu, Lagos or by emad to modupsols.ajigbatafemic:

slragsirarsnigarna com or tadenaiked desl com.ng nat later than 48 hours before
the time fiked for the meeting. A blank Proxy Form is attached 1o the Annual Report
and may also be downloaded from the Company's webside at hiips fwaww lssrmaf-

Attendance by Proxy: Learn Aftica Pl being a responsible corporate citizen is
aware of the challenges posed by the COVID-19 Pandemic and is mindful of the
need 1o combat the spread of the virus. In fine with the Corporate Affairs Commis-
8400 [CAC) guidelines, attendance gt the AGM shall be by proxy only. Sharehaold-
ars are reguired to appoint 3 proxy of their choice fram the list of nominated
proxies betow: g

Chief Emeke hwerebon
Alhgji Haszan Bala

Mrs Gordelia Ojeile
SUPE Anthony Omaojola
Rew. Dr E_A Adeghayike
Pastar Adebayo Willlams

Stamping of Prowy: The Campany has mace arrangemant at its sost, faor the stamp-
ing of the duly completed and signed Proxy Forms submitted to the Company's
Regesirars within the stipulatad time. 2 i
Cnline Streaming of AGM: The ASM wil be streamed live onling. This will anable
Shareholders and ofher stakehoioers who will not be attending physically to follow
Thw procesdings, The link for the AGM onling live streaming will be made availabie
on the Compamy's faccbock page at hitps hwa facebook combeamAlicaMG!
XS0

or youtube channel at: ohpsowssy youtuoe comichannelUCNOFNE
CMEETESmAA

Dividand Payment: A total divicend of 8115000000 at 15 kobo par 59 kobo
ordinary share has been recommended by the Board of Directors for the approval
of the Shareholders. If approved. the payment of the dividend will be made on
Friday, 22 nd Octeber 2021 to all Shareholders whose names appear in the Regis-
ter of Members gt the close of business on Friday &th Cclober 2021

Chasure of Register and Transfer Eooks: The Register of Mambers shall be closed
from 11th Octobat 2021 to 15 th Oclober 2021 (both oays incusve) for the
purpasa af ndating the Registe” of Members

Komination of Statutory Audit Committee Members: In accordance with Sectian 404
(6} of the Companies and Alved Matters Act 2020, any member may nominate a
sharaholder @5 @ member of the Statutory Audit Gommittes by giving notica in
writing of such nomination to the Corrpary Secretary 2t least twenly-ona (21) days
before the Annual General Meed g, Such notice of nominatiens shauld be sent wia
emaif io [adupes a saahotafe@hsregistarsnigena com or

Re-election/Appointment of Direciors: In accordance with tha provisions of CAMA,
2020, Alhgji Hassan Bala, Mr Frederick liewere and Chisf Emeke hwerebon retire
by rotation at the 48th AGM. The retinng Directors, being eligible, offer themeelves
for re-election

E-Annual Report: The electronic version of the Aanual Repart may be downloadad
8t the Company's websile wwwlgarnafisacom. Shareholders who have provided
their email addresses to the Registrar will receive the electronle versian of the Annual
report via amail,

Rights of Security Holders to Ask Q Jestions: In complianoa with Rule 18,12 {c) of the
Migeria Stock Exchange's Rulsbook, 8 member and other Security Holders of the
Company have & right 1o &sk questions not anty at the Annual Genaral heeting,
but also in writing prior 1o the Meeting, and such questions must be submitted at
least ane (1) week betare the meating




