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AFFIDAVIT OF JASON CHAMBERS
IN SUPPORT OF FIXED DATE CLAIM FORM

IN THE SUPREME COURT OF JUDICATURE OF JAMAICA

IN THE COMMERCIAL DIVISION
CLAIM NO. | 2021SU-€P SC.202) &) o006

IN THE MATTER OF THE COMPANIES ACT OF
JAMAICA

AND

IN THE MATTER OF AN APPLICATION BY BARITA
INVESTMENTS LIMITED FOR DIRECTIONS
PURSUANT TO SECTION 130(2) OF THE
COMPANIES ACT OF JAMAICA

I, JASON CHAMBERS, being duly sworn make oath and say as follows:

1. [ am a Director of the Applicant and my address for the purpose
of these proceedings is 15 St. Lucia Way, Kingston S in the parish
of Saint Andrew.

s In so far as the facts herein are within my knowledge, they are
true and in so far as they are not within my personal knowledge,

they are true to the best of my knowledge information and belief.

3. [ exhibit and mark “JC-1” for identity, an indexed bundle of the

documents which I make reference in this affidavit.

4, On March 13, 2020, the Prime Minister of Jamaica, the Most Hon.
Andrew Holness, by the Disaster Risk Management (Enforcement

Measures) Order declared Jamaica a disaster area because of the
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SARS-CoV-2 (“Coronavirus COVID-19”). This order which was
made pursuant to the Disaster Risk Management Act, imposed
various restrictions including restricting the size of public

gatherings.

After a series of other orders, on February 10, 2021 the Disaster
Risk Management (Enforcement Measures) (No. 2) (Amendment)
Order, 2021 (“the Order”) was brought into effect extending the

period for which Jamaica is deemed a disaster area to March 1,

2021.

The Order exempts annual general meetings and extraordinary
general meetings (together “General Meetings”) from the
prohibitions of public gatherings of 10 and 15 persons, but there
are still restrictions in place regarding the physical distancing
and other protocols which would apply to persons attending

General Meetings.

The Order also maintains the prohibition against persons over
the age of sixty-five years old from leaving their places of

residence except in specific circumstances, none of which include

attending General Meetings.

The Prime Minister and the public medical authorities have
indicated repeatedly that there is no certainty as to when the
pandemic will end or be brought under control, and therefore

when these restrictions will end.

According to the Jamaica Information Service, while Jamaica is
expected to begin receiving vaccines against the virus in February
2021, the Government anticipates that only approximately
450,000 persons will be vaccinated at the end of 2021. This is
less than 20% of the estimated 3,000,000 population of the
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country. At this anticipated rate of vaccination, it would mean
that Coronavirus COVID-19will continue to remain prevalent for
at least another year and possibly beyond. Exhibit “JC-1”
includes Jamaica Information Service article titled “Jamaica to
get COVID-19 Vaccine by mid to late February” dated February
3, 2021.

There has been a consistent and continuous increase in
confirmed cases of Coronavirus COVID-19in Jamaica. The public
medical authorities have also confirmed that there has been
increase in the positivity rate of Coronavirus COVID-19to
31.13%. This significantly raises the chances of persons
contracting it. Exhibit “JC-1” includes Jamaica Information
Service article titled “Jamaica records 468 cases of COVID-19”
dated February 17, 2021.

Based on the information now available, it appears likely that the
restrictions on public gatherings and physical distance

requirements will continue for several more months.

Further, out of an abundance of caution, even after the
restrictions have been lifted it appears to be prudent to not

convene large public gatherings.

I am advised by the Applicant’s Attorneys-at-law and verily
believe that the Companies Act requires that the Applicant hold
an annual general meeting within 15 months of its last annual

general meeting.

I am further advised by the Applicant’s attorneys-at-law and
verily believe that the Companies Act appears to require that the
Annual Meeting must be held at a physical venue where
shareholders attend in person and all shareholders are entitled
to attend these meetings and vote.
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The Applicant is required to hold its next annual general meeting
no later than October 5, 2021. The Applicant also expects that
given certain business opportunities and developments it will be
required to call and hold an extraordinary general meeting within

another 10 months.

The number of shareholders of the Applicant is approximately

5,142.

In light of the Order (and any likely extension of it} and the
conditions caused by the Coronavirus COVID-19 however, it is
impracticable for the Applicant to hold the General Meetings in
accordance with the Companies Act and its Articles of

Incorporation.

It is impracticable because of the number of shareholders entitled
to attend and the absence of suitable venues which are the
appropriate size to accommodate all attendees at the required

physical distance.

It would also expose the shareholders, the officers of the
Applicant and all persons associated with hosting the General
Meetings to the increased risk of exposure to Coronavirus COVID-

19.

I am advised by the Applicant’s Attorneys-at-law and verily
believe that where it is impracticable to hold the General Meetings
of a company in the normal course, a director or member of that
company may apply to the court pursuant to Section 130(2) of
the Companies Act for the court to order the manner in which the

meetings may be called and conducted.
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26. In these circumstances, the Applicant seeks orders in the terms

of the Fixed Date Claim Form.

Sworn to by JASON CHAMBERS )
at &© enuwinid 6&«\%&@(‘ boogen S )
in the Parish of <+ . Acdce o> )
)
)

this 2°5""day of February, 2021
before me:-

JUSTICE OF ’%HE PEACE FOR THE
PARISH OF K 1, o
3T

FILED by HYLTON POWELL, Attorneys-at-Law, 11A Oxford Road, Kingston 5 in the
parish of Saint Andrew, Attorneys-at-Law for the Applicant whose address for service
is that of its said Attorneys-at-Law (Attention: Kerri-Anne Mayne 5683). Telephone:
926-1672; Facsimile: 929-7587. Email:
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Affidavit No: 2
Exhibit: JC-1
Date Sworn: February
Date Filed: February

EXHIBIT JC-1

AFFIDAVIT OF JASON CHAMBERS
IN SUPPORT OF FIXED DATE CLAIM FORM

Sworn on behalf of: Applicant
Sworn to by: Jason Chambers

,2021
,2021

IN THE SUPREME COURT OF JUDICATURE OF JAMAICA

IN THE COMMERCIAL DIVISION

CLAIM NO. | 2021 SUCD

IN THE MATTER OF THE COMPANIES ACT OF

JAMAICA

AND

IN THE MATTER OF AN APPLICATION BY BARITA
INVESTMENT LIMITED FOR DIRECTIONS
PURSUANT TO SECTION 130(2) OF THE

COMPANIES ACT OF JAMAICA

Copies of the following exhibits are included and referred to in the

Affidavit of Jason Chambers sworn to on February , 2021:

Document

Page No.

1. Jamaica Information Service article titled “Jamaica to get
COVID-19 Vaccine by mid to late February” dated February

1

3, 2021

2-3

2. Jamaica Information Service article titled “Jamaica records

468 cases of COVID-19” dated February 17, 2021 ]

4-35

3. Barita Investment Limited’s Articles of Incorporation

C DATED THE DAY OF FEBRU Y 2021
JUSTICE OF THE PEACE JASON CI}AMBERS

FILED by HYLTON POWELL, Attorneys-at-Law, 11A Oxford Road, Kingston 5 in the
parish of Saint Andrew, Attorneys-at-Law for the Applicant whosc address for service
is that of his said Attorm,ys -at-Law (Attcntion Kerri-Anne Mayn(, 5683). Telephone:
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2/21/2021 Jamaica To Get COVID-19 Vaccines By Mid To Late February - Jamaica Information Service

@ JAMAICA INFORMATION SERVICE

Jamaica To Get COVID-19
Vaccines By Mid To Late
February

FEBRUARY 3, 2021 WRITTEN BY: LATONYA LINTON

Minister of Health and Wellness, Dr. the Hon. Christopher Tufton, says the
Government has been advised by the COVAX Facility that the country is set to
receive between 146,400 and 249,600 doses of the AstraZeneca vaccines, by mid to
late February 2021.

https://jis.gov.jm/jamaica-to-get-covid-19-vaccines-by-mid-to-late-february/
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2/21/2021 Jamaica To Get COVID-19 Vaccines By Mid To Late February - Jamaica Information Service
Speaking in the House of Representatives on Tuesday (February 2), Dr. Tufton sa%
this means that some 125,000 Jamaicans could receive vaccines by the end of
February into March.

Among those to receive the vaccines are front-line workers, including nurses and
doctors, and then vulnerable persons; chief among those are persons 60 years and
older.

“The availability of this vaccine is, of course, subject to the World Health Organization
(WHO) Emergency Use Listing and the indicative amount is based on the current
communication from the manufacturers, Serum Institute of India and SK
Bioscience,” Dr. Tufton said.

He further stated that if additional supplies under the COVAX arrangement are
received, the Ministry will be able to vaccinate some 450,000 Jamaicans by the end
of the year.

‘I must hasten to caution that it is likely that the allocation could be adjusted upward
or downward depending on the present global circumstances and any anticipated
challenges that the Facility may encounter, which most likely would be issues
around manufacturing,” Dr. Tufton said.

“But, to date, so far so good [as the] commitments have remained true and this
latest correspondence that we have received is an indication of confidence in the
process to deliver on the commitments that we have signed on to,” he added.

Dr. Tufton noted that there are several steps that must be taken, as Jamaica
prepares to receive its first shipment of COVID-19 vaccines.

Among them, he said, is having the necessary indemnity and liability frameworks in
place, in order to complete the agreement directly with AstraZeneca, as well as
finalising other procurement matters with the COVAX Facility's management.

ADVERTISEMENTS

https.://jis.gov.jm/jamaica-to-get-covid-19-vaccines-by-mid-to-late-february/



2/21/2021 Jamaica records 468 Cases of COVID-19 - Jamaica Information Service

@ JAMAICA INFORMATION SERVICE

Jamaica records 468 Cases
of COVID-19

FEBRUARY 17, 2021 WRITTEN BY: MINISTRY OF HEALTH AND WELLNESS

Jamaica has logged a record 468 positive cases of COVID-19 in a 24 hour period, even
as the public health system increases its testing across the island. These positives
come from a set of 1,503 new samples that were tested in the last 24 hours and
brings the island’s COVID-19 case count to 19,773. The island's daily positivity rate now
stands at 31.13%

Kingston & St. Andrew (172), St. Catherine (75), Manchester (59) and St. James (29)
were the parishes accounting for the largest contribution to the record number of
cases. The country is now managing some 6,513 cases across the island while some
251 of the active cases requiring hospitalization. There are now 49 moderately ill
COVID-19 patients and 19 more are in critical condition.

There were 49 patients, who have recovered from COVID-19 and have been released
from isolation in the last 24 hours.

Members of the public are again asked to take every precaution to guard against the
spread of this disease. Jamaicans must adhere to the provisions under the Disaster
Risk Management Act, even as they increase their vigilance to the infection
prevention and control measures — washing hands frequently or using hand
sanitizer, keeping a physical distance of six feet from others; wearing masks and
avoiding crowded situations.

ADVERTISEMENTS

https.//jis.gov.jm/jamaica-records-468-cases-of-covid-19/ 1/2



AMENDED

(v) mmmmmmmmmnmmmmscnmmrmm.mmﬁsuum
mmmmmmmunwummmmmnrmconmmmm :

 JAMAICA
THE COMPANIES ACT
ARTICLES OF INCORPORATION
| COMPANY LIMITED BY SHARES = -
: {Pursuant (o sections 8 & 25)
L NAMEOF COMPANY BARITA INVESTMENTS LIMITED
iy COMPANY FAXNUMBER =~ = B TrROPCOMPANE:
~ PRIVATE ——  PUBLC
iC. [P THE COMPANY IS A PRIVATE COMPANY THE FOLLOWING APPLY: S W
@ THE RIGHT TO TRANSFER SAARES IS RESTRICTED IN THE MANNER HEREINAFTER PRESCRIRET; :
e SUBJECT TO SECTION 25 (1) (b) OF THE ACT, THE NUMBER. OF MEMBERS OF THE COMPANY (EXCLUSIVE OF PERSONS WHO ARE IN
THE EMPLOTMENT OF THE COMPANY AND PERSONS WHO HAVING BEEN FORMERLY,IN THE EMPLOYMENT OF THE COMPANY
WERE IN SUCH EMPLOYMENT AND HAVE GONTINUED AFTER THE DETERMINATION OF SUCH EMPLOYMENT T0 RR MEMBERS OF
THE GOMPANY) IS LIMITED TO TWENTT: 5ol g
PROVIDED THAT WHERE TWO OR MORE PERSONS BOLD ONE 0 MORE SHARES IN THR COMPANY JOINTLY THEY SEALL FOR THE
PURPOSE OF THIS RRSULATION BE TREATED AS A SINGLE MEMRER: e ;
(f)  ANYINVITATION'TO THE PUBLIC 70 SUBSGRIBE FOR ANY SEARES OR DEBENTURES OF THE COMPANY IS PROBIRITED: |
) ANY INVITATION TO THE PUBLIC T0 DEPOSIT MONEY FOR FIXED PERIODS OR PAYABLE ON CALL WEETHER BEARING OR NOT
BEARING INTEREST IS PROBIRITED; :

ER THAN A SHARE

(¥h THE COMPANY SHALL NOT HAVE THE POWER TO [SSUE WARRANTS TO BEARERS.
1D. F 5

IF A PUBLIC COMPANY STATE THE VALUE OF THE ALLOTTED SHARE CAPITAL: 62,850,000
2 THE REGISTERED OFFICE IS SITUATED N JAMAICA
KR CORE BUSINESS OF THE OF COMPANY

HANAGEMENT .

STOCKBROKERS, SECURITIES DEALERS, CAMBIO OPERATORS AND FUNDS

4 THE CLASSES OF SHARES, IF ANY THAT THE COMPANY 18 AUTHORIZED TO 1SSUR

ORDINARY SHARES




W mmmmnnrmmmmmrmconmmmomnmmm

600 009 000

5. RESTRICTIONS IF ANY, ON SHARE TRANSFERS

I mmlumxn O DIRECTORS |

i THREE
[1):]

(6A MAXIMUM NUMBER OF DIRECTORS

TEN

6B NAMES OF FIRST DIRECTORS

'OCCUPATION

NAME(S) BESIDENTIAL ADDRESS
RITA HUMPHRIES-LEWIN | 17 MANOR PARK DRIVE
KINGSTON 8

STOCKBROKER

| GONTACT#

926-2681

6C. NAME OF FIRST COMPANY SECRETARY

SR S

"«t\

o(!' ('
- Iw'/

!J'




 RESTRICTIO _m:?hir’_.ﬁdxﬁxwmi mwrr m_u_hum 'B?ff':_f:_-

: cEthnsn copv

N/A

55 mmunmmmnmm mu.t.mr

' mmmmmmsmwm wi:murmmm

repaatod in Sch.edule 1

| TABLE A Shﬂll not. a.pply ea:ca:pt..r._q_ t;he “teﬂt t‘.h!.t itﬂ pm:ﬁ'isi .. i

_v:.

o | ‘ 7

mmmmmwmm CONSIDERATION mmmmmmnmmmammmmm

Dms .m:

mﬂdﬂmmmusqsrmmmmmm-m_t

'N/A

LIABILITY OF THE MEMBERS IS LIMITED

e
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§ STOCKBROKER

' OCCUPATION

* NUMBER OF SHARES TAKEN
CONTACT #

DATE
: WITNESS

e
SIGNATURE
ADDRESS
ADDl:lBSS

CONTACT #

Stes .. .

ADDRESS

QCCUPATION
GONTACT #
DATE

PRINT NAME

ADDRESS

NUMBER OF SRARES TAKEN

WiTNESS

OCCUPATION

CONTACT?

PRINT NAME

ADDRESS

CONTACT #

DIRECTOR
SECRETARY
AUTHORIZED OFFICIAL

o e B
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| . SCHEDULE1
These amcles o

“the Act means the Compames Act

' “the Cornpany means Barlta Investments Lumted
_“Extraordmary Resolutlons” and Spec1al Resolutlons” have the meamngs'_f-': .
_"asmgnedbytheact - i : . A
: “the Seal" means the oominoﬁ seal of the Cfompany;: :
- ; “Sccretary mcans any person appomted o perform the dutu:s of the secretary of ks "
the Company : . i - i

Expressmns refemng to wrxtmg sha.ll unIess the contrary mtentnon appea:s be"

construed as including references to printing, lithography, photography, and other 2 g dite,
“ modes of representmg or reproducing words in a visible form. : !

E “Bankrupt” 'shall mclude a person becoming bankrupt or entermg into or makmg !
i, QDY compos;_tnon_ - Or arrangement  statutory . or otherwise with or wnhout-_
 assignment of all his.property for the benefit of his creditors_generally, and

- “Bankruptcy” shall have a corresponding meaning.

Unless the context otherwise requires, words and expressions contained in these

articles shall bear the.same meaning as in the Act or any statutory modification P

thereof in force az the date at which these art:cles bf:come bmdmg on the
Company ' '

- Words 1mpor_1ing*fthe masculine gender include the feminine. -

Words importing individuals shall include corporations. . '

SHARE CAPTI‘AL, CERTIFICATES & VARIATION OF RIGHTS

Without prejudice to any special rights previously conferred on the holders of existing
shares in the Company, any share in the Company maybe issued with such preferred,
deferred or other special rights, or such restrictions, whether in regard to dividend.
voting, return of capital, transfer or transmission, or otherwise as the Company may from

time to time by ordinary resolution determine.




Subject 10 the. prowsmns of sectrons 56 5% and 52 of the Act, any share and anv-:'}:

preference share may, with the sanction of an ordmary resolutlon be issued on the terms

~ that thev are .or at the opnon of the Company are hable to be redeerned on such terms
and in such manner as the Company before the issue of the shares may b} ordmary_.'

resolutxon detemnne

'If at any t;me the share capltal is dmded mto dszerent classes of shares the nghts_; B

attached to any class (unless othermse provrded by ‘the terms of issue of the shares of that"-'f“ :

class) may, whether or not the Company is being wound up, be varied with the consent n S

writing of the hoIders of three-fourths of the rssued shares of the class. To every such-

separate genera[ meetmg the provisions of these amcles relatmg to general meeUngs shall
_apply, but so that the necessary quorum shall be two _persons at least hoidmg or
- representing by proxy one-third of the issued shares of the class and that any holder of

shares of the class present in person or by proxy may demand a poll

The rights conferred upon the holders of the shares of any class 1ssued wnth preferred or
other rights shall be deemed to be varied by the creation or 1ssue of ﬁtrther shares ranl\mg i

pan passu therew1th

The Company shall not give whether directly or indirectly, and whether by means of a i_ '
loan, guarantee, the provision of security. or otherwise. any financial assistance for the

purpose of or in connection with a purchase or subscription made or to be made by any

person of or for any purpose whatsoever on the security of its shares or those of rts :

holding company.

Provided that nothing in this section shall be taken to prohibit:

(a) where the lendmg of money is part.of the ordinary busmess of the Company, the :

lending of money in the ordinary course of its busmess

(b) the provision by the Company in accordance w1th any scheme for the tlme bemg

in force, of money for the purchase of, or subscription for, fully paid shares in the

company or its holding company, being a purchase or subscription by trustees of
the employees of the company, including any Director holding a salaried
employment or office in the Company:;

(c) the making by the Company of loans to persons other than Directors, bonafide in
the employment of the Company with a view to enabling those persons to
purchase or subscribe for fully paid shares in the Company or its holding
Company to be held by way of beneficial owncrshlp




*regtstered in his name, to a separate certificate for each class of shares s0 reglstered

7 The Company rnay exererse the powers of paymg colmmssxons conferred b}; Sectlon 5_3:' :

of the Act, prov1ded that the rate per centum or the amount of the commission paid or

‘agreed to be paid shall be disclosed in the manner requtred by that section and the rate of_-. R

commission shall not exceed the rate of 10 per centum of the pnce at whlch the shares in

respect whereof the same is pald are 1ssued or an amount equal to. IO per. centum of each

_such pnce (as the case may be). Such comrnrss:ons may be sat;.sf ed by the payment of _ _' -
~ cashor the allotment of fully paid shares or partly in one way and partly i in the other. The"_“- G
" Company may also on any ISSI.IC of shares pay such brokerage as may be lawﬁzl &

: Except as required by law no person shall be recogmzed by the Company ‘as holdmg' <1
~any share upon any trust, and the Company shall not be bound by or be. compelled in any

way to recognize ‘(even when having notice thereot) any equltable eontmgent future or

' pamal interest in any share or any interest in any fracnonal part of a share (except only a8ty

by these articles or by law otherwise provided) any other nghts in respect of any share =

- ~ except an absolute right to the entirety thereof in the registered holder.

Every member shall be enntled without payment to one certrﬁcate under the seal for s

the shares reglstered in'his name; or, in the case of shares of more than one class being

:‘ Every certificate shall specify the number and class of shares and the amount pard up:

10.

“thereon respectively. Every such certificate shall be delivered to the member within two -

months after the allotment or within three months of the lodging with the Companv of the ;

transfer as the case may be, of the shares comprised therein, unless on allotment the

conditions of 1ssue of the shares otherwise provide.

If any cemﬁcate be defaced, wom-out, lost, or destroyed, a new cemﬁcate may be lssued
or payment of such reasonable sum as the Directors may- prescribe, and the person
requiring the new certificate shall surrender the defaced or wom-out certificate or give

‘such evidence of the loss or destruction of the certificate and such mdcmmtv t the

Company as the Directors may think fit.

LIEN

1. The Company shall have a first and paramount lien upon all shares held by any member
of the Company (Whether alone or jointly with other persons) and upon all dividends and

bonuses which may be declared in respect of such shares, for all debts, obligations and
liabilities whatsoever of such member or his estate to the Company provided always that
if the Company shall register a transfer of any shares upon which it has such a lien as
aforesaid without giving to the transferee notice of its claim, the said shall, in default of
agreement to the contrary between the Company and the transferee, be freed and




GEHTIFIED COPY

1=

d:scharged from the hen of the Company The Drrectors may at auy trme declare anv-':-_:.-_"' _j
share to be wholly orin part exempt from the provrsrons of this amcle B Rt : :

e 1% _The Company may sell in such manner as Ihe dxrectors thmk ﬁt any shares on whlch the.
Company has a lien, but no sale shall be made un]ess a sum in reSpect of whrch the lren__
exists is presently payable nor unul the expiration of fourteen days after a notice in : 5

~writing, stating and demanding. payment of such part of the amount in Tespect of whrch e |
- the lien exists as is presently: payable, has been given to the registered holder of the time.:
bemg of the share or the person entitled thereto by reason of hrs death or bankruptcy

13. To give effect to any such sale the directors may authorrze some person to transfer the i
shares sold to the purchaser thereof. The purchaser shall be regrstered as the holder of
the shares compnsed in any such transfer, and he shaiI not be bound to see to: the
;apphcatron of the purchase money, nor shall his title to the share be affected by any
1rregular1ty or 1nva11d1ty in the proceedings inreference to the sale

14. The proceeds of the sale shall be received by the Company and apphed in payment of :
such part of the amount in respect of which the line exists as/is presently payable, and the :
residue, any, shall (subject to a like lien for sums not.presently payable as existed upon .

~ the shares before the sale) be paid to the person entitled to the shares at the date of the
sale. :

CALL ON SHARES

15. The Directors may from time to time make calls upon the members in respect of all
moneys unpaid on their shares (whether on amount of the nominal amount of the shares
or by way of premium).and not by terms of issue thereof made payable at any fixed time;
provided that no call shall exceed one fourth of the nominal amount of the share, or be
made payable within one month afier the date when the last instalment of the last :
preceding call shall have been made payable; and each member shall, subject to receiving
fourteen days notice at lcast specifying the time and place for payment, pay the amount
called on his shares to the persons and at the times and places appointed by the Dircctors.
A call may be made payable by instalments. A call may be revoked or postponed as the
Directors may determine.

LIABILITY OF JOINT HOLDERS

16. The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof.

17.If a call payable in respect of any share or any instalment of a call be not paid before or
on the day appointed for payment thercof, the holder for the time being of such share




; csm'msn cow

12

..-':;'shall be Ilable to pay 1nterest on the same at such rate not exceedmg ten per centum perf_ ;

| annum as the Directors hall determine from the day appomted for the payment of such
call or instalment to the time of actual payrnent but the Dlrectors ‘may, 1f they shall thmk i

fit, wanve the payment of such mterest or any part thereof

If by the terms of issue of any shares or otherwme any amount is made payable atany _
fixed time, whether on account of nommal amount of the shares of by way of prermum, “a i

_ which due notice had been given; and all the provisions: hereof with respect to the
: payment of calls and interest thereon, expenses, or to the forfetture of shares for non-_'__;"

: payable

19

-every such amount shall be payable as if it were a call duly made by the Dlrectors, of .

o payment of calls shall app[y to ev ery such amount and the shares m reSpect of Whlch 1t 15

The Dlrectors may make anangements in the issue of shares for a dtfference between the_ e

holders of such shares in the amount of calls to be paid and in tlme of payment of such ;

~ calls.

420,

~'same all or part of the moneys uncalled and unpaid upon any shares held by hxm and
e upon all or any of the moneys so paid in advance the Directors may (untll the same e
e would, but for such advance, become presently payable) pay interest. at such rate (not

exceedmg, without the sanction of the Company in general meeting, six per centum per

il

73

- annum) as may be agreed upon between the member paying the moneys 1in advance and’

the Dlrectors

TRANSFER OF SHARES

The instrument of transfer of any share in the Company shall be in writing and shall be
signed by or on behalf of the transferor and the transferee, and duly attested, and the
transferor shall be decmed to remain the holder of such shares until the name of the
transferee is entered in the Register in respect thereof. -

- Subject to the restrictions of these regulations shares in the Company may be transferred
in any usual or common form or in any other form of which the Directors shall approve.

The Directors may at any time in their absolute and uncontrolled discretion and without
assigning any reason decline to the register any transfer of shares. The Director may also
suspend the registration of transfers at such times and for such periods as they may from
time to time determine but so that such registration shall not be suspended for more than
thirty days in any year. The Directors may decline to recognize any instrument of
transfer unless:

The Directors may, if they think fit, receive from any member w111mg to advance the- =
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t (a) A fee not exceedmg ﬁfty cents is pa:d to the Company in respect therefore and

the rlght nf the transferor to make lhe transfer

: ¢ (c) '1 he i mstrument of transfer is m respect of only one class of share

refusal

not be suspended for more than thirty days in any year.

. dlstrmgas or other instrument relating to or affecting the title to any shares.

TRANSMISSION OF SHARES

. In the case of the death of a member the survivor or survivors where the deceased was a
joint holder, and legal personal representatives of the deceased where he was a sole
holder, shall be the only persons recognized by the Company as havmg any title to hIS.

with other persons.

. Any person becoming entitled to a share by reason of the death or bankruptcy of a
member may upon such evidence being produced as may from time to time be required
by the Dircctors, clect either to be registered as a member in respect of such share or to
make and execute such transfer of the share as the deceased or bankrupt person could
have made. If the person so becoming entitled shall elect to be registered himself he shall
give to the Company a notice in writing signed by him that he so elects.

If he shall elect to have another person registered he shall testify to his election by
executing to that person a transfer of the share. All the limitations, restrictions and
provisions of the se articles relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as aforesaid as if the death or
bankruptey of the member had not occurred and the notice or transfer were a transfer
signed by that member.

(b) The mstrument of transfer is aeeompanred by the cemﬁcate of the shares o w}nch.
it relates and such other evidence as the Drrectors ‘may. reasonably requlre to show_ '

. The reglstratlon of transfers may be SLrSpended at sueh times and for such penods as the
Drrectors may from time to time determine, provrded always that such reglstranon shall B

. The Company shall be entitled to charge such fee not exceedmg fi fty cents as the
Directors may from time to time determine for registering any probate, leners of -
administration, certificate of marriage or death, power of’ attorney, notlce in lieu of

interest in the shares; but nothing herein contained shall release the estate of a deceased '
Joint holder from any liability in respect of any share whxch had been Jomtly held by him

“ LI

' 24 If the Dxrectors refuse to reglster a transfer they shall within two months after the date on - _' '
* which the transfer was lodged ‘with the Company send to the transferee notrce of the:_

\
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entitled if he were the registered holder of the share, except that he shall not, unless and

been comphed with.

FORFEITURE OF SH.ARES

payment thereof, the Directors may, at any time thereafter during such time as any part of
the call or instalment remains unpaid, serve a notice on him requiring him to pay so much

by reason of such non—payment

from the date of the notice) on or before which such call or instalment and all interest
accrued and expenses incurred by reason of such non-payment are to bc,pai_d, and 1t shall
also name the 'place where payment is to be made. The notice shall also state that in the
event of non-payment at or before the time and at the place appointed the shares in
respect of which such call or instalment.is payable will be liable to forfeiture. '

.If the requirement of any such notice as aforesaid be not complied with,_any shares in
respect of which such notice has been given may, at any time thereafter before the
payment required by the notice has been made, be forfeited by a resolution of the
Directors to that effect, and any such forfeiture shall extend to all dividends declared in
respect of the shares so forfeited, but not actually paid before such forfeiture.

. A forfeited share may be sold or otherwise disposed of on such terms and in such manner
as the directors think fit, and at any time before a salc or disposition the forfeiture may be
cancelled on such terms as the directors think fit.

. A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding, remain liable to pay to the Company all
moneys which, at the date of forfeiture were payable by him to the Company in respect of
the shares, but his liability shall cease if and when the Company shall have received
payment in full of all such moneys in respect of the shares.

30 Any persan becammg exmtled 0 a share by reascm of the death or bankruptcy of thef
holder shall be enntled to the same dividends and other advantages to which he would be

until he is reglstered as a member in respect: ‘of the share, be entitled in respect of it to

'f : recewe notxce of , or to: exercxse any nght confen-ed by membershnp m reIatlon to,

. meetings of the Company prowded always that the Dlrectors may at any time give

o notice requiring any such person to elect either to be reglstered hlmself or to make such it
" transfer as aforesald and if such not:lce is not cornphed ‘with within ninety days after =g |

~ service thereof the Directors may thereafter withhold payment of all dividend, b0nuses or, i E

~ other moneys payable m reSpect of such share untll Lhe requiremem of the nouce has i

If any member fails to pay any call or mstalmem of a call on the day appomted for

~of the call or instalment. is unpaid, together with interest accrued any expenses incurred

+The: notice shall name a further day (not being earlier than the expiration of fourteen days_ =
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36 A Statutory declaratron rn wntmg that the dcclarant is a d:rectcr of the secretary of 'r_he'-'-_-. :
Company, and that a share in the Company has been duiy forfeited on a date stated in the
_declaration, shall bc concluswe cwdence of the facts thcrem statcd as. agamst ail persons |
".cla:mmg to be entitled to the share The Company may rcccwcd thc conszderatlon rf
_any, given for the share on any sale or dlsposmon thcrcof and. may execute a transfer: o
the share in favour of the person to whom the share is sold or dlsposed of and he shall
. thereupon be regrstered as the holder of the share, and shall not be bound to see to the
E apphcatlon of the purchase moncy, if any, nor shall his title to the- share be affec:ed by i
 any irregularity or invalidity in the proceedlngs in refcrence to the forfelturc saJe opt L
'd1sposal of the share - B SEtnn adnEn G

7. The provisions of these artlcles as to forfe:turc shall apply in the case of non- payment of
_any sum which, by the terms of 1ssue of a share bccomes payable ata ﬂxcd nrne whether
on account of the nominal value of the share-or by way of prcmmm as lf lhe same had
been payablc by virtue of a call duly made and notified. ' SR o

CONVERSION OF SHARES INTO STOCK

38 The Company may by ordinary resolution convert any paid-up shares into stock and
reconvert any stock:into paid-up shares,of any denomination. : B

" 39. The holders of stock may transfer the same, or any part thercof in the same manner and 3
subject to the same articles, as and subject to which the shares from whlch ‘the stock arose
might previously to conversion have been: transferred, or as near thereto as mrcumstances
admit; and the directors may from time to time fix the minimum amount of stock
transferable but so that such minimum shall not exceed the value of the sharcs from

wh1ch the stock arose.

40. The holdcrs of stock shall, according to the amount of'stock held by thcm have lhc same

rights, privileges and advantages as regards dividends, voting at meetings of the

- Company and other matters as if they held the shares from which the stock arose, but no

such privilege or advantage (except participation in the dividends and proﬁts of the

Company and in the assets on winding up) shall be conferred by any amount of stock
which would not, if existing in shares, have conferred that privilege or advantag(,

ALTERATION OF CAPITAL

41. The Company may by ordinary resolution increase the capital by the creation of new
shares, such increase to be of such aggregate amount and to be divided into shares of
such respeclive amounts as the resolution shall prescribe.

42. The Company may by ordinary resolution-

[
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is fixed by the Articles subject nevertheless to. the prov1510ns of sect1on 65 ( l) (d)
of the Act ; : - : g : g

than its ex:stmg shares

taken or agreed to be taken by any person

incident authonzed and consent reqmred by law.

otherw15e acqun‘e shares Issued by it.

Compa.ny

43C The Company may by ordinary resolution cancel any shares purchased or other\mse
acquired by it.

GENERAL MEETINGS

addition to any other meetings in that year, and shall specify: the meeting as such in the

annual general meeting of the company and that of the next. Provided that so long as the
Company holds its first annual general Meeting within eighteen months of its
incorporation it need not hold it in the year of its incorporation or in the followingl year.
The annual general meeting shall be held at such time and place as the directors shall
appoint. -

- All general meetings other than annual general meeting shall be called extraordinary
gencral meetings.

NOTICE OF GENERAL MEETINGS

- An annual general mceting and a meeting called for the passing of a special resolution
shall be called by twenty-one (21) days’ notice in writing at the least, and a meeting of
the Company other than an annual general meeting or a meeting for the passing of a
special resolution shall be called by fourteen days’ notice in writing at the least. The
9

(a) sub leldC its exxstmg shares or any of them mto shares of smaller amount than - "

(b) consohdate and d1v1de all or any of 1ts stated cap1ta1 1nto shares of larger amount =
(c) cancel any shares Whlch at the date of the passmg of the resolutaon have not been

43, The Company may by specxal resoln‘non reduce its sha:e capnal any capxtal redempnon"._:f
reserve fund, and any share premium account in any manner and thh and Sub_] ect to any_; i

: 43A Subject to the prov131ons of Artlcle 58 of the Act the Company may purchase orl».;

43B. Subject to the provisions of Section 59 of the Act, the Company may acqulre 1ts own i
-' shares of any class to settle or compromise a debt or claim“asserted by or agamst the

44 The Company shall in each year hold a general meeting as its annual gcneral meetmg in

notices calling it; and not-more than fifteen months shall elapse between the date of one :




' ._-busmess and shall be given in 2 manner heremafter mentloned or in'such other manner S

if any, as may be prescribed by the Company in general meetmg, to such persons as are,

i under the regulatlons of the Company, entitled - to receive such notices: from Ihe; :
gCompany Whenever any meeting as adjourned for. twenty—one (21) days or more; at

47.

48.

49,

nonce shail be excluswe of the day on whlch 1t is served or deemed to be scrved and of s

the day for: ‘which it is given, and shall - spec:fy the place the day and the hour of that

o least five (5) days notlce of the place day and hour of such ad_loumed meetmo shaJl be -
[ gn-en to the members : : : - e

Provxded that a meetmg of the Company shall, notmﬂlstandmg that it is ca{led b} shorter
notice than that spectﬁed in thlS amcle be deemed 10 have been duly callecl xf 1t is so

agreed-

(a) in the case of a meetmg called as the annual general meetmg by all the rnembers'

cnntled to attend and vote thereat; at

(b) in the case of any other meeting, by a majority in number of the rnembers havmg i
a right to attend and vote at the meeting, being a majomy togelher holdmg not

less than 95 per centum of the shares giving that right.

The accidental omlssmn to give notice to any.person entitled. under 1hese amcles to

receive notice of a general meeting, or the non- -receipt by any such person of such nonce
shall not mvalldate the proceedings at that meeting. : :

PROCEEDINGS AT GENERAL MEETINGS

The business of an ordinary general meeting shall be to receive and consider the accounts

and balance sheets, the reports of the Directors and Auditors, and any other documents

required by Law to be attached or annexed to the balance shcets to ‘elect Dnrcctore in
place of those retiring, to elect auditors and. fix thexr remuneration and to declare a
dividend. All other business transacted at an ordinary general meeting; and all busincss
(save as above) transacted at an extraordinary gencral Meeting, shall be deemed spec1al

No business shall be transacted at any general meeting unless a quorum of members is
present and such quorum shall consist of not less than two members present in person or

pIoxy.

- If within half an hour from the time appointed for a general meeting a quorum be not

present the meeting, if convened by or on the requisition of members, shall be dissolved.
In any other case it shall stand adjourned to the same day in the next week at the same
time and place; and if at such adjourned meeting a quorum be not present within half an

10




deemed tobea quorum and may do all the busmess w}uch a quorum mrght ha\«e done

';"members present shall choose one of their number to be chamnan

~place to place, but no business shall be transacted at any adjourned meeting other than the

given as in ‘the case of an original meeting. Save as aforesaid, it shall not be necessary to
‘give any notlce of an adJ ourned meeting or of the business to,be transacted thereat

.Atan general meeting a resolution put to the vote of the meeting shall be decnded on a

: hands) demanded-
'(a) by the chairman; or
(b) by at least three members present in person or proxy; or

(c) by any member or members present in person or by proxy and representmg not

less than one-tenth of the total voting rights of all the members havmg the rrght to
vote at the meeting; or

(d) by any member or members holding shares in the Company conferring a right to
vote at the meeting being shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid up on all the shares
conferring that right.

Unless a poll be so demanded a declaration by the chairman that a resolution has on a
show of hands been carried or carried unanimously or by a particularly majority, or
lost and an entry to that effect in the book containing the minutes of the proceedings
of the Company shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

11

':'-.._'hour ﬁ-orn the tlme appomted for the meenng, those members who are present shall bc-- ;

51. The Chaxrrnan (:f any) of the Board of Dlrectors shall presrde as chalrman at every' i
= general meeting of the Company If there be no such chairman, or if at any meetmg he be -
* not present wnhm ﬁﬁeen minutes after the time appomted for the holdmg of the meetmg e
- oris unwilling to act as chairman, the members present shall choose one of the Drrectors .
prcscnt to the Chairman; or if no Directors be present and willing to take the chalr Lhc-’

','The Chalrman may, w1th the consent of any general meetmg at which a quorum is present,:_‘ o
(and shall if so directed by the meetmg) adjourn the meeting from time to time and from

business left unfinished at the meeting frOm Wh]Ch the adjournment took place When a
meetmg is -adjourned for thirty days or more,. notice of the adjourned meetmg shall be

show of hands unless a poll is (before or on the declaration of the result of the show of ol

'’
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' 54 Except as prowded in Artlcle 61 1f a poll is duly demanded 1t shal] be taken in such a
manner as ‘the chairman dll'C:CtS and the: result of the poll shal] be deemed to be the
~resolution of the meetmg at Whlch the poll was demanded o L

35. In the case of an equallty of votes, whether on a show of hands or ona poH the chamnan_
of the meetmg at which the show of hands takes place or at wh:ch the poH is demanded %
'shall be enntled to a second or casnng vote = il o 3 By

56."A pelI demanded on the eleet:on Fa ehamnan orona question of adjoumment shali be' e
. taken forthwith. A poll. demanded on any other quesuon shall be taken at such time as

the chairman of the meeting directs, and any business other than that upon which a pol]

has been demanded may be proeeeded with pendmg the takmg of the pol] :

VOTES OF MEMBERS

57. Subject to any special terms as to voting upon. which any shares or class of shares may_-_-i: 3'
for the time being be held, upon a show of hands-every member present in person or by :
proxy shall have.one vote, and upon a poll every member present in:person: or by proxy
shall have one for every share held by him. Nothing herein contained shall be deemed:to
affect the existing rights attaching to the issued shares in the Company or any class'

thereof.
58. In ihe case of joint holders the vote of the senior who tenders a vote, whether in-person or

by proxy, shall be accepted to the exclusion of the'votes of the other joint holders and for
this purpose seniority shall be detcrmined by the order in which the names stand in the

register of members.
59. A member of unsound mind, or in respect of whom an order has been made by any court
havmg jurisdiction in lunacy, may note, whether on a show of hands or on a poll, by his

committee, receiver, or other persons in the nature of a committee or receiver appointed
by that court, and any such committee, receiver or other person may on a poll vote by

proxy.

60. No member shall be entitled to vote at any general meeting unless all calls or other sums
presently payable by him in respect of the shares held by him in the Company have been
paid.

61. No objection shall be raised to the qualification of any voter except at the mecting or
:':-'f’- adjourned meeting at which objccted to is given or tendered, and any such objection
|

—
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made in due time shall be referred Io the chalrman of the meetmg, whose decrsxon shall_.__

62

be ﬁnal and conclusrve

The i mstrument appomtmg a proxy shall be in wntmg under the hand of the appomter or g
of his attorney duly authonzed in writing or if such appomter be a corporanon elther-_

& 'under 1ts common seal or under the hand of an oﬁ'rcer or attomey SO authonzed A proxy

- shall have the same right as the member appomtmg h1rn to- speak at the meetmg A proxy i
~ need not be a member of the Company : : : . e

The instrument appoint a proxy and the power of attomey or other authonty (1f any){ ot
- under which it is signed, or a notanally certified or office copy’ of such power OF i i
authority, shall be deposxted at the office not less than fony elght hours before the tlme : :
- fixed for holding the meeting or- adjoumed meetmg at which the persons named in such"
instrument is authorxzed to vote, or in the case of a poll, not less than twenty—four hours
before the time appointed for the taking of the poll, and in defauIt the mstrument of proxyi =

" shall not be treated as vahd

64,

The mstrument appomtmg a proxy shall be in writing under the hand of the appomter or
: of his attorney duly authorized in writing,-or, if the appointer is a corporatlon elther _
G under seal, or under the hand of an officer or attomey duly authonsed A proxy need nor e

~ be amember of the company.

. The instrument appointing a proxy and the power of attorney or other authorlty, if any,

under which it is signed, or a notorially certified copy, of that power or authority shall be
deposited at the registered office of the Company or at such other place w1th1n the Island
as is specificd for that purpose in the notice convening the meeting, not less than 48 hours

before the time for holding the meeting or adjourned meeting; at which the person’ named !

~ in the instrument proposes to. vote, or in the case of a poll not less than 24 hours before

66.

the time appointed for the taking of the poll, and in'default the mstrument of proxy shall
not be treated as valid.

An instrument appointing a proxy shall be in the following form or a form as near thercto:
as circumstances admn-

t Company Limited
[/We

of
being a member/members of the abovenamed company,

hereby

13




e

_._"jor extraordmary, as the case may be) general meetmg of the Company to be held on

;t'he"":_"_': : dav of

Where it 15 desxrcd 1o afford members an opportumty of votmg for or agamst a resolu'uon
: the instrument appomtmg a proxy shall be in the followmg form ora form as ncar thereto

7H 4 BN .

Of : v \ ¢ being a

) Ofthe abovenamcdeompany, hereby: appomt i ;} _

appoint o af:;_;.;j;:--- f’ e

of G, e, T ,as myfour proxy to vote for mefus on my!our behalf at the (an_nual

| _.__.Sl gned tlns

as mrcumstances penmt-

Member!members ;

o"f"'
or failing him, T/ of

As my/our proxy to vote for me/us on my/our behalf at the (annual or exuaordmary,
T.he case may be) general meeting of the Company to be he]d @nthe: . ° day e

0f ; “and at any adJoumment thereof
Siigned this ~  r.dayof

This form is to be used*in favour of the resolution. Unless otherwise.

Against

Instructed, the proxy will votc as he thinks fit.

14




proxy or of the authority under which the proxy was executed, on the transfer of the share
- in respect of which the proxy is given, unless notice in writing of such death, insanity,
. revocation or transfer as aforesaid éha_il have been received by the Cori*ipény'at_ the office

before the commencement of the adjourned meeting or _p'oll at which the f_v’ote was given

68Themstrument appomtmga proxy shall be deemed to confefauthontytodemdnd orjom 3

in demanding a poll.

69. A‘-'_:\}oté given or act done ih:écéoi‘_dance with the terms of an in's'ﬁurricnt'jof p;_{jxyf’-__shan be

22

valid notwithstanding the previous death or insanity of the appointer, or revocation ofthe

- or the act was done

0.

CORPORATION ACTING BY REPRESENTATIVES o
O : :_'.'AT MEETI’NC' ; : £ A

A corporation bei_ﬂg a member of the Company may by _iﬁStruﬁlqnt'in 'writ'ing under its

seal or under the hand of an officer or attorney so authorized or by a _'rcs'olutio_n_ﬁ of its
directors or other governing, body appoint any person to act as it s representative at any

meeting of the Company. or at all meeting so the Company: until such instrument in

writing or resolution,.and such representative shall“be entitled to exercise the same

~ functions on behalf of the corporation which he represents as.if he had been an individual - - -
~ member of the Company. e i i

Y

72.

73.

74.

DIRECTORS

The directors’ fees for their services as Directors shall from time to time be fixed by the
Directors, and shall be included in the Audited Accounts of the Company which is laid
before the Annual General Meeting for approval by the shareholders. The directors may
also be paid all traveling, hotel and other expenses properly incurred by them in attending
and returning from meetings of the directors or any committee of the directors or general
meetings of the Company or in connection with the business of the Company. :

The number of directors shall, unless otherwise determined by the Company in General
Meeting, be not less than three. ' ;

A director of the Company may be or become a director or other officer of, or otherwise
interested in, any company promoted by the Company or in which the Company may be
interested as shareholder or otherwise, and no such director shall be accountable to the
Company for any remuneration or other benefits received by him as a director or officer
of, or from his interest in, such other company unless the Company otherwise direct.

BORROWING POWERS

The Directors may raise or borrow for the purposes of the Company such sum or sums of
money as they think fit. The Directors may secure the repayment of or raise any such
sum or sums as aforesaid and also secure the repayment of any sum or sums duc or owing
by the Company or by any other person by bill of sale, mortgage or charge upon the

15

AR T




75.¢

: _76-

and assets of the Company or not so charged or by bonds, bills of exchange prom1ssory
'notes or m such other way as the Dlrectors may thmk cxpedlent b

consider to be for the benef' t of the Company.
POWERS & DUTIES [ES OF DIRECTORS

the busmess of the Company shall be managed by the Dtrectors who may pay all

. expenses incurred in the formation and registration of the Company, and may exercise all
~ such powers of the Company as are not by the Act or by these amcles requlred to be

exercised by the Company in general meeting , subject nevertheless to the. provisions of

* these articles and of the Act, and to such regulations. not bemg inconsistent with the
aforesaid provisions, as may be prescribed by the Company in general meetmg, butno

regulation made by the Company in general meeting shall-invalidate : any prior act of the

whole or any part of the property and assets of the Company, present and future;.:_-_-_.:-
including its uncalled capital, or by the issue, at such price as they may think fit, of bonds :
‘debentures or debenture stock, either charged upon the whole or any part of the property -

Any bonds debentures debenture stock or othcr secunnes 1ssued or to be 1ssued by the:_"
. Company shall be under the control of the Directors who may issue them upon such
- terms and conditions and in such manner and for such cons;deranon as “they shalli 5 ERan

. Directors which would have bee valid if such regulation had-niot been made. The general 2 o

| _powers conferred upon the Directors by this article shall not be deemed to be abndged or'? "

| restnctcd by any specific power conferred upon the Directors by any other arl:lcle

T

78.

79.

80.

The Directors may from time to time and at any time by power of attomey appomt any
company, {irm or person or body of persons, whether nominated' directly or indirectly by -

the Directors to be the attorney. or attorneys of the Company for such purpose and with

such powers, authorities and discretions (not exceeding those vested in or exercisable by
the Directors under these articles) and for such period and subject to- such conditions as
they may think fir, and any such powers of attorney may contain such ‘provisions for the
protection and convenience of persons-dealing with any such attorney as the Dxrector';
may think fit and may also authorize any such attoney to delegate all or any of the
powers, authormes and discretions vested in him. :

The Company may exercise any powers conferred by the Act with regard to havi ing an.
official seal for use abroad, and such powers shall be vested in the Dxrectors

A director may be or continue or may become a Director or other ofﬁcer or s_e':ﬁanl of. or
otherwise interested in, any other Company in which the Company is in any way
interested and shall not (in the absence of agreement to the contrary) be lable to account
to the Company for any emoluments or other benefits received or interest in such other
company.

(a) A Director who is in any way, whether directly or indirectly interested in a
contract with the Company shall declare the nature and extent of his interest at the
mecting of the Directors.

16




:.::.:_ o _: :;'8'.1__,-'

) In the case of a pfopb'sed -'contraéf, the declaratlonrequlred by this art_;'(;l'e' to be
made by a Director shall be made at the meeting of the Directors at which the question of

entering info the contract is first taken into consideration, or; of the Director was not at

 the date of that meeting interested in the proposed contract, at the next meeting of the
Dire_ctors held after he became so interested, an_d.'in a case where the Directors becomes
interested in'a contract after it is made, the said declaration shall ‘be made at the first

meeting of the Directors held after the Director becomes so interested.

8,

(c)  For the pufﬁbse of this article, a general notice given to ‘the Directors of the

- Company by a Director to the effect that he is a member of a specified company or firm
~ and is to be regarded as interested in any contract which may, after the date of the notice,
- be made with that Company or firm shall be deemed to be a sufficient declaration of

83.

interest in relation to any contract so made if -the_following conditions are satisfied, that is
to say, that: : .

(i)  There are stated in the said notice the nature and extent of the interest of the said

Director in such company. or firm; and

(i) at the time the question of confirming or entering into any contract is first taken

84.

85.

86.

into consideration the extent of his interest in such company or firm is not greater
than is stated in the notice; and : 4

(iii)  either the notice is given at the meeting of the Directors'or the Director takes all
reasonable steps to secure that it is brought up and read at'the next meeting of the
Directors after is given.

A Director may hold any office or place of profit under the Company in conjunction with
the office of Director for such period, and on such terms as to remuneration and
otherwise as the Dircctors may determine, and a Director or nay firm in which he is
interested may act in a professional capacity for the Company and he or such firm shall
be entitled to remuneration for professional services as if he were not a Director,

provided that nothing contained in these presents shall authorize a Director or any such

firm to act as auditor to the Company.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments,
and all receipts for moneys paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such manner as the Directors
shall from time to time by resolution determine.

The Directors may give or award pensions, annuities, gratuities, and superannuation or
other allowances or benefits to any persons who are or have at any time been Directors of
or employed by or in the service of the Company or any company which is a subsidiary
of the Company or any company, and to wives, widows, children and other rclatives and
dependants of any such persons, and may set up, establish, support and maintain pension,
annuity, to receive and retain for his own benefit of such persons as are hereinbefore
referred to or any of them or any calls of them. Any Dircctor shall be entitled to receive
and retain for his own bencfit any such pension, annuity, gratuity allowance or other

17
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beneﬁl and may vote as a Dlrector in respect of the exermse of any of the powers of: th1335;

article conferred upon the Dlrectors notw;thstandmg that he - 1s or may ‘be or becume

_interested therem

87

The Company may upon the issue of any. debentures or other secuntles confer upon the

- creditors of the Company holding the same or any trustees or other persons acting on:
 their behalf, a voice in the management of the company, whether by giving them the right
of attendmg and voting at the general meetings or by empowermg them to appomt one or ;

gy,

89.

90.

1.

92

P
a, P..

MOTe Persons to be D:rectors of the Company or otherwise as may be agreed

If any Dlrector or m.her person shall become personally hab}e for the payment of any sum -
primarily due from the Company, the Directors may execute or cause to be executed any -

mortgage, charge, bill of sale or security over or affecting the whole or any part of the

assets of the Company by way of indemnity to secure the Director or person S0 becom:n g
liable as aforesaid from any loss in respect of such liability. Sare

A register of the holders of debentures of the Company. shall be f(’ept at the office m
accordance with the provisions of the Act and shall 'be open to the inspection of the

registered holders of such debentures and of any member if the Company, subject to

such restrictions as the Company in general meeting may from: time to time impose. The

Directors may close such register for such period or periods as they think fit, not

exceeding in the aggregate thirty days in each year. The Directors hall cause a proper

Register of Charges to be kept in accordance, with-Section 102 of the Act and same shall

be kept open for inspection as provided for in the Act.

The Director may exercise or procure the exercise of the voting rights attached to shares
in any other company in which this Company is or becomes in any way interested, and
may cxercise any voting rights to which they are entitled as Directors of any such other
company in such manner as they shall in their absolute discretion think fit, including the
exercise thereof in favour of any resolution appointing themselves or any of them as
Directors, officers or servants of such other company, and fixing their remuneration as
such, and may vote as Directors of this Company in connection with any of the matters

aforesaid.

The Directors shall have power at anytime and from time to time to appoint any other
person to be a Director of the Company, either to fill a casual vacancy or as an addition to
the Board, but so that the total number of Directors shall not at any time exceed the
maximum number fixed as hercin before mentioned. Any Director so appointed shal!
hold office only until the next following annual general meeting; when he shall retire but

shall be eligible for re-clection.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated if the Director:

(a) becomes bankrupt or makes an arrangement or composition with is creditors
generally;

18
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* special leave of absence from the Board of Directors;

(d) .gi\’_es the Company one month’s notice in '.\'#ri_t_ing_ that he resigns his office, but

this paragraph shall not apply to 2 Managing Director holding office as such fora

- fixed term.

;(_.b) absents himself from the m_eetingé of 'Direé_tors for a period of six:rh_dn:tl'ls:wi-thout_"_, :

"_.3.(e)' Ceases tobe or beti_"{;m'cs' pr:qh'i'b'i ted from being a Director by reasor;__o'f'ari:y order

made under Sections 180 and 182 of the Act.

But any act done_"in.gocjd faith by a Director whose office is vacated as aforesaid shall be. b

valid unless, prior to the doing of such act, written notice shall have been served upon the
Company or an entry shall have been made in the Directors; Minute Book stating that .

such Director has ceased to be a Direét_orbf the Company.

' ROTATION OF DIRECTORS

93 At th,er-:ann‘uz'il general meeting in every year one-third of the Directors for the time ."being,
- or if their number is not three or a multiple of three then the number nearest to one-third
shall retire from office since their last election, but as between persons who become

- Directors on the same day those to retire shall (unless they "otherwise agree among

e themselves) be determined by lot. A retiring Director shall be cligible for re-election. = .

94. The Company at the annual general meeting at which any Director retires in manner
- aforesaid may fill up the vacated office, and may fill up any other offices which may then
be vacant by electing the necessary number of person. The company may also at any
extraordinary general meeting, on notice duly given, full up any vacancies in the office of
Director, or appoint additional Directors, provided that the maximum number fixed as
hereinbefore mentioned be not exceeded.

95. No person other than a Director retiring at the meeting shall, unless recommended by the
Directors for election be eligible for election to the office of Dircctor any general mecting
unless, not less than seven or more than twenty-one days before the day appointed for the
meeting, of his intention to propose such person for election, and also notice in writing
signed by that person of his willingness to be elected.

96. If any general Meeting at which an election of Directors ought to take place, the place of
any retiring Director be not filled up, such retiring Director shall (unless a resolution for
his re-election shall have been put to the meeting and lost) continue in office until the
annual general meeting in the next year, and so on from time to time unti] his place has
been filled up, unless at any such meeting it shall be determined to reduce the number of
Directors in office.

97. The Company may from time to time in general meeting increase or reduce the number
of Directors, and may also dctermine in what rotation such increased or reduced number
is to go out of office.
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| PROCEEDINGS OF DIRECTORS

The Dlrectors may meet together for the dlspatch of busmess adjoum and OthchlSC

regulate their meetings as they think fit, and determine the quorum necessary for the '

transaction of business. Until otherwise determined two Directors shall constitute a
quorum.. Questions ansmg at any meetmg shall be decided by a majority of votes. In

case of an equality of votes the chairman shall have a second or casting vote. A Director "
may, and the Secretary on the requisition of Du—ector shall, at any time summon a

- meeting of the requisition of Director shall, at any tlme summon a ‘meeting of the =~ .

99.

Directors. It shall not be necessary to give notice of a meetmg of Directors to any_'_"
Du:ector for the time bemg absent from the Island. . . i

The contmumg Dlrectors may act notwithstanding any vacancy in thelr body, but 1f and 3
so long as the number of Directors is reduced below the number fixed by or pursuant to .

these articles as the necessary quorum of Directors, the continuing Directors may act for

the purpose of increasing the number of Directors to that number, or of summoning a
general meeting of the Company, but for no other purpose. ' : sl

100. The Director may elect a chairman of their meetings, and det.ermine' the period"for :

101.

which to hold. office; but if no such chairman be elected, or if any meeting the

Chairman be not present within five minutes after-the time appomted for holding

the same, the Directors present shall choose one of their. number to be a Chau'man'i
of such meeting. :

The Directors may delegate any of their powers to committed, consisting of such
one or more of their body as they think fit. Any committee so formed shall, in the
exercise of the powers so delegated, conform to any regulations that may be
imposed on it by the Directors. The regulations shall, so far as not altered by any
regulations made by the Directors shall, so far as not altered by any regulations
made by the  Directors, apply ‘also to the meetings and proceedings of any -

committee.

102. All acts done by any meeting of the Directors or of a committee of Directors, or

by any persons acting as Directors shall notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such Director.

103. A Resolution in writing signed by all the Directors for the time being entitled to

receive notice of a meeting of Directors and annexed or attached to the Directors’
Minute Book shall be as effective for all purposes as a resolution of the Directors
passed at a meeting duly convened, held and constituted. Any such memorandum
may consist of several documents in like form cach signed by one or more of such

Dircctors.

ALTERNATE DIRECTORS

104, Any Director may, by writing under his hand appoint any person (whether a

mcmber of the Company or not) who is approved by the Board of Directors to be
his alternate; and every such alternate shall be entitled to notice of all meetings of
20




'Dlrectors ind shall bc enntled to attend and vote at meelmgs of the Dzrectors and_'. Tk
shall have and exercise all the powers, rights, duties and authormes for the

. Director appointing him, but shall not be required to hold or acquire a share

qualification: provided always that no such appointment shall be operative unless -

~ or until the approval of the Board of Directors shall have been given and entered
" in the Directors’ Minute Book. A Director may at any time in writing revoke: the:

.appomtment of an alternate appomted by him, and sub_;ect to such approval as

aforesaid, appoint another person in his place, and if a Director shall die or cease s

to hold the office of Director the appointment of his alternate shall thereupon:
cease and determine:  provided nevertheless that if a Director retires by rotation
and is re-elected by the meeting at which such retirement took effect, any
appomtmem made by him pursuant to this article which was in force 1mmedlately'
prior to his retirement shall continue to operate after his re-election as if. he had
not so retired. All appomlments and removals of altemate dlrcctors shall be Jelt .
with the Secretary or the Chairman of the Directors or. may be effected by the -

~ telegram or cable sent to the Secretary of the Cha1rman of the D1rect0rs

105. Every person actmg as an alternate for a Director shall be an ofﬁcer of the
Company, and shall alone be responsible to the Company for his own acts and
defaults and he shall-not be deemed to be the agent of or for the Director appointing
‘him. The remuneration of any such alternate. shall’ be payable out of the

remuneration payable to the Director appointing him andyshall consist of such-', :
portion of the [ast mentioned remuneration, as shall be agreed-between the. alternate
and the Director appointing him; and as is notified in writing to the Company by the'

Director making the appointment.

MANAGING DIRECTOR

The Directors may from time to time appoint one or more of their body to be a Managing

Director or Managing Directors of the Company, and may fix his or their remuneration

either by way of salary or commission or by conferring a right to participation in the

profits of the company, or by a combination of two or more of these modes, and may
provide as a term of his appointment that there be paid to him, his widow or other

dependents a pension or gratuity on retirement or death and the terms of such
employment need not be confirmed by the Company in general meeting.

Every Managing Dircctor shall, subject to the provisions of any contract between himself
and the Company with regard to his employment as such Managmg, Director, be liable to

be dismissed or removed by the Board of Directors.

A Managing Director shall not, while he continues to hold that office, be liable to retire
by rotation, and he shall not be taken into account in determining the rotation in which
the other Directors shall retirc or the number to retire, but he shall be subject to the same
provisions as regards resignation, removal, and disqualification as the other Directors,
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and 1f he ceases to hold the ofﬁce of ereetor from any cauge he sha}l 1pso facto cease 10 e
bea Managmg Dlreetor : G : S S

109. The D;reetors mav frorn time to nme emrurﬁ to and confer upon the Managmg Dlrector |
~allor any of the powers of the Dueotors (excepting the _power to ma e calls, forfeit.
~ shares, borrow | money, or issue debentures, or mortgage or charge the property : andassets
v ofhe COmpany) that they may thmk ﬁt but the exercise of all such powers by th _-':f-"f %
i) Managmg Director shall be: SubJeCt to such regu]at;ons and resmcnons as the Drrectors
~ may from tnme to time make and lmpose and the sald _powers may at any nme be e
-wuthdrawn revoked or var:ed : f, : :

SECRETARY

o 1 10';" '. The Dzrectors shall appomt a Secretary a:nd shall ﬂx hIS remuneranon and ter-ms::{".
~ and conditions of employment, and anysuch Secretary may be removed by Lhem Mrs _
Glona Omphroy shall be the first Secretary of the Company e

11 I;_:_ e No person shall be appointed or hold office as Secreta:y who isi-

(a) :' The sole D:rector of the Company; or

it fb)'-' : A corporanon the sole B:rector of which is the sole Dlreetor of ihe
Company; or i B

o j ) (c) The sole Director of a corporat:on which is the %ole D:rector of the
' - Company. '

‘ ' : ¢ 18 : ['he Directors sha.ll cause minutes to be made in books provided for the purpose -
(a) of all appomtments of officers made by the Dlrectors

(b) of the names of the Directors present at each meeting of the D:reciors and of any
committee of the Dxrcctors :

(c) of all resolutlons and proceedings at all meetmgs of the Company and of ;
Directors and of Committees of Directors.

'[‘ HE SEAL

113.  The Directors shall forthwith procure a seal to be made for the Company, and
shall provide for the safe custody thereof. Every instrument to which the seal
shall be affixed shall be signed by a Director and shall be countersigned by the -
Secretary or by a second Director or by some other person appointed by the
Directors for the purpose.
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114 Subject to the nght of the ho]ders of any shares entitled 10 any pnorlty,' 3
: prcterence or special pnvﬂeges all d1v1dends shall be declared and pald tothe
members in proportion to the amounts paid up on the shares held by them -'

N respectwely ‘No amount paid on a sha.re in advance of calls shall be treated for
~ the purpose of this article as paid on the share. All dwldends shall sub_}ect T :
 aforesaid be apportxoned and paJd propomonately 0 the amounts paid up on the
shares during any portion or portions of the period in reSpect of which the
dividend is pald but if any share is issued on terms pr0v1d1ng that it shall ran.k for' '
le:dend from a particular date it shall rank accordmgly '

S LES: The Dlrectors shall lay before the Company in general meeting a recommendauon s
as to the amount (if any) wh1ch they consider should be paid by way of dmdend -
and the Company shall declare the dividend to b_e paid, but such dividend shall :
not exceed the amount recommended by the Directors.

116. No dividend shall be paid otherwise than out of the profits of the Company,

117. The Directors may from time to time pay to the members, of any class of
members such interim dividends as appear to the Directors to be justified bv the- :
profits of the Company. '

118.  No dividend shall be paid otherwise that out of the profits of the Company.

119. The Directors may from time to time pay to the members, or any class of
members, such interim dividends as appear to the Directors to be justified by the

profits of the Company.

120.  The Directors may deduct from the dividends payable to any member all such
sums of money as may be due from him to the Company on account of calls or
otherwise howsoever and whether any such indebtedness be statute-barred or not.

12}, The Company may transmit any dividend or bonus payable in respect of any share
by ordinary post to the registered address of the holder, or in the case of joint
holders of one of the holders of such share or to such person and address as the
holder of joint holder may direct, and shall not be responsible for any loss arising

in respect of such transmission.
122.  Nodividend shall bear interest against the Company.

123.  The Directors may with the sanction of the Company in general meeting,
distribute in kind among the members by way of dividend any of the assets of the
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126.

127.

“i124 :
- of otherwise made use of by the Dlrectors for the benefit of the Company until :
"clauned and: if unClalmed for 12 years may be forfelted and rctamed by [hej'._- i

. { CERTIFIED COPY_

i __.__Company and 1n parﬂcular any shares or secuntxes of other compames to wh;ch"'. &
‘this company is entitled: provided always that no distribution shall be made

‘which wouId amount to a reducﬂon of capltaI except in the manner appomted by'

~law,

AH d1v1dends unclalmed for one year after havmg been declared may be mvested'

Compan)

- RESERVE FUNDS

Before recommendmg a dmdend the Dlreetors may set a51de any pan of the net_;
"proﬁts of the Company to a reserve, fund and may apply the same either by'
employing it in the business of the Company or by mvesung it in such manner

(subject to article 9 hereof) as they shall think fit, and the i mcome arxsmg from

such reserve fund shall be treated as part of the gross proﬁts of the Compam

Such reserve fund may be applied for the purpose of mamtalmng the property ofi:.
the  Company, replacing wasting -~ assets, meeting contmgencms formmg an;;
insurance fund, equalizing dividends paying special dividends or bonuses or for .

any other purpose for which the net profits of the Company may Iawfully be used.
and until the same shall be so applied it shall be deemed to remain. undxvxded_
proﬁt The Directors may also carry forward to the accounts of the succeeding
year or years any profit or balance of profit which they shall not think fit to dmdc
or to place to reserve.

ACCOUNTS

The Directors shall cause proper books of account (being such books of account
as are nccessary to glvc a true and fair view of the state of the Company’s affaxrs
and to explain its transactions) to be kept thh respect to-

(a) all sums of money received and expended by the Company, and the
matters in respect of which such receipts and expenditure tak_é place;

(b)  all sales and purchases of goods by the Company;

(d) the asscts and liabilities of the Company.

The books of account shall be kept at the office, or subject to the provisions of the
Act at such place or places as the Directors may determine, and shall always be
open to the inspection of the Directors. The Directors may {rom time to time by
resolution determine whether and to what extent, and at what times and places,
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128.

129,

130.
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- and on what cond:tlons thc books and accounts of the Company, or any of them
shall be open to the 1nspect10n of the mcmbers (not being Directors), and the
: mernbers shall have cmly such rights of mspectwn as are gwen to them by the Act

or by such resolunon as aforesard

;The Dlrectors shall from time to tlme in accordance with sections 143 and 145-of ;
- the Act, cause to be prepared and to be laid ‘before the Companv in: general: =
* meeting such profit and loss accounts balance sheet, group accounts (1f any) and_ff

" reports as are refened to in those sectlons

CAPITALISATION OF PROF ITS

The Compan} in general meeting may upon the recommendatlon of the Dlrectors

resolve that it'is desirable to capitalize any part of the amount for the time bemg
:_'standmg to the credit of the profit and loss account or otherwise avallable for-
 distribution and accordmgly that such sum be set free for dlstrxbutlon among the

members who would have been entitled thereto if distributed by way of d1v1dend
and in the same proportion on condition that the same be not paid in cash but

“applied either in or towards paying-up any amounts for the time being unpaid on

any shares held by such members respectively or paying up in full unissued shares.
or debentures of the Company to be allotted and distributed credited as fully paid
up to and among such members in the proportion aforesaid or partly in the one
way and partly in the other and the Directors shall give effect to such resolution:

-provided that a share premium account and a capital redemption fund may, for the
purpose of this article, only be applied in the paying up of unissued shares to be

issued to members of the Company as fully paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed the Directors
shall make all appropriations and applications of the undivided profits resolved to
be capitalized thereby and all the allotments and issues of fully paid shares or
debentures, if any, and generally shall do all acts and things required to give effect
thereto with full power to the Directors to make such provisions by the issuc of
fractional certificates or by payment in cash or otherwise as they think fit for the
case of shares or debentures becoming distributable in fractions, and also to
authorize any person (o enter on behalf of all members entitled thereto into an
agreement with the Company providing for the allotment to them respectively,
credited as fully paid up of any further shares or debentures to which they may be
entitled upon such capitalization, or (as the case may require) for the payment up
by the Company on their behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalized, of the amounts or any part of
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: _the :am'o.un.ts'_:'-'r'eﬁ.la..ining-l';lnpaic_l_:.oh :lhei'_rr'" exzsnngshares, and any agreement made :
under such authority shall be effective and binding on all such members,

AUDITORS

131 The Company shall at each annilétl__gcner_al meeting app’diﬁ_.l.'ar;;éud_itor__ or auditors. =
to hold office from the conclusion of that, until the conclusion of the next Annual - - -
_Géneral_. 'Mccl:ti_ng.'_-;- __The-'- fcmuner_a;io_n; of the. -aﬁditoré shall be.'ﬁx,é&-_by_-;tfaé;- .
- Company in general meeting or in the manner as the Company in general me_éting

shall determine. In all other respects auditors s : fties

» hall be appointed and their duties

regulated in accordance with sections 153 t0 156 of the Act.
NOTICES .« oo o o o = gy N

A noticé.',rﬁay be served by the Compan'y'u-pon é_ny x.n.émberf-éithe'r'-rpé‘r':s‘oﬁally or
by sending it through the post addressed to such member at his re'gist'e_l_'ed address.

supplied by him to the Company for the giving of notice to him.

No Member shall be entitled to have a notice served on hlm at any address not in =~
Jamaica, but any member whose registered ‘address is not in Jamaica may by
notice in writing require the Company to register an address in Jamaica, which,
for the purpose of the service of notices, shall be deemed to be his registered
address. A member who has no registered address in Jamaica, and has not given
notice as aforesaid, shall not be entitled to receive any notices from the Company.

Any notice, if sent by post; shall be deemed to have been served at the expiration
of forty-eight hours after the same shall have been posted; and in proving such
service it shall ‘be sufficient to prove that the envelope containing the notice was
properly addressed and stamped and put into the post office or into any post box

subject to the control of the Postmaster General.

A notice may be given the Company to the person entitled to a share in
conscquence of the death or bankruptcy of a member by sending it through the
post in a prepaid letter addressed to him by name, or by the title of representatives
of the deceased, or trustee of the bankrupt, or by any like description, at the
address, if any, in Jamaica supplied for the purpose by the person claiming to be
so entitled, or (until such an address has been co supplied) by giving the notice in
any manner in which the same might have been given if the death or bankruptcy

had not occurred.
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F shall be gwen in any manner herembefore authonzed fo:

137.

138.

13%;

() o 3-every member except those members who (havmg no reglstered address in
- Jamalca) have not supphed to the Company and address in Jamalca for the:-"'

' giving of notices to them, and

W -_(b.): every person upon whom the ownershlp of a share devolves by reason of i

- Subject to such restncnons affectmg the nght to recewe notlees as are for the nme:. e
being applicable to the holders of any shares, notice of eyery gener:al meetmo _' '

his being a legal personal representatives or a trustee in bankruptev of a.i:

‘member which member but for his death or bankruptcy would be ent;lied.

__to receive notice of the meeting; and

(©) the audj_tor for the time beir_ig of the Cbmpany. :

No other person shall be entitled to receive notices of general meetings. ;

INDEMNITY

e Company shall indemnify every Director and other officer and servant of the' '
Company against all losses, costs and expenses (mcludmg travelmg expenses) in

any way incurred by him in the proper discharge of his duties, and the Dlrectors
shall pay or retain the same out of the funds of the Company. If any Dxrector or -
other officer of the Company is guilty of actual fraud or dlshonesty whereby the
Company incurs any loss or damage, such Director or other officer shall be liable

_to recoup the same to the Company. Except as aforesaid, no officer- of the
Company shall'be liable to the Company for any loss, damage, costs or expenses
that may happen to or be incurred by the Company: in consequence of any act, st

omission or default by such officer while purporting to act as such.
WINDING-UP

If the Company shall be wound up the assets remaining after payment of the debts
and liabilitics of the Company and the costs of the liquidation shall be applied:

first, in repaying to the members the amounts paid up on the shares held by them

respectively: and the balance (if any) shall be distributed amount the members i in
proportion to the number of shares held by them respectively: Provided always
that the provisions hereof shall be subject to the rights of the holders of shares (if
any) issued upon special conditions.

In winding up any part of the assets of the Company including any shares in or
securities of other companies may, with the sanction of any ordinary resolution of
the Company, be dividend among the members of the Company in specie or may,
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