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TRADE &  COMMORCTAL S,/RVICEE  LIXITED,
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THE COMPANIES ACT, 1965

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or

“The Aot" shall mean the Companies Act, 1965 and every other

PRELIMINARY

incorporated therewith, or any Act or Acts substituted
therefor; and in case of any such substitution the
references in these articles to the provisions of the Act
shall be read as referenmces to the provisions substituted

therefor in the new Act or Acts.

"The Company" shall mean .

"The Register" shall mean the Register of Members to be kept as .

“Month"

required by the Act. r

shall mean calendar month.

"Paid up" shall include "oredited as paid up."

"Jamaica' shall mean the Island of Jamaica.

"Seal”

shall mean the common seal of the Company.

wWoffice" shall mean the registered office for the time being of

the Company.

"Secretary” shall include any assistant or deputy Secretary and

any person appointed to perform the duties or any

particular duty of the Secretary temporarily.




we

"In writing" shall inolude printed, lithographed, typewritten
and visibly represented or reproduced by any other mode.

"Bankrupt" shall mean and include a person becoming bankrupt or
entering into or making any composition or arrangement
statutory or otherwise with or‘*without assignment of all
his property for the benefit of his creditors generally,

and "Bankruptcy" shall have a corrasponding meaning.

"These Presents" shall mean and inglude the Memorandum of
Association and these articles and all the regulations of
the Company for the time being in force.

Words and expressions which have a apecial meaning assigned to
then in the Act- shall have the same meaning in these

presents.

Words importing the singular number only shall include the plural,
and the converse shall also apply.

Words importing individuals shall include corporations.

EXCLUSION OF TABLE A

2. Subject to any modification of these articles which may
be subsequently made pursuant to any power conferred by law or
contained in these presente, these articles shall contain all the

regulations of the Company for the time being in force and Table A

L

of the Act is hereby excluded.

PRIVATE COMPANY

3. ‘The Company is a private company and accordingly:
a) the right to transfer shares is restricted in

manner hereinafter prescribed;

b) the anumber of members of the Company (exclusive



of persons who are in the employment of the Company and
of porion- who having been formerly in the employment
of the Company were whileq in suck employment and have
continued after the determination of such employment

to be members of the Company) is limited to twenty:
Provided that where two or more persons hold one or
more shares in the Company jointly they shall for the
purpose of this article be treated as a aingle member;

)] any invitation to the publié to aubsoribe for any
shares or debentures of the Company is prohibited;

d) the Company shall not make any invitation to the publio
to deposit money for fixed periods or payable on call
whether boaring or not bearing interest;

e) subject to any exceptions in this behalf which may be
provided for by the Fifteenth Schedule to the Act no
person other than the holder shall have any interest in
any of the Company's sharesj

9] the Company shall not have power to issue share warrants

to bearer.,

Tk, The Directors may at any time require any person whose
name is entered in the Regiater to furnish any information,
supported (if the Directors so require) by a statutory declaration,
which they may consider necessary for the purpose of determining
whether or not the Company is & private company within the meaning

of the Act.
SHARE CAPITAL
5. The original share Capital of the Company is T..C ElNJ2L.
DOLLARS ($200.00 ) divided into Two !lundired shares
of 0ne  DOLLARS each.
- - Bl o ] -



SHARE CLRTIFICATES & VARIATION OF RIGHTS

6. Without prejudice to any special rights previously
conferred on the holders of existing shares in the Company, any
ghare in the Company may be issued with such preferred, deferred
or other special rights, or such restriotions, 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,

7. Subject to the provisions of section 57 of the
Act, any preference shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are, or at the option
of the Company are liable, to be redeemed on such terms and in
such manner as the Company before the issue of the shares may by
special resolution determine.

8. If at any time the ocapital is divided into different
classes of shares, the rights attached to any class or any of such
rights, (unless otherwise provided by the terms of issue of the
shares of that class) may whether or nbt the Company is being wound
up be modified, abrogated, or varied with the consent in writing
of the holders of a majority of the issued shares of that claas,
or with the sanction of an ordinary resolution passed at a separate
general meeting of the holders of the shares of the class, but not
otherwise, subject however to any right which may be given by the
Act to any persons to apply to the Court to have the variation
cancelled, To every such separate general meeting the provisions
of these articles relating to general meetings, shall, mutatis \
nutandis; apply, but so that at every such separate general meeting
the quorum shall be two persons at least holding 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. .

PRI} ey



9. The rights conferred upon the holders of the shares of
any class issued with preferred or other rights shall be deemed to
be varied by the creation or issue of further shares ranking pari
passu therewith provided that the effect of such an issue is to
reduce the proportion of dividends or distribution payable at any
time to the holders of the existing shares of that class or to
diminigh the proportion of the total votes exercisabdle by the
holders of the existing shares of that claas.

10, The Company shall not give, whether directly or
indirectly, and whether by means of a loan, guarantee, the provision
of ssocurity or otherwise, any financial assistance for the pwrpose
of or in comnection with a purchase or subscription made or to be
made by any person of or for any shares in the Company or in its
holding company nor shall the Company meke & loan for any purpose
whatsoever on the security of its shares or those of ita holding
COmpAny.

Provided that mothing in this section shall be taken to
probibit:

a) where the lending of money is part of the ordinmary
business of the Company, the lending of money in
the ordinary courase of its businesss;

b) the provision by the Company in accordance with any
scheme for the time being in force, of money for
the purchase of, or subscriptioa for, fully paid
shares in the Company or its holding company, being
& purchase or subscription by trustees of the
.employees of the Company, including any Director
holding a salaried employment or office in the
Company;

e) the making by the Company of loans to persons other
than Directors, bona fide in the employment of the

o riibn, = A—Mmm“
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Company with a view to enabling those persoas to
purchase or subscribe for fully paid shares in
the Company or its holding company to be held by

way of boneficial ownership.

1l. Sudbject to the provisions of section 52 of the Act the
Company may pay a commission to any person in consideration of his
subscribing or agreoing to subascribe, whetner absolutely or
conditionally, for any shares in the Company, or procuring or
agreeing to procure subscriptions, whether absolute or conditional,
for any shares in the Company at any rate approved by the Directors,
provided that the rate per centum or the amount of thé commission
paid or agreed to be paid shall be diasclosed in any manner required
by the Act and the rate of the commission shall not exceed the rate
of ten per centum of the price at which the shares in respect whereof
the same is paid are issued or am amount equal to ten per centum of
such price (as the case may be). Such commission may be satisfied
by payment in cash or by the allotment of fu.ly or partly paid
shares, or partly in one way and partly in the other. The Company

may also on any issue of shares pay such brokerage as may be lawful.

l2. Except aa required by law, no person shall be recognised
by the Company as holding any share upon any trust, and the Company
shall not be bound by or bo compelled in any way to recognise (even
whon having notice thereof) any equitable, contingent, future or
partial interest in any share or any interest in any fractional part
of & share or (except only as by these articles or by law otherwise
provided) any other rights in respect of any share except an

absolute right to the :mtirety thereof in the registered holder.

13. Every member shall be eatitled without payment to one
certificate under the seal for all the shares registered in hisg name,
or, in the case of shares of more than one class being registered in

his name, to a soparate certificate for each class of shares so

g



registered. Every certificate shall specify the number and class
of shares in respect of which it is issued and the distinctive
numbers of such shares and the amourt paid up thereon respectively
Every such certificate shall be delivered to the member within two
months after the allotment or lodging with the Company of the
transfer, as the case may bo, of the shares ocomprised therein.

14, IZ any momber shall require additional certificates he
shall pay for each additional certificate such reasonable sum as
the Directors shall determine,

15. If any certificate be defaced, worn-out, lost, or
deatroyed, & new certificate may be issued on payment of such
reasonable sum as the Directora may presoribe, and the person
requiring the new cartificate shall surrender the defaced or worn-out
certificate or give such evidence of the losg or destructiom of the
certifioate and such indemnity to the Company as the Directors may
think f£it.

16. The shares shall be under the control of the Directors,
who may allot and dispose of or grant options over the same to such

persons, on such terms, and in such manner as they think fit.

JOINT HOLDERS OF SHARES

17. Where two or more pereons are registered as the holders
of .ny ghare they shall be deemed to hold the same as joint tenants
with benefit of survivorship, subject to the provisions followings

a) The joint holders of any share shall be liable,
severally as well as jointly, in respect of all
calls and payments which ought to be made in

respect of such share.

b) On the death of any one of such Joint holders
the survivor or survivors shall be the only

o
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perason or persons recognised by the Company

as having any title to such share; but nothing
herein contained shall release the estate of
the deceased joint holder from any liability in
respect of any share which had been jointly
held by him,

e) Any one of such joint holders may give effectual
receipts for any dividend, bonus, or retura of

capital payable to such joint holders.

d) Only the person whose name stands first in the
Register as one of the joint holders of any
share shall be entitled to delivery of the
certificate relating to such share, or to receive
notices from the Company, and any notice given to
such person shall be deemed notice to all the
joint holders.

o) Any one of the joint holders of any share for the
time being conferring a right to vote may vote
either personally or by proxy at any meceting in
respect of such share as if he were solely entitled
thereto, providing that if more than one of such
Joint holders be prescant at any meeting, either
personally or by proxy, the person whose name stands
first in the Register as one of such holders, and
no other, shall be entitled to vote in respect of

the said shares.

LIEN

18. The Company shall have a first and paramount liea upon
all shares held by any member of the Company (whether alome or

Jointly with other persons) and upon all dividends and bonuses which

may be declared in res;cct of such shares, for all debts,obligations

B T VTN P el xr
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and liabilities of such momber to the Company; provided always that
if the Company shall registor a transfer of any shares upon which it
has such a lien as aforesaid without giving to the transforee notice
of its claim, the said shares shall, in default of agreement to the
contrary between the Company and the transferee, be freed and
discharged from the lien of the Company. The Directors may at any
time declare any share to be wholly or in part exempt from the
provisions of this article,

19. The Directors may, at any time after the date for the
payment or satisfactioa of such debts, obligations or liabilities
shall have arrived, serve upon any member who is indebted or under any
obligation or liability to the Company, or upon the person entitled to
his share by reason of the death or bankruptcy of such a member, a
notice requiring him to pay the amount due to the Company or satisfy
the said obligation or limbility, and stating that if payment is not
made or the said obligation or liability is not satisfied within a
time (not being less than fourteen days) specified in such notice, the
shares held by such member will bo liable to be sold; and if such
member or the person entitled to his shares as aforesaid shall not
comply with such notice within the time aforesaid, the Directors
may sell such shares without further notice, and for the purpose of
giving effect to any such sale the Directors may authorise some person
to transfer the shares so sold to the purchaser thereof.

20. Upon any sale being made by the Directors of any shares
to satisfy the lien of the Company thereon, the proceeds shall be
applied: first, in the payment of all costs of such salej next, in
satisfaction of the debts, obligations and liabilities of the member
to the Company; and the residue (if any) shall be paid to the person
entitlod to the shares at the date of the sale, or as he shall in
writing direct.

21. An entry in the Directors' Minute Book of the forfeiture
of any shares, or that any shares have been so0ld to satisfy a lien of
the Company, shall be sufficient evidence, as against all persons

claiming to be entitled to such sharea, that the said shares were

bttt . et —M‘.&hm -
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properly forfeited or sold; amnd such entry, the receipt of the
Company for the price of such shares, and the appropriate share
certificate, shall constitute a good title to such shares,and subjeot
to the due signature of a transfer if the same be required, the name
of the purchaser or other person entitled shall be entered in the
Register as a member of the Company, and he shall be ontitled to a
certificate of title to the shares, and shall not be bound to see to
the application of the purchase money, nor shall his title to the said
shares be affected by any irregularity or invalidity in the proceed-
ings in reference to the forfeiture, or sale. The remedy (if any) of
the former holder of such shares, and of any person claiming under or
through him, shall be against the Company and in damages only.

CALLS ON SHARES

22. The Directors may from time to time make calls upon the
members in respect of all moneys unpaid on their shares (whether on
socount of the nominal amount of the shares or by way of premium) and
not by the terms of issue thereof made payable at any fixed time;
provided that no call ghall exceed one fourth of the nominal amount of
the share, or be made payable within one month after 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 least apecifying the time and place for payment, pay the
smount called on his shares to the persons and at the times and places
appointed by the Directors. A call may be made payable by instalments.
A call may be revoked or postponed as the Directors may determine.

23. A call shall be deemed to have been made at the time when
. the resolution of the Directors authorising such call was passed.
P9 If a call payable in respeoct of any share or any instale

mont of a call be not paid before or on the day appointed for payment
thereof, the holder for the time being of such share shall be liable

to pay interest on the same at such rate, not exceeding ten per centum
per annum, as the Directors shall determine from the day appointed for

the payment of such call or instalment to the time of actual payment;
but the Directors may, if they shall think fit, waive the payment of

-
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such interest or any part thereof.

25. If by the terms of the issue of any shares, or otherwise,
any amount is made payable at any fixed time, whether on account of
the nominal amount of the shares or by way of premium, every such
amount shall be payable as if it were a call duly mmde by the
Directors, of which due notice had been given; and all the provisioas
hereof with respeot to the payment of calls and intereat thereon,
expenses, or to the forfeiture or ghares iouxr non-paymeat of calls,
shall apply to every such amount and the shares ir respect of which
it is payable.

26. The Directors may make arrangemeats on the isaue of
shares for a difforence vaetween the holders of such zhares in the

amount of calls to be paid and in cime of paymert of such calls.

27. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of tae moneys
uncalled and unpaid upon any shares held by him; and upon all or
any of the moneys so paid in advance the Directors may (uatil the
same would, but for such advirco, becoue presently payable) pay
interest at such rate (not exceeding, without the sanctiom of the
Company in general meeting, six per centum per annum) as may be
agreed upon between the member paying the moneys in advance and
the Directors.

TRANSFER OF SHARES

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

29. Subject to the restrictions of these articles, shares

in the Compeny may be tranc®orred in any vsual or common form or

in any other form of whick the Diroctoss shzll approve.
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30. The Directors may at any time in their absolute and
uncontrolled discretion and without assigning any reason decline to
register any transfer of shares. The Directors 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 net be suspended for more than thirty days in any year. The
Directors may decline to recognise any instrument of transfer
unless:

a) A fee not exceeding five shillings is paid to the
Company in respect therefor, and

b) The instrument of transfer is adcompanied by the
certificate of the shares to which it relates
and guch other evidence as the Directors may
reasonably require to show the right of the

transferor to make the transfer.

e) The instrument of transfer is in respect of only

one class of share.

31. If the Directors refuse to register & transfer they shall
within two months after the date on which the transfer was lodged

with the Company send to the transferee notice of the refusal.

32. The Company shall be entitled to charge such fes, not
exceeding five shillings, as the Directors may from time to time
determine for registering any probate, letters of administration,
certificate of marriage or death, power of attorney, notice in lieu
of distringas or other instrument relating to or affecting the

title to any shares.

TRANSMISSION OF SHARES

33. On the death of any member (not being one of two or more
joint holders of a share) the legal personal representatives of such
deceased, shall be the only persons recognised by the Company as
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baving any title to the share or shares registered in his nane.

34, 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 Directors, elect 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. The Directors shall in
oither case have the same right to refuse or suspend registration as
they would have had if the death or bankruptcy of the member had not
oocourred and the notice of election or transfer were a transfer

exqouted by that member,

35. Any person becoming entitled to a share by reason of
the death or bankruptcy of the holder shall be entitled to the same
dividends and other advantages to which he would be entitled if he
were the registered holder of the share, except that he ghall not,
unless and until he is registered as a member in respect of the
share, be entitled in respect of it to receive notice of, or to
exercise any right conferred by membership in relation to, meetings
of the Company: provided always that the Directors may at any time
glve notice requiring any such person to eleot either to dbe
registered himself or to make such transfer as aforesaid, and if
such notice is not complied with within ninety days after service
thereof the Directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of such share

until the requirement of the notice has been complied with.

FORFEITURE OF SEARES

36. If any member fails to pay any call or instalment of a
call on the day appointed for payment thereof, the Directors may,

r'!
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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 of the call or instalment as is unpaid, together with
interest accrued and any expenses incurred by reason of such non-

payoent.

37. The notice shall name a further day (not being earlier
than the expiration of fourteen days 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 be paid,
and 1t shall also namo 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 instalmont is payable will be liable to forfeiture.

38. If the requirements of any such notice as aforesaid de
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 nctice has been made, be forfeited by a resolution of the
Directors to that effect, and any such forfeiture shall extend to
&ll dividends declared in respect of the shares so forfeited, but

not actually paid before such forfeiture,

39. Any shares so forfeited shall be deemed to bae the
property of the Company, and may be sold or otherwise disposed of
in such manner, either subject to or discharged from all calls made

or instalments due prior to the forfeiture, as the Directors think '

fits or the Directors may, at any time before such shares are sold
or otherwise disposed of, annul the forfeiture upon such terma as
they may approve. For the purpose of giving effect to any such
sale or other disposation the Directors may authorise some person to
transfer the shares so sold or otherwise disposed of to the purchaser
thereof or other person becoming entitled thereto, and he shalili

theroupon be registered as the holder of the share, and shall not be

#
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bound to see to the application of the purchase money, if any, nor
shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, saley

or disyosal of the share.

4o. Any person whose shares have been forfeited shall cease
to be a rexder in respect of the forfeited shares, but shall
notwithstanding, remain liable to pay to the Company all moneys
which at the date of the forfeiture were presently payable by him
to the Company in respeot of the shares, together with interest .
thereon at such rate, not exceeding ten per centum per annum, a&s the
Directors shall appoint, down to the date of payment, but his
liability shall cease if and when the Company receive payment in
full of all such moneys in respect of the shares, together with
interest as aforesaid. The Directors may, if they shall think fit,

remit the payment of such interest or any part thereof.

n. When any.shares have been forfeited an entry shall
forthwith be made in the Register recording the forfeiture and the
date thereof, and so soon as the shares so forfeited have been sold
or otherwise disposed of an entry shall also be made of the manner
and date of the sale or disposal thereof. The entry in the Register
recording forfeiture of the shares shall be conclusive evidence of
that fact as against all persons claiming to be entitled to the

share.

42, The provisions of these articles as to forfeiture shall
apply in the case of non-payment of any sum which, by the terms of
issue of a share, becomes payable at a fixed time, whether on account
of the ;5m1nal value of the share or by way of premium, as if the

same had been payable by virtue of a call duly made and notified.

ALTERATION OF CAPITAL

&3, The Company may by ordinary resolution increase the

T oMY N
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capital by the ocreation of new shares, such increaso to bo of such
aggregate amount and to be divided into shares of such respective

amounts as the resolution shall prescribe.

4y, Any capital raised by the oreation of new shares shall,
unless otherwise provided by the conditions of issue, be considered
as part of the original capital, and shall be subject to the same
provisions with reference to the payment of calls and the forfeiture
of shares on non-payment of calls, transfer and transmission of
shares, lien, or otherwise, as if it had been part of the original
capital,

45, Subject to any direction to the contrary that may be
given by the Company in general meeting, all new shares shall,
before issue, be offered to suoch persons as at the date of the offer
are entitled to receive notices from the Company of general meetings
in proportion, as nearly as the circumstances admit, to the amount
of the existing shares to which they are entitled. The offer
shall be made by notice specifying the number of shares offered,
and limiting a time within which the offer, if not accepted, will
be deemed to be declined, and after the expiration of that time,
or on the receint of an intimation from the person to whom the
offer is made that he declines to accept the shares offered, the
Directors may dispose of those shares in such manner as they think
most beneficial to the Company. The Directors may likewise so
dispose of any new shares which (by reason of the ratio which the
new shares bear to the shares held by persons entitled to an offer
of new ghares) cannot, in the opinion of the Directors, be

conveniently offered under this article.

46, The Gompany may by ordinary resolution:
a) sub~-divide its existing shares or any of them into
shares of smaller amount than is fixed by the
Memorandum of Association: provided that in the

-~ ANl M‘_ —~ ot
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sub-division of an existing share the proportion
botween the amount paid and the amount (if any)
unpaid on each reduced share shall be the same

as it was in the case of the share from which

the reduced share is derived and subject alwvays
to the provisions of section 61 (i)(d) of the Act.

b) consolidate and divide its capital or any part
thereof into shares of larger amount than its

existing shares;

c) cancel any shares which, at the date of the
paasing of the resolution, have not been taken
or agreed to be taken by any person.

47. The Company may by special resolution reduce ite share
capital, any capital redemption reserve fund, and any share premium

aocount in any manner authorised by luaw,

GENERAL MEETINGS

48, The first ordinary general meeting shall be held at such
time (within a period of not more than fifteen months from the date
at which the Company is entitled to commence business) and at such

place as the Directors may determine.

4y, The Company shall in each year hold an ordinary gemeral
meeting as its annual general meeting and not more than fifteen
months shall elapse between the date of one annual general meeting
of the Company and that of the next. The annual general meeting
shall be held at such time and place as the Directors shall appoint,
All general meetings other than the first ordinary general meeting
and annual general meetings shall be called "extraordinary general

meetings”,

50. The Directors may whenever they think fit, and they shall

i YOS i o, 4%1’
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on the requisition of members of the Company holding at the date of
the doposit of the requisition not less than one tenth of such of !
the paid up capital of the Company as at the date of the deposit
carries the right of voting at general meetings of the Company
convene an extraordinary general nogiins. The requisition shall
state the objects of the meeting, and muat be signed by the
requisitionists and deposited at the registered office of the
Company, and may consist of several documents in like form, each
signed by one or more requisitionists., If the Directors do not
within twenty-one days from the date of the deposit of the
requisition proceed duly to convene a meeting, the requisitionists,
or any of them representing more than one~half of the total voting
rights of all of them, may themselves convene & meeting, but any
meeting so convened shall not be held after the expiration of three
months from the said date. A meeting convened under this article
by the ruquisitionists shall be convened in the same manner, as
nearly as possible, ag that in which meetings are to be convened by
Directors. Any reasonable oxpenses incurred by the requisitionists
by reason of the failure of the Directors duly to convene a meeting
shall be repaid to the requisitionists by the Company, and any sum
8o repald shall be retained by the Company out of any sums due or to
become due from the Company by way of fees or other ronune;;tion in
respect of their services to such of the Directors as were in
default. If at any time there are not within the Island sufficient
Directors capable of acting to form a quorum, any Director or any
two members of the Company may convene an extraordinary general
meeting in the same manner as nearly as pogsible as that in which

meetings ‘may be convened by the Directors.

51. In the case of an extraordinary general meeting called
in pursuance of a requisition, unless such meeting shall have been
called by the Directors, no business other than tbhat stated in the
requisition as the objects of the meeting shall be transacted.

B
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JOTICE OF GENERAL MEETINGS

52, An annual genoral meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one days®
notice in writing at tho least, and a meeting of the Company other
than an annual general meeting or a meeting for the passzing of a
special resclution shall be called by fourteen days' notice in
writing at the least. The notice shall be exclusive of the day
on which it is served or deemed to be served and of the day for
which it is given, and shall specify the place, and the day and the
hour of meeting and, in case of special business, the general
nature of that business, and shall be given in manner hereinafter
mentioned or in such other mannor, if any, as may be prescribed by
the Company in general mceting, to such persons as are, under these

articles entitled to receive such notices from the Company.

53. A meeting of the Company shall, notwithstanding that it
18 called by a shorter notice than specified in the last preceding
article, be doemed to have been duly called with regard to length

of notice if it is B0 agreed =

a) In the case of a mecting called as the annual genoral
meeting by all the members entitled to attend and vote

thereat; and

») In the case of any other meeting by a majority in
number of the mombers having the right to attend and
vote at the meeting, being a majority together
holding not less than ninety~five per cent in nominal

value of the shares giving that right.

54, The accidental omission to give notlce to any person
entitled under these articles to receive notice of a general meeting,
or the non-receipt by any such person of such notice, shall not

invalidate the proceedings at that meeting.,
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PROCEEDINGS AT GENERAL MEETINGS

55. The busincss 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 sheets, to elect
Directors in place of those retiring, to elect auditors and fix
their remuneration and to declare a dividend. All other business
transacted at an ordinary general meeting, and all business
transacted at an extraordinary general meeting, shall be deemed

special.

56. No business shall be transacted at any general meeting
unless a quorum of members is present and such quorum shall consiat

of not less than two members present in person or by proxy.

57. 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 adjourncd to the same day in the next week at
the same tinme and place; and if at such adjourncd meeting a quorum
be not present within half an hour from the time appointed for the
meeting, those members who are present shall be deemed to be a

quorum, and may do all business which a quorum might have done.

58. The chairman (if any) of the Board of Directors shall
preside as chairman at every general meeting of the Company. 1f
there be no such chairman, or if at aﬂ& meeting he be not present
within fifteon minutes after the time appointed for holding the
meeting or is unwilling to act as chairman, the members present
shall choose one of the Directors prosent to be chairman; or if .
no Direc;or be prescent and willing to take the chair the members

present shall cacosc one of their number to be chairman.

59. The caairman may, with the consent of any general moeting
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at which a quorum is present (and shall if aso directed by the
weeting), adjourn the meeting from time to timo and fros place
to place, but no business shall be transacted at any adjourned
mepting other than the business left unfinished at the meeting
from which the adjournment took place, When a meeting is
adjourned for thirty days or more, notice of the adjourned
meoting shall be given as in the case of an original meeting.
Save as aforesaid, it shall not be neoessery to give any notice
of an adjourned meeting or of the business to bde transacted

thereat.

60, At any general meeting every question shall be decided
in the first instance by a show of handgj; and unless a poll be (on
or before the declaration of the result of the show of hands)
directed by the chairman or demanded by at least two members entitled
to vote, a declaration by the chairman that a resolution has been
carried or not carried by a particular majority, and an entry to
that effect in the Minute Book of the Company shall be conclusive
evidence of the faocts, 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.

61. If a poll be directed or demanded in the manner before
n:ntiond it shall (subject to the provisions of article 64 hereof)
be taken at such time (but not more thap thirty days after such
diraection or demand) and in such manner as the chairman may appoint
and the rosult of such poll shall be deemed to be the resolution of
the meeting at which the poll was directed or demanded.

62, In tho case of an equality of votes at any general
meeting, whether upon a show of hands or on a poll, the chairman

shall be entitled to & second or casting vote.

63. No objection to the admission or rajcction of any vote
shall be taken except at the meeting or adjourned mceting at which

tho vote in disputo is given or tendered. Tho chairman shall

.
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detormine any such objection if made within due time, and auch
determination shall be final and conclusive.

6k, A poll demanded upon the election of a chairman or upon
a question of adjournment shall be taken forthwith. Any buasiness
other than that upon which a poll has been demanded may be
proceedcd with pending the taking of the poll.

VOTES OF M2MBERS

65. Subject to any spocial terms as to voting upon which any
shares or class of shares may for the time being be held, upon a
show of hands every member present in person shall have one vote,
and upon a poll every member present in persoh or by proxy shall
have one vote for every share held by him.

66. If any member be a person of unsound mind he may vote
by his committee, receiver, curator bonis, or other legal curator.

67. 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.

68. Upon a poll votes may be given either personally or by
Proxy.
69. The instrument appointing a proxy shall be in writing

under the hand of the appointer, or of his attorney duly authorised
in writing, or if such appointer be a corporation either under its

common seal or under the hand of an officer or attorney so

authorised.
70. - A proxy need not be a member of the Company.
7. The instrumont appointing a proxy and the power of

attorney or other authority (if any) under which it is signed, or
a notarially certaficd or office copy of such power or authority,
shall be deposited at the office not less than forty-eight hours

beforc the time fixod for holding the moeting or adjourned meeting

>
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at which the porson nsmed in such instrumont is authorised 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 default the
instrument of proxy shall not be treated as valid.

72. An instrumcnt appointing a proxy shall be in the following

- -
TRADD & CMLITICTT  OTvICLD ITLATE

form, or in any other form of which the Directors shall int:é
D.
XY

i, of in the
parish of being a member of the above Company, hereby
appoint of or failing
him of as my proxy to

vote for mo and on my behalf at tho ordinary (or extraordinary, as

the case may be) general meeting of the Company to be held on

the day of 19 and at any adjournment thereof.
As witness my hand this day of . 19
3. Where it is desired to afford members an opportunity of

voting for or againat a rosolution the instrument appointing a proxy
shall be in the following form, or in any form of which the Directors

shall approve: Ez

TRaTT _ &7 (2l I0T S7IVILST IT ITED.

- — S
I, of in the
parish of being a membexr of the abovenamed Company,
hereby appoint of or failing
him of as my proxy to

vote for me cn my behalf at the ordinary (or extraordinary, a&s the
case may be) general meeting of the Company to be held on
the day of 19 and at any adjournmont thereof,
As witness my hand this day of 19
This Form is to be used * in favour of the resolution
against
Unless otherwise instructed the proxy will vote as he thinks fit.

(* Strike out whichevor is not desired).
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4. The instrument appointing a proxy shall be decmed to

confer authority to demand or join in demanding a poll.

75. A vote given or act done in accordance with the terms of
an instrument of proxy shall be valid notwithstanding the previous
death or insanity of the appointer, or revocation of the 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 transfor as
aforesaid shall have been received by the Company at the office
before the commencement of the meeting or adjourned meeting or poll

at whioch the vote was given or the act was donec.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

7. A corporation being a member of the Company may by
instrument in writing under its seal or under the hand of an officer
or attorney so authorised or by a resolution of its directors or
other governing body appoint any person to act as its representative
at any meeting of the Company or at all meetings of the Company until
such instrument in writing or resolution be revoked by a similar
ingtrument in writing or resolution, and such representative shall
be ontitled to exercise the same functions on behalf of the
corporation which he represeants as if he had been an individual

member of the Company.

DIRECTORS

77. The number of the Directors excluding alternate Directors
and the names of the first Directors shall be determined by an
instrument in wraiting under the hands of the subscribers to the
Memorandum of Association of the Company or a majority thereof and
it shall not be necessary.for any meeting of such subscribers to be
convened or held. The number of Directors may at any time

thereafter be increased or reduced as the Board of Direoctors or the
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Company in general meeting shall determine. In the event that the
number of Directors is deotermined as one, or only one Director is
appointed, or if at any time for any reason there shall he only one
Director, any provision in these articles relating to a quorum of
Directors shall be inapplicable and that Director shall have all the
rights and be entitled to exercise all the powers of Directors
contained in these articles.

78. A Director need not be a member of the Company.

79. The remuneration of the Directors shall be such sum or
suns as may from time to time be determined by them and approved by
the Company in general meeting.

8o. A Director may enter into or be intercsted in contracts
or arrangements with the Company (whether with regard to any auch
office or place of profit or any such acting in a professional
capacity or as vendor, purchaser or otherwise howsoever) and may
have or be interested in dealings of any nature whatsoever with the
Company and shall not be disqualified from office thereby. No such
contract, arrangement, or dealing shall be liable to be avoided nox
shall any Director so contracting, dealing or being so interested be
liable to account to the Company for auy profit arising out of any
such contract, arrangement, or dealing to which he is a party or in
which he is interested by reason of his being a Director of the
Company or of the fiduciary relationship thereby established.

81. The Direétors shall be paid guch travelling, hotel and
other expenses as may properly be incurred by them in the execution
of their duties, including any such expsnses incurred in connection
with their attendance at meetings of Directors and at general

meetings or in copnection with the business of the Company.

82. The Directors may award special remuneration out of the
funda of the Company to any Dircctor going or residing abroad in
the interests of the Company, or undertaking any work additional to

;.
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that usually required of directors of a company similar to this.

BORROWING POWERS

83. The Diroctors may raise or borrow for the purpdses 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 tho repayment of any sum or sums due and
owing by the Company by bill of sale mortgage or charge upon 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 debeantures, either charged upon the
whole or any part of the property and assets of the Company or not
80 charged, or in such other way as the Directors may think
expedient.

POWERS & DUTIZS OF DIRECTORS

84, The business of the Company shall be managed by the
Directors, 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 articles required to

- be exercised by the Company in general meeting, subject nevertheless
to the provisions of these articles and of the Act, and to such
rogulations not being inconsistent with the aforesaid provisions, as
may be prescribed by the Company in general meeting; but no
rogulation made by the Company in general meeting shall igvalidate
any prior act of the Directors which would have been valid if such
regulation had not been made. The general powers conferred upon
the Directors by this article shall not be deemed to be abridged or
restricted by any specific power conferred upon the Directors by

any other article.

85. The Directors may from time to time and at any time by

power of attorney appoint any company, firm or person or body of
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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) a;d
for such period and subject to such conditions as they may think
fit, and any such powers of attorney may contain such provisions for
the protection and coavenience of persons dealing with any such
attorney as the Directors may think fit and may also authorise any
such attorney to delegate all or any of the powers, authorities and
disoretions vested in hinm.

86. The Company may exercise any powers conferred by the Aot
with rogard to having an official seal for use abroad, and such
powers shall be vested in the Diroctors.

87. 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 meeting of the Directors.

v) In the case of a proposed contract, the declaration
required by this article to be made by a Director
shall be made at the meeting of the Directors at which
the question of entering into the contract is first
taken into consideration, or, if the Director was not
at the date of that meeting interested in the proposed.
contract, at the next meeting of the Directors held
after he became so interested, and in a case where the
Director becomes interested in a contract after it is
made, the said declaration shall be made at the first
mecting of the Directors held after the Director

becomes 80 interested.

c) For the purpose of this article, a general notice

given to the Directors of the Company by a Director
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to the effect that he is & mombor of a specified
company or f£irm and is to be regarded as interested
in any coantract which may, after the date of the
notice, bo made with that company or firm shall be
deemed to be & sufficiont declaration of interest
in relation to any contract so made if the following
conditions are aatisfied, that is to oay, that:
1) there are stated in the said notice the
nature and extont of the interest of the
said Director in such company or firm; and
11) at the time the question of confirming or
entering into any contract is first taken
into consideration tho exteat of his interest
in such ocompany or firm is not greater than
is stated in the zotice; and
411) eithor the notice is given at the meeting of
the Direotors or the Director takes all
roasonable stops to seoure that it is brought
up and read at the next meeting of the
Directors after it is given,
88. 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
Directors may detormine, and a Director or any firm in which he is
interested may act in a profossional capacity for the Company and
he or such firm shall be entitled to remuneration for professional
services ds if he were not a Director; oprovided that nothing
beroin contained shall authorise & Director or any such firm to

act as auditor to the Company.

89. All cheques, promissory notes, drafts, bills of exchange
and other negotisble instruments, and all receipts for moneys paid
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to the Cor pany, shall be signed, drawn, accepted, indorsed, or
cthcr iape vxocuted, as the case may be, in such manner as the

Direcctors shall from time to tame by resolution determine,

90. The Directors may give or award pensions, annuities,
gratuitices, and supcrannuation or other allowances or benefits to
any persons vwho are or have at any time boen Directors of or
employed by or in the scrvice of the Company or any company which
is a subsidiary of the Company, and to the wives, widows, children
and other rolatives and dependants of any such-persons, and may
set up, establish, support and maintain pension, superannuation or
other funds or schemes (whether contributory or non-contributory)
for the benefit of such persons as are hereinbeiore referred to or
any of them or any class of thom. Any Director shall be entitled
to receive and retain for hic own benefit any such pension, annuity,
gratuity, allowance or other benefit, and may vote as a Director
in respect of the exercise of any of the powers of this article
conferrod upon the Directors notwithstanding that he is or may be

or become interested therean,

91. Any debenturc or other sccurities issucd or to be issued
by the Conpany shall be undcr the control of the Directors who may
issue them upon such terus and conditions and in such manner and
for such conzideraticn as they shall consider to be for the benefit

of the Company.

92. The Company may upon the issue of any debentures or other
securities confer upen the creditors of the Company holding the same
or any trustecs or other persons acting on their behalf, a voice in
the management of the Company, whether by giving them the right of
attending and voting at general meetings or by empowering them to
appoint one or morc persons to be Directors of the Company or

ctherwiso as may be agreed.

93. If any Dircctor or other person shall become personally
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liable 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
rart of the assots of the Company by way of indemnity to secure the
Director or person so becoming liable as aforesaid from any loss in

respect of such liability.

9%, h register of the holders of debentures of the Company
shal) be kept at the office in accordance with the provisions of
tho Act and shall be oper to the inspection of the regiastered
holders of such debentures and of any member of the Company, subjeot
to such restrictions as the Company in goneral 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 cach year.,

95. A Director may be or continue or may become a Director
or other officer or afrvant of, or otherwise intereated in, any
other company in which the Company is in any way intercsted and
shall not (in the absence of agroement to the contrary) be liable
to account to the Conpany for any emoluments or other benefits
received or receivable by him as Director, officer or sorvant of,

or from his iaterest in such other company.

96. The Directors may exercise or procure the exercise of
the voting rights attached to sharos in any other company in which
this Conpany 13 or becomes in any way ianterested, and may oxercise
any voting rights to which they are entitled as Directors of any
such other company in such manner as they shall in their absolute
digeretion think fit, including tho 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 ray vote as Direotors of this Company in

connection with any of the matters aforesaid.
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DISQUALIFICATION QF DIRECTORS

97. The office of a Director shall be vaoated if the
Director -

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

b) beconies of unsound amind;

e) absents himeelf from the meetings of Directors
for a period of six months without special leave

of absence from the other Direotors;

Q) gives the Company one month's notice in writing
that he resigns his office, but thia paragraph
shall not apply to a Managing Director holding
office as such for a fixed term;

e) ceases to be or becomes prohibited from being a
Director by reason of any provision in or any
order made under the Act.

But any act done in good faith by a Director whose office is waocated
as aforesaid shall be valid unless, prior to the doing of such act,
written notice shall have been gerved upon the Company or an entry
shall have been made in the Directors' Minute Book stating that such
Director has ceased to be a Director of the Company.

ROTATICN OF DIRECTIORS

98. At the annual general meeting in every year one-third of
the Directors for the timo being, oxr if their number is not three
or a multiple of three then the number nearest to one-third ahall
retire from office, the Directors to retire in each year bdeing
those who hdve been longest in office since their last election,
but as between persons who become Dirsctors oa the same day those

to retire shall (unless they otherwise agree among themselves) be
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deternined by lot. A retiring Director shall be eligible for

re-ocloction.

99. 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
eleoting the necessary number of persons. The Company may also at
any extraordinary general meeting, on notice duly given, fill up any
vacancies in the office of Director, or appoint additional Directors,
provided that the maximum number fixed as hereinbefore mentioned be

not exceeded.

100, No person other than a Director retiring at the meeting
shall, unless reoommended by the Diractors for election be eligible
for election to the office of Directors at any general meeting
unless, not less than seven nor more than twenty-one days before the
day appointed for the meeting there shall have been left at the
office notice in writing, signed by a member duly qualified to atteand
and vote at such meeting, of his intention to propose such person for
election, and aleo notice in writing signed by that person of his

willingness to be elected,

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

in office,

102, Thc Company may from time to time in general meeting
incrcase or reduce the number of Directors, and may also determine
an what rotation such increased or reduced number is to go out of

offica.
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103. The Directors shall have power at any time and from taine
to time to appoint any othor 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 oxcoed
the maximum number fixed as hereinbefore mentioned. Any Director
80 appuinted shall hold office only until the next following annual
gonoral meeting, when he shall retire but shall be eligible for

re=election.

104, The Company nay by ordinary resclution remove any Director
before the expiration of his poriod of office notwithstanding anything
in these articles or in any agreement between the Company and such
Director and may by ordinary resolution appoint another person in his
stead, The person so appointed shall be treated for the purpose of
determining the time at whick he or any other Director is to retire
as if he had beccme a Director on the day on which the Director im
whose place he is appointed was last appointed a Director.

PROCEEDINGS OF DIRZCTORS

105. The Dirvetors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as they
think fit, and deternmjne the quorum necessary for the transaction of
business. Until otherwise determined two Directors shall
constitute a quorum. Questions arising at any meeting shall be
decided by a majority of votes. In case of an equality of wotes
the chairman shall have a second or casting vote. A Director may,
and the sccretary oa the requisition of a Director shall, at any
time summon a meeting of the Directors. It shall not be necessary
to give riotice of a meeting of Directors to any Director for the

timo being absent from the Island.

106. The continuing Directors may act notwithstanding any
vacaney in their body, but if and so long as the number of Dircctors

is rcduced below tho number fixed by or pursuant to these articles
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as the necessary quorum of Directors, the continuing Diraectors may
act for the purpose of increasing the number of Directors to that
aunber, or of summoning a general meeting of the Company, but for

no other purpose.

107. The Directors may elect a chairman of thoir meoetings, and
determine the period for which he is to hold office; but if no such
chairman be elected, or if at any meeting the chairnan be not present
within five minutes after the time appointed for holding the same,
the Directors present shall choose some one of their nurber to be

chairman of such meeting.

108. The Directors may delegate any of their powers to
committees, 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 1t by the Directors. The regulations herein contained for the
meetings and proceedings of Directors shall, so far as not altered
by any regulations made by the Directors, ‘E?ly also to the meetings

and proccedings of any committce.

109. All acts done by any meeting of the Directora or of a
committee of Directors, or by any persons acting as Directors shall
notwithstanding that it be afterwards diascovered that there was
some defect in the appointment of any such Directors or persons
acting as aforesaid, or that they or any of them were disqualified,
be as valid as if every such person had been duly appointed and was

qualifiecd to be a Diroctor,

110. A ncmorandum in writing signed by all the Dircctors for
the time beang entitled to receive notice of a meeting of Dircctors
and anncxed or attached to the Directors' Minute Book shall be as
offective for all purposcs @&s & resolution of the Dircctors passed
at a mceting duly convened, held and constituted. Any sucn

memorandum may ¢onsist of several documents in likc form cach signed
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by one or more of such Diroctors.

ALTERNATE DIRECTIORS

111, If any Director shall be about to leave or shall have
left Janaica or be ill or otherwise unable or unwilling to act, he
may, by writing under his hand, appoint any person (whether a
momber of the Conpany o» not) who is approved by the Board of
Directors to be his alternate; and every such alternate shall,
during the absence from Jamaica, illness, inability or unwillingnoss
to act of the Director appointing him, be entitled to attend and
vote at meotings of the Directors, and shall have and exercise all
the powers, rights, duties and authorities of the Director appointing
him, dut shall not be required to hold or acquire a share
qualification: provided always that no such appointment shall be
operative unleas or until the appraval of the Board of Directors
shall have been given and entered in the Directors’ Minute Book. A
Director may at any tvime revoke the appointment of an alternate
appointed by him, and, subject to such approval as aforesaid, appoint
another person in his place, and if a Director shall &ie or cease to
hold the office of Director the appointment of his alternate shall
thereupon cease and determine: provided nevertkeless that if a
Director rotires by rotation and is re-elected by the meeting at
which such retirement took effect, any appoistment made by hinm
pursuant to this article which was in force immediately prior to his
retirement shell continue to operate after his re—election as if he

had not so retired.

1i2. Every person acting 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
renuneration payabloe to the Director appointing him and ghall coasist
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of such portion of the last mentioned remuneration, as shall bde

agreed between the alternate and the Dircctor appointing him,

MANAGING DIRCCTOR

113. 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
thoso modes, and may provide as a term of his appointment that there
be paid to him, his widow or other dependants a pension or gratuity
on retirement or death and the terms of such employment need not be

confirmed by the Company in general meeting.

11k, Zvery Managing Direotor shall, subjeot to the provisions
of any contract vetween himself and the Company with regard to his
employment as such Managing Director, be liable to be dismissed or
removed by the Board of Directors, and another peraon may be

appointed in his place.

115. A KManaging Dircctor shall not, while he continues to hold
that office, be liable to retire by rotation, and he shall not be
taken into aocount in determining the rotation in which the other
Directors shall rctire or the numbor to retire, but he shall be
subject to the same provisions as regards resignation, removal, and
disqualafication & the other Directors, and if he ceases to hold
the office of Dircctor from any cause he shall ipso facto cease to

be a Hanaging Director.

116. ° Dhe Dirvctors may from time to time entrust to and confer
upon the .lcuaging Dircotor all or any of the powers of the Directors
(exceriing the pover to make calls, forfeit shares, borrow money,
or issuc debuntures) that they may think fit, but the exercise of

all such powers by the Managing Direotor shall be subject to suck
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rogulations and roatriotions as the Direotors may from time to time
make and impose, and the said powers may at any time be withdrawn,

revoked or varied.

SECRETARY

117, The Directors shall appoint a seoretary, and shall fix his
remuneration and terms and conditions of employment, and any
seoretary so appointed may be removed by them.

118, No person shall be appointed or hold office &s seoretary
who is t=~
a) the sole Director of the Company; or
b) a corporation the sole Direotor of whioh
is the sole Direoctor of the Company; or

o) the sole Dirsotor of a corporation which
is the sole Director of the Company.

119. A provision of the Aot oxr these artioles requiring or
authorising a thing to be done by or to a Director and the secretary
shall not be satisfied by its being done by or to the same person
acting both as Direotor and as, or in place of, the secretary.

120, The Directors shall cause minutes to be made in books
provided for the purpose -
a) of all appointments of officers made by the Directors;

b) of the names of the Directors present at each meeting
of the Directors and of any committee of the Directors;

0) of all resolutions and proceedings at all meetings of
the Company and of Directors and of comamittees of

Directors.

_....,.._.,_M—g-. o -
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THE SEAL

————
121, 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
seoond Director or by some other person appointed by the Directors

for the purpose.

DIVIDENDS

122. Subject to the right of the holders of any shares
entitled to any priority, proference, or special privileges, all
dividends shall be declared and pald to the members in proportion
to the amounts paid up on the shares held dy them respectively.

No amount paid on a share in advance of calls shall be treated for
the purpose of this article as palid on the share. All dividends
shall, subject as aforesald, be apportioned and paid proportionately
to the amounts paid up on .the shares during any portion or portions
of the period in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend

from a particular date it shall rank accordingly.

123. The Directors shall lay before the Company ia general
meeting a recommendation as to the amount (if any) which they
consider should be paid by way of dividend, ané tho Company shall
declarc the dividend to be paid, but such dividesd skalld not excdeed

the amount rocormended by the Directors.

12k, No dividend shall be paid otherwise th&m out of the

profits of the Companye.

125. The Directors may from time to timo pay to tho members,
or any class of members. such interim dividends as appaar to the

Dircctors to be justified by the profits of the Company.

. RS
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126. The Directors may. deduct from the dividends payable to
any member all such sums of monoy as may be due froa his to the

Coppany on account of calls or otherwiss.

127. The Company may transmit any dividend or boaus payable in
respoect of any share by ordinary post to the registered address of
the holder or, in tho case of Jjoint holders of one of the holders of
such ghare or to such porson and address as the holder or joiat
holdor may dircct, and shall not be responsible for any loss arising

in respect of such transmission.
128. No dividend shall bear intervst against the Company.

129. The Directors may, with the sanction of the Company in
goneral meeting, distribute in kind among the members by way of
dividend any of the assets of the Conpany, and in particular any
shares or securities of other companies to whick this Company is
entitled: provided always that no distribution shall be made
which would amount to a reduction of capital except in the manner
appeinted by law,

RESERVE FUNDS

130. Before recommending a dividend the Directors may set
aside any part of the net profits of the Company to & reserve fund,
and may apply the same either by employing it in the business of
the Company or by investing it in such manner (subject to article 10
hereof) as they shall think fit, and the income arising from such
reserve fund shall be troated as part of the gross profits of the
Company. Such reserve fund may be applied for the purpose of
maintaining the propirty of the Company, replacing wasting assets,
mecting contingencies, forming an insurance fund, equalising
dividends, paying special dividends or bonuses, or for any other
purposc for which the net profits of the Company may lawfully be

used, and until the same shall be so applicd it shall be deomed to
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runain undivided profit. Tho Dircctors may also carry forward to
the accounts of the succeoding yoar or years any profit or balance

of profit which they shall not think fit to divide or to placo to

resorve.

ACCOUNTS

121, The Directors shall cause proper books of acocount (being
such books of account as are neceasary to give a true and fair view
of the state of the Company's affairs and to explain its transactions)
td be kept with respect to -

a) all sums of money received and expended by the
Company, and the matters in respect of which

such roceipts and expenditure take place;
b) all sales and purchases of goods by the Company;
c) the assets and liabilities of the Company.

132. The books of account shall be kept at the office, or
subject to the provisions of tho Act at such other place or places
as the Directors may detcrmine, and shall always be open to the
inspection of the Directors. The Directors may from time to time
by resolution determine whethcor and to what aoftent, and at what
times aad places, and on what conditions the books and accounts of
the Company, or any of them, shall be open to the inspection of the
members {(not being Directors), and the members skall have only auch
rights of inspection as are givenm to them by the Act or by such

resolution ag aforesaid.

133. The Dirceotors shall from time to time, in accordance with
soc?ions 143 and 145 of the Act, cause to be prepared and tc be laid
before the Company in genoral meeting such profit and loss accounts,
balance shoets, group accounts (if any) and reports as arc referrcd

to in those sections.
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134, A copy of cvory balance sheet (including every document
rcquired by la: to be annexed thereto) which is to be laid before
the Company in general meeting, together with a copy of thc auditors
report, shall not less than twenty-one days before the date of the
meeting be sont to every member of, and every holder of debentures
of, the Company and to every person registered under article 34;
provided that this article shall not requirc a copy of those
doouments to be sent to any person of whose address the Company is
not aware or to more than onc of the joint holdors of any shares or

debentures,

CAPITALISATION OF PROFITS

135. The Company in general meeoting may upon the recommendation
of the Directors resolve that it is desirable to capitalise any
part of the amount for the time being standing to the credit of the
profit and loss account or otherwise available for distribution and
accordingly that such sum be set free for distribution among the
members who would have been entitled theretc if distributed by way
of dividend and in the same proportions on condition that the same
be not paid in cash but be applied either in or towards paying up
any arounts 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 resoclution: provided that a
shara preniur account and a capital rodemption reserve fund may, for
the purpose of this article, only be applied in the paying up of
unissued sharcvs to pe issued to members of the Company as fully paild
bonus sharos.

136, \Vhenever such a resolution as aforesaid shall have been

passcd the Dircctors shall make all appropriations and applications
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of the undivided profits resolvod to be capitalised theroby, and
all tho allotments and issues of fully paid shares or debonturcs,
if any, and gcnerally shall do all acts and things required to
8ive effect thercto with full power to the Directors to mako such
provisions by the issue of fractional certificates or by paynont
in cash or othorwise as they think fit for the case of shares oxr
debentures becoming distributable in fractions, and alsc to
authorise any person to cnter on behalf of all the menmbers 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 capitalisation, or (as the case may require) for the payment
up by the Company on their behalf, by the application thereto of
their rospective proportions of the profits resolved to dbe
capitalised, of the amounts or aany part of the amounts reaaining
unpaid on their existing shares, and any agreement made under such

authority shall be .effoective and binding on all such members,

AUDITORS

137. The Company shall at each annual general mecting appoint
an auditor or auditors to hold office from the conclusjion of that,
until the conciusion of the next annual general meeting. The
remuncration of the auditors shall be fixed by the Coapany in
general meating or in such manner as the Company in general meeting
shall determine. In all other respects auditors shall bo appointod
and thoir duties regulated in accordance with soctions 153 to 156

of the Act.

NOTICES

138, A notice may be served by the Company upon any member
either personally or by sending it through the post addresaed to
such rember at his registercd addross supplied by him to the

Co=peny for the gaving of notice to him.
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139. No momber shall be ontitled to have a notice scrved on
him at any address not in Jamaica, but any member whose registerod
address is not in Jamaica may by notice in writing require the
Company to rogilster an address in Janaioa, which, for the purpose
of the sorvice of notices, shall be deemed to be his registered
address. A zember who has no registored address in Jomsica, and
ha naot given notice as aforesald, shall not be entitled to roceive

any notices from the Company,

140. Any notice, 1f gont by post, shall be doomod to have
been served at the expiration of forty =~ eight hours after the same
shall have been posted; and in proving such aervice it shall be
sufficient to prove that the eavelope containing the notice was
properly addressed and stanmped and put into the post office or into
any post box subject to the control of the Postwaster Gonoral.

b L A notice pay be given by the Company to the person
entitled to a share in consequence of the death or bankruptoy of a
member by nndinai it through the post in a prepaid letter addressed
to him by name, or by the title of representatives of tho deceased,
or trustee of the baakrupt, or by any like desoription, at the
address, if any, in Jamsica suppliod for the purpose by the person
cloiming to bo so entitled, or (until such an addross has been
soc supplied) by giving the notice in any manner in which tho same
might have beon given 1f the death or dankruptcy had not occurred,

142, Subject to such restrictions affecting the right to
receive notices as are for tho time being applicable to the holders
of any sharea, notico of overy general meoting shall be given in

any mannor horeinbefore authorisod to -

a) every momber except those members who (having no
rogistoraed address in Jamaica) have not supplied
to the Company an address in Jamaiba for the
giving of notices to them; and
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b) every person upon whom the ownership of a sharo devolves
?y reason of his being a legal personal representative
or a trusteo in bankruptcy of a membor where the member
but for his doa.t'h or bankruptcy would be entitled to

receive notice of the meeting; and
c) the auditor for the time being of the Company.

No other person shall be entitled to receive notices of general
neetings.
DISCOVERY OF SECRETS

&

13, ":;

mm#lo‘l concerning the business, trading or customers of the
<
*

No member shall be entitled to require or receive any

Conpainy, or aany trade secret or secret process of or used by the .
Conmpany, beyond such information as to the accounts and business of

the Company as is by these articles or by the Act directed to be

placod before the Company in general meeting, and no wmember shall

be entitled to inspection of any of the books, papers, correspondence

or documents of the Company except so far as such inapection is

authorised by the articles or by the Act,

e /

2k, Tke Company shall indemnify every Director and other
officer and servant of the Company against all lossea, costs and
expenses (including travelling expenses) in any way incurred by hin
in tho propor discharge of his duties, and th Directors shall pay
or retain the same out of the funds of the Company. If any Director
or other officer of the Company is guilty of actual fraud or
Jdis.wonossy whoreby t.e Coiyzny iacurs any loss or danmage, such
Dircctor o; other officor shall be liable to recoup the same to the
Co ipany. Except as aforesaid, no officer of the Company shall be
linble tc the Company for any loss, damage, costs or expenses tha
mey happen to or be incurred by tho Company in consequence of ag

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

145, If the Company shall be wound up the assets rc¢aaining after
puyacnt of the debts and liabilities of the Company and the costs of
the liquidation shall be applied: first, in repaying to the. memboers
the amounts paid up on the sharus held by them respectively; and the
balance (if any) shall be distributed among the members 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.

146, In a winding up any part of the assets of the Coupany

including any shares in or securities of other companies may, with the B

sanction of an ordinary resolution of the Company, be divided among
the members of the Company in specie, or may, with the like sanction,
be vested in trustees for the benefit of suck members, and the
liquidation of the Company may be closed and the Company dissolved,
but so that no member shall be compelled to accept any shares whereon

thore is any liability.
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