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1A HMEOF COMPANY 5
VICTORIA MUTUAL INVESTMENTS LIMITED- Ton s pare o i
R " pursusnce of th - 1 3

‘Apohcanls ihe candicale of mncorpaestion of | ;

mast recéh] cenficate of changa oframe - |

- " : i
18. JUSTIFICATION FOR PROPDSED NAME (if appiicable) 3 i
N IA The uln.b" words such 25 € anbbean i
Globat” and tmtemational’ musths. i

esplirted, See BRFY form for foll list of bﬂ

A L e s words-that need jusiiication. 4

L
I e e e e it i

1C. TYPE OF COMPANY 4D. VALUE OF ALLOTTED SHARES (For public companies only) ;:‘m;‘,;“;::“m‘;;" ‘;:‘_':s':'w:‘“""‘ i"
3 Private [E] Public ¢ 36,000.400.00 ; Sl 3;
1E. CORE BUSINESS OF THE COMPANY E\i
(The activities of the business are not restricted to the area(s) stated below untess indicated at item 1F) i
 INVESTMENTS ?
E W it
- 1F RESTRICTION ON 'I'HE BUSINESS OF THE COMPANY (if anpln:ahle) : : ’;
I 15 ol requiad that ybu tesinc) the sctvres i
A - e BT — of your company il there &g A0 PesINCIoAS £¥
msert NIA 3 i
e e —— L L NS — E‘E
1G. COMPANY TELEPHONE NUMBER 1H. EMAIL ADDRESS i |
876-068-1762 | [KERI-GAYE. BROWN@MYVMGROUP com 1| i
14
2. THE REGISTERED OFFICE 1S LOCATED IN JAMAICA AND THE LIABILITY OF THE MEMBERS (S L!MITED ‘
" i
1 3. - COMPANY'S ARTICL’ES Please check the appropriate box balow [ONLY ONE BOX MUST BE:-'CHECRED)’ 3:
‘32 [ ' standard Articles {Rules) Articles 1~78. 80-136 with Varied Article 79 and | 7ad & c e Fioxt Seheduis of ) i
] Additional Articles 137-143 SEE SCHEDULE(S) standard srticles (rules}for'the intecral i
: . . f ned

3. [3 Standard Asticles (Rules) Articles 1-78. 80=138 with Varied Article 78 only v ol S pchi el f
: SEE SCHEDULE [l Rt e B i
E = : o Aftcles 178 ceiys SHARES. ‘share L} ]
{ 3c. n Standard Arlicles (Rutes) Articles 1-136 with Additional Articles 137143 only ‘flﬂ!'mii %enofal-mpmi votes of £
members cireclors #é ]

SEE SCHEDULE(S) | Vot o i

- 3d. E Standard Artictes (Rules) in their entirety-Articles 1-136 3 m&’;‘;x "%‘“;m'“;’::; ¥ sl ;
%. [ Oter e pmehliscolc ool : i
(If. Other is checkad, please ist the numbers of the aricles from Table A that are o ancies 137 'ua’ a¥at, that share 4

to apply Of any} and/ or slate the name(s} of the-schadule(s) which contamn the teamsfecs musl ve anthorised by-he | . ;"
eddittonaifvaried articlas which 319 10 agoly below fhrokion e, i

TABLE A BHALL NOT APFLY  SCHEDULE ' SHALL APPLY WITH AMENDMENTS r:mmusgm SPECIAL RESOLUTION DATEQ BiLY 27, am - E&mz:::zm:‘ ?Eg:‘ E N ; B :;

3 g L e Mostefiine Ruied i (her anteaty o ;

NOTES FOR PRIVATE COMPANIES i, v e Sdsuosh §

# The right to transfer shares is jestricted; s Mott.of e Rules in-ihev ecutary i

i '® Subject [0 section 25(1)(b} of lhe Compania& Act 2004. the numbier of members of the oomp:ny 5 A ‘:;‘”;? ::;’“::: ‘::ﬁ:;:‘:::“ s E
“liinitad 1o twenty { This s exclusive of persons who haviig heea formiedy, i the employment of the . I A e B i
campany wore, while in thal empiloyment. and l’lava continued aftér the galermimation of such » Allof he fulas it inenr enfivety ﬁ_
armployment 1o be mambers of the company), it Yo Gustom coeTranen of i I

" ® Provided thal where two 0r mare perstns hold ene or more shares in the company fointly they shalt I :D:o:':; :ﬂ:::;?“: :,‘:,: ﬁg.;nm:,::r &
for the purpose ol this fegulation be treated a5 5 single member. Any invitation: o the pubkc to the wternal managament o1 ihe company. lo §
substribe for. any shares or debeniures of the company 1S prohibited: g lormi and satect the "Gihar oplon You . - E
®:_Any.invitatior ta the pubfic to deposit maney for fixed pariods or;payabla on call whether beanng or | [-are also. required 1o atiach. schedules B

I not beanng interest is prohibited || containing the varad -or addird arces | i
® _Subject 1o the excaplions provided for the in Twellth Schedule 1o the AGt, any pergon.other than a £ it vou wish foincluds &
sharaholder$ prohiblied from hawving any interestin any of the company's shares 1]

|
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4, AUTHORISED NUMBER OF SHARES Th.s i the maxlmum number of shares thal your: company s authonsed to issua

" " [ The tolal namber & shpeds n. ol clisses |

161828019600 R

[ shares cmay be, msued win gt

rwileges: and. condid 3
Lame nghls pnvdcqcs nd, ¢ r

4A. CLASSES OF SHARES. 48. TOTAL NUMBER OF SHARES IN
{tndlcata by Ucking the class or ciasyes of shares that the EACH CLASS
company [esues on Incorporation}

ORGINARY : _ 6,176,019,600
PRESERENCE | 12,000,000

| ‘usua miliiple ¢lagtasgl shares Whare oty
oné cigsy ol shares Vs, wsiued ingy are
nu(dmanclify assmed ordinacy sharss: d

A T LR g pnvuegnoﬂhocmusoumru

£Q mﬂnaty snmn i may,_,;

R i -FORM 3: Where mom than ons clasgiof |
D -1 shares are |sgued, af ncorporstion, u- |

QMHER 1 Fdem 2 must be' compieted and altdchad | |°
to. this farm, The Form 3 ldentifes the - |
Specify | -masocisted: - rights,: conditons . end | |

5 RESTRICTIONS ON SHARE TRANSFER {e.g. “Directors must give consent to the transfer or'smrés" of "See article 24 o'frisle.A_")

NON E Alf private: Gorpanies sk restelct he 2ignt
= 10 iranaler shares (& § Shares must be irst
3 --offenad LD waBlihg Sharehokiensy

A public company may baly resingt the nght-
10 Irangfer shaces wheehy have ol bean fuly-
paw up. ;

6. “NON-CASH CONSIDERATION :
Were any shares issued for non-cash consideration (that 1s. as a payment for goods  senices, property, good will shares in other
zompanies otc | based on a contract that existed before incorporation? {ONLY ONE BOX MUST BE CHECKED}

[3 ves .=  CompletaitemBA
E No =  Continue to item 7

| BA PLEASE INDICATE THE NATURE AND VALUE OF THE NON-CASH CONSIDERATION-BELOW

4 FULLAODRESS or . STREETDISTRICY :
17 recigreazn 28 CARLEMONT DRIVE : |

e " a’peivate company must have it feast |
7. MINIMUM NUMBER OF DIRECTORS | |7 , oo
| company sacrelany
A public company muk hawve A
ANDIOR E etgen O 1] direators hs ot |

1 ‘ihem: howdver shookd not be empioyed |
| Dy [ company of Byt atfiiares

TA. MAXIMUM NUMBER OF DIRECTORS 12

8. PARTICULARS OF DIRECTORS
DIRECTOR1.fWhara the diractor is an Individual the name must be represented as FIRST MIDDLE ' LAST)

" COURTNEY OSMOND,ST AUBYN CAMPBELL e s o ey

1. OFFICE ADORESS A & — b

i ‘ POST OFFICEPOBTAL GODE
KINGSTON 'KINGSTON 5 |
PARISHICOUNTYIEFATEPROVINGE COUNTRY ; ]
ST ANDREW JAMAICA i

XU BUSINESS EXECUTIVE P (876) 754- 8627

DIRECTOR 2 {Whare tha director ia an individual the name must be rupusentod as FIRST MIDDLE LAST)

FALMME Dyl LIP GEORGE SILVERA

-—.F—U:LADI].R_ESS or STREETOISTRICT
| REGISTERED 7 1OPAZ CRESCENT

" [} SAME AS COMPANY SECRETARY

OFFICE ADDRESS | .o AR B L
POSTOFNCEPOATAL S00E
RED HILLS RCAD :
P.‘ARISHICOI;M'IYISI AI'.[-\.MWNCE I:D‘..N RY B
ST ANDREW I JAMAICA
Ecc..up;“m. i N s e i iy L com‘c; —d

_ BUSINESS EXECUTIVE (876) 944 2771. i :

SR R R SRR S S S Ll Lt ) S ofS L ot e et 0 i S I e el |
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(8. PARTICULARS OF DIRECTORS ' = s
DIRECTORS____ {Whers the diractor is an Individual the name must be represanted ss FIRST MIDDLE LAST} : |
| [ s wane ‘MILTON JEFFERSON SAMUDA | []same As companveEcRETARY. |
e | ot 15 BELAIR, 43 PADDINGTON TERRACE s ?
OFFICE ADDRESS : !
KINGSTON Rlﬁﬁ%"f‘(ﬁﬁ 6 |
ST RNBREN TRUAICA |
e ATTORNEY-AT-LAW |=™ l@er6)754-5367 ||
il e =1 ¥ _ ] ]
DIRECTORS nmf-uu dlrld.nr Ismlndlﬁdu&lﬂunmmnbl rapresented as FIRST MIDOLE
muneE  [SANDRA MARIE ELIZABETH SHIRLEY | s
| s o, o o |
I gt 7 roeT OFRCUPGBTAL CODE i
| KINGSTON KINGSTON 6 (|
tob | Phucas o b |
‘ STANDREW. JAMAICA L.
1°°°“""°" ~ |BUSINESS EXECUTIVE l"“"“‘“ |(876) 990-2929 Il
; B.IRECTOR’ . {ﬂ_hﬂllhl dlme indlvidual the name must bo-rl_!"urlhduFlRST MIDDLE LAST) I I
|| bamm" [ZTEAST MOUNTAIN PRIDE AVENUE |
OFFICE ADDRESS | . ... - | R e Nt b a e e E i
KINGSTON ) KlNGSf‘bN? bl
ﬁ%l’ﬁ'ﬁ“ﬁ‘ iJAMAch |
1, OGO ATIN lsusmﬁss EXECUTIVE = [®™  [876)754-5367 4§
DIRECTORS__ (Whars the direclor s an ndividual e name must b eprosented s FRST MDDLE LAST)
O e VIKRAM DHIMAN | e as couphky accasaRy
- Sl i M LR ol ot et
| REQHTERED ‘E\ l:lP_P_EB MELWOQD AVENUE —|
8 KINGSTON K!NGSTON g
b PARSEHICOUNTYIITATEFROVINCE m
| ST ANDREW
2B, 0 IGHIEF OPERATlNG OFFICER - l some(876) 922-6670
| 53 | ool M
FFOR OFFICIAL USE ONLY COMPANY #:

C“PLEI‘E THIS FORM (N BLOCK CAPITALS ONLY WiTHIN THE PRESCRIBED FIELDS. PUT “N/A” IN FIELDS THAT DO NOT APPLY,

FORM 1A - continuation page
PARTICULARS OF DIRECTORS

T_Hscbup' ' IS.A'CT {ES OFFS
ARTICLES OF INCORPORATION: COMPANY LIMITED BY SHARES

Pursyant to sectians B & 25of the Companies AcY)
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1 & {
DIRECTOR 3 (Where the directar is an individual the name must be represented ag FIRST MIDDLE LAST) }
s NOEL MONTEQUE HANN 1] SAME AS COMPAXY SECRETARY. }
FULL ADORESS pr - STRECTOSTMG! i
REGISTERED ROSE HALL | f
| OFFEADORESS | oot vy i o i - Sapade. s Tl i
l\'.ul CF R OST kL ll'll'.'l" !
LINSTEAD {1 8T CATHER!NE i
AR DT A TATE PR RCE T k T ‘-—T-A“—“~ TR A L | *
| ST CATHERINE: ..JAMAICA {
I OCCU O;! S e S A - b -com _T T3 ol S Ly i L) st it | ':'
(XU RETIRED BUSINESS EXECUTIVE | ™ (876) 999-8820 1-
' mRECTOR 4 {iWhiars the director fs an individual the name must ba regiresonted as FIRGT MIDDLE LAST) '
TFULL MAME 3
' MICHAEL ANDREW MCMORRIS U SAME AS COMPAKY SECRETARY !
?Wﬂﬁ:sT“_!ﬁfmmﬂ el L 4 T OAApEa e T R R it st
[Forveeamoxess 1 OVANHOUSE £7] 20ILLSBORCAVENUE: ™ i L] !

i Ty I"OFF‘CEPOBTILCQDE. 1

KINGSTON K1NGSTON 8
PARSMCOUNTTATATERROVINGE LoOUNTAY S, T T e ek { {
| ‘ST ANDREW JAMAICA ]
[ T b e o o el Ml T |
l \BUSINESS EXECUTIVE (876) 97‘0-2357 |
DIRECYOR 5 'lemlhe director is an individual the name must be represented as FtRST MIDDLE LAST} i
l_mu e MATTHEW GRAY WRIGHT . D SAME AS COMPANY SECRETARY f
FULL ADDRESS or  STRIETCITRIC! :
| REGISTERED 4+ GREAT HOUSE MEWS i
OFFICE ADDRESS . PN NS e W i e {
Town Fﬂl-'l WI}“"P‘. COOE { :
KINGSTON ! KINGSTON B { i
SARGUCOUNITE ATBROE TR J R = g :
i ST ANDREW i JAMAICA
| CCPATON EINANCE EXECUTIVE jjecmer _(876) 383-6954 ’ |
] . _ Cantinuation page(s) attached i
-9, PARTICULARS OF COMPANY SECRETARY (Wnhere the secretary is an individual the name must be-represented as FIRST MIDDLE LAST }
twnlre cone-of the named directors has been identified as the company secrstary, this item does not nead to be complmd] z
| MME KERI-GAYE BROWN |
| FULL ADORESS or  FTREFTANSTRICT o "" T e R A A KT - A i)
1 gﬁg&a £ss 10 HORATIODRIVE E
TOWN I3!’.:'I-I OIRERRoATAL CO6E }
KINGSTON KINGSTON 19
h.li:im:’!:}gﬁi"."“k[i,ﬂ;ﬂ\ﬂ”ﬂl" ] \Eb\.ll’lﬂ\' | :
ST ANDREW | JAMAICA. i
. OCCUPATION ' o contacr | : : i
ATTORNEY-AT-LAW _ (876) 754-2097 ;
:
LFIA FOR OFFICIAL USE ONLY COMPANY #: J 3
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FORM 1A - continuation page

PARTICULARS OF DIRECTORS ¢’
THE COMPI
ARTICLES OF INCORPORATION: COMPANY LIMITED BY SHARES
Pursuant to sections & & 25 of the Cempanies Act) :
COMPLETE THIS FORM IN 8LOCK CAPITALS OHLY WIT!-I[N‘MEPRESCREED FIELDS PUT “N/A" IN FIELDS THAT DO'NOT APPLY
8 PARTICULARS OF DIRECTORS ]
| ! DIRECTOR# {fWhars the director is an individual the name must b repreasnisd s FIRST MIDDLE LAST) ;
| *l ruwse  [DEVON DONOVAN ANTHONY BARRETT | [Jsaseascowanyaesenae | i
anms~ | TCYPRESS AVENUE. e J '
OFFICE ADDRESS - COMPENIFS (TS P e PREeat e, oo wi B il B el : I
KINGSTON 'RINGSTSR 8 e
| STANBREW' JAMAICA '_ ,
[ocmmn  |GROUP GHIEF INVESTMENT OFFICER l GowTAGT (876) 970_5357 T
DI;E_CTOR‘ ._m;;mamlsmmwmmmmmun;r;mm as FIRST HIDQLE LAST) i £ _ i
rusE [JANICE ELIZABETH MCKENLEY s s et
UL 038 28 I8 VORK: CASTLE AVENUE ; o
OFFICE ADDRESS 5t o e e ;
KINGSTON  KINGSTON 6 st ] i
ST ANDREW ‘JAMAICA | 1 i
! | CGCUPATIGN ACCOUNTANT ioonmc'r [(876) 754 -8627 N {
' D_IR.ECTt;R_I _mmd_lm_mum indlvidual the anuFlR&%ﬁ&-ﬁ e = |
e : | 1] SAME A5 COMPANY SECRETARY
-FU—IJ.._._ m‘;}“fa‘i&ﬁnﬁrﬁﬁ 7 T i
REGHTERED | :
| OFFICE ADDRESS . . : o~ -~ i £
Towm '!—momcurwum
: [m'ﬂm__ T, Gl i oy _] _____ ._“_H?
& e | [C] BAME AS COMPANY SECRETARY ‘
_m.. _; . R t_.__.\_ — e e —— a— —— e e e— _
OFFICE ADORERS | L e oo i o SE A :
FARINCOUNTTATATLARIVNCE o lm e
| : ChpAnse AESCE | e | Hila I.
' el o o [anen v i _

FOR OFFICIAL USE ONLY  COMPANY H:
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SCHEDULE 1

THE COMPANIES ACT
COMPANY LIMITED BY SHARES

VICTORIA MUTUAL INVESTMENTS LIMITED (“VMIL")
ARTICLES OF INCORPORATION

Name of Company: See Paragraph 1 of Form 1A.

Situatfon of Registered Office: 6-10 Duke Street in the Parish of Kingston
Main Business of Company: See Paragraph 3 of Form 1A.

Liability of Members: See Paragraph 10 of Form 1A

Form of Company: See Paragraph 1B of Form 1A

Authorized Capital (if any): See-Paragraph 4A of Form 1A

In these articles, unless the context-otherwise requires:

“The Act” shall mean the Companies Act and every other Act 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 references to the provisions
substituted therefore in the new Act or Acts.

“The Company” shall. mean VICTORIA MUTUAL INVESTMENTS LIMITED
“The Register” shall mean the Register of Members to be kept
as required by the Act.

“Month” shall mean calendar month

“Paid Up~  shall include “credited as paid up”

“Jamaica”  shall mean the Island of Jamaica

“Seal” shail mean the Common Seal of the Company

“Office” 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 ternporarily.

“In Writing” shall include printed, lithographed, typewritten and visibly
represented or reproduced by any other mode.

“Bankrupt” shall include a person becoming bankrupt or entering into or
making any composition of arrangement statutory or otherwise with
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10.

or without assignment of all his property for the benefit of his
creditors generally, and 3

“Bankruptey” shall have a corresponding meaning,

“these presents”  shall mean the Articles of Incorporation and all the
regulations of the Company for the time being in force.

Words and expression which have a special meaning assigned to them 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 individual shall include corporations.

In these Articles of Incorporation “electronic means” means via electronic and/or
telephonic ' facilities or - platforms; and “live stream or broadcast” means
transmission and reception of live video and audio coverage,

Where in these Articles it is provided that members may attend a meeting of the
company by electronic means or by way of live stream or broadcast, the relevant
computer programme or software- {including webcasting, videoconferencing,
teleconferencing, a combination of those and/or other electronic platforms) must
allow members access to see and hear the proceedings; ask questions; vote
electronieally {including before and during the meeting and by proxy}; and in all
respects full participate and exercise such rights, subject to the Chairman’s
directions for the orderly conduct of the meeting.

EXCLUSION OF TABLE A

The Regulations in Table A in the First Schedule to the Act shall not apply
to the Company Except in so far as they are repeated or contained in these
Articles.

PUBLIC COMPANY

‘The Company is a public company.
Intentionally Qmitted.

SHARE CAPITAL, CERTIFICATES
AND VARIATION OF RIGHTS

Without prejudice to any special rights previously conferred on the holders
of existing shares in the Company, any share in the Company may be issued with
such preferred, deferred or other special rights, or such restrictions, whether in

T e et b
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regard to dividend, voting, return of capital, transfer or transmission or otherwise
as the Company may from time to time by ordinary resolution determine.

B Subject to the provisions of Section 56 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.

12, If at any time the capital 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 not the Company
is being wound up be modified, abrogated or varied with the consent in writing

I of the holders of a majority of the issued shares of that class, 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 person 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 mutandis, 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.

13. 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 toeduce the proportion of dividends or distribution payable at
any time to the holders of the existing shares of that class or to diminish the
proportion of the total votes exercisable by the holders of the existing shares of
that class.

14. The Company shall not give, whether directly or indirectly, and whether
by means of a loan, guarantee, the provision of security or otherwise, any
financial assistance for the purpose of or in connection with a purchase or
subscription made or to be made by any person of or for any shares in the
Company or in its holding company nor shall the Company make a loan for any
purpose whatsoever on the security of its shares or those of its holding company:

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

{a) Where the Iending of money is part of the ordinary business of the
Company, the lending of money in the ordinary course of its business;

L
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16.

17.

(b) [Subject to section 184 of the Act) the provisions of financial assistance
by means of a loan, guarantee or otherwise to a shareholder; director‘or
associate of any such person for any purpose;

{0)  (Subject to section 184 of the Act) the provisions by the Company in
.accordance with any scheme for the time being in force, of money for the
purchase of, or subscription for fully paid shares in the Company or its
holding company, being a purchase of subscriptions by trustees of the
employees of the Company, including any Director holding a salaried
employment or office in the Company;

(d) (Subject to section 184 of the Act) the making by the Company of loans
to persons other than Directors, bona fide in the employment of the
Company with a view to enabling those persons to purchase or to
subscribe for fully paid shares in the Company or its holding company
to be held by way of beneficial ownership.

Subject to the provisions of Section 53 of the Act, the Company may pay a
commission to any person in consideration of his subscribing or agreeing to
subscribe, whether 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,
g:;oﬂded that ‘the rate per centum or the amount of the commission paid or
agreed to be paid shall be disclosed 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 of an amount
equal to ten per centum of such’price (as the case may be). Such commission
may be satisfled by paymentin cash or by the allctment: of fully or partly paid
shares, or partly in one way and partly in the other. The Company may aiso on
any issue of shares pay such brokerage as may be lawful.

Except as required by law, no person shall be recognized by the Company
as holding any share upon any trust, and the Company shall not be bound by or
be compelled in any way to recognize (even when having notice thereof] any
equitable, contingent, future or partial interest in any share or any interest in
any fractional part of a 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 entirety thereof in the registered holder.

Every member shall be-entitled without payment to one certificate under
the Seal for all the shares registered in his name, or, in the case of shares of more
than one class being registered in his name, to a separate certificate for each
class of shares so 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 amount paid up thereon respectively. Every such certificate shall
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18.

19,

20.

21.

22,

23.

be delivered to the member within two months after the allotment or within three
months of the lodging with the Company of the transfer, as the case may be; of
the shares comprised therein, unless on allotment the conditions of issue of the
shares otherwise provide.

If any member shall require additional certificates, he shall pay for each
additional certificate such reasonable sum as.the Directors shall determine.

If any certificate be defaced, worn-out, lost or destroyed, a new certificate
may be issued on payment of such reasonable sum as the Directors may
prescribe, and the person requiring the new certificate shall surrender the
defaced or worn-out certificate or give such evidence of the loss or destruction of
the certificate and such indemnity to the Company as the Directors may think
fit.

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. All shares are issues without nominal or par value,

PURCHASE OF OWN SHARES

Subject to the provisions of section 58 of the Act, a Company may
purchase or otherwise acquire shares issued by it.

Subject to section 59 of the Act, the Company may acquire its own shares
of any class to:

(a) settle or'compromise a debt or claim asserted by or against the company;

(b} eliminate fractional shares, or

(c) fulfil the terms of a non-assignable agreement under which the company
has an option or is obliged to purchase shares owned by an officer or an
employee of the company.

JOINT HOLDER OF SHARES

Where two or- more persons are registered as the holders of any share they
shall be deemed to: hold the same as joint tenants with benefit of survivorship,
subject to-the provisions following:

(a} the joint holders of any share shall be llable severally as well as jointly iri
respect of all calls and payments which ought to be made in respect of such
share;
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(b) on the death of any one such joint holders the survivors shall be the only
person or persons recognized by the Company as having any title to suth
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;

(¢} any one such joint holders may give effectual receipts for any dividend, bonus
or return 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. Where such person
does not register with the Company an address within the Island, notice may
be given by the Company to any other joint holder and similar such notice
shall be deemed to be notice to all the joint holders;

(e) 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 meeting in respect of such
share as if he were solely entitled thereto, providing that if more than one of
such joint holders be present 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;

{fi the Company shall not be obliged to register more than four persons as joint
‘holders of a share.

LIEN

24. The Company shall have a first and paramount lien upon all shares held
any member of the Company (whether alone or jointly with other persons) and :
upon all dividends and bonuses which may be declared in respect of stich shares, g
for all debts, obligations and Habilities whatsoever of such member or his estate -
to the Company; provided always that if the Company shall register a transfer of
any shares upon which it has such a lien as aforesaid witheut giving up to the
transferee 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.

25. The Directors may, at any time after the date for payment or satisfaction
of such debts, obligations or liabilities shall have arrived, serve upon any
members who 1s indebted or under any obligation or liability to the Company. or
upon the person entitled to his share by reason of the death or bankrupicy of
such a member, a notice requiring him to pay the amount due to the Company
or satisfy the said obligation or liability and stating that if payment is not made .
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26.

27.

28.

29.

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 be
liable to be sold: and if such member or the person entitled ‘to his sharés 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 authorize some-person to transfer
the shares so sold to the purchaser thereof.

Upon any sale being made by the Directors of any.shares to satisfy the lien
of the Company thereon, the proceeds shall be applied: firstly, in payment of all
costs of such sale, secondly, in satisfaction of the debts, obligations and Habilities
of the members of the Company; and lastly, the residue (if any) shall be paid to
the person entitled to the shares at the date of the sale, or as he shall in writing
direct.

An entry in the Directors’ Minute Book that any shares have been sold to
satisfy a lien of the Company shall be sufficlent evidence as against all persons
claiming to be entitled to such shares that the said shares were properly forfeited

or sold: and 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 subject 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 entitled to a certificate of title to the
shares. and shall not be hound 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 proceedings in reference to the forfeiture of sale. The remedy (if any) of the
former holder of such shares and of any person claiming under or through him,
shalt be against the Company and in-damages only.

CALLS ON SHARES

The Directors may from time to time make calls upon the members in
respect of all moneys unpaid on their shares (whether on account 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 shall exceed one fourth of
the nomina! 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 specifying the time and place for payment, pay the amount caled on his
shares to the persons and at the time and place appointed by the Directors. A
call may be made payable by instalments. A call may be revoked or postponed as
the Directors may determine.

A call shall be deemed to have been made at the time when the resolution
of the Directors authorizing such call was passed.

B e e B e L S o el e o P




30.

31.

32.

33.

34.

35.

T p—————aa - e e L L

If a call payable in respect of any share or any instalment of a call be not
paid before or on the day appointed for payment thereof, the holderfor 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 fromi the
day appointed for the payment of such call or instalment to the time of actual
payment; but the Directors may, if they think fit, waive the payment of such
interest or any part thereof.

if by the terms of 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 made by the Directors of which due notice had been given: and all the
provisions hereof with respect to the payment of calls and interest thereon,
expenses, or to the forfeiture of shares for non-payment of c§lls, shall apply to
every such amount and the shares in respect of which it is payable.

The Directors may make arrangements on the issue of shares for a
difference between the holders of such shares in the amount of calls to be paid
and the time of payment of such calls.

The Directors may, if they think fit, receive-from any member willing to
advance the same all or any part of the money uncalled and unpaid upon any
shares held by him: and upon all or any of the moneys so paid in advance the
Directors may (until the same would, but for such advance, become presently
payable) pay Interest at such rate (not exceeding without the sanction 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

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

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
tmes and for such periods as they may from time to time determine but so that
such registration shall not be suspended for more than thirty days in any year.
The Directors may decline to recognize any instrument of transfer unless:

(a}  a fee not exceeding two dollars is paid to the Company in respect

therefor;

{b) the instrument of transfer is accompanied by the certificate of the

share to which it relates and such other evidence as the Directors

.
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36.

37.

38.

39.

40.

41.

may reasonably require to show the right of the transferor to make
the transfer; and
(c) the instrument of transfer is fn respect of only one class of share.

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

If the Directors refuse to register a 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.

The Company shall be entitled to charge such fee not exceeding One
Thousand Dollars, 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

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 recognized by the Company as having any title to the share or shares
registered in his name.

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 shares 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 either case have
the same right to refuse or suspend registration as they would have had if the
death or bankruptcy of the member had net occurred and the notice of election
or transfer were a transfer executed by that member.

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 shall 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 give notice requiring any such
person to elect either to be registered himself or to make such transfer as
aforesaid, and if such notice is not compiied with within ninety days after service
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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 SHARES

42, If any member fails to pay any call or instalment of a call on the day
appointed for payment thereof, the Directors may, at any time thereafter during
such time as any part of the call or instalment remains unpaid, serve a notice on
‘him requiring payment of so much of the call or instalment as is unpaid, together
with any interest in such non-payment.

43. 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 acerued and expenses incurred by reason of such non-
payment are to be paid, and it shall also name the place where payment is fo be
made. The notice shall also state that in the event of non-payment on or before
the time and the place appointed the shares in respect of which such call or
instalment is payable will be Hable to forfeiture.

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

45. Any shares so forfeited shall be deemed to be 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 fit; or the Directors may, at any time before such shares are sold
or otherwise disposed of, annul the forfeiture upon such terms as they may
approve. For the purpose of giving effect to any such sale or other disposition on
the Directors ‘may authorize some person to transfer the shares so soid or
otherwise disposed of to the purchaser thereof or other person becoming entitled
thereto, and he shall thereupon be registered as the holder of the shares, and
shall nat be bound to see the application of the purchase money, if any, nor shall
his title to the shares be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the shares.

46. Any person whose shares have been forfeited shall cease to be a member
in respect of the forfeited shares, but shalt 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 respect of the shares, together with interest
thereon at such rate not exceeding ten per centum per annum, as the Directors

10
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shall appoint, down to the date of payment, but his liability shail cease if and i
when the Company receives 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.

47, 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 or in the Directors’ Minute Book recording forfeiture of the share shall
be conclusive evidence of that fact as against all persons claiming to be entitled
to the shares.

48. 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 nominal value of the share or
by'way of premium, as if the same had been payable by virtue of a cail duly made ;
and notified. |

ALTERATION OF CAPITAL
49, The Company may by ordinary resolution increase the share ¢apital of the

Company by the creation of new shares, such increase to be of such aggregate
amount and to be divided into shares of such respective amounts as the
resolution shall prescribe.

50, Any capital raised by the creation 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.

51. Subject to any direction to the contrary that may be given by the Company
in general meeting, all new shares may be disposed of by the Directors in such
manner as they think most beneficial to the Company.

52. The Company may by ordinary resolution:

(a) subdivide its existing shares, or any of them, into shares of smaller
amount than is fixed by the memorandum of association: Provided
that in 'the sub-division of an existing share the proportion between
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

11
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which ' the reduced share is derived and subject to the provisions
of Section 65(1} (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 passing of the resolution,
have not been taken or agreed to be taken by any person.

53. The Company may by special resolution reduce its share capital, any
capital redemption reserve fund and any share premium account in any
manner authorized by law.

54. Subject to section 71 of the Act, the company may by special resolution:

{a)  extinguish or reduce a lability in respect of an amount unpaid on any
shares;

(b} . reduce its stated capital by an amount .that is not represented by
realizable assets; or

(¢ return to its shareholders any of its assets which are in excess of the
wants of the Company.

GENERAL MEETINGS

55. The first ordinary general meeting shall be held at such time {within
a period of not more than eighteen months from the date of the Company's
incorporation) and at such place as the Directors may determine.

56. The Company shall in each year hold a general meeting as its
annual general meeting in addition'to any other meetings in that year, and
shall specify the meeting as such in the notice calling it, and not more than
fifteen months shall elapse between the date of one annual general meeting of
the Company andcthat 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 annual general meetings shall be called "extraordinary general
meetings".

56A. The Company may hold its annual general meeting or any
extraordinary general meeting in any of the following manners:

(a} members presert at the same physical’venue; or
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{b) members present at a physical venue together with members in
attendance by electronic means, or with a live stream or broadcast of
the meeting; or

(s}] members in attendance entirely by electronic means or, with a live
stream or broadcast of the meeting.”

56B. Any failure of technology or any failure or inability of a member to
remain in any meeting = convened in accordance with Article 56A shall not
invalidate any resolutions passed or proceedings taken at such meeting
provided that a quorum is present at all times.

57. The Directors may, whenever they think fit, and they shall on the
requisition of members of the Company holding at-the date of the deposit 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 meeting. The
requisition shall state the objects of the meeting and must. 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 onme or
more requisitionists.  If the Directors do not within fwenty-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 ore half of the total
voting rights of all of them may themselves convene a 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
requisitionists shall be convened in the same manner as nearly as possible as
that in which meetings are to be convened by Directors. Any reasonable
expenses 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-so repaid shall be retained by the Company out of
any sums due or to become due from the Company by way of fees or other
remuneration 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 possible as that in which meetings may be convened by
the Directors.

b8. 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 that stated in the requisition as the objects of the
meeting shall be transacted.
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59.

58A.

60.

61.

62.

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of
a special resolution shall be called by twenty-one days’ notice in writing at
the least, ‘and a meeting of the Company other than an annual general
meeting or a. meeting for the passing of a special resolution shall be called by
fourteen days' notice in writing at the least. The 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, the day and the hour of meeting
and, in case of special business, the general nature of that business, and
shail be given in manner hereinafter mentioned or in such other manner, if
any, as may be prescribed by the Company in general meeting, to such
persons as are, under these articles of the Company, entitled ' to receive
such notices frorn the Company.

Notice of the meeting as well.as copies of the documents referred to
in Article 143 may be sent by electronic mall, prepaid mail, posting links to
access the documents via the Company's website and for such other websites
available to Public Companies fromn time to time for the dissemination of
infermation.

A meeting of the Company shall, notwithstanding that it is called
by a shorter notice than that specified in the last preceding article, be deemed
to have been duly called with regard to length of notice if it is so agreed:

fa} In the case of a meeting called as the annual general meeting, by all
the members entitled to attend and vote thereat; and

(b} in the case of any other meeting, by a majority in number of the
members having the right to attend and vote at the meeting, being a
majority together holding not less than ninety-five per centum in
nominal value of the shares giving that right.

The accidental omission to give notice to any person entitled under

these articles to receive notice of a general meeting, or the non-receipt by any
such person ofsuch notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

The business of any 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 ordinary general meetings, and all business {save
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as above) transacted at an extraordinary general meeting shall be deemed
special.

63. No business shall be transacted at any general meeting unless a
quorwim of membersis présent and such quorum shall consist of not less than
two members present {n person or by proxy.

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

65. The chairman, if any, of the Board of Directors shall preside as
chairman at every general meeting of the Company. H there be no such
chairman, or if at any meeting he be not present within fifteen 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 present to be chairman;
or if no Director be present and willing to take the chair, the members present
shall choose one of their number to be chairman.

66. The chairman may, with the consent of any general meeting at
which a quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no business shall
be transacted  at any adjourned meeting 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 meeting
shall be given as in the case of an original meeting. Save as aforesaid, it shall
not be necessary to give any notice of an adjourned meeting or of the business
to be transacted thereat.

67. At any general meeting every guestion shall be decided in the first
instance by a show of hands; 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 facts, 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.

68. If a poll be directed or demanded in the manner before mentioned
it shall (subject to the provisions of article 63 hereof) be taker at such time
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(but not more than thirty days after such direction or demand) and in such
manner as the chairman may appoint and the result of such poll shaill be
deemed to be the resolution of the meeting at which the poll was directed or

demanded.

69, In the case of an equality of votes at any general ' meeting, whether
on a show of hands ar on a poll, the chairman shall be entitled to a second or
casting vote.

70. No objection to the admission or rejection of any vote shall be

taken except at the meeting or adjourned meeting at which the vote in
dispute is given or tendered. The chairman shall determine any such
objection if made within due time, and such determination shall be final
and conclusive.

71. A poll demanded upon the election of a chairman or upon a question
of adjournment shall be taken forthwith. Any business other than that upon
which a poll has been demanded may be proceeded with pending the taking of
the poll.

VOTES OF MEMBERS

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

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

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

75. All votes may be given either personally or by proxy or by
established electronic means (as communicated through the relevant notices
to include e-mall instructions and any other electronic means of instructions
for any such meeting} but no member shall be entitled to appoint more than
one proxy to attend on the same occasion.

76. The insfrument appointing a proxy shall be in writing under the

hand of the appointer or of his attorney duly authorized in writing, or, if such
appointer be a corporation, either under its common seal or under the hand of
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an officer or attorney duly authorized. A proxy shall have the same right as the
member appointing him to speak at the meeting.

A proxy need not be a member of the Company.

The instrument appointing a proxy and the power of attorney or
other authority, if any. under which it is signed, or a notarially certified or office
copy of such power or authority, shall be deposited at the registered office not
less than forty-eight hours before the time for holding the meeting or adjourned
meeting. at which the person named.in the instrument proposes to vote, or in
the case of a poll not less than 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.

An instrument appointing a proxy shall be in the following form or a form
as near thereto as circumstances admit:

"VICTORIA MUTUAL INVESTMENTS LIMITED
I/We
. of , being a
member/members. of the abovenamed company, hereby appoint of
,or failing him, 'of
as my/our proxy to vote for me/ us on my/our behalf at the [annual or
extraordinary, as the case may be} general meeting of the company
to be held on the day of
, and at any adjournment thereof.

Signed this day of \

or in any other form of which the Directors shall approve. Any member shall
be entitled to appoint a proxy to vote for him at all general meetings of the
Company.

Where it is desired to afford members an opportunity of voting
for or against a resolution the instrument appointing a proxy shall be in the
following form or a form as near thereto as circumstances admit:

"VICTORIA MUTUAL INVESTMENTS LIMITED [/We
of, ; being a
member/members of the abovenamed company hereby appoint
of . or failing him,
of as my/our proxy to vote for me/ us on
my/ our behalf at the [annual or extraordinary, as the case may be] general
meeting of the company to be held on the day of , and at any
adjournment thereof.

17

L L T ke S A R

e e B e e P T R e T PO D e = i = o S e



81.

82.

83.

84.

85.

L A AL R T Ml T e P AL I L ML T P WO I SCOR - T T S T S I O S e T e Lo __";.-'|_="‘_‘T'\f el

U e

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

against
instructed, the proxy will vote as he thinks fit.
*Strike out whichever is not desired.

or in any other form of which the Directors shall approve.

The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

A vote given or act done in accordance with the ferms 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 transfer ‘as aforesaid. shall havé been.received by the Company at the
registered office before the commencement of tlie meeting or adjourned
meeting or poll at which the vote was' given or the act' was done.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a member of the Company may by
instrument in writing under its seal or under the hand of an officer or attorney
so authorized 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 instrument in writing or resolution. and such
representative shall  be entitled - to exercise the same functions on behalf of
the corporation which he represents  as if he had been an individual member
of the Company.

Intentionally Omitted.
DIRECTORS

The number of the Directors excluding alternate Directors and the
name of the first Directors shall be as set forth in Form 1A. The number of
Directors may at any time be increased or reduced as the Company in
general meeting shall determine.  In the event that the number of Directors
is determined as one, or only one Director is appointed, any provision in
these articles relating to a quorum of Directors shall be inapplicable and
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92.

that Director shall have all the rights and be entitled to exercise all the
powers of Directors contained in these articles.

A Director need not be a member of the Company.

The remuneration of the Directors:shall be such sum or sums as
may from time to time be determined by them and approved by the Company

in general meeting.

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

The Directors may award special remuneration out of the funds of
the Company to any Director going or residing abroad in the interest of thie
Company, or undertaking any work additional to that usually required of
Directors of a company similar to this.

The Company may by ordinary reselution remove any Director
before the expiration of his period, 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 which he or any other Director is to retire as if he
had become a Director on the day on which the Director in whose place he
is appointed was last appointed a Director.

BORROWING POWERS

The Directors may raise or borrow for the purposes of the Company
such sum or sums of money as they think fit. The Directors may secure the
repayment of or raise any such sum or sums as aforesaid and also secure
the repayment of any sum or sums due or owing by the Cormipany or by
any other person 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 issue, at such price as they may think
fit, of bonds, debentures or debenture stock either charged upon the
whole. or any part of the property and assets of the Company or not so
charged or by bonds, bills of exchange, promissory notes or in such other
way as the Directors may think expedient.

Any bonds debentures debenture stock or ather securities issued or

to be Issued by the Company shall be under the control of the Directors who
may issue them upon such terms and conditions and in such manner and
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for such consideration as they shall consider to be for the benefit of the
Company.

POWERS AND DUTIES OF DIRECTORS

93. The business of the Company shall be managed by the Directors,
who mmay pay all expenses incurred in the formation and registration of the
Company, and may exercise all such powers of the Company as are niot 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 regulations not being inconsistent with the aforesaid
provisions, as may be prescribed by the Company in general meeting; but no
regulation made by the Company in general meeting shall invalidate any prior
act of the Directors which would have been valid if such regulatiori 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.

94, The Directors may. from time to time-and at any time by power of
attorney appeint any company. firm or person or body of persons. whether
nominated directly or indirectly by the Directors, to be the attorney or attorneys
of the Company for such purposes and with such.powers, authoritles and
discretions not exceeding those vested in or exercisable by the Directors under
these articles) and for such period and subject to such conditions as they may
think fit and any such powers of attorney may contatn such previsions for
the protection and convenience of persons dealing with any such attorney as
the Directors may think fit and may also authorize any such attorney to
delegate all or any of the powers, authorities and discrettons vested in him,

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

96. A Director may enter into or be interested in contracts or
arrangements with the Company (whether with regard to any stuch 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 nor shall any Director so centracting, dealing or being so
interested be lable to account to the Company for any 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. A Director may vote as a Director

20




—r—r -— rr—e = 2 A i FLap fu sn ki a1 P e ek A R

in respect of any contract or arrangement in which he is so interested as
aforesatd and shall be counted in the quorum at any meeting at which such
matter is considered.

97. A Director may be or continue or may become a Director or other
officer or servant of, or otherwise interested imn, .any other company in which
the Company is in any way interested and shall not  (in ‘the absence of
agreement to the contrary) be liable to account to the Company for any
emoluments or other benefits received or receivable by him as Director,
officer or servant of, or from his interest in such other company.

o8.

(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 a meeting of the Directors.

(b} In the case of a proposed.contract, the declaration required by this
article to be made by a Director shall beimade 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 meeting of the Directors held after
the Director becomes so interested.

{c) For the purpose of this Article, a general notice given to the Directors
of the Company by-a Director to the effect that he is a member of a
specified company or firm and is to be regarded as interested in any
contract which may, after the, date of the notice be made with that
company or firm shall be deemed to be a sufficient declaration of
interest in relation to any contract so made if the following conditions
are satisfied, that is to say that:

(1) there are stated in the said notice the nature and extent of the interest
of the said Director in such company or firm; and

(i} at the time the question of confirming or entering into any contract is
first taken into consideration the extent of his interest in such
company or firm is not greater than is stated in the notice: and

(iii) efther the notice is given at the meeting of the Directors or the Director
takes all reasonable steps to secure that it is brought up and read at
the next meeting if the Directors after it is given.
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A Director may hold any other 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
determine, and.a Director or any firm in which he is interested may actina
professional capacity for the Comparny and he or such firm shall be entitled
to remuneration for professtonal services as if he were not a Director; provided
that nothing contained in these presents shall authorize. a Director or any
such firm to act as-auditor to the Company.

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

The Directors may give or award pensions, annuities, gratuities and
superannuation or other allowances or benefits to any persons who are or have
atany time been Directors of or employed by or in, the service of the Company,
or. any company which is a subsidiary of the Company and to the wives,
widows. children and other relatives and dependants of any such persons,
and may set up, establish, support ——and_  maintain = pensjon,
superannuation or other funds or schemes (whether contributory or norn-
contributory) for the benefit of such persons as are hereinbefore referred to or
any of them or any class of them.  Any Director shall be entitled to receive
and retain for his 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 conferred upon the Directors notwithstanding that
he is or-may be or become interested therein.

The Company may upon the issue of any debentures or other
securitles confer upon the creditors of the Company holding the same or any
trustees or other persons acting on their behalf, a voice in the management of
the Company, whether by giving them the right of attending and voting. at
general meetings or by empowering them to appoint one or more persons
to be Directors of the Company or otherwise as may be agreed.

If any Director or other person shall becomie personally liable for
the payment ‘of any sums primarily due from the Company, the Directors
may execute - or cause to be executed any mortgage, charge, bill of sale
or security over or affecting the whole or any part of the assets of the
Company by way of indemnity to secure the Director or person so becoming
liable as aforesaid from any loss in respect of such liability,

A register of the holders of debentures of the Company shall be kept

at the office in accordance with the provisions of the Act and shall be open to
the inspection of the registered holders of such debentures and of any member
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of the Company, subject to such restrictions as the Company in general
meeting may from time to time impose. The Directors may close such register

for such period or perlods as they think fit. not exceeding in the aggregate
thirty days in each year. The Directors shall cause a proper Register of Charges
to be kept in accordance with Section 103 of the Act and same shall be kept
open for:inspection as provided for in the Act.

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

The Directors shall have power at any time and from time to time to
appeint any other person.io be a Director of the Company, either to fill a casual
vacancy or as-an addition to the Board, but so ’'that the total number of
Directors shall not at any:time exceed the maximum number fixed as
hereinbefore mentioned. Any Director so appointed shall hold office only until
the next following annual general meeting, when he shall retire but shall be
eligible for re-election.

DISQUALIFICATION OF-DIRECTORS

The office of a Director shall be vacated if:

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

{b) he becomes of unsound mind;

(c) he absents himself from the meetings of Directors for a period of six
months without special leave of absence from the Board of Directors;

(d) he resigns his office by not less than thirty days' notice in writing to
the Company, but this paragraph shall not apply to a Managing
Director holding office as such for a fixed tertn;

(e) he ceases to'be or become 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 vacated as aforesaid
shall be valid unless, prior to the doing of such act, written notice shall have been
served upon the Company or an entry shall have been made in the Directors'
Minute Book stating that such Director has ceased to be a Director of the
Company.
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ROTATION OF DIRECTORS

108. At the annual general meeting in every year one-third of the
Directors for the time being, or if their number is not three or a multiple
of three then the number nearest to one-third shall retire from office, the
Directors to retire in each year being those who have been longest in office
since their last election but as between persons who become Directors on
the same day those to retire shall (unless they otherwise agree among
themselves) be determined by lot. A retiring Director shall be eligible for
re-election.

109. The Company at the annual general meeting at which any
Director retires in manner aforesaid may fill up the vacated office, and
may fill up any other offices which may then-be vacant by electing the
necessary number of persons. The Company may alsc 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.

110. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for election, be eligible for
election to the office of 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 attend and vate at such
meeting, of his intentjon to propose such. person for election, and also
notice in writing signed by that person-of his willingness to be elected.

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

112. The Company may from time to time in general meeting increase or

reduce the number of Directors, and may also determine in what rotation
such increased or reduced number is to go out of office.
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PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit. and
determine the quorum necessary for the transaction of business.  Until
otherwise determined two Directors shall constitute a quorum. Questions
arising at any meeting shall be decided by a majority of votes. In case of an
equality of votes the Chairman shall have a second or casting vote. A
Director may, and the Secretary on the requisition of a Director shall, at
any time summon a meeting of the Directors, It shall not be necessary to
give notice of a meeting of Directors to any Director for the time being
absent from the Island,

The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as the number of Directors is
reduced below the number fixed by or pursuant to these articles as the
necessary quorum of Directors, the continuing Directors may act for the
purpose of increasing the number of Directors to that number, or of
summorning a general meeting of the Company. but for no other purpose.

The/Directors may elect a chairman of their meetings and
determine the period for which he is to hold office; but if no such chairman
be elected, or if at any meeting the chairman be not present within five
minutes = after the time appointed for holding the same, the Directors
present shall choose someone of their number to be chairman of such
meeting.

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 it 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 apply also to the meetings and proceedings of any committee.

All acts done by any meeting of the Directors or of a
committee of Directors, or by any persons acting as Directors shall
notwithstanding that it be afterwards discovered that there was somedefect
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 qualified to be a Director.

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

ALTERNATE DIRECTORS

Any Director may, by writing under his hand, appoint any
person [whether a member of the Company or not) who is approved by the
Board of Directors to be his alternate; and every such alternate shall be
entitled to notice of all meetings of Directors and shall be entitled to
attend and vote at meetings of the Directors, and shall have and exercise
all the powers, rights, duties and authorities of the Director appointing
him, but shall not be required to hold or, acquire a share qualification:
Provided always that no such appointment shall be operative unless or
until the approval of the Board of Directors shall have been given and
entered in the Directors’ Minute Book. A Director may at any time in
writing revoke the 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 die or cease to hold the office of Director the
appointment of his alternate shall thereupon cease and determine:
Provided nevertheless that 4f a Director retires by rotation and is re-
elected by the meeting at which such retirement took effect. an
appointment made by him pursuant to this article whichrwas in force
immediately prior t{) his retirement shall continue to operate after his re-
election as iffhe had not so retired. All appointmenis and removals of
alternate Directors shall be left with the Secretary or the chairman of the
Directors or may be effected by telegram or cable sent to the Secretary or
the chairman of the Directors.

Every person acting as an alternate for a Director shall

be an officer of the Company, and shall alonie be responsible to the

Company for his own acts and defaults and he shall not be deemed be the
agent ofor for the Director appointing him. The remuneration of any such
alternate shall be payable out  of 'the remuneration payable to: the
Director appointing him and shall consist of such portion of the last
mentioned remuneration, as shall be agreed between the alternate  and
the Director appointing him, and as is notified in writing to the Company
by the Director making the appointment.
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MANAGING DIRECTOR

The Directors may from time to time appoint one
or more of their body to be a Managing Director or Managing Directors
of the Company, and may fix his or their remuneration either by way of
salary or commission or by eonferring a right to participation in the profits
of the Company, or by a combination of two or more of those modes, and
may provide as a term of his appointment that there be paid te him, his
widow or other dependents a pension or gratuity on retirement or death
and the terms of such employment need not be confirmed by the
Company in general meeting.

Every Managing Director shall, subject to the
provisions of any comntract between himself and the Company with
regard to his employment as Managirng Director, be liable to be
dismissed or removed by the Board of Directors, and another person may
be appointed in his place.

A Managing Director shall not, while -he continues to held that
office, be liable to retire by rotation, and he shall not be taken into account
in determining the rotation in which the other Directors shall retire or the
number to retire, but he shall be subject to the same provisions as regards
resignation, removal and disqualification as the other Directors, and if he
ceases to hold office of Director from any cause he shall ipso facto cease
to be a Managing Director.

"The Directors may from time to time entrust to and confer upon
the Managing Director all or any of the powers of the Directors (excepting
the power tomake calls, forfeit shares, borrow money, or issue debentures,
or .mortgage or charge the property and assets of the Company) that they
may think fit, but the exercise of all such powers by the Managing Director
shall be subjéct fo such regulations and restrictions as the Directors may
from time to time make and impose, and the said powers may at any time
be withdrawn, revoked or varied.

SECRETARY
The Directors shall appoint a Secretary, and shall fix his
remuneration and terms and conditions of employment and any Secretary so

appointed may be removed by them.

No person shall be appointed or hold offlce as
Secretary who is:

(a) ' the sole Director of the Company; or
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{b) a corporation the sole director of which is the sole Director of the
Company; or

(c)  the sole director of a corperation which is the sole Director of the
Company.

A provision of the Act or these articles requiring or
authorizing a thing to be done by or to a Director and the Secretary shall not
be satisfled by its being done by or to the same person acting both as
Director and as or in the place of the Secretary.

MINUTES

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:

(c) of all resolutions and proceedings at-all meetings of the Company
and of Directors and of cornmittees of Directors.

THE SEAL

The Directors shall forthwith procure a Seal to be made for
the Company, and shall provide for the safe custody thereof. Every
instrument to which the Seal shall be affixed shall be signed by a Director
and shall be countersigned by the Secretary or by a second Director or by
some other person-appointed by the Directors for the purpose.

DIVIDENDS

Subject to the right of the holders of any shares entitled to
any priority preference or special privileges, all dividends shall be declared
and paid to the members in proportion to the amounts paid up on the shares
held by them respectively. No amount paid on a share in advance of calls
shall, while carrying interest. be treated for the purpose of this article as paid
on the share. All dividends shall subject as aforesaid 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,

The Directors shall lay before the Company in general
meeting a recommendation as to the amount {if any} which they consider
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should be paid by way of dividend, and the Company shall declare the
dividend to be paid, but such dividend shall not eéxceed the amount
recommended by the Directors.

132. No dividend shall be paid otherwise than out of the profits of
the Company and for the purposes of this article profits shall include all
realized profits whether arising by way of trade or by way of disposal of fixed
assets or investments.

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

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

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

136. No dividend shall bear interest against the Company.

137. The . Directors may with the sanction of the Company in general
meeting, distribute in kind among the members by way of dividend any of the
assets of the Company, and in particular any shares or securities of other
companies to which the Company is entitled: Provided always that neo
distribution-shall be made which would amount te a reduction of capital
except in the manner appointed by the Act.

138. All dividends unclaimed for one year after having been
declared. may be invested or otherwise made use of by the Directors for the
benefit of the Company until claimed and if unclaimed for 12 years may be
forfeited and retained by the Company.

RESERVE FUNDS

139. Before recommending a dividend the Directors may set aside
any part of the net profits of the Company to a reserve fund, and may apply
the same either by employing it in the business of the Company or by investing
it in such a manner (subject to article 9 hereof) as they shali think fit, and the
income arising from such reserve fund shall be treated as part of the gross
profits of the Company. Such reserve may be applied for the purpose of
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maintaining the property of the Company, replacing wasting assets, meeting
contingencies, forming an insurance fund, equalizing dividends, paying
special dividends or bonuses, or for any other purpose for which the net profits
of the Company may lawfully be used and until the same shall be so applied
it shall be deemed to remain undivided profit. The Directors may also carry
forward to the accounts of the suceeeding year or years any profit or balance
of profit which they shall not think fit to divide or to place to reserve.

ACCOUNTS

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

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

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

(c) ' the assets and liabilities of the Company.

The bocks of account shall be kept at the office, or subject to
the provisions of the Act at such other place or places as the Directors may
determine, and shall always be open to the inspection of the Directors. The
Directors may from time to tirne by resolution determine whether and to
what extent, and at what times and 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 thé members shall
have only such right of inspection as are given to them by the Act or

by such resolution as aforesaid.

The Directors shall from time to time, in accordance with
Sections 145 and 147 of the Act, cause to be prepared and to be laid before
the Company in general meeting such profits and loss accounts, balance
sheets, group accournts (if any) and reports as are referred to in those
sections.

A copy of every balance sheet (inciuding every document
requiring by law to be annexed thereto) which is to be laid before the
Company in general meeting, together with a copy of the auditors’ report,
shall not less than twenty-one days before the date of the meeting be sent
to every member of, and every holder of debentures of the Company
and to every person registered under article 41; provided that this
article shall not require a copy of those documents to be sent to any person
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of whose address the Company is not aware or to more than one of the joint
holders of any shares or debentures.

CAPITALIZATION OF PROFITS

The Company in general meeting may upon the recommendation of
the Directors resolve that it is desirable {o capitalize any part of the
amount for the time being standing to the credit of the profit and loss
accoun{ or otherwise available for distribution and accordingly that such
sum be set free for distribution among the members who would have been
entitled thereto 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 amounts for the time being unpaid
on any shares held by such members respectively or paying up in full
unissued shares or debentures of the Company to be allotted and
distributed credited as fully paid up to and among such members in the
proportion aforesaid or partly in any one way and partly in the other and
the Directors shall give effect to such resolution: Provided that a share
premium . account and a capital redemption reserve fund may, for the
purpose of this article only be applied in the paying up of unissued shares
to be issued to members of the Company as fully paid bonus shares.

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

AUDITORS

The Company shall at each annual general meeting
appeint an auditor or auditors to hold office from the coneclusion of that,
until the conclusion of the next annual general meeting. The remuneration
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of the auditors shall be fixed by the Company in general meeting or in such
manner as the Company in general meeting shall determine. In all other
respects auditors shall be appointed and their duties regulated in
accordance with Sections 154 to 157 of the Act.

NOTICES

147. A notice may be served by the Company upon any
member either personally or by electronic mail at the email address
supplied by him for the purpose of sending notices or by sending it through
the post addressed to such member at his registered address supplied by
him to the Company for the giving of notice to him or by advertisement in
a daily newspaper circulating in Jamaica or by publishing such notice on
the Company’'s website and/or such other websites available to Public
Compazites from time to time for the dissemination of information.

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

149. Any notice, if sent by email, shall be deemed to
be received twenty-four hours after it has been sent by the Company. Any
notice, if sent by post, shall be deemed to have been served at the expiration
of forty-eight hours after same shall have been/posted; and in proving such
service it shall be sufficient to prove that the envelope containing the notice
was properly addressed and stamped and put into the Pgst Office or into
any post box subject to the control.of the Postmaster General. Notice
published in a daily newspaper shall be deemed to be served on the date of
publication. In the case of publication on the Company's website or such
other website available to Public Companies from time to time for the
dissemination of information, notice shall be deemed to be served on the
date on which the notice is published on such website.

160. A notice may be given by the Company to the person entitled
to a share in consequence of the death or bankruptcy of a member by
sending it through the post in a prepaid letter addressed to him by name,
or by the title of representatives of the deceased, or trustee of the bankrupt,
or by any like description, at the address, if any, in Jamaica supplied for the
purpose by the person claiming to be so entitled, or (until such address has
been so supplied) by giving the notice in any manner in which the same
might have been given if the death or bankruptcy had not occurred.
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Subject to such restrictions affecting the right to receive
notices as are for the time being applicable to the holders of any shares,
notice of every general meeting shall be given in any manner hereinbefore
authorized to:

{a}  every member except those members who (having no. registered
address in Jamaica)have not supplied to the Company an address
inJamaica for the giving of notices to them; and

(b}  every person upon whom the ownership of a share devolves by
reason of his being a legal personal representative or a trustee in
bankruptcy of a member where the member but for his death or
bankniptcy 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 meetings.
DISCOVERY OF SECRETS

No member. shall be entitled to require or receive any
information concerning the business, trading or customers of the Compary,
or any trade secret or secret process of or used by the Company beyond
such information as to the accounts and business of the Company as is by
the Act or these articles directed to be placed before the Company in
general meeting, and no member shall be entitled to inspection of any of
the books, papers, correspondence or documents of the Company except
so far as such inspection is authorized by these articles or by the Act.

INDEMNITY

The Company shall indemnify every Director and othen
officer and servant of the Company against all losses, costs and expenses
{including travelling expenses) in any way incurred by him in the proper
discharge of his duties, and the 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 dishonesty whereby the Company incurs any loss

or damage, such Director or other officer shall be lable to recoup the same

to the Company. Except as aforesaid, no officer of the Company shall
be liable to the Company for any loss, damage, costs or expenses 'that
may happen to or be incurred by the Company in consequence of any act,
omission or defauit by such officer while purporting to act as such.

Subject to section 201 of the Act, the company may pursuant
to section 201 indemnify:
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fa)  a director or officer of the company or any person employed by
the company as an auditor;

(b} aformer director, officer or auditor of the company; or

(c) a person who acts or has acted at the company's request as a
director or officer of a body corporate of which the company is
or was a shareholder or creditor, and his legal representatives,
against ail costs, charges and expenses reasonably incurred by
him in respect of any civil, criminal”or administrative action or
proceeding to which he is made a party by reason of being, or
having been, a director or- officer of that company or body
corporate, or any person employed by a company or bedy

corporate as an auditor.

WINDING UP

155. If the Company shall be wound up the assets remaining after
payment of the debts and liabilities of the Company and the costs of
liquidation shall be applied first, in repaying the members the amounts paid
up on the shares held by them respectively; and the balance, (i 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.

158. In'a winding up of any of the assets of the Company including
any shares in or securities of other companies may. with the 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 such 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 there is any liability.
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