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Notice Of Annual General Meeting

NOTICE IS HEREBY GIVEN that the Thirty-First
Annual General Meeting of Oando Plc (the
“Company”) will be held at The Nigerian Law School
Auditorium, Adeola Hopewell Street, Victoria Island,
Lagos, Lagos State, Nigeria on Tuesday , the 27th
day of May, 2008 at 10:00 a.m. for the purposes of:

1. Transacting the following ordinary business:

1.1 To present the annual financial statements
of the Company and of the Group for the
year ended 31 December 2007 and Reports
of Directors and Auditors thereon;

1.2 To receive the Report of the Audit
Committee;

1.3 To declare the dividend recommended by
the directors of the Company;

1.4 To elect members of the Audit Committee;

1.5 To authorise the directors of the Company
to fix the remuneration of the Auditors;

1.6 To elect Mr. Navaid Burney director.
Please refer to page 30 of the annual report of which
this notice forms part for a brief curriculum vitae

1.7 To re-elect the following directors who in
accordance with Articles 91 and 93 of the
articles, retire by rotation, but are eligible
and offer themselves for re-election:

Mr. Ademola Akinrele (SAN)
Mr. Omamofe Boyo

HRM Oba Michael A. Gbadebo, CFR, the
Alake of Egbaland

Major General Magoro (Rtd.), OFR, PSC,
USAWC, Galadiman Zuru

Please refer to pages 27-30 of the annual report of which
this notice forms part for a brief curriculum vitae of each

director.

2 Totransact the following special business:

(i) To consider, and if approved, to pass with
or without modification the following ordinary
resolution to fix the remuneration of the
directors:

“Resolved that the fees payable to the non-
executive directors of the Company be
increased from US$5,150 per annum for the
Chairman and US$4, 292 each per annum
for all other non-executive directors to
US$7,296 per annum for the Chairman and
US$6,438 for all other non- executive
directors with effect from 1 January 2008,
payable quarterly in arrears”.

(i) To consider, and if approved, to pass with
or without modification the following special
resolution to alter the Articles of Association
of the Company by deleting the present
Article 133 and adopting the following new

Article 133:

“Resolved that article 133 of the Articles of
Association be deleted and the following
Article be adopted as the new Article 133:
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Dividendsto (133) Any dividend, interest or other

be paid by moneys payable in cash in
method respect of shares may be paid:
directors (@) by cheque or warrant sent
consider

appropriate.

through the post directed to the
registered address of the holder
or, in the case of joint holders,
to the registered address of that
one of the joint holders which
is first named on the Register
of Members or to such person
and such address as the holder
or joint holders may in writing
direct. Every such cheque or
warrant shall be made payable
to the order of the person to
whom it is sent. Any one of two
or more joint holders may give
effectual receipts for any
dividends, bonuses or other
moneys payable in respect of
the share held by them as joint
holders;

(b) by any other method (including
direct debit or bank transfer or
other electronic means of funds
transfer) which the directors
consider appropriate.

(iii) To consider, and if approved, to pass with

or without modification the following ordinary
resolution:

“Resolved on the recommendation of the
Directors and in accordance with Article 141
of the Articles of Association of the
Company, a sum of US$647,270.84 out of
the balance standing to the credit of General
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Reserve as at the year ended 31 December
2007 be capitalized and that the Directors
be and hereby authorized to appropriate the
said capitalized sum of US$647,270.84 to
the members holding shares of the company
at the close of business on Friday, 9 May,
2008 in the proportion of 1 ordinary share of
0.004cent for every 5 Ordinary Shares of
0.004cent each held by them on that day on
condition that the new capitalized sum of
US$647,270.84 be not paid in cash to
members holding Ordinary Shares but
applied on their behalf in paying up in full at
par 150,814,105 shares of 0.004cent each
now issued to be allotted, distributed and
credited as fully paid up to and amongst the
said members in the proportion aforesaid.”

(iv) To consider, and if approved, to pass with
or without modification the following special
resolution:

“Resolved that the directors be and are
hereby authorized to sell a maximum of 49%
of the Company’s shareholding in Oando
Marketing Limited on terms, conditions and
dates to be determined by the Directors,
agreed with the Issuing House and approved
by the Regulatory Authorities”.

Voting and Proxies

On a show of hands, every member present in person
or by proxy shall have one vote, and on a poll, every
member shall have one vote for each share of which
he is the holder.

A member of the Company entitled to attend and
vote at the annual general meeting (the “Meeting”) is
entitled to appoint a proxy to attend, speak and vote



instead of that member. A proxy need not be a
member of the Company.

Registered holders of certificated Oando Plc shares
and holders of dematerialised Oando Plc shares in
their own name who are unable to attend the Meeting
and who wish to be represented at the Meeting, must
complete and return the attached form of proxy in
accordance with the instructions contained in the
form of proxy so as to be received by the share
registrars, First Registrars Nigeria Limited at Plot 2,
Abebe Village Road, Iganmu, Lagos, or
Computershare Investor Services (Proprietary)
Limited, 70, Marshall Street, Johannesburg, 2001,
South Africa, PO Box 61051, Marshalltown, 2107,
not less than 48 hours before the date of the Meeting.

Holders of Oando Plc shares in South Africa (whether
certificated or dematerialised) through a nominee
should timeously make the necessary arrangements
with that nominee or, if applicable, Central Securities
Depository Participant (“CSDP”) or broker to enable
them to attend and vote at the Meeting or to enable
their votes in respect of their Oando Plc shares to
be cast at the Meeting by that nominee or a proxy.

Dividend Payment

If the dividend recommended is approved and
declared, the dividend warrants will be posted or
shareholders accounts credited directly on the 30"
day of May 2008 to those shareholders, whose
names appear in the Company’s Nigerian Register
of Members at the close of business on 9™ of May,
2008. Dividends due to Shareholders whose names
appear on the South African Register of Members
at the close of business on the 30™ of April 2008
(certificated or dematerialized), will, on Wednesday,
4 June 2008, either be electronically transferred to

shareholders’ bank accounts or, in the absence of
suitable mandates, have dividend cheques posted
to them, or will have their accounts, at their Central
Securities Depository Participant or broker credited.

Closure of Register of Members

The Register of members and Transfer Books of the
Company (Nigerian and South African) will be closed
between the 12" May-16" May, 2008 (both days
inclusive) in terms of the provisions of Section 89 of
the Companies and Allied Matters Act, 1990 (the
“Companies Act’).

Nomination for the Audit Committee

In Accordance with Section 359(5) of the Companies
Act, any member may nominate a shareholder as a
member of the Audit Committee, by giving notice in
writing of such nomination to the Company Secretary
at least 21 days before the Meeting.

By the Order of the Board

Oredeji K. Delano (Mrs.)

Gt

Group Company Secretary & Chief Compliance
Officer

Registered office:

2, Ajose Adeogun Street
Victoria Island, Lagos
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Financial Highlights

2007 2006

US$’000 US$’000

Turnover 1,501,794 1,647,840
Profit on ordinary activities before taxation 60,692 35,861
Profit after tax 49,804 22,022
Attributable to group 43,944 19,267
Earnings per 0.004 cent share (Cent) 6.94 3.37
Dividend per 0.004 cent share- proposed (Cent) 34 3.15
Net assets per 0.004 cent share (Cent) 49.91 32
Dividend cover x 1.13 1.07
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Chairman’s Statement

Highly Esteemed Shareholders,

It is with delight that | welcome you all to the thirty-
first Annual General Meeting of your company. We
have cause to be proud of our achievements so far
as a nation and as an entity. The policies of the
current democratic dispensation have made it
possible for Oando to position itself in the forefront
of the development of the energy sector. Our great
portfolio of assets and an excellent team of people
have been our core strength; our commitment to being
the premier company driven by excellence remains
resolute and is evident in our results.

The Macro-economic environment:

Global

The global economy continued to expand in the light
of financial volatilities and raging crude oil prices.
The IMF estimated that the global Gross Domestic
Product (GDP) grew from 3.83% in 2006 to 4.9% in
2007. The growth was as a result of the expansion
of the emerging economies despite the financial
breakdown witnessed in most of the advanced
economies. The U.S. witnessed 2.2% growth, the
EU zone had a 2.6% growth, and Japan’s was at
1.9%. The emerging economies witnessed most of
the growth with China at 11.4%, India at 8% and
Africa at 6%.

Africa showed considerable growth

Africa, amongst other emerging economies showed
steady growth in GDP as it reached 6%. This is an
expected sustainable trend as countries within the
region have begun to adopt founded macroeconomic
policies along with increased productivity. Other
factors influencing this growth are a steady increase

in the appreciation of the
rule of law and stability
in the region.

The Local Operating Environment

The Nigerian economy is still largely dependent on
revenues from oil. However, the manufacturing sector
projected to be at least 45% of GDP is effectively
taking over; while agriculture remains the main
employment channel. Non-oil GDP recorded a growth
rate of 9.8% as against 8.59% recorded in the
previous year, while OQil GDP declined from 5.1% to
4.51% in 2007. The Nigerian banking sector was the
highlight of 2007 activities; with investments
reaching up to $1 billion, the strength of the Nigerian
banks have been seen through further expansions
into other West African markets. The steady growth
in the economy was heralded by stability in political
leadership. However, there were some challenging
circumstances displayed in the nation’s political
system that threatened the expected accelerated
growth for most parts of the year after the transition
in May. Itis hoped that government’s commitment
to the enthronement of the principle of rule of law,
due process, transparency and accountability will be
sustained. This will go a long way in assuring
investors and providing the needed stability for short
and medium term growth.

The Niger Delta for most part of 2007 remained
volatile due to the activities of restive youths who
were agitating for greater control of oil revenues. By
the end of the year, crude oil production shut-in stood
at 0.9mbbls/day. In all, average growth in the non oil
sector was 9%,; this is, despite the increased price
of crude oil which peaked at $102 per barrel and still
averages at $80 per barrel.
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Nigeria’s Gross Domestic Product (GDP) valued at
current market prices stood at $196.99 million
(N22.91tr) in 2007 up from $159.07 million (N18.5tr)
in 2006. Real GDP growth rate was estimated at
7.01% in 2007 against 5.63% in the preceding year.

Other economic indices

The year on year inflation figure stood at 6.6% while
the 12 month average stood at 5.4%, the economy
achieved the single digit inflation figure projected for
the year due to the appreciation in the value of the
Naira against the US$ as well as other variables in
managing liquidity. Provisional figures from the Debt
Management Office (DMO) showed that the total
external debt stood at $3.39bn which is marginally
down from $3.54bn in 2006. According to the CBN,
Nigeria’s external reserves figure stood at $52bn
which was a 15% increase from 2006 figures which
stood at $45bn. The value of the Naira appreciated
by 8.07%, 8.03% and 7.55% in relation to the dollar
in the inter-bank market, official market and the
parallel market respectively in 2007, which was on
account of the escalating international price of crude
oil. Inter bank interest rates were generally lower in
2007 but still with a wide spread of 7.9% when
compared with the average lending rates and the
average deposit rate. The equity segment of the
Nigerian financial market performed tremendously well
with a capitalized market of $84.16bn (N10.18tr) which
was a 147% increase over 2006 figures, and the all
share index gained 74.73% in Naira and 82.76% in
USS.

Performance Review

In the year under review, Oando’s drive towards
excellence and becoming the leading integrated
energy solutions provider were spearheaded by the
following key initiatives:

Oando Plc Annual Report 2007

Project Restore: in the year under review,
Oando executed Project Restore in a bid to
determine our core values. The project culminated
in all employees agreeing to build your company
on the core values of: Teamwork, Respect,
Integrity, Professionalism and Passion (TRIPP)
to further strengthen the world class culture
within its teams. TRIPP was driven by the entire
management team and it is evident in all the
locations in which Oando is present as all staff
were involved. Following this, your Board of
Directors approved a Code of Business Conduct
and Ethics (included in this Annual Report),
premised on these core values. Project Restore,
which is now in its operational phase, was very
successful as evidenced by new staff friendly
policies on training, performance appraisal,
equality in the work place and mutual respect
for all.

Project Synergy: Phase 1 of our ERP
implementation also went live in the year under
review with Core HR & Self Service in April 2007
and the Finance, Payroll and Supply Chain in
November 2007. Since November, our entire
financial and supply chain functions are now
Oracle based heralding an era of data integrity,
automated processes, real time access to
management information and seamless
integration of our order to cash and procurement
to pay functions. Its implementation has added
tremendous value to our staff as they were all
trained on the new world class application and
have all started to use the tool very confidently.
We expect to finish the Phase 2 of the project in
2008.

The Addition of a new Product Service Line
(PSL) in the energy service business.

The commencement of the Apapa Submarine
Pipeline Project which is set-up to improve



marketers’ efficiency by the elimination of
demurrage at our product receipt facilities.

e Oando Corporate Restructuring: In the year
under review we also completed the corporate
restructuring of the Group by making Oando
Marketing a wholly owned subsidiary. Our
restructuring has been premised on the need to
ensure our businesses can deliver maximum
returns to all its shareholders and also derive
from synergies from each other.

As you are aware, Mr. Osaze Osifo was not re-
elected as a director at the last annual general
meeting. You will recall at the same meeting, Mr.
Mobolaji Osunsanya, the CEO of our Gas and Power
division was elected a director on the
recommendation of your board. Mr. Osunsanya was
a seasoned banker before he joined Oando Plc and
has served in numerous capacities before his recent
ascent to the Board of Director. Please join me as
we wish him a very successful stay as a member of
the Board of directors of your company.

The 2008 Outlook

Over the next 12 months your company will be
investing a lot of effort in establishing and
consolidating all its experience in supply chain
management into a new division known as Oando
Terminal and Logistics Limited. This new division
will professionally manage the supply chain of our
trading, marketing and energy services businesses
ensuring we can further reduce the cost of these
activities while ensuring their business requirements
are efficiently met.

During the same period, we expect the completion
of our expansion of the Lagos third phase gas pipeline
expansion project to be completed; hence increase
in revenues in the Gas and Power division. We are
also looking forward to the execution of the Gas

supply to UNICEM in Calabar and the power supply
project for Lagos Water Corporation.

Our Energy Services business procured two swamp
rigs late in 2007 and has been refurbishing them; it
is expected that this product service line will
commence operation by Q2 2008. In addition to this,
we expect to increase our client base in this division
by up to 25% in the drill bits product line as a result
of some strategic investment in 2007 and aggressive
staff development campaigns embarked on in 2007.

Revenues in our trading business have been on the
rise over the last 2 years and we fully expect this
trend to continue. Our expansion to other economies
in West Africa will continue and we expect it to bring
in additional revenues for the Group. This will be in
addition to the increase in revenue from our Nigeria
operations as we continue to be the indigenous trading
company of choice for many marketers including the
NNPC.

| am particularly excited about our Exploration &
Production (E&P) division as it remains the division
with the highest margins potential for the group and
we have recorded significant progress in our drive to
tap this potential. Over the next 12 months we expect
to make some strategic acquisitions either from the
government or other majors that will underscore our
determination to be a successful E&P player in this
industry. We also expect to commence production
of one of our upstream assets in the next 9 months
which will further increase our revenue, and of course,
returns to you our esteemed shareholders.

The Refining division will continue to focus on its
plans for a new build as the concluded privatization
exercise was unfavourable to us and it is still unclear
what the government wants to do with its refineries.
We however remain committed to the elimination of
importation of petroleum products into the country in
the long run as we believe that this exposes the
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country to huge capital losses and sub-standard
products.

| expect our marketing business to continue to
provide a lot of support to the other businesses in
the Group while at the same time providing quality
products and services to all its customers. We fully
expect the government to recommence the process
of fully deregulating PMS while implementing
strategies together with major marketers and the
private sector to ensure that the deregulation does
not cause hyper inflation in the country. We are fully
committed to operational efficiency in this business
and this we have expressed in the numerous projects
we embarked on in 2007. Over the next 12 months
we expect to make a lot of progress in the
construction of our Submarine Pipeline which should
bring in increased efficiencies in the drawing down
of petroleum products from ships on our high seas.
We will also continue to build on our teams to ensure
we institutionalize our TRIPP values adopted in 2007.
In summary we expect another bumper year for the
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marketing business and indeed for the entire
company.

My esteemed shareholders, | am confident about
the outlook of your company, its management and
teams and about the strategies we are implementing
to ensure that your returns from this investment
continues to grow year on year. | believe that we
have the right business framework manpower/
capability development initiatives, operational
management systems, leadership development
framework and incentive systems, to better position
us as the leading integrated energy provider on our
continent. | thank everyone for their performance in
2007 and | look forward to an even better 2008. Thank
you for your attention.

AL O ‘ c""’\

Major General M. Magoro (Rtd.)
PSC, OFR, USAWC
Galadiman Zulu

Chairman



Group Chief Executive’s Report

| am delighted to present to you a summary of our
performance in 2007, the drivers for our expected
performance in 2008 and indeed a future outlook for
your company Oando Plc. Over the last 7 years we
have earnestly pursued our mission to be the leading
integrated energy solutions provider, while
simultaneously delivering optimal value to our
shareholders. | am pleased to inform you that in 2007,
our profit before and after tax rose by 69% and 126%
respectively compared to 2006, our business has
also experienced substantial growth compared to the
previous year. Our financial performance for the period
shows our commitment to continue to grow the
income of your company year on year.

Some of the initiatives which underpinned our
successes in 2007 despite the tumultuous business
terrain were:

e Corporate Restructuring: After your approval
of the corporate restructuring of Oando Plc at
the last Annual General meeting, | am pleased
to inform you that this process has now been
completed. Oando Plc is now better positioned
to realize untapped value from any of the
subsidiaries in the Group.

e Oracle Implementation: One significant
requirement to be a world class company is a
world class operating system that will enable us
realize the synergies in all our divisions and
ensure all our processes are visible, simple,
adaptable and have sufficient controls. To
effectively compete in our environment and be
ahead of our competitors in response time to
customers, new products and services,
availability of clean data and correct
management reports, we were clear about the

need for an
Enterprise Resource
Planning tool. This
we successfully
implemented in 2007. Oando has now joined the
elite group of companies worldwide bold enough
to implement an ERP and structured enough to
use it.

Staff Competency Framework: In the year under
review we embarked on a job competency profile
update of all the jobs and positions in the
organization. Our decision to ensure all jobs and
positions are competency based is premised on
the need to ensure all our members of staff have
clearly defined career paths which with our
support they can achieve. The data from this
exercise has now been loaded into our Oracle
Core HR application and has been launched for
use in the company.

In 2007, your company embarked on an inward
search to rediscover and clearly articulate its
core values. Our decision to be a world class
company driven by world class people and
processes requires that we all understand the
values we are building our company on and learn
to imbibe these values. This project which we
named “Restore”, culminated in T.R.l.P.P.,
which means, Teamwork, Respect, Integrity,
Professionalism and Passion. It was a year
long project which saw the executives of your
company visit all the locations in which we
operate to ensure these core values were well
understood and in the process receive feedback
from the field about issues disturbing their
performance. | am proud to inform you that this
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project was a huge success and we are well on
the way to ensure working in Oando is a pleasant
and enriching experience for all members of staff.

e Finally, within the year under review andas a
result of our resolve to retain our employees and
ensure they are well compensated for their
efforts in delivering our promises to you our
esteemed shareholders, the company embarked
on specific people and incentive oriented
initiatives which are now fully operational within
the Group. These initiatives are:

e  Career Progression and Succession
planning framework: to ensure all key
positions are well backfilled thereby
creating redundancies in the organization
for these positions.

e Training Management System: to ensure
our staff training is proactive and
competency based rather than reactive.

e Leadership Development Framework: to
ensure our people management system
is not only developing technically sound
people but also leaders who can ensure
our organization continues to grow.

e Reward Management: a system of
consistently rewarding our best staff while
ensuring they are well challenged and
adequately mentored.

e Industrial Relations: a system of ensuring
our industrial relations are professionally
done.

e Equal Opportunity Employer: a system to
ensure that we remain an equal
opportunities employer.

Below are additional details of our performance by
division:
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Marketing

Our marketing business continues to be the leading
marketing retailer in the country with about 500 retail
outlets and operations in Ghana, Togo, Republic of
Benin and Liberia. Oando Marketing deals in a range
of petroleum products which include, Premium Motor
Spirit (PMS), Automotive Gas Oil (AGO commonly
known as diesel), Dual Purpose Kerosene (DPK),
Aviation Turbine Kerosene (ATK), Low Pour Fuel Oil
(LPFO), Lubricating oil and Greases, Insecticides,
Bitumen, Chemicals and Liquefied Petroleum Gas
(LPG commonly known as Cooking Gas)

Review of 2007 Operating Activities:

Our gross margin in 2007 grew by 32% compared to
2006 while profit before tax grew by 69%. This is
despite the externalities which adversely affected
our business. The most significant of these which
was well beyond our control was the several days of
election holidays during which we could carry out
only skeletal commercial and operational activities
for our products. Our performance in the marketing
business in 2007 is therefore as a result of well
managed operational cost reduction initiatives and
efficient interest cost management.

Product Review

White Products (PMS, AGO, HHK):

During the period, our white products business which
contributes up to 83% of our revenues faced a wildly
fluctuating external market. PMS imports by NNPC
for the first Quarter of 2007 were well below
expectation and with the Port Harcourt refinery being
the only refinery in operation the supply of white
products was well below expectation. During the first
half of the year, there were occasional outbreaks of
unrest in isolated parts of the country as a result of
the elections and this contributed to the slowdown
of commercial activities in these areas. This had its
negative effects on our white products business. On
the other hand the continued insolvency of the



Petroleum Equalization Fund (PEF) led to a reduction
in bridging volumes (products sold to stations in the
Northern part of Nigeria) and this led to the loss of
over 100m litres of sales.

By the second quarter, our new PMS and HHK pricing
strategies had started to yield some results and this
resulted in a 20% rise in unit margins. In addition to
this our internal re-organization, which berthed a
potentially new division known as Oando Terminals
and Logistics, provided huge cost savings as product
handling and dispatching from importation to
customer’s tank was done with a lot more efficiency.

Our performance with AGO was satisfactory despite
the imbalance of government supply to the major
marketing companies, supply constraints were eased
due to refinery outage. Both the Retail and
Commercial channels were able to deliver above
budget unit margins, more than off-setting the
consumer price resistance which dampened volumes
for the first quarter but cost pressure severely
dampened second half contribution.

HHK sourced locally and under the PSF, was able
to deliver very strong unit margins for the company
for the first two quarters. However, price enforcement
at a level below which suppliers can reasonably be
expected to recoup costs severely reduced second
half contribution. The supply problems resulting from
diversion of PPMC HHK imports to the Aviation
business have finally begun to reduce although the
price distortion that this creates continues to impair
our Aviation Fuel business.

In the earlier part of the year under review, our ATK
cost caused us some disadvantage when compared
with some of our competitors who had more access
to cheaper PPMC supply. Our strategy for the latter
part of the year was to significantly reduce our

logistics cost while continuing to seek cheaper
sources for the product without jeopardizing quality.

Other Products (Lubricants, Specialties):

Lubricants saw strong growth in the Retail business,
as a result of the strategic focus for expansion in
new non-forecourt channels. Unit margins came
under pressure due to increasing costs and a highly
competitive environment. The Commercial business
was affected by the customer rationalisation drive
to give the company a sophisticated set of credit
customers. In addition to this, our eastern (marine)
business suffered some reduction in commercial
activities as a result of the unrest caused by militants
in the Niger Delta and Port Harcourt regions. By the
end of the first quarter in 2007, we had successfully
resolved all product costing issues and provided a
higher profitability mix in the Commercial business
to ensure the product line was able to deliver sales
returns as expected.

Other specialty product volumes still suffer from
supply interruptions, the move to a better quality of
commercial credit customers and aggressive market
pricing. Our 2007 positions on these products
reflected a more risk adjusted position and this will
continue into 2008.

Balance Sheet Management

The balance sheet was assiduously guarded through
the year; trade accounts receivables are now of a
superior quality and PEF receivables were controlled
by the management of bridging in the first half of the
year and the new policy of offsetting the liability until
the balance comes closer to the company’s favour.
The company also secured dollar based financing to
retire overdrafts and corporate paper using this lower
cost financing. This led to a better interest cost
performance.
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Capital expenditure remained tight on strategy to
support liquidity, with the company’s focus on
maintaining excellent retail and terminal assets.

Looking forward to 2008

Despite the expected continued uncertainty in
Government Policy and increasing competitive
pressures in 2008, we expect our marketing business
to continue to deliver quality products and services
to all its customers while delivering good returns to
all shareholders.

Price control policy of PMS remains a significant
unknown in 2008 and we look forward to the
government addressing this uncertainty thereby
allowing us to add more value to our customers. We
will continue to focus on liquidity as a Strategy for
our Marketing business, with a lot of emphasis on
efficiency and control, which will underpin our value
delivery approach in 2008. We expect the following
initiatives to be the high points for 2008, they include:

e Optimizing asset efficiency to maximize
throughput;

e Increased utilization of our ERP platform;

e Higher margin products will continue to
receive heavy resource support;

e Heavierinvestmentin human capabilities will
ensure your company makes the best
choices for the long term profitability of your
investment

Oando’s Trading Business

Oando Supply and Trading Limited and Oando
Trading Limited (Bermuda) represent the products
trading division of the Oando group. Business
activities covered in our trading division include the
trading of refined and unrefined petroleum products
to refiners, marketing companies world-wide and
other trading companies. Oando Supply and Trading
is responsible for deliveries into Nigeria, whilst Oando
Trading is responsible for supply into other markets.
Products traded include gasoline, gas oils, kerosene,
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aviation fuel, distillates, naphtha, fuel oils, bitumen,
base oils, and liquefied petroleum gas. The business
also maintains a presence in the world’s products
freight market in terms of vessels chartered on spot
and time charter basis for delivery of oil and oil
products to various customers worldwide.

2007 Review

Business Environment - At the beginning of 2007,
crude oil was hovering around $60 a barrel and by
December 2007 the price was closer to $90. This
trend was indicative of the rise of petroleum products
prices in the international market in 2007. The conflict
in the Middle East, violence in Nigeria, political strife
in Pakistan and the shrinking of oil inventories in the
United States led to a steady rise in oil prices.
Instability arising from mortgage market crisis and
speculators overall were also a significant contributor
to oil price increases in 2007.

In 2006, the Petroleum Subsidy Fund (PSF) which
is regulated by the Petroleum Product Pricing
Regulatory Agency (PPPRA) continued to encourage
the uninterrupted supply of gasoline and Household
HK cargoes into the country.

Oando Trading and Oando Supply & Trading took
advantage of this opportunity and sold over 40
cargoes of PMS to marketing companies who were
eligible to import under the Petroleum Subsidy Fund.
For the better part of 2007, the criteria set by NNPC
for oil trading firms to supply them with petroleum
products remained unchanged i.e. only companies
with over $5bn in turnover were eligible to supply the
NNPC however we were still able to supply 3 spot
cargoes as a result of our good relationship with the
NNPC. In addition, a much sought after 30,000 barrel
per day crude oil contract was signed between NNPC
and Oando in December 2007.



Though endemic in the oil trading industry, our cargo
losses for the year were 0.2% which was well below
the industry average of 0.3%. This was due to the
combination of the use of international super cargo
inspectors and a marked improvement in operational
efficiency.

Performance

Despite the difficulties the business faced, its
turnover position was $1,501m (N186bn) which was
a 9% decrease compared to our performance in 2006.
This notwithstanding improved margin efficiencies
led to a 32% increase in our Gross margin over the
previous year.

Outlook for 2008

In summary, the trading businesses performed over
budget in 2007 and are set to do the same in 2008.
We will focus on our sourcing strategy and leverage
our experience, capacity and expertise in securing
long-term off-take volumes from refineries along the
coast of West Africa. In 2008 we will continue to
implement our competitive pricing, increased
flexibility and exclusivity at source strategies. We
are poised to form strategic alliances with our
upstream operations and also get involved in the
trading of its crude production.

Oando Gas & Power

Oando Gas & Power (OG&P) is the division which
oversees Oando PIc’s gas and power businesses.
Gaslink Nigeria Limited, East Horizon Gas Company
Limited, Akute Power Limited and other gas and
power companies.

Gaslink Nigeria Limited

Gaslink Nigeria Limited was the primary operating
entity of Oando Gas and Power (OG&P) division of
the group in the period under review. A key
achievement within the year was the completion of
a significant portion of the construction for the
expansion of Greater Lagos (GL 3).

Foremost amongst our challenges in 2007 was gas
supply reliability as cumulative gas outages went
from near zero in 2006 to fifty-seven (57) days in
2007. The gas outages were caused by a
combination of technical challenges and sabotage
on the Nigerian Gas Company (NGC) Escravos to
Lagos pipeline infrastructure. Ultimately this resulted
in some revenue loss and delay in expansion plans
by existing customers.

In addition, some of the underlying assumptions that
informed the plan to deliver the GL3 expansion by
Q8 2007 did not hold. Pipes were scarce and
expensive in the international market as a result of
the huge global demand for steel. Bottlenecks at the
entry ports led to further delays in the landing date
of pipes. These delays have lead to the completion
date of GL3 being moved to the later part of Q2 in
2008.

East Horizon Gas Company Limited (EHGC)
EHGC is shaping up to be the next entity in the OG&P
division to join Gaslink as a cash generating
company. It was established as a project company
to undertake the supply of natural gas to the United
Cement Company of Nigeria Limited (UNICEM),
located in Mfamosing, Cross Rivers State. UNICEM
is a joint venture company set up by Flour Mills
Nigeria, Orascom Industries and Holcim International
to build a $500million Cement plant with a production
capacity of 2.5million metric tonnes per year.

The Federal Government and the Nigeria National
Petroleum Corporation (NNPC) have given their
approval for the gas supply project on a Build Operate
and Transfer (BOT) basis with NGC. The project
includes construction of an 18inch gas supply line
from the existing Obigbo-ALSCON pipeline at
Ukanafun to the Cement Plant Site at Mfamosing, a
total distance of 124km through land, swamp and 4
river crossings. The construction project will be
executed following international standards of quality
and safety and is scheduled for completion during
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the second half of 2008. Upon completion the pipeline
will deliver 22 million standard cubic feet per day
(mmscf/d) initially, growing to 50 mmscf/d in the
medium to long term.

Akute Power Limited

Oando Gas & Power has concluded discussions with
the Lagos State Government to develop and install
a 12 Megawatt (MW) plant to power the Lagos Water
Corporation’s major water works. The plant, upon
completion will be powered by Natural Gas supplied
by Gaslink. The project is scheduled for completion
by the forth quarter of 2008.

West African Subsidiaries

The Federal Government of Nigeria, along with the
Governments of Benin, Togo and Ghana has been
driving the West African Gas Pipeline (WAGP) which
will see the supply of natural gas via a coastal pipeline
to Togo, Benin Republic and Ghana. The project
earlier scheduled for completion in May 2007 was
subject to some delays but has now been
completed.

We have incorporated subsidiaries in these countries
to participate and collaborate with local companies
to deliver world class gas distribution services to
the region. We are poised to be at the forefront of
the natural gas utilization program across the West
Coast.

OG&P Outlook for 2008

The socio political and macro economic environment
portends a mix of opportunities and challenges for
businesses in the incoming year. Disruptive activities
in the Niger Delta constitute a major threat to gas
supply from this area as evidenced by a 20%
reduction in the Country’s Oil output since 2005. The
on-going restiveness has caused some gas supply
flow stations in the area to completely shutdown.

With the additional gas requirements of the National
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Integrated Power Project (NIPP) and other
Government gas projects, there is a potential for high
demand pressure on the available gas supply. In
spite of these challenges, the growing awareness of
natural gas as a viable fuel and the favourable price
difference between natural gas and alternative liquid
fuels (Diesel, Petrol etc...) continue to drive gas
demand.

Our objective is to ensure the continued maximization
of investment in Gaslink and subsequently, the
emerging entities within the Gas and Power
Business. We believe that OG&P has a potential to
grow overall PAT at a minimum Compounded Annual
Growth Rate (CAGR) of 50% over the next 5 years.
We will achieve this goal by optimizing the existing
Gaslink assets (adding new connects and providing
additional services) and by aggressively seeking out
new opportunities in the Gas and Power Industry.

We shall be further guided by the key objective to
diversify beyond gas distribution in Lagos and earn
revenue from other business ventures by:

- Establishing workable partnerships towards
gas exports using new technology

- Pilot a Compressed Natural Gas project
within the Greater Lagos Area under viable
commercial terms.

We will formalize our inherent culture of customer
focus and commitment to technical standards by
getting Gaslink certified under the 1ISO 9001.2000.
In addition, our commitment to efficiency and
process standardization will be enhanced by full
deployment of Oracle ERP in 2008.

We remain confident that 2008 will provide enormous
opportunities for OG&P to execute on the entity’s
vision to provide affordable and reliable energy to its
very valuable customers.



2007 Financials in perspective

Oando Gas & Power’s Profit after Tax (PAT) in 2007
was $4.26m (N495 million) which shows a 35% growth
when compared to 2006. Turnover was $37.7million
(N4.39 billion) by end of year representing a marginal
increase of 3% from the year 2006. Other incomes
increased in 2007 by 136% compared to 2006 due in
part to income earned from engineering consultancy
services. Operating cost was $4.7million (N547
million), an increase of 53% over 2006 figure. This
was due to increased spending to add capacity to
operate the OG&P platform.

Oando Energy Services

Oando Energy Services (OES), in line with its
strategic initiatives for the year 2007 repositioned
its portfolio of existing businesses as well as entered
into new ones. To this effect OES focused on the
following product service Lines (PSL) namely

e  Drilling Fluids

e Dirill Bits

e Oil Well Cement

It transferred the “Automotive Gas Oil (AGO)” supply
business to the trading division of the Group. This
realignment allowed OES to focus on providing
services specifically to the upstream sector of the
service industry and created better synergy between
product Service Lines.

e Drill Bits

Significant progress was made in the area of
increasing our existing client base to which we
provide services in drill bits applications engineering.
Market share gains were made with the inclusion of
the following oil producers as clients such as Nigerian
Agip Oil Company, Shell Nigerian Exploration and
Production Company (SNEPCO), Pan Ocean and
Emerald.

Providing applications engineering services to all
clients towards solving specific drilling problems
further demonstrated the technical competency of
our engineers. These achievements have contributed
in:

e Enhancing our ability to compete by
recruiting competent engineers and carrying
out training programs as planned

e Having adequate stock of bits to service
our clients

¢ Oil Well Cement

We continued to maintain a sizeable stock of Oil
Well Cement at our facilities at Onne FLT which is a
free trade zone. Our operations with our alliance
partners provided the much needed cementing needs
of key clients like Addax, TOTAL, Mart Energy,
Chevron and ExxonMobil. Professional services
using OES supplied products were provided on all
rigs spanning the Nigerian drilling terrain from Land
to Swamp, Shallow offshore and finally Deep Water
environment.

e Drilling Fluids

We provided Drilling & Completions Fluids services
to our existing customers like Chevron, ExxonMobil
and Snepco. Our existing Technical Support
agreement with Halliburton’s Baroid allows OES to
deliver quality mud services to the upstream
companies. During the first quarter of 2007, OES
invested resources into the local sourcing of Barites
in the Northern and Southern part of Nigeria thereby
empowering local miners and millers. OES also
commenced the cutting and bulking of locally-sourced
Barite during the period.

¢ New Product Service Line — Drilling Rigs

Being an integrated service provider has always been
a vision which OES has strived to achieve and with
respect to this, starting up more profitable services
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which fit into the profile of the company has been a
key objective. In the second half of 2007 Oando
Energy Services acquired two Swamp Drilling Rigs.
These rigs are currently undergoing refurbishment
and expected to be operational by the end of the
second quarter of 2008. This acquisition marks
OES’s first entry into the drilling services business.
To complement this move, OES also acquired a large
base at the highly strategic Trans Amadi Industrial
Layout which is at the heart of oilfield operational
location in Port Harcourt. On this 18,100 m of land
the operational base is currently being built with room
enough for expansion as more services are brought
into the fold.

As a result of the significant investments in our
Energy Services division and the need to develop
the requisite skills and competencies for the business
we have beefed up the management team with the
addition of an experienced executive to lead the rig
business. The importance of a smooth operational
take-off for this business cannot be understated and
to underscore this, we have entered into a technical
support agreement with a reputable company and
are simultaneously carrying out contract negotiations
with other reputable companies.

Looking forward to 2008

In 2008, OES shall rationalize its portfolio while it
gains competency in the new PSL (Rigs). Within this
period, it is expected to acquire more rigs to build
the portfolio of this unit. There are still plans to
commence the Solid Control and Waste Management
line of the business, which are contingent upon the
awards of contracts.

UPSTREAM DIVISION

Oando upstream division presently comprises of
Oando Exploration and Production Limited (OEPL)
and Oando Production Development Company
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(OPDC). OEPL was incorporated to tap into the vast
resources of the Niger Delta and other opportunities
within the Gulf of Guinea.

At the start of the year under review, OEPL had
interests in 2 assets, namely; OPL 278 - with a 60%
working interest and OPL 282 - with a 4% interest as
part of a Local Content Vehicle. OPDC, the other
vehicle for oil exploration, had a 45% interest in the
Obodeti/Obodugwa marginal field in OML 56. Over
the course of the year to date, OEPL acquired a
95% interest in OPL 236, situated in Akwa Ibom state,
as part of a discretionary award, following the failure
of the previous right-holder to complete payment for
the block.

2007 Blocks Review

OPL 278

Activity in OPL 278 has concentrated on evaluating
the potential of the block using the available data.
This data consists of 3D seismic coverage on the
eastern one-third of the block, and a sparse coverage
of 2D lines.

In addition, OEPL is actively pursuing rig
opportunities in preparation for the planned 2008
drilling campaign. We are in the process of pre-
qualifying suppliers for Wellheads and Oil Country
Tubular Goods (OCTG’s), which are long-lead items
required for drilling. We have also secured approvals
to advertise for drilling-related services from NAPIMS
and NCD.

OPL 236

OEPL obtained the award letter for the block from
DPR on 25 May 2007, and we have since then worked
on the details of the PSC agreement. This agreement
was recently signed by the Minister of State for
Petroleum Resources.

OEPL has signed an agreement with Septa Energy
(a subsidiary of Weatherford International) and



also commenced preliminary work on Community
Relations and Environmental Impact Assessment
(EIA).

OML 56

In partnership with Energia, the operator of the
Obodeti/Obodugwa marginal field, OPDC re-entered
the Obodugwa-1 well and retrieved the 2 tubing plugs
in a rig less operation in early May 2007. The well
was re-logged in June 2007.

OPL 282

The Nigerian Agip Oil Company, operator of OPL
282, focused on the planned 3D seismic acquisition
as the main activity in 2007. The pre-qualification
bids were opened at the end of February, with 2
contractors qualifying for the technical stage. The
Technical “Invitation to Tender (ITT)” documents were
approved by NAPIMS and NCD, and Agip is currently
awaiting the incorporation of the NAOC PSC into the
NIPEX portal in order to issue the ITT to the qualified
contractors.

Outlook for 2008

Our outlook for 2008 and beyond looks very bright
and to underscore our commitment to be an upstream
player, Oando plc became the preferred bidder and
is poised to takeover SHELL’s 49% stake in 2 blocks
which have Agip as the operator. These deepwater
offshore blocks will immediately move Oando to
being a dominant indigenous player in the upstream
sector as one of the blocks already produces up to
18,000 barrels per day while the other has one
successful discovery and is the subject of a further
appraisal drilling.

Our upstream division is not an opportunistic play
for us, it is a platform we intend to deliberately fund
and grow as its margins are very high and is able to
deliver value to all shareholders. We will therefore
continue to invest in this division especially in near

production assets to ensure our time to production
is as short as possible.

Over the years we have positioned ourselves to be
the local content partner of choice and we expect
this to deliver some dividends for us in 2008 and
beyond.

Oando Refinery

Oando’s refining division was established to explore
opportunistic avenues of entering the refining
business in the shortest possible time while at the
same time deliberately developing a refinery of our
own. It will also manage all Oando’s investments in
this sector on behalf of the Group.

Review of 2007 and outlook for 2008 and beyond

2007 was a challenging year in actualizing the
objectives of the Refining division especially as
concerns the privatisation of the Port-Harcourt
Refinery. After taking part in more than 2 privatisation
attempts by the government and positioning
ourselves to be the preferred bidders for the refinery,
the process has since been stopped and the
government is yet to announce its plans for the
refinery. | am however pleased to inform you that
Oando is undeterred in its resolve to build and operate
a refinery in Nigeria and we are exploring the option
of a green field development. The Front End
Engineering Design (FEED) project commenced in
2007 and is expected to complete within 2008.

| am also delighted to inform you that our application
for land to site the refinery and tanks farms have
been approved and we have just concluded the
payment of 10% of the cost of the land according to
contractual terms. We expect to be in possession of
the land by the end of Q2 and will start developing
Phase 1 of the development via an ultra modern
(minimum) 200,000 metric tonne tank farm and off-
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shore SBM discharge facility. We remain resolute to
develop Nigeria’s first private indigenous refinery and
provide the added benefits therein to our country and
indeed the West African region.

Finally, in 2008, we plan to finalise the concept design
for the Green field and also to commence detailed
engineering design as soon as we are in possession
of the land.

Conclusion

In summary the outlook for 2008 for your company
is very positive as we intend to unlock value from
our matured divisions to fund the growth of our higher
margin businesses.

In our E&P division, we expect first oil for the Group
in 2008 which will significantly increase the revenue
and profitability of the Group thereby increasing
returns to shareholders. We expect our new rigs PSL
to become operational in 2008 as we position
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ourselves as the largest indigenous rigs provider on
the continent.

In our Gas & power business we expect to complete
our first private power station by the end of 2008 for
the Lagos Water Corporation. We will also complete
the formalization of our processes and technical
standards by getting Gaslink certified under the ISO
9001.2000.

On behalf of the Board of Directors and the staff of
Oando Plc, | thank you for your support and | look
forward to another year of success leading your
company as we continue to bring value to all our
shareholders.

Mr. J. A. Tinubu
Group Chief Executive



Report of the Directors

2007 2006

US$°000 US$’000
Turnover 1,501,794 1,647,840
Profit on ordinary activities before taxation 60,692 35,861
Profit after tax 49,804 22,022
Attributable to group 43,944 19,267
Earnings per 0.004 cent share (Cent) 6.94 3.37
Dividend per 0.004 cent share - proposed (Cent) 3.4 3.15
Net assets per #0.004 cent share (Cent) 49.91 32
Dividend cover x 1.13 1.07

The Directors hereby submit to the members their
Annual Report together with the audited consolidated
financial statements for the year ended 31 December
2007.

In accordance with the provisions of the Companies
and Allied Matters Act, 1990, the board is responsible
for the preparation of the annual financial statements,
which should give a true and fair view of the state of
affairs of the Company as at December 31, 2007.
The responsibilities of the Board amongst others
include ensuring that:

Applicable accounting standards are followed;
Proper accounting records are maintained
Implementation of Internal Control Procedures
are instituted to safeguard assets, prevent and
detect fraud other irregularities;
It sets the Company’s strategic direction, for
leading and controlling the company and for
monitoring activities of the executive
management.
The Directors state that nothing has come to their
attention to indicate that the Company will not remain
a going concern for at least twelve months from the
date of this report.

Legal form

Oando commenced operations in 1956 as a
petroleum marketing company in Nigeria under the
name ESSO West Africa Incorporated. It was then
a subsidiary of Exxon Corporation of the USA. On
25 August 1969, the Company was incorporated
under Nigerian Law as Esso Standard Nigeria
Limited. In 1976, the Nigerian Government bought
Exxon’s interest in the Company and it was re-
branded Unipetrol Nigeria Limited (“Unipetrol”). The
Company became a public limited company in 1991,
when the Federal Government of Nigeria divested
60% of its shareholding to the general public. Its
shares were listed on the Nigerian Stock Exchange
in February 1992.

Ocean & Oil Investments Limited acquired a 30%
stake in Unipetrol from the Federal Government of
Nigeria in 2000 and thus became the core investor.

In August 2002, Unipetrol acquired a 60% stake in
Agip Nigeria Plc (“Agip”) by winning an international
bid conducted by Agip Petroli International B.V. The
US$86m acquisition was the largest ever of a quoted
Nigerian company. Unipetrol’s management team
subsequently led the merger and integration of Agip
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with Unipetrol and the combined entity was re-branded
Oando Plc in December 2003. In 2004, Oando
consolidated its affiliate and subsidiary companies
into an integrated energy group.

Oando was registered as an external company in
South Africa on Tuesday, 1 November 2005, and on

25 November 2005, concluded its secondary listing
on the JSE Limited (Johannesburg Stock Exchange)
in South Africa.

Oando Group Structure

Oando Plc

Oando Oando Oando Oando Oando Oando Oando Oando East Oando Gaslink
Supply & Trading  Energy  Explora-  Produc- Lekki Gas & Horizon  Market-  Nigeria
Trading 100%  Services tion t',g'e‘v& Refinery Refinery  Power Gas & ing Limited
100% 100%  &Produc- ey 100%  100%  100%  Company  100% 98%
tion
100% 95% 100%
Oando Oando Oando
Ghana  Togo Benin
82% 75.3% 100%

Oando has consolidated its position through its
subsidiaries in being an integrated energy player.
Oando PLC (Oando), a proudly Nigerian Corporation
born through the merger of Unipetrol and Agip
Nigeria’s downstream marketing operations, which
has metamorphosed from a purely downstream
marketing company to be the leading integrated
energy company with operations spanning across
the coast of western Africa along with business
interests on a global scale.

The activities of the Group span from petroleum
product marketing, supply and trading of crude and
refined petroleum products, natural gas distribution,
independent power solutions, exploration and
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production of crude oil, oil service support to the
upstream businesses through its rigs, mud services,
drill bits etc. The turnover attributable to the group
decreased from US$1.65bn in 2006 to US$1.50bn in
2007.

Nature of the Businesses

Petroleum Products Marketing:

Oando’s flagship marketing division is the leading
oil-marketing retailer in Nigeria with over 500 retail
outlets also with operations in Ghana and Togo. The
company’s product ranges from Premium Motor
Spirit (PMS), Automotive Gas Oil (AGO commonly
referred to as Diesel), Dual Purpose Kerosene



(DPK), Aviation Turbine Kerosene (ATK), Low Pour
Fuel Oil (LPFO), Lubricating Oils and Greases,
Insecticides, Bitumen, Chemicals and Liquefied
Petroleum Gas (LPG, commonly referred to as
Cooking Gas). Strategic Assets owned by the division
includes:

e 545 retail outlets spread across Nigeria;

e 5 depots with 70 million litres combined
capacity;

e 3 aviation fuel depots in Lagos, Abuja and
Kano;

e 2 bitumen plants with 12,000 metric
tonnes capacity, located in Apapa and
Port Harcourt;

e alubricant blending plant with a capacity
of 140 million metric tonnes per annum
(double shift) capacity located in Kaduna.
This plant is the most modern of its kind
in sub-Saharan Africa, capable of both line
and batch blending; and

e 7liquefied petroleum gas plants with 535
metric tonnes capacity.

Supply and Trading:

Oando Supply and Trading Limited and Oando
Trading Limited represent the products trading arm
of the Oando group. Its activities cover trading of
refined and unrefined petroleum products to Refiners,
Marketing and Trading companies worldwide. Supply
and Trading is responsible for deliveries within Nigeria
while Trading is responsible for other markets.
Products traded include gasoline, gas oils, Kerosene,
aviation fuel, distillates, naphtha, fuels oils, bitumen,
base oils and liquefied petroleum gas. Also with
presence in the world’s products freight markets for
which it provides vessels chartered on spot and time
charter basis for delivery of oil and oil products to
various global customers.

Support Services to Upstream E&P companies
Oando energy services, in taking advantage of the
Federal governments directive on local content has
commenced the supply of drilling products,
completion fluids, base oils, drill bits and other input
materials for oil field operations. It has recently joined
amongst its Product Service Lines (PSL) the Drilling
Rigs with the acquisition of two swamp rigs.

Gas Distribution and Power

The Oando Gas and Power business is in the
distribution of Natural Gas which is appended by
Gaslink, which operates a 20 year BOT to distribute
gas in the Greater Lagos Area. The company has
over 100km of gas pipeline network passing through
the major industrial areas of the state and has a
broad industrial customer base. Oando power
initiative, aimed at boosting the electricity generation
in the country, will start its first power project for the
Lagos State Water Corporation, and is also
positioned to acquire and upgrade some of the
distribution companies slated for privatisation by the
Federal government.

Refinery:

Oando is committed reducing the nations dependent
on importation of Petroleum product and also to
increase the countries total refining capacity through
the establishment of a Greenfield refinery in Lagos
state.

Exploration and production of Crude Oil
Oando Exploration and Production Ltd and Oando
Petroleum and Development Company, are the
Groups vehicle for the possession of upstream
assets which include:

® 45% non — operating stake in OML-56

(Obudeti/Obudugwa)
®* 60% stake and operator in OPL-278

® 4% non operating interest in OPL-282
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® 95% operating stake in OPL 236
Future Prospects
Oando has been suitably positioned to increase the
value attributable to shareholders within the dynamics
of the environment it find itself in. This would be
achieved through the following initiatives:

®* Focusing on Marketing’s core competence
and increased operational efficiency through
the establishment of Oando Terminal &
logistics Limited (OTL) which will manage
the terminals, storage and logistics for all
the businesses.

® Anincrease in the Gas distribution network
and venturing into new franchise areas.

®* Establishing more supply and trading
activities along the coast of Africa and
beyond.

® Rapid growth of the Oando energy service
business through the addition of New
Product service lines (Rigs).

Dividend and Bonus

The directors of Oando have recommended a final
dividend of Six Naira [US$0.05] per ordinary share
of fifty kobo and bonus shares at the rate of one
ordinary share of fifty kobo for every five ordinary
shares of fifty kobo each held (2006: US$0.034 per
ordinary share) for the twelve months to 31 December
2007. The dividend has been recommended and will
be declared in Naira, the currency of Nigeria. Both
the dividend and the bonus issue are subject to the
approval of shareholders at the Annual General
Meeting to be held on 27 May 2008.

The salient dates for shareholders on the South
African Register are:

Currency conversion at 11:00
South African time on Monday, 21 April 2008

Oando Plc Annual Report 2007

Last day for trading to
qualify for and
participate in the
dividend (cum dividend)
and Bonus issue in

South Africa Wednesday 30 April 2008

Trading ex dividend &
bonus issue in
South Africa

commences on Monday, 5 May 2008

Transfers between the
Nigerian Register and the
South African Register

closed 5 May to 16 May 2008

Record date in South Africa  Friday, 9 May 2008

Record date in Nigeria Friday, 9 May 2008

Register of members and
Transfer Books closed

in Nigeria 12 May — 16 May 2008

Annual general meeting  Tuesday, 27 May 2008

Announcement released
confirming the dividend
has been declared and
the bonus issue is

unconditional Wednesday 28 May 2008
Dividend payment date
in Nigeria Friday, 30 May 2008
Dividend payment date

in South Africa
(electronic and

certificated register) Wednesday, 4 June 2008

Accounts with CSDPs
and brokers credited in
SouthAfrica or issue of
new share certificates

re the bonus issue effected  Friday 6 June 2008

On Wednesday, 4 June 2008, dividends due to
certificated shareholders on the South African
registry will either be electronically transferred to
shareholders’ bank accounts or, in the absence of



suitable mandates, dividend cheques will be
posted to such shareholders.

Shareholders who hold dematerialised shares will
have their accounts, at their Central Securities
Depository Participant or broker credited on
Wednesday, 4 June 2008 in respect of the
dividend and on Friday 6 June 2008 in respect of
the bonus issue. Share certificates may not be
dematerialised or rematerialised between Monday
5 May 2008 and Friday 9 May 2008 both days
inclusive.

Currency conversion

The currency conversion at 11:00 South African
time on 21 April 2008 was 1 Rand = Naira 15.157.
Accordingly, the dividend of Six Naira [N6.00] per
ordinary share equates to 39.6 cents per ordinary
share.

Withholding tax

Shareholders are advised that a withholding tax of
10% is payable by all shareholders on the
dividend. Accordingly the dividend net of
withholding tax is Five Naira Forty Kobo [N5.40]

(85.64 cents per ordinary share).

Any dividend payable on or in respect of an Oando
share which is unclaimed may be invested or
otherwise made use of by Oando, at the discretion
of the directors, until claimed. Any dividends which
remain unclaimed for a period of 12 years from the
date when such dividends became due for payment
shall, if the directors so resolve, be forfeited to the
Company. No unpaid dividend shall bear interest as
against the Company.

Oando has maintained an informal dividend policy
over the last five years as a result of extensive growth
in its businesses. As the Company transits from its
aggressive growth phase to a consolidation phase,
the directors will move to adopt a more formal dividend

policy which will balance steady dividend payments
with adequate equity retention for future growth. In
the interim, the Company has not entered into any
arrangements for which future dividends have been
or will be waived.

Directors

In accordance with section 259 (1) and (2) the
Companies & Allied Matters Act, 1990 (CAMA)and
articles 91 and 93 of the articles, the following
Directors, who are the longest in office, are retiring
by rotation and will present themselves for re-
election at this meeting:

Mr. Ademola Akinrele (SAN)

Mr. Omamofe Boyo

HRM Oba Michael A. Gbadebo, CFR, the

Alake of Egbaland

Major General Magoro (Rtd.), OFR, PSC,

USAWC, Galadiman Zuru
Non-executive directors

1. Major-General Mohammed Magoro OFR,
PSC, USAWC, Galadiman Zuru
A retired general of the Nigerian Army. He
was one time the Federal Commissioner of
Transport, Minister of Internal Affairs and
Member of the Supreme Military Council. In
addition, he has served on the board of the
National Maritime Authority. He currently sits
on the boards of several other companies
as well as the Board of Trustees, Peoples
Democratic Party (“PDP”). He has held the
position of Chairman of Oando since 2000.

2. Ademola Akinrele SAN
Mr. Akinrele is a partner in the law firm F.
O. Akinrele & Co. He holds a Bachelor of
Laws Degree from University College,
London and an LL.M from the University of
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Cambridge. He is a member of the Nigerian
Bar Association, a Senior Advocate of
Nigeria and a Fellow of the Chartered
Institute of Arbitrators in the United
Kingdom.

Prince Felix Ndamati Atako JP$

Prince Atako is a seasoned financial analyst
and a member of the Nigerian Stock
Exchange and sits on the board of many
companies. He obtained a Bachelor’s
Degree in Public Accountancy and an MBA
in Finance & Investments from The Baruch
College of the City University of New York,
New York, USA. He served in various
capacities both in the private and public
sectors. He is also a member of the Institute
of Directors (loD).

HRM Michael Adedotun Gbadebo, CFR,
the Alake of Egbaland

Prior to his coronation as the Alake of Egba
Land in 2005, His Royal Majesty had a
successful career in the Nigerian Army
culminating in his appointment as the
Principal Staff Officer to the Chief of Staff,
Supreme Headquarters from January 1984-
September 1985. The Alake holds a
Bachelor of Arts degree from the premier
university in Nigeria: University of Ibadan
and has served on the boards of several
companies including: Ocean and Oil
Services Limited, and Global Haulage
Resources Limited. He was also awarded
military honours such as the Forces Service
Star (FSS) and the Defence Service Medal
(DSM).

5. Valentine Oboden Ibru

Holds a Bachelor of Science Degree in
Finance and a Bachelor of Science Degree
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in Decision Sciences, from the University
of San Francisco, California, as well as a
Masters Degree in Business Administration
from the International Graduate School of
Management (IESE), Navarra, Spain.

Mr. Ibru is currently the Managing Director/
Chief Executive Officer of Oceanic Capital
Limited, a subsidiary of Oceanic
International Bank PLC, where he had
worked for over 15 years in various
capacities. Mr Ibru serves on the boards of
Aero Contractors Nigeria Limited and Minet
Insurance Brokers amongst others.

6. Alhaji Hamidu Mahmudi

He is the principal partner in the law firm of
Mahmud Ahaneku & Co. Holds a Bachelor
of Laws Degree from the Ahmadu Bello
University, Zaria and is a member of the
Nigerian Bar Association. He served on the
board of the Gongola State Broadcasting
Corporation from where he was appointed
to the Gongola State Executive Council.
Alhaji Mahmud was a director of the
Securities & Exchange Commission and a
former Senator of the Federal government
of Nigeria. He is also a member of the
Institute of Directors (loD).

ke Osakwez

Mr Osakwe is a Chartered Accountant as
well as a Financial and Management
Consultant. He holds a Bachelor's and a
Masters Degree in Chemistry from the
University of Oxford, England and is an
associate Member of the Institute of
Chartered Accountants for England and
Wales. lke Osakwe has worked in various
audit and consultancy firms and has carried
out extensive management systems,
operational and accounting review
assignments within Nigeria and



internationally. He currently serves as
chairman of Thomas Wyatt Nigeria Plc and
sits on the boards of Notore Chemical
Industries Ltd, and Leadway Pensure PFA.
He has previously served on the boards of
Fedex (Red Star Express) Limited, and also
as the Chairman of UBA Trustees Limited.

8. Onajite Paul Okoloko

He was the Managing Director and Chief
Executive Officer of Oando Energy Services
Limited from 2001 to 2006. Mr Okoloko was
one of the founding members of the Ocean
and Oil Group and focused on the trading
and energy services business lines. He
holds a Bachelor of Science Degree in
Economics from the University of Benin. He
started his career working with Bounty
Alarms, an independent marketer of AT&T
security systems in the United States of
America, where he rose to the position of
Sales Training Manager. Mr. Okoloko is
currently the Managing Director of Notore
Chemical Industries Limited.

} - Independent non-executive

Group Executive Directors

9.

Wale Tinubu

Mr. Wale Tinubu is the Group Chief executive
officer, Oando Plc. He holds a Bachelor of
Laws Degree from the University of Liverpool
and an LLM from the London School of
Economics. He commenced his career with
the law firm K. O. Tinubu & Co. and was
one of the founding members of the Ocean
and Oil Group, where he was responsible
for the strategic expansion of that group.
Prior to assuming his present position, he
served as Oando’s Executive Director,

Finance and Administration. Mr. Tinubu is
currently the Chairman of the boards of
Gaslink Nigeria and Tilca Nigeria Limited and
sits on the boards of several other
companies in the Oando Group. He the
Chairman of the CEOs of the major oil and
marketing companies meetings and a
member of the Institute of Directors of
Nigeria.

10.0mamofe Boyo

He is the deputy group chief executive
officer. He obtained his Bachelor of Laws
Degree from Kings College, University of
London. He started his career with Chief
Rotimi Williams’ Chambers, a leading
Nigerian law firm, where he specialised in
shipping and oil services and worked on
several joint venture transactions between
the Nigerian National Petroleum Corporation
and major international oil companies. He is
one of the founding members of the Ocean
and Oil Group, where he developed and
managed the operations department before
his appointment in July 2001 as Executive
Director, Marketing of Oando. Mr Boyo
serves on the boards of companies in the
Oando group.

11.Mobolaji Olatunbosun Osunsanya

He is the chief executive officer of Oando
Gas & Power Limited. He holds a First Class
bachelors degree in Economics from the
University of Ife and a Masters degree, also
in economics, from the University of Lagos.
He previously worked as a consultant with
Arthur Andersen Nigeria (now KPMG
professional services) with experience in the
banking, oil & gas and manufacturing
industries. Prior to joining Oando in August
2001, he was an assistant general manager
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at Guaranty Trust Bank Plc and later an
executive director at Access bank PLC.
Before his appointment as CEO, Gaslink
Nigeria, he was the Chief Marketing Officer
— Commercial, for Oando marketing.

The directors, pursuant to section 259(4) of the 1990
companies & allied matters act & article 95 of the
company’s articles of association are pleased to
recommend Mr. Navaid Burney for election to the
office of director of your company.

Brief Curriculum Vitae

Mr. Navaid Burney is the Managing Director of
Emerging Capital Partners (“ECP”), a leading Africa-
focused private equity fund manager. He runs ECP’s
Johannesburg office sourcing, transacting and
monitoring investments in a number of high-growth
sectors. Mr. Burney joined ECP in September 2000
from First Merchant Bank of Zimbabwe where he
had been General Manager of Investment Banking
since 1997. During his tenure, the Bank became a
leader in corporate finance, particularly in
privatizations, the structuring and placement of
corporate and parastatal debt and cross border
mergers and acquisitions. From 1993 to 1997, he
was Senior Investment Officer with the International
Finance Corporation (IFC) where he focused on
mining finance, completed transactions and provided
advisory services in Chile, Venezuela, Peru, Sierra
Leone, Zimbabwe and Gabon. Prior to joining the
IFC, Mr. Burney was an Associate Manager with
Union Carbide Corporation’s treasury and had
international banking experience from assignments
in New York, Paris and Abu Dhabi. Mr. Burney serves
on the Board of Directors of Starcomms Plc, Notore
Ltd, Ocean & Qil Investments Ltd, Touch the Wild
(Pty) Ltd and De Rust Olive Estates (Pty) Ltd among
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others. Mr. Burney holds a B.S. in International
Economics from Georgetown University and an MBA.

Corporate Governance

Oando is committed to the principles and
implementation of best business practices as it is
exhibited in the company’s corporate governance
policy below. Oando is dedicated to the protection
and promotion of shareholders’ interest thus
regularly updating and reviewing its structures and
processes in order to have the best business
practice at all times and in turn exhibiting a value
based performance. The Company recognises the
importance of adoption of best practice principles,
its valuable contribution to long-term business
prosperity and accountability to its shareholders, and
has applied the principles set out in the Code on
Corporate Governance issued by the Securities &
Exchange Commission, Code of Corporate Practice
and Conduct contained in the 2002 King Report and
the Combined Code on Corporate Governance issued
by the Financial Reporting Council (UK) in June 2006,
as described below.

Corporate Governance Policy

The Company views a vigilant, professional, and
Independent Board of Directors essential for good
corporate governance. The Board of Directors is not
involved in the day to day running of operations of
the Company. It however, influences the
performance of the Company through its supervision,
guidance, and control of management in the interest
and for the benefit of the Company’s shareholders.
Executive Management also plays a crucial role in
the governance process. The Company believes that
the effective interaction between the governing bodies
and a clear separation of authorities is key to sound
corporate governance. There is a formal schedule of
matters reserved for the decision of the Board, which
is reviewed regularly. This includes (inter alia):



strategy and objectives;

business plans and budgets;

changes in capital and corporate structure;
accounting policies and financial reporting;
internal controls;

major contracts;

capital projects;

acquisitions and disposals;

dividend policy;

communications with shareholders; and

Board membership.

At the Board of Directors Level

a. Authority. The Board of Directors’ scope of

authority is set forth in the Company’s
Delegation of Authority, in conformity with
relevant legislation and best practice
recommendations.

Size. The Board of Directors, upon the
recommendation of its Corporate
Governance Committee, recommends the
appropriate size of the Board of Directors.
The Board of Directors’ size is fixed by
Article 78 of the Company’s Articles of
Association. Achieving the needed quality
and mix-of-skills is a primary consideration
in arriving at the overall number.

Election, Term, and Dismissal (Articles
86-96) the Company believes that
experienced Directors, familiar with the
Company from diverse industry
background, are key to providing proper
guidance.

d. Composition and Independence. The

Board of Directors’ composition,
competencies, and mix-of-skills are
adequate for oversight duties, and the
development of the Company’s direction and
strategy. Each individual Director has the
experience, knowledge, qualifications,
expertise, and integrity necessary to
effectively discharge Board of Directors
duties and enhance the Board’s ability to
serve the long-term interests of the
Company and its shareholders. The Board
of Directors has a broad range of expertise
that covers the Company’s main business,
sector, and geographical areas, and
includes at least three experienced financial
experts who are non-executive and
independent Directors. A full and complete
set of information on the Directors’
qualifications is set forth and annually
reviewed by the Board of Directors upon
the recommendation of its Corporate
Governance Committee and can be viewed
on the Company’s website.
Best practice prohibits the Group Chief
Executive Officer and Chief Executive
Officers from being the Chairmen of their
respective Boards of Directors. To enhance
unbiased oversight, the Company believes
that a non-executive Director should chair
the Board of Directors.

To ensure the impartiality of decisions and to
maintain the balance of interests among various
groups of shareholders, a number of the Board
of Directors’ members are Independent
Directors. The Company defines those Directors
who have no material relationship with the
Company beyond their Directorship as
Independent. The Board of Directors, through
its Corporate Governance Committee,
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ascertains which members are to be deemed
Independent during the first Board of Directors
meeting post the Annual General Meeting.
Criteria for determining Director Independence
is based on the Combined Code referred to
above, and has therefore determined, for t he
time being, that Directors that have served for
longer than nine years shall not be considered
Independent Directors.

e. Structure and Committees. The Company
has established the following Board of
Directors committees:

e Corporate Governance Committee
* Nominations Committee
* Remuneration Committee
e Strategic Planning and Finance
Committee; and
e Audit Committee (a statutory
Committee with shareholder members)
e Environmental Health & Safety
Committee
e Other committees deemed necessary
by the Board of Directors will be
established.
All Committees have by-laws/terms of reference
containing provisions on the scope of authority,
competencies, composition, working procedures, as
well as the rights and responsibilities of the
committee members. Each committee is to provide
provisional consideration of the most important
issues that fall within the authority of the Board of
Directors. After each of its meetings, the committees
report to the meeting of the Board of Directors.

f. Working Procedures. The Board of
Directors meets according to a fixed
schedule, set at the beginning of each year,
which enables it to properly discharge its
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duties. As a rule, the Board of Directors
meets at least five (5) times a year.

All Directors are provided with a concise but
comprehensive set of information by the
Company Secretary in a timely manner,
concurrently with the notice of the Board
meeting. This set of documents is to
include:
- anagenda;
- minutes of the prior board meeting;
- key performance indicators,
including relevant financial
information prepared by
management, and clear
recommendations for action.

The Board of Directors through the Group
Company Secretary keeps detailed minutes
of its meetings that adequately reflect Board
discussions, signed by the Chairman and
included voting results on an individual basis
where necessary. The Company keeps
recordings of important Board decisions,
such as the approval of extraordinary
transactions.

Self Evaluation. The Board has not yet
undertaken a formal and rigorous evaluation
of its own performance and that of its
Committees and individual Directors,
However, this evaluation will take place
during 2008.

Training and Access to Advisers. The
Company has put together an induction
programme for new Directors of the
Company, on its business, and other issues
that will assist them in discharging their
duties. The Company will also provide
general access to training courses to its
Directors as a matter of continuous
professional education. The Board of
Directors and its committees also have the



ability to retain independent legal counsel,
accounting, or other consultants to advise
the Board of Directors when necessary.
Remuneration. The remuneration of non-
executive Directors is competitive and is
comprised of an annual fee and a meeting
attendance allowance. The remuneration
package shall, however, not jeopardize a
Director’s independence. Executive
Directors are not paid fees beyond their
executive remuneration package. The
Board of Directors shall, through its
remuneration committee, periodically
review the remuneration paid to Directors.
The Company publicly discloses the
remuneration of Directors. The Company
will not provide personal loans or credits to
its non executive directors. Further, the
Company shall not provide stock option to
its Directors unless approved by
shareholders in general meeting.

Duties and Responsibilities. Directors act
in good faith, with due care and in the best
interests of the Company and all its
shareholders — and not in the interests of
any particular shareholder — on the basis of
relevant information. Each Director is
expected to attend all Board of Directors
meetings and applicable committee
meetings.

The Company shall not prohibit its Directors
from serving on other Boards of Directors.
Directors are expected to ensure that other
commitments do not interfere in the
discharge of their duties. Directors shall not
divulge or use confidential or insider
information about the Company.

Directors shall abstain from actions that will
or may lead to a conflict of interest with the
Company and shall comply with the
Company’s Policy on related Party
transactions.

k. Terms and conditions of appointment of

the Non-Executive Directors

These are available for inspection by any
person at the registered office of the
Company during normal business hours.

Re-election of Directors

In accordance with the Company’s Articles,
not more than one-third of the Directors are
required to retire at each Annual General
Meeting of the Company, the Directors to
do so being those who have been longest
in office since their last appointment or
election.

The Company Secretary is responsible to
the Board, and is also available to individual
Directors for advice and services.
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The current composition of the Board and its Committees is as follows:

Director Audit Nomination Remuneration Strategic

Planning &
Finance

M. Magoro OFR

Corporate Environment,

Governance

Health &
Safety

J. A. Tinubu
O. Boyo

M. Osunsanya

F. N. Atako JP v v v

A. Akinrele SAN v v

HRM M.A. Gbadebo CFR

H. Mahmud v

V. O. Ibru v

0. P. Okoloko v

|. Osakwe v v

NIRSIENNEN

0. Osifot v

# Mr. Osaze Osifo ceased being a director on June 28, 2007

Attendance at board meetings during the year ended 31t December 2007

03-07 10-05-07 27&28-6-07 09 &10-08-07 07-11-07 18-12-07

(103) (104) (105t) (106) (107") (108™)
M. Magoro OFR v v v v v v
J. A. Tinubu v v v v v v
O. Boyo v v v v v v
M. Osunsanya* - - v v v v
F. N. Atako JP v v v v v v
A. Akinrele SAN v v v v v
HRBRM M.A. Gbadebo v v v v
H. Mahmud v v v v v
V. O. lbru v v v v v v
O. P. Okoloko v v v v v
|. Osakwe v v v v v
O. Osifot v v v - - -

1 Mr. Osaze Osifo ceased being a director on June 28, 2007
*Mr. M. Osunsanya was elected on 28 June 2007.
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Board Committees
The board has established six formal committees
as outlined below:

Strategic Planning & Finance Committee
members:

Mr. I. Osakwe (Chairman)

Prince F. Atako JP

Strategic Planning & Finance Committee assists the
board of directors in performing its guidance and
oversight functions effectively and efficiently, by
specifically defining the Company’s strategic
objectives, determine its financial and operational
priorities, making recommendations regarding the
Company’s dividend policy, and evaluating the long-
term productivity of the Company’s operations. The

Mr. O. lbru committee met on 9 occasions in 2007.
Mr. O. Osifo (till June 28, 2007)
Mr. O. Okoloko
Director 7 March 12 March 26 March 30 April

‘07 ‘07 ‘07
l. Osakwe X v 4 v v v v v v
F. Atako JP X v v v v v v v v
O. lbru v v v v v v v X X
0. P. Okoloko v 4 4 X v X v X X
0. Osifo* v v v v R B R

* O. Osifo ceased being a director on June 28, 2007

Corporate Governance Committee members:
Mr. A. Akinrele SAN (Chairman)

Alhaji H. Mahmud

Mr. O. Ibru

The corporate governance committee assists the
Board of Directors in performing its guidance and
oversight functions effectively and efficiently, and
is specifically charged with the development of,
compliance with, and periodic review of the
Company’s corporate governance policies and
practices. The Committee further monitors and
reviews policies concerning shareholder rights,
conflict resolution, ethics, disclosure and
transparency, evaluation, and the Company ’s
internal documents (organisation and process). The
committee is chaired by a non-executive director
and comprises of two non-executive directors, one
of whom is an independent director. The Committee
held 3 meetings in the financial year ended 31
December 2007.

Attendance at meetings during the year ended
31t December 2007

Director 2 Feb 31 July 03 Aug

2007 2007 2007
A. Akinrele SAN v v v
H. Mahmud v X v
O. lbru v v X

Remuneration committee members:
Mr. I. Osakwe (Chairman)

Mr. A. Akinrele SAN

Mr. O. lbru

The remuneration committee is chaired by an
independent director and comprises of the Chairman
and two non-executive directors. It assists the Board
of Directors in performing its guidance and oversight
functions effectively and efficiently, the committee
is specifically charged with ensuring the Company’s
remuneration policies and practices support the
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successful recruitment, development, and retention
of directors and managers, and thus help the
company realise its business objectives and
sustainable economic development. Whilst the
committee may meet whenever and as often as
necessary to properly carry out its functions and
duties in a timely manner. The committee held
meeting once in 2007.

Attendance at meetings during the year ended
31t December 2007

Director 30™ July ‘07
I. Osakwe 4
A. Akinrele SAN v
O. lbru v

Nominations committee members:
Alhaji H. Mahmud (Chairman)

Mr. A. Akinrele SAN

Prince F. Atako JP

The nominations committee assists the Board of
Directors in performing its guidance and oversight
functions effectively and efficiently, and is
specifically charged with identifying qualified
directors and senior executives. It is to ensure the
company’s policies support the successful
recruitment, development, and retention of directors
and executives and thus help the company realise
its business objectives and sustainable economic
development. The committee is chaired by an
independent director and comprises of two
independent directors and one non-executive
director. The Committee held one meeting in year
ended 31t December, 2007.

Attendance at meetings during the year ended
31t December 2007

Director 27" March ‘07
A. Akinrele v
F. Atako v
H. Mahmud X
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Statutory Committee®:
Audit Committee members:

Prince Felix Atako JP (Chairman)

Prince Atako is a seasoned financial analyst and a
member of the Nigerian Stock Exchange and sits
on the board of many companies. He obtained a
Bachelor's Degree in Public Accountancy and an
MBA in Finance & Investments from The Baruch
College of the City University of New York, New
York, USA. He served in various capacities both in
the private and public sectors. He is also a member
of the Institute of Directors (loD).

Mr. I. Osakwe

Mr Osakwe is a Chartered Accountant as well as a
Financial and Management Consultant. He holds a
Bachelor’'s and a Masters Degree in Chemistry from
the University of Oxford, England and is an
associate Member of the Institute of Chartered
Accountants for England and Wales. lke Osakwe
has worked in various audit and consultancy firms
and has carried out extensive management
systems, operational and accounting review
assignments within Nigeria and internationally. He
currently serves as chairman of Thomas Wyatt
Nigeria Plc and sits on the boards of Notore
Chemical Industries Ltd, and Leadway Pensure
PFA. He has previously served on the boards of
Fedex (Red Star Express) Limited, and also as the
Chairman of UBA Trustees Limited.

Mr. Oboden Ibrut*

Holds a Bachelor of Science Degree in Finance and
a Bachelor of Science Degree in Decision Sciences,
from the University of San Francisco, California, as
well as a Masters Degree in Business Administration
from the International Graduate School of
Management (IESE), Navarra, Spain. Mr Ibru is
currently the Managing Director/Chief Executive
Officer of Oceanic Capital Limited, a subsidiary of



Oceanic International Bank PLC (“the Bank”), where
he had worked for over 14 years in various
capacities. Mr Ibru serves on the boards of Aero
Contractors Nigeria Limited and Minet Insurance
Brokers amongst others.

Onajite Paul Okoloko#

He was the Managing Director and Chief Executive
Officer of Oando Energy Services Limited from 2001
to 2006. Mr Okoloko was one of the founding
members of the Ocean and Oil Group and focused
on the trading and energy services business lines.
He holds a Bachelor of Science Degree in
Economics from the University of Benin. He started
his career working with Bounty Alarms, an
independent marketer of AT&T security systems in
the United States of America, where he rose to the
position of Sales Training Manager. Mr. Okoloko is
currently the Managing Director of Notore Chemical
Industries Limited.

Mrs. E. Fadayomi ft

Mrs. Fadayomi is the principal partner in a firm of
Solicitor and Advocates — Eniola Fadayomi & Co.
She holds a Bachelor of Laws Degree from the
University of Lagos, Nigeria. She is a member
several professional associations including the
Nigerian Bar Association, the Institute of Directors
and the International Federation of Women Lawyers.
She has served as the Chairman on the board of
several companies including Afribank Nigeria Plc,
Millennium Harvest Ltd and Telegraphique. She also
served as a member of the board of directors in
May and Baker.

She was formerly the Attorney General &
Commissioner for Justice in Lagos State,
Commissioner for Establishment, Training and
Pensions and First Commissioner for Women Affairs
and Poverty Alleviation on the Lagos state cabinet.

Mr. Habibu M. Ma’arufft

He is an experienced Legal Practitioner with a
Bachelor of Laws Degree from Usman Danfodio
University (formerly University of Sokoto), Nigeria.
He is currently the Principal Partner at
H.M.MA’ARUF & CO. Solicitors and Advocate.

Mr. Job Onwughara

Mr. Onwughara holds a Master of Science degree
in Banking and Finance from the University of
Ibadan, Nigeria. He is a fellow of the Chartered
Institute of Bankers, London / Nigeria, an Associate
of the Institute of Credit Management, London and
Member of the British Institute of Management. He
has served at various Managerial levels at
Savannah Bank and Crown Flour Mill Limited.

Alhaji Bagudu’*
Chief A. Okpan JPf *
Otunba O. Olowu’*
Mr. O. Osifo*

The audit committee of the Company is chaired by
an independent director of the company and, in
addition, comprises of another independent director
and one non-executive director together with the
three shareholder members as required by the
Companies and Allied Matters Act, 1990. The Audit
Committee members meet at least three times a
year and the meetings are attended by appropriate
company executives, including the group chief
financial officer and the internal control & audit
manager. The committee’s duties include keeping
under review the scope and results of the external
audit, as well as the independence and objectivity
of the auditors. The committee also keeps under
review internal financial controls, compliance with
laws and regulations and the safeguarding of assets.
It also reviews the adequacy of the plan of the
internal audit and reviews its audit reports. The
committee held 4 meetings in financial year ended
December 31, 2007.

Oando Plc Annual Report 2007



®The Companies and Allied Matters Act, 1990’s requires
that every public company have an audit committee and
stipulates that a number of shareholders equal to the
director members of this committee must be members
of the audit committee.

f Shareholder members

* ceased being a member on June 28, 2007
Telected member on June 28, 2007

*ceased being a member on 7 November 2007
# elected member on 7 November 2007

Attendance at meetings during the year ended 31t December 2007

Member 26 March ‘07 April ‘07 30 July ‘07 29 Oct ‘07
F. Atako v v v v
Bagudu v v - -
A. Okpan v v -

0. Olowu v - -
I. Osakwe v v v

0. Osifo v v -

V. O. Ibru - - v X
E. Fadayomi - - v v
M. Ma’aruf - - v v
J. Onwughara - - v v

Directors declarations
None of the directors have:

— everbeen convicted of an offence resulting
from dishonesty, fraud or embezzlement;

— everbeendeclared bankrupt or sequestrated
in any jurisdiction;

— at any time been a party to a scheme of
arrangement or made any other form of
compromise with their creditors;

— ever been found guilty in disciplinary

Retirement
and
medical
aid
benefits($)

Salaries and
benefits($)

proceedings by an employer or regulatory
body, due to dishonest activities;

— ever been involved in any receiverships,
compulsory liquidations or creditors
voluntary liquidations;

— everbeen barred from entry into a profession
or occupation; or

— ever been convicted in any jurisdiction of
any criminal offence or an offence under any
Nigerian or South African legislation.

Directors’
fees($)

Bonuses Sitting

and Allowances($)
performance

payments($) emoluments($)

Maj- Gen Magoro (RTD) 54,375.30 4,375.00 5,000.00 63,750.30
Jubril Adewale Tinubu 700,666.57 28,005.49 139,100.59 4,375.00 872,147.65
Omamofe Boyo 516,892.75 21,555.41 83,645.71 2,916.67 625,010.53
Ademola Akinrele SAN 42,895.10 5,000.00 4,583.33 52,478.43
Felix Atako JP 42,061.77 7,916.67 4,583.33 54,561.77
HRM Oba M.A. Gbadebo CFR 42,895.10 1,666.67 4,583.33 49,145.10
Valentine Oboden Ibru 42,895.10 7,500.00 4,583.33 54,978.43
H. Mahmud 43,311.77 39,725.93 3,333.33 4,583.33 90,954.37
Onajite Okoloko 42,478.43 4,166.67 4,583.33 51,228.43
lke Osakwe 42,061.77 7,500.00 4,583.33 54,145.10
Mobolaji Osunsanya 42,311.56 1,666.67 43,978.22
Total 1,612,845.21 89,286.83 222,746.30 50,416.67 37,083.33  2,012,378.34
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Directors’ shareholdings
The holdings of ordinary shares by the directors of Oando at 31 December 2007, being the end of Oando’s
immediately preceding financial year, are set out in the table below:

Address Share Total No.
Holding of shares
held (as %
of share
capital)
Maj-Gen Magoro (RTD), OFR PSC USAWC FSS 8, Iman Agusto Close
Galadiman Zuru Victoria Island, Lagos - -
*Mr. Jubril Adewale Tinubu 2, Ajose Adeogun Street, - -

Victoria Island, Lagos

*Mr. Omamaofe Boyo 2, Ajose Adeogun Street, - -
Victoria Island, Lagos

Mr. Ademola Akinrele SAN 188, Awolowo Road South 32,170 0.00427%
West Ikoyi, Lagos

Prince Felix Atako JP 8, Chief Nna Atako Street, 46,001 0.00610%
Amadi Flats, Port Harcourt,
Rivers State

HRM, Oba Adedotun Gbadebo, CFR, The Alake Ake Palace, Ake Abeokuta,

of Egbaland Ogun State 1,025 0.0001%

Mr. Oboden Ibru 270, Ozumba Mbadiwe 126,141 0.017%

Avenue Victoria Island, Lagos

Alhaji Hamid Mahmud 3A, Oko Awo Close, 6,956 0.00092%
Victoria Island, Lagos

*Mr. Onajite Okoloko 3rd Floor, Fortune Towers - -
Adeyemo Alakija Street,
Victoria Island, Lagos

Mr. ke Osakwe 3, Eko Akete Close, South 61,931 0.00821%
West Ikoyi, Lagos

Mr. Bolaji Osunsanya 2, Ajose Adeogun Street, 30,000 0.00398%
Victoria Island, Lagos

*Indirect Holdings
There have been no changes in the holdings of Oando ordinary shares by the directors in 2007.
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Interests of Oando’s directors in terms of the
equity incentive scheme

The executive directors stand to benefit from the
employee equity incentive scheme. See paragraph
titled Staff equity participation scheme below for
details of the scheme.

Directors’ interests in transactions
None of the directors had a direct material interest
in any transactions that were effected by Oando
during:
- the current orimmediately preceding
financial year; or
- any preceding financial year and remain
in any respect outstanding or
unperformed.

However, some of the directors hold
directorships in other companies or are
partners in firms with which Oando had material
transactions during the current financial year,
as summarised below:

Avante Capital Partners Limited

(“Avante Capital™)

Avante Capital is an investment advisory firm
based in Lagos, Nigeria. Oando’s directors
who are also directors of Avante Capital
Partners are Mr. Wale Tinubu, Mr. Jite Okoloko
and Mr. Omamofe Boyo.

Register Range Analysis As at December 31,2007

SHAREHOLDER SPREAD

No of Holders % of Holders UNIT % Holding CUM TOTAL
1-1,000 227,814 84.24% 65,285,098 8.66 65,285,098
1001 - 10,000 38,604 14.28% 105,779,525 14.03 171,064,623
10001 - 100,000 3,681 1.36% 90,158,897 11.96 261,223,520
100001 - 1,000,000 289 0.11% 85,109,457 11.29 346,332,977
1000001 and Above 39 0.01% 407,737,546 54.07 754,070,523
270,427 100.00% 754,070,523 100.00%
DISTRIBUTION OF SHAREHOLDERS
BANKS/INSURANCE 7 0.00 564,882 0.07 564,882
CLOSE CORPORATION 75,278 27.84 66,805,164 8.86 67,370,046
INDIVIDUALS 192,552 71.20 274,509,100 36.40 341,879,146
NOMINEES & TRUST PUBLIC COMPANIES 16 0.01 128,080 0.02 342,007,226
PUBLIC COMPANIES 2,574 0.95 412,063,297 54.65 754,070,523
270,427 100.00 754,070,523 100.00
CONTROL ACCOUNT 270,215 744,874,440
PUBLIC/NON-PUBLIC SHAREHOLDERS
NON-PUBLIC SHAREHOLDERS 7 0.00 258,420,941 34.27 258,420,941
(DIRECTORS& ASSOCIATES OF THE COMPANY)
PUBLIC SHAREHOLDERS 270,420 100.00 495,649,582 65.73 754,070,523
270,427 100.00 754,070,523 100
BENEFICIAL SHAREHOLDERS WITH 2% OR MORE
NIGERIAN CONTROL ACCOUNT 270,215 99.92 744,874,440 99 744,874,440
SOUTH AFRICAN CONTROL ACCOUNT 212 0.08 9,196,083 1 754,070,523
TOTAL 270,427 100.00 754,070,523 100
OCEAN AND OIL INVESTMENT LIMITED 258,105,242 34.23
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2. Avante Property Advisory & Management
Services Limited (“APAMS”)

APAMS is an investment advisory firm based
in Lagos, Nigeria. Oando’s directors who are
also directors of Avante Capital Partners are
Mr. Wale Tinubu, Mr. Jite Okoloko and Mr.
Omamofe Boyo.

3. F. O. Akinrele & Co.

F. O. Akinrele & Co. are a law firm based in
Lagos, Nigeria, whose services are employed
by the company. Mr. Ademola Akinrele SAN
is a partner at F. O. Akinrele & Co and a
director of Oando.

4. Oceanic Bank International Plc
(“Oceanic Bank”)

Oceanic Bank is one of Nigeria’s leading
financial institutions, whose financial services
are employed by the company. Mr. Oboden
Ibru is a director of Oceanic Bank Plc as well
as a director of Oando.

5. Ocean and Oil Holdings (Nigeria)

Limited (“OOH”)

OOH is a diversified principal investment
holding company with an indirect controlling
stake in Oando held through Ocean and Oil
Investments Limited. Oando’s directors who
are also directors of OOH are Mr. Wale Tinubu,
Mr. Jite Okoloko and Mr. Omamofe Boyo.

The day-to-day operational management of the
Group’s activities is delegated to the Group Chief
Executive, who has direct responsibility for all
operations and activities. He is supported in this by
the Deputy Group Chief Executive and the Group
Leadership Council which comprises, in addition to

them, the Chief Executive Officers of the operating
subsidiaries, plus the Group Chief Financial Officer,
Group Head, HR, the Group Company Secretary &
Chief Compliance Officer, the Group Legal Adviser
and the GM, Corporate Services.

Internal control and risk

The Directors have overall responsibility for ensuring
that the Group maintains a sound system of internal
controls to provide them with reasonable assurance
that all information used within the business and for
external publication is adequate, including financial,
operational and compliance control and risk
management, and for ensuring that assets are
safeguarded and therefore that shareholders’
investment is protected. There are limitations in any
system of internal control and, accordingly, even the
most effective system can provide only reasonable,
and not absolute, assurance against material
misstatement or loss.

In line with past practice, the Company has an
Internal Audit unit that carries out routine and random
checks on the company’s operations, including fixed
assets and stocks. The unit is also responsible for
investigating frauds and misuse or misappropriation
of the company’s assets.

The company also has an Internal Control Unit, which
lays down and tests the controls and processes to
ensure that the assets of the company are
safeguarded. The Unit is currently headed by a
manager with vast control and processes
experience.

The key procedures that the Board has established
and which are designed to provide effective internal
control for the Group are:

e The Board sets out the Group authority
procedures which are adopted by all the
subsidiary companies.
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The issue of a Group accounting and
procedures manual which sets out the
Group’s accounting practices, revenue
recognition rules, accounting under NASB
and IFRS and bid approval processes.

The application of a rigorous annual
budgeting process following a detailed entity
and Group strategy review. All budgets are
subject to approval at Board level.

The Group Leadership Council is responsible
for reviewing the operational results,
communicating and application of Group-
wide polices and procedures and strategy
on operational matters which are
communicated both to the Board and down
to the operating units.

The formal monthly operational review by
the Executive Directors together with the
divisional management teams to assess the
financial and operating performance and
discuss the ongoing development of each
business unit and the comparison of detailed
monthly management reports against
budgets, forecasts and prior years. In
addition the Group Chief Executive and
Group Chief Financial Officer prepare a
quarterly report for the Board on key
developments, performance and issues in
the business.

The identification and mitigation of major
business risks is the responsibility of
operating company management. Each
operating company maintains internal
controls and procedures appropriate to its
structure and business environment, whist
complying with Group policies, standards
and guidelines.
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Insurance cover is maintained to insure all
the major risk areas of the Group based on
the scale of the risk and the availability of
cover in the external market.

The use of external professional advisers
to carry out due diligence reviews of
potential acquisitions.

Relations with shareholders

Communications

The Board considers effective communication with
its investors, whether institutional, private or
employee shareholders, to be extremely important.

The Company reports formally to shareholders four
times a year, with the quarterly results announcement
and the preliminary announcement of the full-year
results. Shareholders are issued with the full-year
Report and Accounts in May. These reports are
posted on the website. The Company also makes
other announcements from time to time, which can
be found on the website.

Members of the Group Leadership Council meet
institutional investors on a regular basis, providing
an opportunity to discuss, in the context of publicly
available information, the progress of the business.
Institutional investors and analysts are also invited
to attend briefings by the Company following the
announcements of the full- and quarterly results.
Copies of the presentations given at these briefings
are posted on the website.

Constructive use of the Annual General Meeting

The notice of meeting is sent to shareholders at least
21 working days before the AGM. The Directors
encourage the participation of private shareholders
at the AGM, and are available, both formally during
the meeting and informally afterwards, for questions.
The Chairmen of the Audit, Remuneration and
Nomination Committees are all available to answer
questions at the AGM.



Corporate Social Responsibility (CSR)
In the year 2007, Oando PLC took a direct and active
participation in sustainable development of the

environment in which it operates by embarkingona  were made in year 2007:
number of community based projects. Oando is

actively involved in the provision of social amenities
and improving the quality of life in its host
communities. In doing this the following donations

Project Details Amount $USD
Adopt A School Daura Primary School, Katsina State - Structural Renovations 47,093.29
Metropolitan Primary School - Phase 1 Structural Renovations 41,666.67]
Ekorinim Primary School - Phase 1 Structural Renovations 37,500.00
Scholarships Scholarships of 100 Back to School youths in Lagos communities 17,236.17
Donations Lagos State communities - Agidingi, Omole, Keke Ogba, Wasimi, Ikosi,
Ojota, Odo lya Alaro, llupeju, ljora, Oshodi, Orile Iganmu, Apapa,
Obanikoro, Onipanu, Jibowu and Ojuelegba. 9,321.67]
Rivers State communities - Onne, Eleme, Bundu, Rumueli and Alesa 8,333.33
Installation of Borehole to the Onne community in Rivers state. 8,141.67
Sponsorship of Fundraising Walk for the Blind 6,250.00
Sponsorship of Youth Fundraiser towards assisting Nigerian Orphanages 4,166.67]
Heart Of Gold Hospice, Lagos 528.69
Motherless Babies Home Lekki, Lagos State 528.69
Motherless Babies Home, Iru, Lagos State 528.69
Pacelli School of the Blind, Surulere, Lagos State 528.69
Helping Hands African Children foundation, Lagos State 528.69
Little Saints Orphanage, Lagos State 2,368.69
Bab Salam Motherless Baby Home, Lagos State 528.69
School of the Blind, Sam Ethnan Air Force Base, Ikeja Lagos State 528.69
SOS Children Village, Isolo, Lagos State 528.69
Social Welfare Home, Kalambina, Sokoto State 528.69
Orphanage Home, Sokoto, Sokoto State 528.69
Zamfara Orphanage Home, Zamfara State 528.69
Heritage Homes Orphanage, Lagos State 3,061.70
Elderly Home -St Paul Catholic Church Awkunanaw, Enugu State 416.67
Motherless Babies-Holy Ghost,Enugu, Enugu State 416.67
Karu Orphanage,Karu, FCT Abuja 416.67
Sisters of Abraham Jabi, FCT Abuja 416.67
Cheshire Home School - Eleyele, Ibadan, Oyo State 333.33
Oransanye Orphanage Home, Benin Edo State 333.33
Zawan Orphanage Home,Jos, Plateau State 333.33
Orphanage Home, by Navy Rd, Borokiri, Rivers State 333.33
Orem Faith Orphanage Home, Warri, Delta State 333.33
School for the Blind, Ondo State 333.33
Kwara State School for the Handicapped, llorin 333.33
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Votherless Babies Home — Total Garden 250.00
Christian Mission School for the Deaf — Onireke, Ibadan, Oyo State 250.00
Edo Orphanage Home, Benin City, Edo State 250.00
Esther Orphanage Home, Benin City, Edo State 250.00
Gida Bege, Jos, Plateau State 250.00
Aisha Maina Motherless Home, Jos, Plateau State 250.00
Home of Elderly, Harbor Road, Port Harcourt Rivers State 250.00
Cheshire Home (Home of Handicaps), by New Layout, Borokiri, Rivers Stdte 250.00
Mam Davis Buwa Memorial Children’s Home, Warri, Delta State 250.00
Heart Of Warri Orphanage Home, Warri, Delta State 250.00
Grace Orphanage, Ondo State 250.00
Ondo State Motherless Babies Home, Ondo State 250.00
Kwara State Ministry of Social Dev. & Culture, Kwara State 250.00
Children Reception Centre, llorin, Kwara State 250.00
Total 198,455.46

Asset Value

Information regarding the Group’s asset value and
notes thereon are contained in Note 4, of the financial
statements on page 67 of this Report. In the opinion
of the directors, the market value of the Company's
property is not lower than the value shown in the

financial statements.

Substantial interest in shares

Ocean & Oil Investments Limited is the highest single
shareholder in the Company, holding 258,105,243
units representing 34.2% of the issued shares. No
other shareholder holds 5% and above of the issued
share capital of the Company.

Acquisition of Its Own Shares
The Company did not acquire its shares in 2007.

Environment, Health Safety and Quality

Oando recorded significantimprovements in EHSQ
performance in 2007. The Company is pleased to
report that there was no fatality at its Terminals or
Plants across the country. It was also a year that
witnessed improved & enhanced EHS performance
reporting system with the commencement of the
Management Facility Inspection (MFI), Action
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Tracking System (ATS), Permit to work management
system, contractor pre-mob exercise, and monthly
EHS performance review. In addition, Oando actively
participated in the World Aids Day which was marked
with lectures at some Oando locations and a
voluntary walk in association with an NGO.

Trainings such as Advance fire fighting course for
Fire Marshals, EHS Level 1, 2, & 3 trainings and
Hazop studies were conducted.

Employment & Employees

Oando offers its employees the opportunity to build
a career in a dynamic and highly professional
business environment. The company continues to
reinforce its belief that people are a source of
competitive advantage and therefore invests in
employees’ training and development with the
overall aim of:

— Maximizing the potential of all staff in terms
of productivity, job satisfaction and career
aspirations in line with organizational needs

— Ensuring the needs of management
succession are satisfied in line with company
strategy

— Attracting and retaining high quality people



Manpower/Capability Development

The company has created a range of programmes
and processes that offer support and guidance to
employees and enhance career development within
the Group. The company’s performance
management system offers an excellent opportunity
for feedback on a formal basis. This facilitates
discussion based on performance of employees in
their current roles and skills and aspirations moving
forward.

One of the key initiatives deployed in year 2007 is
strengthening the process of promoting from within
with cross-functional assignments. This has
provided ample opportunities for employees to grow
and develop their careers. This is being done on an
ongoing basis through the established Performance
and Rewards Management processes. Ultimately,
the company ensures that each employee develops
a career plan, showing a job progression that
enables well-rounded competency development as
well as exposure to required job experiences.

Management has also gone ahead to ensure a
detailed documentation of the above processes in
the form of policies, which are made available on
the company’s Intranet. All employees have
approved job descriptions, which are a