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AFFIDAVIT OF OLIVER HOLMES
IN SUPPORT OF FIXED DATE CLAIM FORM

AND OF URGENCY //‘/
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IN THE SUPREME COURT OF JUDICATURE OF JAMAICA \ \_AUG 17 o / )
CLAIM NO. SU 2020 CD_OU Z((7 . g

o
S maisdimiet
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IN THE MATTER OF THE COMPANIES ACT OF
JAMAICA

AND

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

AND

IN THE MATTER OF THE HOLDING OF THE
2020 AND 2021 ANNUAL GENERAL MEETINGS
OF CARRERAS LIMITED

I, OLIVER HOLMES being duly sworn make oath and say as follows:

1. I am a director of Carreras Limited the registered office of which is 13A Ripon Road,
Kingston 5, St. Andrew. My address for the purpose of this proceeding is in care of
Carreras Limited at that address.

2. T am authorized by the Board of Directors of Carreras Limited to make this application
to the court for its orders pursuant to section 130 (2) of the Companies Act.

3. Carreras Limited (company # 3,585) is a public company authorized to issue a
maximum of 4,854,400,000 shares. I exhibit marked “OH1 (a), (b) and (c)”,
respectively, certified copies of:

a. its Certificate of Incorporation on Change of Name;
b. its Articles of Incorporation; and
c. its Annual Return for the period 29 September, 2018 - 28 September, 2019.
4. In my capacity as a director of Carreras Limited [ apply to this Honourable Court for

orders relating to the calling of the Annual General Meeting (“AGM”) of Carreras




Limited for the years 2020 and 2021 during the subsistence (actual and projected) of

the Covid 19 pandemic in Jamaica.

5. The requirements of physical distancing and other protocols necessary to safeguard
the health of directors, officers and members of Carreras Limited while allowing the
company to hold its AGMs for 2020 and 2021 may render it impracticable for the
company to hold those meetings in the matter in which they are ordinarily held or to
conduct those meetings in the manner prescribed in the Companies Act or in the

company’s Articles of Incorporation.

6. The company’s last AGM was held on 4 September 2019. Ordinarily its AGMs are
meetings that accommodate such of its shareholders who wish to attend the meeting
in person. In recent years the number of shareholders attending the AGM exceeds 40
persons. The meetings also include officers of the company and may include

professionals such as accountants and attorneys-at-law.
7. Carreras is obligated to hold its 2020 AGM by 4 December 2020.

8. The Covid 19 Pandemic became a recognized issue in Jamaica in the first quarter of
2020 resulting in the Prime Minister, on March 13, 2020, by Order, declaring the
whole of Jamaica to be a disaster area. Thereafter, the Government of Jamaica issued
a series of Disaster Risk Management (Enforcement Measures) Orders (‘DRM Orders”),
the latest of which remains in place and requires measures such as the wearing of
face masks and the maintenance of a distance of 6 feet between persons in public
gatherings. Persons over 65 and with underlying health conditions are recognized as
being particularly vulnerable to suffering serious illness from exposure to Covid 19.

Carreras Limited has persons within that group among its shareholders.

9. Through the guidance issued by the Companies Office of Jamaica in April 2020 (a
copy of which is exhibited as “OH 2”), Carreras Limited is aware that the Companies
Act does not speak to whether an AGM may be held an electronic or as a hybrid

meeting (as those processes are defined in that document).

10.Given the uncertainty surrounding the issue, Carreras Limited, seeks to adopt the

prudent course of applying to this Honourable Court for an order expressly permitting
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it to hold its 2020 and 2021 AGM’s in electronic or hybrid form as those forms will

allow for maximum participation by its shareholders while allowing them to be

physically distanced if they choose to be.

11.In the event it is unable to hold its 2020 AGM in the ordinary way by 4 December
2020, Carreras would likely suffer reputational damage if it and/or its directors were
fined for not holding the meeting in accordance with the provisions of section 126 of

the Companies Act.

12.This matter is urgent because, the various timelines required for:
a. Listing this proceeding for first and final hearing;
b. Service of these proceedings in such manner as this Honourable Court may
direct; and

c. Giving notice to its shareholders of the calling of its 2020 AGM;
to be met, require the first hearing of this proceeding to occur during the current legal
vacation (i.e. before this Honourable Court resumes its regular hearings on 16
September 2020).

13. Pronouncements by the World Health Organization (WHO) in the public domain
indicate the Covid 19 pandemic is likely to last into 2021 and perhaps beyond.

14. In the premises, I respectfully request of this Honourable Court an order in terms of

the Fixed Date Claim Form filed in these proceedings.

2020 before me:
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FILED by MYERS, FLETCHER & GORDON of No. 21 East Street, ngston Attorneys-at-Law
for and on behalf of the Applicant/Claimant, whose address for service is that of his said
Attorneys-at-Law. Attention: Sandra Minott-Phillips, QC (Atty. No. 2626). Telephone No.
(876) 922-5860-8; Fax No: (876) 922-4811 or 922-8781; Email: sphillips@mfg.com.im
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CERTIFICATE OF EXHIBITS

IN THE SUPREME COURT OF JUDICATURE OF JAMAICA
CLAIM NO. SU 2020 ¢D CO

IN THE MATTER OF THE COMPANIES ACT
OF JAMAICA

AND

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

AND
IN THE MATTER OF THE HOLDING OF
THE 2020 AND 2021 ANNUAL GENERAL
MEETINGS OF CARRERAS LIMITED

I hereby certify that the following exhibits are included and referred to in Affidavit
Oliver Holmes sworn on the \") ™ day of \Q(\,Q)U_O,g\, 2020.

Exhibits Description
“OH 1”7 - Certified copies of following corporate documents of Carreras
Limited

a. Certificate of Incorporation on Change of Name;
b. Articles of Incorporation;
c. Annual return for 29 September 2018 -28 September 2019.

“OH 2” - Guidance on Holding AGMs during Couvid 19 Prepared by the
Companies Office of Jamaica (updated on April 28, 2020).
Dated this [9\ day of ﬂo}_ , 2020
i /g
3 Qmjﬁ y DO /it ‘
OLIVER HOLMES JUSTICE OF THE PEACE FOR
THE PARISH OF:- o

FILED by MYERS, FLETCHER & GORDON of No. 21 East Street, Kingston, Attorneys-
at-Law for and on behalf of the Applicant/Claimant, whose address for service is that of
his said Attorneys-at-Law. Attention: Sandra Minott-Phillips, QC (Atty. No. 2626).
Telephone No. (876) 922-5860-8; Fax No: (876) 922-4811 or 922-8781; Email:
sphillips@mfg.com.jm
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And Whe easby spe_diai résofution ofthe Com;:z}:ihis}':énd with the approva

the Registrar ii:?11:g_ns :c:hahgﬁd its name
 therefore [ hereby certify t}}ﬁi thr‘i“Cp:mpany :ia 2 Limite
incorporated undé:r the name of

CARRERAS LIMITED




NAME OF COMPANY

[ IEG'E"E[I BK(:‘HI]H 25(1){h) IJF THE ACT, THE NUMBER OF mm OF THE COMPANY (EXCLUSIVE OF- PEREONS WHO ARE 1N
1B SMFIGYHENT OF THE COMPANY AND PERSONS WEHO BAVING BEEN FGRHIRLY N m-mwmwr OF THE UI}HFAKY .

A}{Y lNV'!’i‘ATION T{ THE PUBLIQ TO DEPOSIT M(}NEY FUB FIXBD FKR!GI}S BR FAYJ‘:HLE GN GI\LL HETHER BEARING 0 RM

,EAR]NO INTERRST 18 PBﬂHIHE‘I‘ED

SUBIRGT.TH THR KXUBPI'EONS PROVIIED FOR IN TBE TWELTII 'SLHBDULE Tﬂ THE ACT, ANY. P
ﬂLEIER iB FRORIBITED FREIH RAVING ANY EHTERES‘I‘ !N ANY OF THE COMPANY'S SHARES',A 11

. 'PHR U{IMPANE' SHALL NOT AVE THE POWER 0 ISSI}E WAHRANTS TA BRARERS,

MPANY TA’[E TUE VALY O THE ALLOTTED SHARE 0API'PAL:




RESMENTTAL ADDRBYS
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Paul Sadlter

.JQBn_’MédineZ :
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| THE BUSINESS THE COMPANY MAY CARRY ON

FIONFION-GF PROPOSED NAME, WHERE APPLIOARLS

(HE FOLLOWING ARTIOLES FROM TAZLE A SHALL APPLY WFTHOUT VAREATION

T_ E .I\RTICLES FRO : A, LE 1\ EHALL NOT APPI‘Y EXC.‘E‘
! Y WD H THE BCHEDULE :

TRE. m:nn:noum.. ARTICLES NUMBERED 1-152 SET our. 1
ATTACHED HEREYO SHALL APPLY.

LIABILITY OF THR MEMBRAS IS LIMFTED
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- ADDRESS

CONTACT #

DATE
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Jack Ashenﬁeim {_

~Paul Sauiter

";the:Compan s

etifig, the Board of D1keé}cr5 shall be, not less t

re than ten in number.




‘Hon, :Clinton Hart

~Mr. Alan Lindsay
Mr. George Ashenheim
Mr, Jack Ashenhsim
-Mr."Hugh Hart

Mr." John Martin

Mr. Payl Saulte

‘éa’rtng,“convénéd"or 9.00 a

f.the First Directors -of the: Comp




hare of the Compq@;__?o Jo

i:_‘ASh‘ﬁ_re of the Company to Aﬁ&r:ey Chin{__
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The regulations in Table Ain the Flrst. Schedule 4o t
$ Ihey are re eated or contamed inthese Article__._ .

atlng to tech ay having e!ectrlca! digital, magnetlc, wireles
photagtaphlc or simllar capabilities Includmg but not limhed to techn
machings, scanning devlces, maﬁ sent using computers or other si

y disc, tape, sound track or other device Jn which printed words selinds o
embodied so as to he capable (with or without the ald of soms other equipni
reproduced therefrom including but not Iimtted to r:ompact dlgcs

any method of dispatch or commumcahan of sounds, documenls, maps, phit
other data-which involves the use of gquipment or technology haying elé
eless, optical, electromagnetie, phetdgraphle or similar capabliities Inclub
ntite machines, e-mall sent via computers and scanning devices A

som c_h of anything in Electronic form Incorporated into, contalned i3
assoclated with a document, which uniquely Identifles and authenticates the friaker s USQd by h
dicale his adoption of the content of that document and is produced, smfiled by Electionic ™
eans, qu the avoldanie of doubt, for the purpose of these Articles, anj e Sign ludes;
is limited toany signature preduced by facsimile machlne

”‘rules of the ]amalca Stock Exchange ahd any other recngnlzed sto
e Ccém ‘.ny s shares or other:securities.are listéd, and.*Stock Exchange’ sh

:hahdwrttten printed,
ords in visibie farny-




ARTICUES OF BN

Nords Im rtmg the ssngular aum _ '
importsng the mascul(ne gender. only ‘also lnc de.th_ eriiining gender z

; prqvtslons of sections 56 and 57 o! the Act and toth
y issue: shares which by the terms of the Issue will be redeerne

ikl '-'terms of a non- asssgnabfe agreement under whlch the Comp
obﬂged to purchase shares owned by an officer or an emp!oyee of: -

: s'may; wfth the santtiof of an ordinary resolution, be issued on theé ter 3 4 hé
n of the Company are !labie to be, redeemed on such terms and in '

atiany time the shire cap ! iffer sesoish es.the.righ
(uinless otherwisé providéd by the terrmis of lssue.of the shares ‘of that ¢lass)ma;
:ompany is bélitg wolnd up; be varled withithe consent in wr!ting of the hplde
Issuiadt-shares of that class, of With the” sanction of an Extraord inary Resolutl
Meéting 6f the holders of the shafes of the ate, {
; gsé Artlcled relating to General] g‘i sha‘ app]y, but 50 that th‘ﬂnece ary g
ersons at the least holding or. representmg by proxy one-thi :
eeting of | S. ch ho :
person or b proxy
hichhe is {:h '




The righls'conf erred upon the holders'of'the shares af any ciass Issuedfwlth preferrgd or ot
not, unless okherwlse expressly provided by the terms of issye of the shares 6f that’ c!as
i ¢ |ssue of: further shares ; king par! passu therewlth

ubject to the pmvlsions of these Articies re!atlng £0 new: shares, t.e shargs shall
‘it theidisposal of the Directors, and. they, friay (subject to'the provisions of the. Statute_ nd ¢
k Exchange) allot, grant options over, or otherwise. dlspose of them to stich pers
' d"at su;:h tlmes as they thmk fIt "

he Act provid 4t {
be: disclosed in the'manher requ !
ate of 10 per cent of the price at:‘w Sch the sbares §n r espect Wherecf t‘ same is- pald re lssued
arrount equal to 10 per tént of sich price (as the:case may be), Such commission may be satisfiadioy ¢
payment of cash or:the allotment.of fully or partly.paid shares or partly in one way.and partl)ﬁin oth
The 'Company may-a!so on any issue af’ shares,p: Y ! such brokerage as.may be lawful;

: requtred by W, no person ‘shall big recognlsad B5§ the Companj.as holdmg
sharg tion any-krust; and the Comipany shall not be bound by-or Becoripelled In.any-wa
(even when having notice thereof) any equltable; contingent, future or partlal Interést i

ny interest-in any fractional partof a share or (except only as by these Artlcles’or by lav
ol | under snorderof a court of competent jUTISdlCtiOI’\ any igh )
‘ rlgh_ o the entirety thereof in the registered holder.”

The D ectors im y in therr absolute discretion, serve a notice inwriting.o
: 'atutory declaratlon within fourteen days of the rece

ther he. beneflclaily holds all the shares In the capltal of the
any entered in the register of members In his name;.

by W ther. n case the member does not benef!ciaﬁy own all or some .
shares the identity of the person who holds the beneficial interest i

(¢) Whete his lnterest is & past Interest to give (so far as les within his
I{:now edge) particulars of the |dentity of the person who held that mterest-!m
ceasmg to:A_oId ity :

e E)ir ;tors may s by such notice require ary person seeklng toha :
-‘share reglstered In hig name to make a declaration as regards th 'mat t$ mentl,

ato the oregomg, 1f reqﬁ red‘ by [aw, hall
i 25 ¢ of rts members as to the beneficial ownershap of their shar




ARTICLES OO ORBOBATION

DAR m'LEé.\lran .

member who holds shares-‘or other securltles lssued byithe C ompany ‘and whg is not t)

eneflclal ownér:of sitch shares or other securities shall comp[y with such duty 0 dlscfosur to the
-ompanyIn respaci of or in connectlon with the bepefichal o
Iaw on hi :

Pursuant o thé provisions of sectmn 196 anci the Fotirteenth Schedule of the:A
. the'Company. in.wrlting of the.humber, dascrnption, class and amognt of any shires ¢
fCompany or its subsidlaries or hoidmg Conipany.or a. subsidiary of the Coripany!s helding’ ¢ofvi ny whileh
are held by.or in trust for him or of any. shares or: ‘debentures in respect .of which he has any ngh to bécomg
' )older by virtue of’ any contract or. asslgnment or over. whlch hehas a rig
ho ley. there and he C ompany shall p ' ]

Hotment or Iodgment of transfer (or within such other period as the

hall be under the Seal, shall bear the autographic signatures of one Dire¢ :

mriay be _produced by Electronic means for the purpose unless the Directots reso

shall spééify the shares to which it felates and the amount pand up thereon, and tiie distifguishlng:
numbers (if any) In'the case of shares deposited by a member Inalicensed; centrai securit] ;

ccordance with the Rules of any Stock Exchange, Provlded that the Company hall not:be
egister:more than four persons as the joint holders of any share {except in the’ of @
-trustess'éf a deceased mamber) and nrespect.of a sharé held jointly by several;
shall not b bound to Issue more than one certificate, and delivery of a certlﬂ t
ver it holders shali be sufficient deiwery to alf such holders,

hare :ertiﬂcate be defaced, lost or destroyed, It may be renewed on payment ¢ uc réasond
the Dirdctors may prescnbe provided that such fee shall not exceed that permittéd by:the Rufe of ny
tock Exchange and on such terms (if any) as to evidence and indemnity and the payt
; esof theC mp riy of Investsgating evidence as the Directors ti'unk f '

FINANCIAL ASSISTANCE |

@) to employees of the on‘ipany t enable them to purchas
‘nlana proved under,'theiﬁm 'foy' Cha ;

ompany shall have 2 first, arid paramoint | Iien oh. every share {nat belng fully paid share
n'the.harie of a member (whether solely.or jomtiy with 6thers):foralt moneys (whether present!
or not) due.by hirmor his:estate, either alone or Jointly with any other person; to the G pan'
D|r '@_:‘_tors may.at any. ime declare any shate 10 be wholly.of in part.exempt from the
-oMmipaniy’s !ien, 1 any,‘on'a $hare shall extendts a[l_ dnwdends-payabie theregnan




ARVULES R L

whlch may be declared in respect ‘of such: shares, provided aIWays that if the Company shali_“egist ‘
transfer of any. sharas:upon which it has a lien as.aforesald without giving to the transf
 freed. and dlscharged from the Hen af the (;_1 e

The D!re ors may | selE on behalf ‘of the Company, fn such hanner as-the Dtrectors think fit, any:

‘Whichthé Company has a fien, but no sale shall'be made uless a sufiiin respect of whicki the llén exists |

_presently payable, nor until the explratlon of foltteen days after notice in i iting, stat]ng ad, ciemandlng i

'payme it of such part .of the ameunt In respect, of which the'lien exists as Is presently ayabie; Has beg given
; Aregls[ered holder for the time'beingof the share or. the pel entf he by reasgniof h |

gl effect to any such sale the Dirgctors may: authorlse somé; person to transfer the'shaf
the ‘purchaser.thereof, The purchaser ‘shal be registered as the holder, of the: share(s) comprlsed Jri any such
transfer, and he shail not be bound to seeto the apphcatlon of. the p rchase money, ; shalt his title

The nat proceeds of

all:éosts of such salé, and next inor tow rds payment of sich part ‘of the amount in res :
igri'exists as'is bresently payable, and the fesidug, it any, shall {sub|ect to 2 Iike Jlen £8 st
ayab[e as.exl upion the shares before the sale} be  paidite R

CALLS ON SHARES

réctors may frof time to. tlme make calls upon the menibers i respe
BY the conditions of allotment theréof made payable at : ‘
Tecelving at least fourteen days notice specifying the time or “tirvies and pla i
the ‘Company-at the time or times and place so specified the amount calted Oihls shar
oked or postponed as the Directors may determine f_ ERR .

pect of a share is not pald before or on the day appolnted for
the person from whom the sum is due shalf pay Interest on the;su
0 | ayment thereof to the time of actual payment at such rate as the Dir cigrs
but'not.exceéding a maximum rate to be flxed by the Directors, and If such maximuen ratels
axlmum rate shall be:10 per cent per annum, but the Directors shall be at fiberty'ta wa
art.

% m"which by the terms of issue of a share becomes payable on allotment of 2
fixed dite; shall for the t purposes of these Articles, be deemed to be call duly ma
' date on which by theterinis of issug the same becomes payabie, and Jn ‘case’af non- payment alft
J f

j (Lintii the ame would buf Tor such’ advance ecome payable) / Intere
s the! pany In Géneral Meeting shall othefiwlise dlract) 6 per cél p i iay b,
pon Between the Directors and the member; paying such §um in advance. No such suri paid in agvanceof
“Calis:shall entltle the member paying such slim 6 any portion of a dividend declared firespect of‘any perkod
prior'to the'date_upon.wh;ch su‘ch Sum uk_i but forsuch: payment becom :

: l'be.entitled to recefve any drvld g or to be present ol

P sonally or by proxy; at:any General Meeting or ipon & poll; or to.be: réckcied in a guibi
_or:other sum:shall be dueand payable to the.Company In. respect of any of ‘the shares;hélc
“alore rjolntly with any other.person. : '




/\r TICEES O A TION

AR RERAS LIMITED

i ’ TRANSFER DF SHARES
29. . Th !nstrumsnt of transfer of any share shall be exacuted by or on behatf of, tthe transfe r. and'th
i . ks

‘transfer all or any of his shares by lnstrument vl
whlch.the Durectors rnay approva i

e D tqrs rnay (and shal! if requlied by the Rules of any Stock £ har; ub]ect £o sugh pro
safequards as they shall determing, authorize the Secretary of transfer-‘_agent of the.Comipany to:
fy mst___ment of teansfer of: shares tror debentures of the Com fny .“gamst ce |ficates lodged

The Directors may &_echne to rég ster the transfer' of a share (Bot being atully pald shar
: Cline tb reg!ster th ’transf f : hare on whlch the Compan h

the: Du‘ectors may: from time to time determine, provld
suspendeci for mor'."than thirty days In any year. ™

Uniess proh:btted by tha Rules of any Stock Exchange, the Company shaH be entitled g, charg
f:ad

dgtermlned by the Dlrectors on the reglstration of a; transfer Jor of any probate, letter

al personal repsesentatwes of the deceased where he was a sole hol

ghized by.the Company as having any title to his interest In the shares;

shall releasé thie estate of a déceased Joint holder from any liability in réspe
omtty held by him with othet: persons,

_"Ar;y person ‘becoming entitled'toa shaée in consequence v the death ¢ bankruptcy of & member thay
- sughevidence beind produced as may from time to time; propefly be réquired’lsy the-.DIrecl s an
‘as hgreinaft er provided,. efect, &lther to be reg%stergd i mself as holdar of the ;‘ '

: right to deciine' or suspend reglstraticn s they. wauld have had inthe:cise’
dEathor bankruptcy, : g

- ny & hotice in writhng sighed by him: statingt nGLHEF P
registered he shall testify his.election by execlting to that person a transfe;‘ of the sharé Al llmitatlons,
" re .al'cticns and pravisions of these Articles relating to the. rrght to transfer andithe régistration of transfe
. of shares shall be-applicable to-any such notice or transfer as aforesaid‘as 1f 'the death or bankriiptey.of:
m bar had. not occu”ed and the. notlce_or tran’sfer ware a transfer slgned hal

in réspect é:f it to-exercise. any nght conferred by memberslup i relatlon to meet[ngs of the C
Provided always that the Directors may at'any time give notl 'e‘requlrlng any, such pat
© big régisterdd himself rto transfer the.share, and H-the nétl ‘|s nat,complied with Wwithin hinety days the




unt;l the re ulrements of !he notice haVE been complled w:th‘

2 : FORFEITURE OF SHARES :

. 1fa) ember fa;is to pay any caH or mstatlment on the day appomted for payment 60 2
time thereafter during-such time as any part of the call,or Installment: remains unpaid g

Im requiring payment of so much.of the cajl or Instaliment as {s unpaid,- ‘togéthe wlthany:inte

have accrued and all expenses that may: hivé been mcurred by the Company by réason of §

6f.the notice) on of before whlch?the paymént reqmred‘by the riotice Is to b
the event of rion- payment at-or before the tlme appotnted the sha s in re ect of which the cdll was made
e hable to be forfeited. g

8 ] requirements ‘of y_such hotice as. a oresmd are ot complle_
_ notice has bgen'glven may at:any time thereafter; before th e payment required by th
; {. the Dlrectors to that eff '. &

When any I
share, or the person:entitled to the share by transmisston, and an entry of the forfeiti
¥ thereof shalf forthvylth be made in the Reglster, but no forfeiture shaﬂ be Invalidated b N

o elted, share may be sold or otherwlse disposed of on such terms and n:sueh mar
thin fit, and at an time before 2 sale or dlSpOS|UO1‘I the forfeiture may be cancelled

bu hafl, notwlthstandlng, remain hable to pay to the Company all moneys whigh; at'the dale-"
wietg. presently payab{e by him to the Company In respect of the shares, togethar w
such rate:as theDirectors may think fit but not exceedlng a raximum-rate to be fixe

ofy,. d,ec[ar ! }on In writing that the declarant s a Dlrector of the Secretary af mpany,

Heoa share in the Compiny. has been duly forfeited ena date stated in the declaration, of altéfnati

‘the Minite Bk of the Company of the forfeiture of any shares or that share§ have:been sold’t
a{ien of the Company, shall be sufficient and conclusive evidence of the facts: therei tated as agalnstal
perspns, dalming to be entitled to the share. The Company may recelve th consi ¢
the shai'e on any sale‘re-allotment or other disposition thereof and may 8xeé ff
faviolr of thi person to whom the share is sold re-allotted or atherwis disposed of and'he s
be regsstered as the holder of thi “share, and shall not-be bound to'sée ko the appllcati of thi
riioney; i any, for shallhis title't0 the share be-affected by any irregularity or Invaiidity proce
Inréference to theiforfeltyre,: sale;Te-allotment or disposal of the sharé. The Femedy:of the former: ol
such shares and ofany. person clalmmg ander of; through hlim ! shall be against the Company and in-dama

T visi f ply ln the gase ofnon P

The'ha ders of 3 tock may transfer the same, or ay. part. thereof in the samé:mianfier

_guiations, Asiand subject to whtch the'shates from which the stock argse mlght prevlously o convefsion
“have been transferréd, of:as near.‘thereto as circumstances admlt :ang the Directors may fromitimeito tire
i the:minimum amount:of sto k‘-transferab{e provsded that such minimum shall not gxceed th
shiafe! frcm which the stock ar :

The stock sh i n:onfe_r 0 theﬁholders thereof respectwely the same prlwieges and advan""‘-'ges, 5 reg‘ards
partlcipatlo in profits.and voting at meetlngs_of the Company, and forother




ARTICLES £ 3F )hid

RERAS L}‘mﬁ.b .

erred by shares of equ arhotint In the cap:t&i of the Compariy:
which suchistack Was corverted, but so:that rione.of such privileges or advantages, excapt the artlcmatlon
i profits of-the, (:ompany, or In assets of the Company on a winding up;, shall be conférred by:ny i
fiquot part of. stock, as.y would riot, If existing in shares, have conférred sich priviléges o
' n: shall:affect of pre}udice any preference:of ‘other special ptivilege attache
' i ontained shall, so far as clrel

. Such o the Articles of the Company as are‘applicable to pald-up'shares shall apply
* and “shareholder” Kerein shall inclue :stock" and stockh' T

The Compan may from time Lo ttmeby ordina!y resolut:oh mcrealse the shiate capital.
lded !m‘.o shares of siich amount. as_the resolution shalf ps‘escrlb‘ _

othérw:se provided by the conditions of lssue or by: these“
ew shares shail be considered part of the origlﬁal capital, and shall by

vlded rmay determine that as between the resultmg shares one of,mer
ny preference or advantage as regards dividend, capltal; voting or o
g any other ot such shares, or be subject to any such restrictions,as éo_ !

ahy difficulty whlch may-aflse with regard | thereto and- in partl
ares so consohdated dstefmine which shares are tonsolidatéd:irito each consolrdated shar X
the case of:any shares reglsterad in'the name of one holder (or;joint holders) being ¢onsalidatt
hares Jegistered in the hame of another holder.(or joint holders) may make
2 “sale of the consolldated share. aiid for-the distribit f any
Ity respect theref as may:bé tholight it ahd for:the purpose of giving. effect thereto.in
arsontgitransfer the consolidated share oriafly fractions thereof to the.appropriate’person and t
recelve the purchase price thereof and any trénsfei:xecuted:inpursyancé thereof shall be, effé
af such_transfe as been reglstered‘no'person shall be entitied to: questIOh it

Sub}eét to the provisiops of sectlon 70 61 the AE, the Company rnay purch
available far distribution or out of a fresh lssué of shares for the purpose of
under the Employee : re Ovmershlp P an Act,

‘St}b]ect to sectlon 7 of: the Act, the Company may by special. resoliition reduce its stated ca
‘capltal redempt:on reserve account i any-mannet: autharized by faw.




“ CARRERAS LiMIT

57. The Compar‘sy shaH m-each year hold a General Me gting a5 | ¥
" other meetings in that y year, and shall specify the meeting as'such in ther notlces ealling It{ and notimot
Fifteen mionths shall.elapse betiveen the date of one'Annual General, Meeting of the Company:and that oft
fiext Provi dedfthat s0long as the ¢ ompany holds Its first Annual Geferal Meeting Within eighteen mont .
f \ ratlor; it nged not hold It in the year.of its mcorporation or In fhé foll
' ener‘ M tlng shall. be held at sUch tirne and ptace as the Directors shall appomt

Thef)nrectors may,; whenever they thmk-f:t convene an Extraordmary-(ienerai-Meetmg An Extraordin fy
General Meet|ng shall also be convened on.such tequisition, or, in.default, may be co ehed by such -
‘_s S a8 provided by_ seqtioﬂ 128 of the Act inthe manner‘set _out thereln i he

y
twenty: oné days’ notice in ertlng at” the feast, and a meetmg of the Company. other. than an‘Annual Gefteral
Meetlﬂg ora meeting for-the.passing of a special resolution shali be calied by. fourteen days"notl

f sast.The! notlce shall be exclusive of the day on which It is served emed
d fthe_day for which it i€ glven, and shall specify the place, the day and the ho
Irvcase'nf special business, the: ‘general nature of that business, and shail be: given’
menironed_or In“such dther manner, if any, as may be prescribed by the Comipa
! are, undeér the regulations of the Company, entitled to receive such’ notice
wded that a meetlng of the Company shall, notwﬁhstand(ng that it is called by sho

a) ‘in the case: of a meetlng calted as the Annual General Meetlng, by all the
attend and vote thereat; and .

d vbte at the meeting, belng a majority together hold! ng not fess than 95-per gnt h:ntmin
va epf lhe shares glving that right.

. Tha acqidantal omlsslon to give notice of a meeting to, or the non-receipt of no_tlce
ersonentitied to recelve notice shal! not mvalldate the proceedings at that meeli

pp mted for-the meeting 2 quorum Is not prese ', the meeting,
i mn m_embers, shall be dissolved; In any-other case it shall stand adjourned
ime day in the next ‘week, at-the same t}me and place or to stich other day and at’ such other tim ;
‘a5 the Dlrectors may determlne and ifat the adjourned meeting a: QUOFIM is not - '
'hour from theé time ap'

The halrman I any, of the boald of Dlrectors shall presnde as chalrman at every Generat Me g

< Company; ¢r If theré Is no suchchairman, o or if he shall not be present within fifteen minutes after the time
appointed for:the ho!dlng of the meeting ér Is unwﬂhng fo'act the Dlrectors fresent sha eiect
‘number to b chalrman of the meeting. i~




ARTHILES OF (N ORROIRATION

. Ifatany meetlng no. Dlrettor ) )
- afterthe time appointed for holdmg the meeting, the members present shalt.thoose
3 be Ghairman of the meetlng -~ _

The chairman may, with the consent cf any, meet:ng at whach a quorlim !s preser\t {‘and shiall #:
by: the meating}, ‘adjotirn the meeting from'time to time dnd from place to'place; but figbuslrgss shall b
transacted at.any adjournéd meeting other than the business left unfinished at the meeting from, Mhichtheé:
journmeént took plage. When a meeting Is: adioumed for fourteer: days ot more, seven.¢lear days natice at
the least of the adjoutned meeting shali be giver specifying the place and the time of the-meeting as s th
se'of an-original meeting, but it shall not be necessary to §pecify s he f ‘th
:_*ansacted at the’ adjeurned meetmg Save as aforesaid 1t:_sh ]

i tlng a resolutlon put to the vote of the meetlng 3 e de
Is: (before or en the decl aratlon of_the result of the show of hands) g

' 'mber or: members present in person or by proxy aer.i holding
ferring a right to vote: at the meeting being shares on which an ag

ariy other member or members upon whom a right to demand a p
withithe provlslons of section B2 (1) of the Act, T

__po!l mdy be withdrawn. Unless a poll be 50 demanded {and the demand be
: the chairman of the meeting that aresolutioh has on a show of hands:bgen’
ously, or by aparticular ma;ority, or tost ahd an entry to that effect In the book con
mmutes ofth proceedmgs of the Company shall be conclusive evidence of the factwithout:

R s;uch rhannet and at stich time {within fourteen days) and place as the cha}r
_ directs, and thg' ,esuit ef the poll shall be deemed to be the resolutmn of the ride ng Y
demanded : .

0. lethe .case.of an equallty of votes, whether on a show of hands or on a po!i the hairrhan of the eeting
. atiwhich the shaw of hends takes place or at which the poll is dernanded, shall d ol

" A, poll demanded on the eiectton of a chalrman or on a guestion of adjo mment shall bg.
*A-poll-démanied on-any other, Guestion shall be taken at-such. time
‘-_‘(but within fourteen'days of: su;h demand), and ‘any business othe

rights ar estrzctnons for the tame belng attachéd toa
5.'on 4 show of hanids evéry riémber prasent in person shall have's
merviber. shall have ong vate for each share o{ which hels the'halder. Gna'poll t
dither: personaliy or: by prox

ic ef the Act ard provlded hat th_l artlcle not app!y whi
iy Company s.shares are listed on a stock exchange, d resoldtion in writing signed.by al
ol thé time be;ng entitled Lo.tecéive ndtice and £6 attef votg dt genéral i 9
:corporatlons by their:duly authorized representati\fes) shali'be as valid and.effectivé:as i
had been passed at a.general meetmg of the Company duly convened and Held 'Any sU




meeting A 5.0f
10t, if he votes, use ail of hls Vat

. JIn‘theicase of }oint hoiders the vote of the senior who tenders a vote, whether iy person r-b oxy 3hall*
“be accepted to'the exclusion of the votes gf-the-other jolnt-holders; and for this.purpose: semority shall be
'determmeddby the order n whlch the.names sb,and i the reglster of member

y aspect of, whom an order Ras be

it Junacy, ma_y vote, Whether on a show of hands.c or'ona poll, by- his commit e;rreceivar,
oriother person in the na&ure of @ committee, recgiver or curator bon is‘appointed by that colir
:such_commlttee, recelver, or curator bonls:or other. persofi mnay oh:a. poli vote by-proxy, prowde chat;
sugh:evidence as the Directars miay reduire of the autherity af the'person clainiing t6 vots shall ha
deposited at the registered otfice of the.Company (or sich other place designated; fo he de

Insti s appolriting a proxy as s speciﬁed in the hotice conyening the meeting at ;

.propﬁses to vote) ot lass thian fortysaight hours before the fime., appomte Ho

d]ourned meeti g or forthe’ tak;ng of the poH at whfch It Is desired, to vote.

_ No: bjection éhill be raised to the quahﬂcatlon of any voter except’ at the me
which the-voté'objdcted to is:0r'may be given or tendered, and every vote not i
hall Bevalid.far all purposes.’Any such objection made in due time shall be fefe

meeting, whose decislou sha!l be final and conclusive,

Th nstrument appolntmg a proxy shall be In writing under the hand of the:
;authorizéd In.writing, or, if the appainter Is a corporation, either under sea[ or uf
c_:o _icer or attomey duly authorized. A proxy need not: be a member of the Company. E ery not

. appomt}ng a proxy and the poWer of attorney o other authority, i
_slgned o notarially certlfled copy, of that power or authority shall be deposited 4t tHei gis
‘the Company of;at Such other place within the island as Is specifled for that purposé in theng
“the:meeting,:not leds than forty-elght hours before the time for holding the megting. '

at: vihich the. petson named in the Insteument proposes to vote, or In the case ofia poll

four hours befdre the time appointed for the taking of the pell, and In défault the:

treatgd as valld, Provided that an Instrument 'of proxy relating to more than ope meetin
djourriment thereof) having once been so delivered for the purposes 6
in"to bed Ilvered n'relation to any subsequent. meetings to which it_rei

y he Company are lrsted on & Stosk Exchange, in order t affo
opportunity of. cflrectlng a proXy to vote for or against a: resolut!on, the instrlment appolntmg ]
e the foliowmg forrn or a:formas near. thereto as i it:




LSS OF INCORTOTATION

-oXy Was. xecixted rf'the transfer of the share in respect of which the pﬁ Y o
timation.jn writing of such death, insanity, revocation or transfer as aforesald’ ShaIJ-:have been
the:bfflce | before the commencement of the meetmg or: adjourned meeting

CORPORATEONS ACTING BY REPRESENTATWES AT MEETINGS )
rporation which Is a rember of the Company may by resolution of Its DIrectirs of Gth
body authorize. such person as it thinks fit to act agits represgntative at any meeting of t|
any"class ofinambers of the Company, and the person so authorized shall be entitied s
j81s on beh'alf of the corporation which he represents as that corporation cobid ex
dividual rember of the Company, ;

DiRECTORS

: ' who sérves'on any committee or who devotes-specza ention
Company;iar who otherwise pefforemns services whichin the: opinioh,of the'Dlrectors are outsi
of the ordinary. duties of a Director, may he! ‘paid such extia remuneratlon b ;
prof or othe:‘wis the Dire ors may 'deter

Aterested’i |n ANy body corporate promoted by the Company or I whnch t ompan ay :
shateholder or,othefwlse, and no,such'Director shail be accountable_te'the Company far.any remune
" _ofather benafits received by hi 'as a dfrector or o¥flcer of, or frot )
orporate Uhiess thg:Company | herwise directs. The'Diréctors:may ._ercise he vating power co
by the shares in anysuch dther: body corpcrate hetd or ownedby the’ Company.or exercisable’by themnd
directors of such othér. body corporate, in such masiner in all respects as they think fit [¢ ciud|
; thefeof_m favoir of an resolution‘appainting ¢ themseiv 5.0 then ' ther of




RECTATINN

bady corporate), dnd any Diréctor may Vote in favour of the exefcise of such voting rights 1t the fidn
aforesald, notwlthstandmg that he may.be or about to be, appointed a directer or other off
" body:corporate, and as 3uch s or'tay become inter In the ekercise of si

dertaklng, property and uncalled capltal or aﬂy part thereoi and to_issﬁ'
g | secur ty for any debt li ]

: glvlng !hem the’ nght of attendjng and vetnng at genera} meetangs-ur by empowar:ng theni toappx
mor.e persons.tq be Directors-of the Company of otherwise  may.be agreed,”

ne, reguiatlons made by the Company in Ceneral Meetlng shal
ith’ wouid have been valld If that regulation had not been mad

wector may’ from time to time provide for the management ind transaction of the af ks @
ompany In.ahy specified locality whether at home or abroad, in such manner-as th i
provislong of the three next following Articles sha!l be w}thout prejudice to the gen al powiks copfers
thls Artlcie. . S

g rom t?me to time and at any time may, establlsh any local boards or ag
any of the affa:;s of the Company in such specmed focality, and may appolm any p

fo imie, and atany: tlme, may delegate to any person 50 appomted any of:the pcwers
discretlon for:the time being vested in the Directors, other than the power of. fmaking cal
i~ delegate, arid may atthorize the members for the time being of any such logal Bdard;:
| up any Vacancles therein, and to act notwithstanding vacancles; and any Such’app
e at__ie on such terms and subject to such conditions as the Directors may think'fi
at ; "remove any person so appolnted and may annul or vary any-stci

. ppoint any-comp
person ar body of persons, whether nominated directly or indirectly y‘the Directors, to be t
atborneys of the Ccmpany for such’ purposes and with such powats, authorltles and discreti A
exceeding: those vésted | in.or, exerclsab!ez by the-Directors under. these. Artlcles) and for sich erlod and
i i d 8 h ‘ -

ny sch attorney as the;
any. of th Jpowers, atithoriti

erclse the. powars conferred by.s
broaé, and sm:h powars shall be vested: én thé Directors

The Co_mpany may exercise the powars conierred tpon 2he Company by sections 118 and 119 of the Ac
v egard_to the keeping of & ranch lster and the Dlrectors il i ub' g

5)

Director or offlcer of the Company who | 5,70 any way, whether dlr jyaol ind
mterested ina conltaci or proposeci contract with the o_mpany in the k:lrcumst




:' any arrangement for the giving by the C ompany of any securrty to a thrrd party
_of ongatlon of the’ Company for which the leector himselfhas assumed responsibilityin who

any contrac 'o‘r'arrangement wrth any other cdmpany in: hi
.-the Company o: ,.

and, these prohlbitlons may at-any: tlma be sxjspended OF; reieased Lo any: extent, &l
in reSpect of any partlcular contract arrangement ol ransactron, by.the Com ny inGene

ay hold any othar ofﬂce or place of profit under the Compan (oth
) au tor} In conJunctlon With his office of Director for such periad a,nd on. ch_ter i s'(
! ration and otherwrse) as the Directors may determine and no,_Dlrect &
%) 'dlsqﬁ alifled by his office from contractlng with the Company eithef w
uch other.offjci ar place of profit or as vendor, purchaser or otherw 3 WY
A contract “arrangement entered into by or on behalf of the Companyin which any,
iy way Intergsted, be llable to be avoided, nor.shall any Director so contrattin
be liable Yo account to the Company for any profit reaEized by any such contrac
isch-of such D rector holding that office or of the fj

\ Drréctor nc&twithstanding his Interest, may if permittedAby the Act, he coun '
resent t'any rneetmg whereat he or any other Director Is appolnted to hold an

ny Dl;ector may act by himseif or his firm in a professional capacrty for thg Of pa-" !
firm $hall be entitled to remuneration for professional services as if he werg fiot: :
. that nothlng herem containad shall authorlze a Dlrector or his fErm to act

give notu:e to t'he Company in respect of the matters set out thefein
hereln. Lo .

_ ! ‘the provislons 6f appll
w afid i accordaﬂce with such poiicy as de rmmed by the Board of Ditectors
he extent;that such policy Is:not contrary.t6 applicable law, provided thiat:the fermaining
perm(tted by laiw, may give. ther'{j pprovalto the mriatters giving rise to such cifé: :

7., 4 : g go
i oneys,paid‘to the Cnmpany, shaH be srgnecf drawn, accepted indorsed Ql" otharwise execute '
beiin:s ___ch mannef.as the Directors shall from time to. tlme by: resolutfon dete . '

(b). of. the names of the. Dlrector”‘preseﬂt at
the Dlrectors. )




arig any such mlnute of such a. meeting tf purportmg to be stgned; by thie chairman thereo_f
chaltman of the next: succeedlng meeting of thesame body, shail.be sufficlent evidence &
: proof of facts therein stated, Any.Dire¢tor or the:Secretary or any-person sppainted by:the
the pirpése shall have power to authenticate ahy dociments: atfecting the:constitution of the.Com
“any books; records, documents; and acgounts refating to _the business of the Compariy, and to'certify coples
t .

eme fof the benefit of, or pay' a gratuity pensmn or emoiument to any pers
hple the Cor'np.'a_nyr or any. subsidiary of t?ﬁe_.Corn :

L 0:aRY person who' s, or has aen, 2 Y- 7
& su’osidiary of its holding company: anci ihe widow, famiiy or, depeﬂdents of any such'person he [
may also make contribiitions to any fund and pay premiums for the: ‘pyrchasé or provlsnon of any:siich
gratuity, pénslon or emdlument. Provided that ary Dsrector shail berentitled to rétain anibenéfit fecel
by. him hereunder, subjeci only;.where the Act requires, e disclosure’to the membe ndt

[ C omp y In General Meeting h M

-by virtue of section i?? of the Act ’
Iy akes any arfangement o compo !

f.ebsents himself from the meetings of the Directors fof a contmuous perioci
ofsix months without speclal leave of absence from the Directors and thay:ié

sect;oni? of the Act; or

. attains thé age of seventy-two years provided that. the Directors may:in their ab
Inwte & former Director or a Director whe has or will attain the age of 38V
it ‘continue:as a Director for a specified period, subject to retirement;
pfovided for.t in. these Articles

-any act done in good faith by a Director whose offlce is vacated as:'aforesaid shall |
toithe doing of such act; writtenrnotice shall have been served upbr:the Coffipany or dn:entry.shall : |
: Al Boaok stating that such Dlrector has ceased to: be.aDireg . of the Gompan

} 1era} Meetlng of the Compariy one-thlrd o the Directons for thetim
bemg (or, |{ thi rnumber js.riot three or &) multiple of thres, then the fumbel earest o, but-{
ceater than ohe-third) shiall retire.from office, provided that a O irector. appomted 2% '
Managing Director shall not while holding that officebe sub}ect toretirément by
into accotnt I determinmg the niriber. of directors to retire:ln dach year:
meeting shiall rét 0 offlce untlf the close or djouroment of’ the reeting

y i uant tothe preceding Artlcie wallinclude so-far essary
¥ y Director who by reason of age:s due to etire at that fneeting and; any. Directorwho,wishes to
retire arjd not’ to offer himseif for re~ elactiof; Any further Directorsso 1o tetire shall be those ofthe
other Directors subiect o, retlrement by rotation who have been iongest in office’since t
elettion, but as between Perions who became Directorsion the. same day thiose Lo vétire shall.{und
_theyotherwise agree'amoog themselves) be determmed by fots .55




ARTICS,

AEiERAs’}-LfMﬁat: .

. The " bmp'any at the meet ing at which a retlrlng'Drrector retires in. manner
_‘off lce: by eiectlng thereto the: retiring E)Irector or scme other e!ig ble'f person,

f'ourteen days beforg ‘the date. appcinted for the meetmg (or such other pe_rrod A8 may be presc ibed by
* the.Rules of any Stock Exchange) there shall have been left at:th téredptiice of thé Compa
in wrrtlng, srgned by a member c!uly qualrfred to attend and vote at the meeting for:whlch sl¢
' election,’and alsa'notice in'writing ed b

ppoin
personto | be a Director, elther to fiil a casual vacancy or as an addltlon to: the extsting,DirectorS ut § th
mber fixed in accordance wi
. these fegilations. Any Director so appointed shall hold office only untii thet n ‘
Meetmg, and shall then be eligible for re-election but shali not b taken into

pmpany may by ordmary reso!utlon of which speéial not]ce has been give
‘Cordanée with saction 179 of the Act, remove any Director before the expiration'of his perfod o
notwlthstandmg anything in these Articles or In any agreement between the Compatiy, and sUth D
S fré

uch'rernoval shall be without prejudice to any claim such
ontract of sérvice between him and the Ccmpany

L The Cempany ay by ardinary resolution appoint another person in place of a Diret
unde the smmeg:irate preceding Article and without pre;udice to the powers ofithe Di

. 107 the.Campany: in‘General Meeting may appoint any.person to be a Director e?th

or as ah-additioral Director. A person appolinted jn place of a Director so remov

" shall be sub;ec;t to retirement at the same time 45 J¥ he had become a Director.ant

. Director inwhose pEace he rs,appomted was last ¢lected as a Director,

g PROCEEDINGS OF DIRECTORS e

eetlngs, & they think EEt. Questions arising atiiiny méeting shall b g
In case of an equality of votes, the chalrman shali have a second of astmg voté ADifector. miay, and-t
. Secretary on'a_requ!sltjion ofa director shalt at aﬂy tlme summon a meetmg of Lhe Dlrectors.

i ay be fised b th
unless io fmed shall: e one- thlrd of the number m‘ dzrectors anci shall include: A
_ designated by the Board as independent directors. For the purboses-ofithis Article, analternate,
- a Dlrector shall be counted iha quorum at meetmg at which th ', Dtrector appomtmg himls no

iitinuthg Directors oF sole contlnulng Director may aéf notwithstandmg ¥ vacancy in th rbody
fand $0 long as:thielr numbiet:is reduced below the nurnber fixed by or puriuant:to these-ArtIcles al
cessary quorum of Diréctors, the o} tlnurhg Directors or DJrector may:ag '
hé niimber qf_ Direct

An Drrector may, by writlag Uheler hrs hand appclnt any person wha. is i
Diréctors, to be:his alternate to act in his! place’at any meeting:of the Directorsiat wh <
be present, .EV fy such’alternate shall {sublect to his giving tothe, Cornpany a addres

“ notices may.be served upon him) be entltled to rictice o meetlngs




théreat as 2 Dlrector when the person a ' polnt ng hir'n is not personaﬂy present and generall o
the functions of his‘appolnteras a Director In the absence:of such appolinter and whefe he is 3 BIF
ve separate vote on behalf-of the Directer he js representing in addition (g-his,owrhvote, ADire ;
1y time In writihg tevoke the appolntment of:an alteinate. appointed by him, An alternate:Dicector shall: 350
cedse to be an Alternate Director (i} on the hagpening of any event, whichi il fie wef'e aDirector, would
esulted in his having vacated such office by operation of Article 100, of.(ii) if ‘
1yreason to be a Director, Every such-alternate: shadllbean offlcer of the Company B0
> be the agent’ of the Director appointing him, Tha.remunearation of such:; an aiternat ; -
of the remuneration payable to the Ditector appomtlng hlm, and the proportion thereof shal] b agre
bet , An alternat ed not: ' :

Thle Directors may etect ac airman and. deputy ¢k airman and determlne;t e per bd for.
oid office; but If fio such chaitmah of deputy chairman Is.elected,.or:If at any meeting neithar ; mar
nof the deputy chaicman is present within five minutes after’the time appointed for, hoidmg the.same, thi
Irectors present m:rxy choose Une‘ of theer number 6] be chalrman fth

proceeding's o_f.-a cofnm|ttee consistlng more than one member sha!l:-be go\jerned b" the, oy
1 c]es regu! ng the proceedings and meetmgs of the Directors, -

- any meeting ot tbe Directors or of a commlttee of Difectp
Director sh alf; hiotwithstanding that it shall afterwards be discovered that
) appolntment of continGance in.offlce of any such Directors or person atting

i em WEre._dasquailfled or had vacated office, or were not entitled to vote

] eh dly appointed or had duty continued I offlce and was quat’f &
ctor, and had been ent:tied tobea D;rector :

“4n alternaté Director need not also be sngned by h!s appotnter, and If it Is sighed by Di
appointe an alternate Director it need not be signed by the altérnate Dlract

D:rectors of the Company or of a committee of the Directors for the purpd e 'tha dls atch of I,
business by means of such tetephone ar ather electronlc communicatio

For the purpas@ ‘of this Article, the laws of Jamaica shall apply‘to such meeting an
wheresoever held is,gieerned to take place in Jamalca 5

; MANAGiNG DIRECTOR :
- The ectors may f time to tlme appount ORE of more: of, their bcdy to the fflc
.for. such period and on stich tefms as they think Tit, and, subject to; the termsof any a
‘i any particilar case, may revoke such appointmerit, A Difector 5o ‘appointed, shall not 1
office, be subjéct to fetirement at 'the Annuai General Meeﬂng of the Company In accordance With'
10] but:his appéintment shall be automatically deterrnined if-he ceases-from any. cause to be a Bifector byt’
_. Wlthout pre;udice tao.any ¢haim for damages for breach of any contract of serwce betWeen h




S AT IEC RIS

R m‘.m;y.mo :

) A Manag}ng Directof shall recéive such r srhunéfation, (whethelf Yoy ry '
in profits, of:partly in ofie way.and partly in another) as the, Directors may determirie
term of his appointment that he be paed a pension or. gratulty on rehrement Erom offic

The Dtrectors may entrust to and confer upon a. Manag;ng Darecto of the powei§ exe
upon‘such terms and conditlons and wath such restrlctlons as they may thi ok f:t, and'eittiér coliaterally Wlth
o : 0. !ter or:var -aEl or: Y,

The,Secreta_r shali be appointed by the. Directnrs for sw;:h term, at suchefnuneratio and‘upon sud
ditions as ihey inay think fit to:perform the dutjes of. the Sectetar of thg Compa iy-and
acant or 1f there isne secretary, to appoint an gl ¢

T irectors may é)po:nt a témpbrary s
presents be: deema to be the Secretary,”

rectors of of a.committee. of the Directors authorized by the Directars In; that benalf-ab' d eye
 which th_e seal shai[ be affaxed shall be signed by a Director and. shaH be’ counte aned by

DlVlDENDS AND RESERVE

Fsuant. to section 158 of the Act the Company in General Meetmg may
all exceed the amount recommended by the Dlrectors.

X y from time to time pay to the members sucn mterlm dwidends as-appear toithe D
to ba iustlfied by the profits of the Company.

Sub;ect to the rlghts of persons if any, ent tteci to shares with special nght a3
2} deciared and paid according to.the amounts paid o credited as.pald:
div fpaid but fe-amount g baid or credited as paid on a sharé
¢, Prrpases of this Article s paid of the share. All dividends shalt be_ apportioned ahd paid prope tmnateiy
thie amounts pald or:credited as pald on the shares during-any.portion of portions ofithe perlod in
which the' dividiand is.pald ‘but i any share is isSued on terms;prowdlng that It shall rank i
parti cula such‘ : hare shill rank Ec dl\nde y

; 5T oneys payable on or ln.re'_ et
as a Eien, and may appiy the same ot:towards satfsfactlo

! etmg any d{\ndend may be pa d whotly or inpart by the distiibuti
specrﬂc assets and In particular of pald up sharés.or debentured of any other C'ompany or:if an
of such ways here dlfﬂculty arisesin regard.to. such distnbutlon. the Directors
- as i and inp tlquar may |




ofsuch speclf%c assets of any-part thereof'and may determme that
members tipon the footing 6f the value so i xed in.order. o adjust the right
such: speufic assets in frustees as may: seem eXpedFent to the Directors.

ny dlvtdend mterest or other moneys payable In cash’ ln respect of;shares may be
“paid:by cheque ordvarrant sent,throtigh the post directed to the régistered address of the holder or, %n the
" edseot jeint-holders, to the reglstered address of that one of the jolnt, holders who is flrst fafned. bn the-;
glster or; to suchperson and to such addréss as the holdef or L alnt holders may in‘writiig dire
ech, cheque or warrant shall be rade’ payable 19 the order bf the personto whom
T miore joint holders may. give etfectual receipts forany dlvidends, bonuses o othey,mon
Yespect.of the shareshheld by’ ‘them zis joint holders. Every'suchcheqtie or, warrant:shall. be
the person entitled to the mongy represented thereby. In addition to the;fofegoing,: 2nds, It
other maoneys payabie incashin respect of shares may.be, paid by way of electronic: funds tranisfer to: fig:
or.in the. caSe of ;ornt holders, by.the iomt holder, who is first:hamed o)

(a) aH sums of money recelved and expencfed by the Company and the. matter
-Tecelpt and expendﬁqre takes place; - _‘

{c) the. El:lssets and liabilities of the Company

roper bQOks shail not be deemed to be kept If there are ot kept such books of .a ‘_oun
gw A trueand falr'\fl,ew of the state of the Company s affairs and to explain its

The bodks of account shall be kept at the office or, sub;ect to section 144 of th
place as the: Dlrecto;s thlnk fit, and shalt always be open to the Inspection of th Direc

' ‘uthorized by the Dlrectors or by the: Company in Generai Meetsng, and no member AGt: be!ng a Direc
shall be entitted £ requlre of receive any Information cancerhing the. busingss; trading of custome
ade.secr z r_ secret process of or used by the Company

é [eCly £
»prepared and to'be! Iapd before the Company in. Genera[ Meeting such prof t and 1os “acct
theets;, group cco"_ its (if any) and reportsas are refe

A opyofever ance sheet {n c
10 be laid before thé Company In’ Generaf Meet!ng, together with a copy of- the audlt
- tgss thah twventy one days béfore the date of thé meeting be sentto. every’ member
ures of,.the Company and to every persan reglstere under Articte 3 wded that his
. not require.a copy-of those doctiments to be sent to any person of whase godress :
to.more than oné.of the joint holders‘ fany shares or.tebentures, The Company shall also, compiy w h
the Rules of.any Stock Exchange Irespect of the preparation and di |butlon of an antiual rej
“syich :nformatlon in svich. format - 2s may berequired: thereby




- CAPITALIZATEON OF PROFIT : :
142 The Comg iy in Genera Meating may upon the recomm@ndat ion of the Dsrectors re
' to capitalize any part ‘of the amount for:the time béing standing to the credit 6f any:of t
‘ eserve accounts of to.the crédit of the profit and loss account ot otherwise available fo
requu'ed for payment of provesmn of the fixed, dlwdend on any shares entltled 'to. flxet preferentlai

gen entitled thereto if dsstr[buted by Way of dlvidend and in the same propomon ' lori that
arne bé not paid in cash but:be applled either in or towards paying up, any amounts:for the timg being
‘Unpald on ahy sharesheld by ‘such mernbers respectively or towards aylng-dp. in fulldintssued shires o
dgbentures of the Campany tobie allotted -and distributed: cred\ted as-fully: patd-up to and amongst such
membsts inthe proportion dforesald or.partly in ‘the one way and partly:
g e effect to such’ resolution, Provided that a stated capstal accd ‘
_may, for the'purposes of this Article, only be appl] lied In the' paym
mbers of the: Com ahy.as fuliy paid bonvs shares. i

Whihever. isuch.a resolut:on as aforesald, shall have been passed the Directors’st ‘
and: apphcatioqs of the' und_iwded proflts resolved tq be €3 itahzed thereby nd. all ;
"f fully pald shares'o g

& ¢ mpany prowdmg for the allotment to them respec vely,
her shates of debenturas to which they may be entitled upon such’€a i_tal;za .
) for'the payment up by the Company on their behalf, by the appiicatio thereto of thei
J tlons of the pro{lts resoived to be capatafized of the amounts or any:p the.

the Company representing capltat profits arlsing from the receipt of Oneys recel
red in Yespect of ar arising from the realizatlon of any capital assets of.the L
Investment representing the same and not required for the payment or provision
divldend instead of being applied in the purchase of dther.capital assets or for other:
dlstrlbuted amongst the ord!nary shareholders on the footmg that they racelve: the §

n the hands of the Company a sufficiency of other assets to answe
d-ug pital of the Company for the time being,

e by'post tQ him or to,his reglstered address oF (tf he has no. reg:st '
"~ to the address If any, within Jamaica supplied by Bty to th '
: hlm in ertlng or. Electromc Formatv_o SR B

PROVIDED HOWE‘VER that where such notice: :documbnt is specifical fy. required
LArticles to be sent In ertmg hie Company will obtam the memb 'S W
oha'_ Electrinic E¢ rmat or by Electromc_




hefe a not:ce of document Is seint by post Serwce of the notice or dogiment shall, be'de
“be effected by. properly addressing, prepaying, “and posting the notice or documerit-and to |
ieffected; In the tase of-a notice.of a meeting; at the.expiration of twenty-four (24).hour after the
letter contalnlng the same is posted and ln any other case at the tlme at which the letter.wolid be
deifvered,in the ordsnary course of post i+ :

A.Where a notlce or, doc;ument is senl: iy Electronac Means, service of the
netice. or docliment shall be deemed fo beeffected by. properly dispatchmg the poljce &
. the émall address or facsimile.nimber Brovided by the mermber, and ls dee ed. 1o have be
y theintended tecipient at the tign of twenty" our {24) howrs
‘tched by the Ccmpany

147. A, notice or document may be given by the Comp '};to ;he ]olnt‘hoiders of, /
o}der flest named in the. register of members I respect of the shiare.

A ny‘notlce or dacument sent by. post to, or left at the reglstered address of, any.: membg
tronlc Means to-any member in pursuance of these Articles, shall, ‘notwithstanding:ich o
d whather or not the Company have notice of: his:death or bankilpt:
-been ved i réspect of any shares, whether be held solely or. jointly with'other per _
uch member, untll some other person be registered in his stead as the. holder-ort lnt:-holder th eof. S
shail for all purposes be deemed a sufficient service of such notice of
etha ;ointly with or as cla:mmq through or under him) In any

(a) every member except those members who (havlng no regtstered address
supphad to the Company an address within Jarnalca | for the giving of not es

(b every' person Upon whom the ownership of a share devolves by reason of hi
representatlw or a trustee In bankruptcy of a member where the member; bi

WINDING UP

Af the X ‘ompany shaiE be WOUhd up, the Trustee (as defined in the InsoIVency ety may, Wi
traerdlnary Resolutzen of the Company and any other sanction reguired By the A  divide amiongst,
nembers in specle orin ki whole or any part of the assets of 1 Comipany. (whetier the
of propérty:of the safne kind or rigt) and may, for stich ptirpose set: such value ashe deer
property to be divided as:aforesaid and ihay determine fiow such division shall be ]
the membe orAdlfferent classes of members. The Trlxstae may, wlth the like sanctto. vest the:wh, X
part “of the assets in tristees| upnn such: trusts forthe b 01 '
wlth the Jike san 'Uon, all thi -‘_fit but sothat’ho m'mber sh

; (c) a person who acts or has acte at the (" ompany s request 53 director or officer of
<+ corporate of Which the Com any Is or was a.shatehdlder o cieditor, arid his; legal, repesent
agalnst alt Costs, ‘charges and éxpenses (mcludmg an amounf paid to se i
]udgment).‘reasonably Encurred. by hlm in respect of any cwll criminal or admlnistratlva-a ctio
; ; " )




NI HERY

¥ corporate, or any person employed by the C_ mpari
audltor PROVIDED THAT the E)lrector of off;cer to be s0. lndemnlfie I8

_ublect., 0 section 2 ¢ pan)f:may puz‘c,ase.and malnta
the.person 'menttoﬂed in Artlcie 151 against llablhty incurred by these gersons.
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This Certificate contains security features. Any attempt therefore to modify it will show
clearly on the face.of the Certificate and will make same unacceptable upon presentation.

The Company named in the Certificate is responsible for the safe keeping of this
Certificate. If lost, misplaced or stolen however a certified copy of same can be obtained
from the Companies Office of Jamaica at an additional cost,

If this Certificate is found please return or contact:

Companies Office of Jamaica -
1 Grenada Way, Kingston 5

Telephone: (876) 9084419 26, Fax: (876) 960-7152
WwWw.0orcjamaica.com
Email: info@orcjamaica,com
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This Certificate contains security features. Any attempf therefore to modify it will show
clearly on the face of the Certificate and will make same unacceptable upon presentation.

The Company named in the Certificate is responsible for the safe keeping ofithis

Certificate, If lost, misplaced or stolen however a certified copy of same can be obtained

from the Compames Office of Jamaica at an additional cost,
1

If this Cernﬁcate is found piease return or contact:

3

‘Companies Office of Jamaica

1 Grenada Way, Kingston 5 :
Telephone ' (876) 9084419 26, Fax: (876) 9607152
www.orcjamaica.com .

Email: info@orcjamaica.com
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Tel: (876) 808.4419-24
f‘é’:‘f::é?ﬁ:sce ofJamaica .. (s76) 508.4425  (876) 960.7152

Kingston 5 Web:  hitp:/iwww.orcjamalca.com
Jamalca W.l. Email: Info@orcjamalca.com

The Companies Office of Jemaica Is an Executive Agency of Ihe Minlstry of Commerce, Sclence & Tochnology,

AU - i
O D
GUIDANCE ON HOLDING ANNUAL GENERAL MEETINGS DURING COVID-19

Prepared by the Companies Office of Jamaica

1. Background
L1 Inlightofthe outbreak of the SARS - CoV-2 Coronavirus COVID-19 (hereinafterreferredto
as “COVID-19"} in Jamaica, the Prime Minister of Jamaica has issued the Disaster Risk
Management {(Enforcement Measures) (No. 3) Order, 2020, (hereinafter referred to as the
“DRM Order”) and subsequent Amendment Orders which should be construed as one and
the same as the former. Section (6)(1)(a) of the DRM Order has mandated that public

gatherings should not exceed ten (10) personé at a time. Sectors within Jamaica which are

exempt from this rule are:

a. Hospifals, infirmaries and nursing homes

b. Securityforces

c. Services concerning the provision of health, water, electricity, sanitation, firefighting,
civil aviation, or telecommunications

d. Correctional services

e. Touristestablishments

f. Retail services (such as markets, supermarkets, pharmacies and “corner shops”) for
the provision of food, medicine or other necessities of life

g. Sittings of the Houses of Parliament, and meetings of the Cabinet, or any committees
thereof; |

h. Ministries, Departments and Agencies of Government, and Municipal Corporations

i. Tax Administration Jamaica, the Baﬁk of Jamaica, the Jamaica Customs Agency, the
Office of Disaster Preparedness and Emergency Management and the Independent
Commission of Investigations

j. Financialservices, as defined in the Banking Services Act

K. Creditunionbusiness by a society r‘egistéred under the Co-operative Societies Act

l. Services connected with oil-refining and with the loading, distribution, transportation

or retail of petroleum fuel, liquefied natural gas or anyrenewable energy source

Last Updated: Aprll 28, 2020 Page 10of8
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m. Services connected with the loading and unloading of ships and with the storage and
delivery of goods at, or from, docks, wharves and warehouses operated in connection
with docks or wharves

n. The provision of public transportation by bus

0. The provision of public transportation by motor car, limited to one person less than the
maximum number of persons allowed to be carried under the relevant licence

p. The Judiciaryand persons employed to a court

g. Factories

r. Any service, activity or public gathering, authorised to be carried on by the Medical
Officer (Health), or a person designated by the Medical Officer (Health) to give such

authorisation.

1.2. As a result of the DRM Order, companies (especially public companies) are challenged in
convening an Annual General Meeting (hereinafter referred to as “AGM") during this time,
as a corporate AGM does not fall under any of the sectors mentioned previously, which are

exempted from the public gathering restriction.

1.3. Therefore, companies wha must hold their AGM within the period which the DRM Orderisin
force, pursuantto section 126(1) of the Companies Act of Jamaica (hereinafter referredtoas
“the Act”), must find alternatives which will not run afoul of their constitutions or the DRM
Order.

1.4. Alternatives which will have been used globaliy based on the laws in force and the

a. Hybrid AGM - This is an AGM which uses a physical location and a limited number of
persons are permitted to physically attend. Member and/or directors a who cannot
physically attend may view the meeting through an electronic platform and may also

submit questions to be answered at the meeting through this electronic platform.

b. Electronic AGM - This is an AGM which is held using only an online platform. Members

and/or directors attend by logging into the meeting electronically.
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1.5.The Companies Act 2004 (the Act) of Jamaica does not speak to whether or not an AGM may
be held electronically, It only speaks to the fact that a meeting of the directors of the
company may be held electronically, per section 141(1) of the Act. it is not the place of the
Companies Office of Jamaica (hereinafter referred to as “the COJ”) to extend this provision
toapplytoan AGM as well. Therefore, itis our position that a virtual or electronic AGM is not

permissible underthe Act.

1.6. The Act also does not speak to whether a hybrid corporate AGM can be held. /tis our position
that a combination of an onsite meeting combined with a virtual or electronic AGM is not
permissible under the Act. Note that this is distinct from convening a physical meeting but

allowing non-attendees to observe the proceedings and perhaps even to ask guestions as

desired.

1.7. Having examined their constitutions companies must determine whether holding an AGM
at this time will satisfy all the requirements stated in the Act and whether such a meeting

will comply with their Articles.

1.8.Table Acontained in the First Schedule of the Act, which is adopted by most companies, also

does not speak to virtual or hybrid corporate AGMs,

1.9.The question then for companies is, can AGM’s be validly called, convened and conducted

under the current Covid-19 protocols?

2. Alternatives Available to Jamaican Companies
2.1. Delay Convening the AGM
2.1.1.  Companies who have not yet issued a Notice of the AGM may consider delaying the
convening of the meeting to a date which allows greater member attendance.
Companies should take note of section 126 of the Act, which states that companies must
hold an AGM within fifteen (15) months of the last AGM held.
2.1.2. In delaying an AGM, companies should be mindful of the regular and special

business normally discussed and decided on during an AGM of the company including:
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a. lIssuance of dividends pursuant to section 158(1) of the Act. Note that interim
dividends may be declared as well;
b. Appointment, re-appointment and removal of directors and/or auditors;
¢. Budget for the New Financial Year;
d. Discussion of Major Strategic Changes;
e. Changestothe Articles; and
f. Changestothe Capital.
2.1.3. Note, however,thatfor companies who determine thatitis bestto delaythe meeting
to a date that falls outside the fifteen (15) month period, the Registrar will not enforce
the penalties set out at section 126(5) of the Act, provided that the DRM Order was in

force at the time that this determination was made.

2.2. Postpone the AGM
2.2.1. The difference hetween this alternative and the previous one is that this applies to
companies which have already published a Notice of the AGM. Companies may
postpone their AGM, provided their Articles of incorporation permits it. If their Articles
permit the postponement, then the procedures outlined therein should be followed
strictly.
2.2.2. Note, that the guidelines stated previously under ‘Delay Convening the AGM’ may

applyto this alternative as well.

2.3. Adjourn the AGM

2.3.1. Companies which have issued a Notice of the AGM and have no postponement
provision in their Articles of Incorporation may consider adjourning their AGM. The
Articles of Incorporation should provide instructions on how an adjournment should
occur, these instructions should be followed strictly. _

2.3.2. Companies that have adopted Table A, Part1of the First Schedule to the Companies
Act may also note Articles 60 and 63 of the said Table. Both these provisions provide
guidance on how an adjournment should take place.

2.3.3. Note, the considerations stated previously under ‘Delay Convening the AGM’ may

apply to this alternative as well.
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2.4. Conduct an AGM in a Specific Location with Different Rooms and the Utilization of Satellite
Locations
Companies should consider hosting the AGM in a particular location with attendees being
in different rooms or even different locations. Such attendees would be quorate and would
be voting and otherwise participating in the meeting. This should be considered as a way of
restricting the number of persons in a particular area. Each group of persons would
thereafter be able to talk and see each other through electronic means. For example, if the
batlroom at a hotelis used as the venue of a meeting, the ballroom could further be divided
into three (3) separate rooms. In each of these rooms, ten (10) persons would be present

and with the use of technolagy, each group of ten (10) would be able to see and hear each

other.

2.5.Conduct a Virtual or Electronic AGM
As mentioned before, the Act and consequently individual Articles do not permit this form

of meeting. In order for companies to lawful carry out this meeting, they must apply to the

court under section 130(2) of the Act orto the Minister under section 126{2) of the Act.

2.6.Conduct a Hybrid AGM

2.6.1. A hybrid AGM is one which has a physical component as well as an electronic
component, This means acompany may hold an AGM at a physical venue with members
and/or directors physically attending, and the meeting will also be streamed anline for
members and/or directors who were unable to attend to view and participate

electronically. Such members are quorate and are fuﬂy meeting participants.

2.6.2. As mentioned before, the Act and consequently individual Articles do not permit
this form of meeting. Inorder for companies to lawful carry out this meeting, they must
apply to the court under section ?30(2j of the Act or to the Minister under section 126(2)
of the Act.

2.6.3. Companies should consider cornduc_.ting an AGM at 1 physical location with no more

than 10 attendees. Examples of coﬁsiderations in proceeding with an AGM with only ten

(10) attendees are:

a. Whatisthe average number of attendees for the last three AGMs?
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b. What are the mattersto be voted oninthe AGM?

¢. Are there any decisions to be taken which with the current restrictions may be
considered untawful and or unethical?

d. Which members will be allowed to attend the AGM and which members will be
excluded and on what basis will this exclusion be done?

e. Based on corporate governance principles and the consideration of the organs of
governance (Board of Directors and Shareholders in General Meetings) should the
AGM proceed? Will the principles of good governance be upheld?

f. Willmembers be persuaded to appoint proxies?

2.6.4, Some guidelines for conducting this meeting are as follows:

a. Consult with the Articles of Incorporation to determine the quorum for the
conduct of the AGM.

b. Consult with members to ensure that they have no objection to this approach
prior to issuing a Notice or publication informing members of a date and the
various procedures which are to be followed.

c. Encourage and emphasise the importance of members exercising their right to
appoint a proxy pursuant to section 131(1) of the Act. Due to the public gathering
restriction, not all members will be able to attend. Therefore, a maximum of ten
(10) persons will he able to physically attend the meeting; this may later result in
legal challenges if persons entitled to attend and vote refuse to appoint proxies
and show up at the meeting but are prohibited from entering. Members can only
be encouraged, not forced, to appoint an attendee as their proxy.

d. Ensure that the number 6f attendees is sufficient to form a quorum, consistent
with section 130(1)(c) of the Act and the Articles of Incorporation of the company.

e. Set up a live stream of the AGM, to ensure non-attending members and/or
directors may still view the meeting.

f. Implement C.OVID-19 Safety Measures in accordance Vwith those issued by the
Ministry of Health of Jamaica. This includes, but not limited to, wearing of masks,
temperature checks, setting up sanitization stations (this could be a

handwashing station or a hand sanitizer dispenser or both).
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g. Dispense with certain usual amenities such as complimentary food and drink
provided by caterers,

h. Inlight of section 7(3) of DRM Order, all persons who are 70 years of age or older
should be excluded from the list of attendees and no attendee should be
admitted into the meeting if they are displaying flu-like symptoms.

i. An electronic facility should be set up so that non-attending members may
submit questions before the meeting. Atime period should be established by the
company, within which the members will be required to submit their questions.
Companies should designate a person responsible for reviewing member
gquestions and announcing them in the meeting. Transparency during this
process should be maintained to ensure shareholder confidence.

J.  Companies must consider whether any decisions which will be taken willimpact
any group of shareholders who will be prohibited from attending the meeting.
Arethe decisions to be taken such that the company should ensure participation

from as many stakeholders as is possible.

3. Other Recommendations
3.1. Consideration should be given to section 130(2) of the Act. This section allows a director of
the company to apply tb the Court to alter the manner in which an AGM should be held if
circumstancesrenderitimpracticalto hold an AGMin a manner consistent withthe Act and

the Articles of Incorporation of the Company.

3.2. Also, consideration should be given to section 126(2) of the Act, which empowers a
member of a company to apply to the Minister to issue directions for the calling of an AGM,
where default is made in holding the meeting. In making his directions, the Minister may

modify the manner in which the meeting should be called, held and conducted.

3.3. In deciding whether to apply under section 130{2) or 126(2) companies should consider the
following:
3.3.1. Section 130(2) should be utilized when the circumstances of a company makes it

impractical for it to hold an AGM in the usual manner. Conversely, section 126(2) is used
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when, for whatever reason, the directors of a company have not called or have avoided
calling an AGM. Therefore, the former is used when factors outside of the cdmpany
prevent the calling of an AGM, while the latter is used when factors concerning the
Administration of the company prevent the calling of an AGM.

3.3.2. Companies should make themselves aware of the most updated COVID-19 Court
Procedures, as this may have an effect on the time it will take to receive an order under
section 130(2). .

3.3.3. Applying under sections 126(2) or 130 (2) may be time-consuming as the DRM

Orders have impacted the operations of Ministries and the Courts.
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