AFFIDAVIT OF URGENCY OF TYRONE WILSON IN
SUPPORT OF FIXED DATE CLAIM FORM
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IN THE SUPREME COURT OF JUDICATURE OF JAMAICA
IN THE COMMERCIAL DIVISION

CLAIM NO. S\ 2220 ¢Ro o7 T

Filed on behalf of the Claimant
Affidavit No.: 1

Affiant: Tyrone Wilson
Exhibits: TW-1; TW-2

Date Sworn: May '+, 2021

Date Filed: May 1§, 2021
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IN THE MATTER of an Application by iCREATE
LIMITED for directions pursuant to Section
130(2) of the COMPANIES ACT 2004 of Jamaica
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1. For the purposes of this Affidavit, my address is 72b Hope Road, Kingston 6 in the

parish of Saint Andrew. I am a Director of the Claimant company herein and I am duly
authorised to swear to this Affidavit.

The facts contained herein, so far as they are within my personal knowledge, are true
and so far as they are not within my own personal knowledge, are true, to the best of

my information and belief.

The Claimant, iCREATE LIMITED is and was at all material times a public company
limited by shares trading on the Junior Market of the Jamaica Stock Exchange (“JSE”)
and duly incorporated under the Companies Act 2004 of Jamaica, with its registered
offices at 72b Hope Road, Kingston 6, in the parish of Saint Andrew. Attached and
exhibited hereto is a copy Certificate of Incorporation marked “TW-1” for identification.

..I SARS-CoV-2 Coronavirus (COVID-19) in Jamaica
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4. On March 13, 2020, the Prime Minister of Jamaica, the Most Honourable Andrew

Holness, declared several measures and/or Orders under the Disaster Risk
Management (Enforcement Measures) Order 2020 due to the impact of the SARS-
CoV-2 Coronavirus (“COVID-19”). This Order, which was made pursuant to the
Disaster Risk Management Act (‘DRMA”), imposed restrictions on public gatherings
with stay at home orders for individuals over a specified age and only for them to leave
home for the necessities of life, none of which is an Annual General Meeting.

. Since that date, the Prime Minister of Jamaica has implemented several measures to

limit the spread of COVID-19 by the promulgation of a series of orders under the
DRMA. On May 5, 2021, the Disaster Risk Management (Enforcement Measures)
(No. 6) Order 2021 (“the DRM Order”) was brought into effect extending the period
for which Jamaica is deemed a disaster area to June 2, 2021. Given the nature of
COVID-19, it is likely that there will be further extensions and orders and even if there
are no further extensions, the medical advisory is for individuals to limit social
contact, including public gatherings, as much as possible.

Although the Order exempts holding of Annual General Meetings from the prohibition
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physical distancing of persons and other protocols for those attending Annual 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. Despite the rollout of the
vaccination programme, there has been a significant increase in confirmed cases and
deaths as a result of COVID-19 in Jamaica. The public medical authorities have also
confirmed a variant of COVID-19 in Jamaica which has contributed significantly to
increasing the chances of individuals contract the virus. As such, it is my belief that
the restrictions that have been imposed will continue for several months to come.

Further, out of an abundance of caution, even after the restrictions have been lifted it
is my belief that it would be prudent not to hold large public gatherings, until majority
of Jamaicans have been vaccinated.

Annual General Meeting — Companies Act and Articles of Incorporation

9. For the year 2021, iCREATE LIMITED has not been able to hold its Annual General

10.

11.

12.

13.

14.

15.

Meeting as required by the provisions of the Companies Act and its Articles of
Incorporation. Attached and exhibited hereto is a copy Articles of Incorporation
marked “TW-2” for identification.

I am advised by the Claimant’s Attorneys-at-Law, Messrs. Tavares-Finson Adams and
verily believe that iCREATE LIMITED is required to hold its annual General Meeting
within fifteen (15) months between the date of the last Annual General Meeting
pursuant to Section 126(1) of the Companies Act. iCREATE LIMITED is scheduled
to have its Annual General Meeting before December 2021.

I am further advised by the Claimant’s Attorneys-at-Law, Messrs. Tavares-Finson
Adams and verily believe that at Annual General Meetings, all shareholders are
entitled to attend, be heard and vote and must therefore generally be held at a
physical venue where shareholders attend in person.

The membership of iCREATE LIMITED is greater than nine hundred (900)
shareholders and there is no suitable venue which is appropriate size to accommodate
all the shareholder entitled to attend at the required physical distance.

In light of the DRM Orders and the prevailing conditions caused by COVID-19, it is
impracticable for iCREATE LIMITED to hold its Annual General Meeting in
accordance with the provisions of 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 of the appropriate size to
accommodate all attendees at the required physical distance. It would also breach the
fifteen (15) gathering restriction and expose the shareholders, the officers of iCREATE
LIMITED and all persons associated with hosting the Annual General Meeting to the
increased risk of exposure to COVID-19,

I am also advised by the Claimant’s Attorneys-at-Law, Messrs. Tavares-Finson Adams
and verily believe that unlike directors’ meetings which can be held by telephone or
other communicating facilities pursuant to Section 141 of the Companies Act, there
are no similar provisions in relation to Annual General Meetings and the Companies
Act, therefore does not appear to allow them to be held or conducted by electronic
means.

In the circumstances, iCREATE LIMITED, is making this application on the pursuant
to Section 130(2) of the Companies Act for this Honourable Court to order the
manner in which the meeting may be called, held and conducted. If iCREATE
LIMITED calls, holds and conduct the Annual General Meeting using technology or
electronically, similarly to its last Annual General Meeting, it will allow the



shareholders to participate in aa similar manner to in person meetings and are
unlikely to be prejudiced.

16. I believe that if this Honourable Court does not allow for an Annual General Meeting
by electronic means iCREATE LIMITED would be forced to hold an Annual General
Meeting in breach of the Companies Act, its Article of Incorporation and the DRM
Orders. This may pose a health risk to the shareholders, the officers of iCREATE
LIMITED and all persons associated with hosting the Annual General Meeting.

17. 1 am advised by the Claimant’s Attorneys-at-Law, Messrs. Tavares-Finson Adams and
verily believe that no Act has been passed in Parliament to amend and give effect to
electronically holding of an Annual General Meeting while the COVID-19 pandemic is
impacting Jamaica or since it has been declared a disaster area.

18. I believe that this application should cover subsequent General Meetings to be held
electronically once Jamaica has been declared a disaster area due to the impact of
COVID-19 or until the Companies Act is amended is appropriate and necessary to
avoid cost and expense to the Claimant and to save judicial time and resources.

19. I humbly pray that this Honourable Court will grant the orders sought in the Fixed
Date Claim Form.
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FILED by Tavares-Finson Adams, Attorneys-at-Law of Maryfield Place, 58 Hope Road, Kingston 6 in the parish of Saint
Andrew. Telephone No. (876) 946-1729 Fax: (876) 978-0159, Attorneys-at-Law for and on behalf of the Claimant herein
whose address for service is that of its said Attorneys-at-Law. (Per: Demetrie Adams - demetrie.adams@dm3legal.com)
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IN THE SUPREME COURT OF JUDICATURE OF JAMAICA
IN THE COMMERCIAL DIVISION
CLAIM NO.

IN THE MATTER of the COMPANIES ACT 2004 of
Jamaica

AND
IN THE MATTER of an Application by iCREATE

LIMITED for directions pursuant to Section
130(2) of the COMPANIES ACT 2004 of Jamaica

These are copies of the exhibits referred to in the Affidavit of Urgency of TYRONE WILSON in
support of Fixed Date Claim Form sworn to on May 17, 2021.
1. Copy Certificate of Incorporation marked “I'W-1” for identification; and

2. Copy Articles of Incorporation marked “TW-2” for identification.

SWORN to by the said ) A D \
TYRONE WILSON ) Y . h .
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on this ¥~ day of May 2021 ) \/\_TYRONE WILSON
before me: - )
Cwp
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THE PARISH OF \

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

TRACEY V. PARKINSON
S F THE PEACE
jﬁl‘ﬁggTEm? » NO. B01143

FILED by Tavares-Finson Adams, Attorneys-at-Law of Maryfield Place, 58 Hope Road, Kingston 6 in the parish of Saint
Andrew. Telephone No. (876) 946-1729 Fax: (876) 978-0159, Attorneys-at-Law for and on behalf of the Claimant herein
whose address for service is that of its said Attorneys-at-Law. (Per: Demetrie Adams - demetrie.adams@dm3legal.com)



i Iherebycertlfythat

. ICREATE LIMITED

was Incorporated under the
Companies Act as a Limited Company

On The

Given under my hand at St. Andrew this

WENTY-SECOND day of JANUARY Two Thousand And Eighteen

‘For Registrar of Companies
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