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AFFIDAVIT OF CHRISTOPHER ZACCA IN SUPPOR 0N
FIXED DATE CLAIM FORM 6 o ) )
)

b‘@

CLAIM NO.

IN THE MATTER OF THE COMPANIES ACT OF JAMAICA

AND

IN THE MATTER OF AN APPLICATION FOR DIRECTIONS
PURSUANT TO SECTION 130(2) OF THE COMPANIES

ACT OF JAMAICA

AND

IN THE MATTER OF SAGICOR GROUP JAMAICA

LIMITED

I, CHRISTOPHER ZACCA, being duly sworn make oath and say as

follows:

1.

My address for the purposes of this affidavit is 28-48 Barbados
Avenue, Kingston 5 in the parish of Saint Andrew. I am a Director of
Sagicor Group Jamaica Limited (“the Company”) whose registered
office is 28 -48 Barbados Avenue, Kingston 5 in the parish of Saint
Andrew

The facts herein are within my knowledge and are true and in so far
as they are not within my personal knowledge, they are true to the
best of my information and belief.

The Company is a public company which offers a wide range of
products and services designed to meet short and long-term life and
health insurance, annuities, pensions, real estate, banking, and
investment needs.

The number of shareholders of the Company presently stands at
13,034.

On March 9, 2020, Jamaica registered its first case of the SARS-CoV
2 (Coronavirus COVID-19).

On March 13, 2020, the Prime Minister of Jamaica, the Most Hon.
Andrew Holness, by the Disaster Risk Management (Enforcement
Measures) Order declared Jamaica a disaster area due to the effects
of the Coronavirus. The order which was made pursuant to the
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Disaster Risk Management Act, and imposed various restrictions
including restricting the size of public gatherings.

There have been several other orders made since the initial order. On
January 15, 2021, the Prime Minister issued the Disaster Risk
Management (Enforcement Measures) Order 2021 (‘the Order”),
which is the first order to be issued for this calendar year and extends
the directions and restrictions regarding COVID-19 protocols and
public gatherings respectively.

As at the date of this Affidavit the public gathering limit is 10.
Further, on March 21, 2021, the Prime Minister indicated that all
Annual General Meetings (“AGMs”) of companies are not to be held
during the period of March 23, 2021 to April 23, 2021, unless the
court authorizes a fully virtual meeting. It is uncertain whether this
order will be extended beyond April 23, 2021.

Moreover, there is a prohibition on persons over the age of sixty years
old leaving their places of residence except in specified
circumstances, mainly for the necessities of life, which do not include
the attending of Annual General Meetings.

I am advised by the Company’s Attorneys-at-Law and verily believe that
the Companies Act requires that the Companies hold annual general
meetings within 15 months of their last general meeting (“the Annual
Meeting”).

The Company’s Articles of Incorporation also provide that:

“not more than 15 months shall elapse between the date of one annual
general meeting of the Company and the next.”

A copy of an extract from the Company’s Articles of Incorporation is
exhibited marked “CZ-1”

I am further advised by the Company’s Attorneys-at-Law and verily
believe that the Companies Act and the Articles of Incorporation appear
to require that the Annual General Meetings must be held at a physical
venue where shareholders attend in person and that all shareholders
are entitled to attend these meetings, participate and vote.

The Company’s last Annual General Meeting was September 8, 2020.
This Annual General Meeting was held virtually pursuant to directions
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obtained from this Honourable Court on the 24t day June 2020 in
Claim No. SU2020CD00227

In light of the Order, it is impracticable for the Company to hold its
Annual General Meeting in accordance with the Companies Act and
comply with the Orders.

It is impracticable because of the number of shareholders entitled to
attend and the absence of a suitable venue to accommodate all
attendees at the required physical distance. It would also expose the
shareholders, the officers of the Company and all persons associated
with hosting the Annual General Meeting to the increased risk of
exposure to the Coronavirus.

I am advised by the Company’s Attorneys-at-Law and verily believe that
where it is impracticable to hold an Annual General Meeting in the
manner prescribed, a director or member of a company may apply to
the court pursuant to section 130(2) of the Companies Act for the court
to order the manner in which the meeting may be called, held and
conducted.

The Company is minded to call, hold and conduct its Annual General
Meetings using technology or electronic means that will allow the
shareholders to participate in a similar manner as in person meetings
and intend to use such service providers as are necessary and
financially prudent in order to achieve this objective.

If the Company calls, holds and conducts the Annual General Meeting
in the manner set out in the orders sought in the Fixed Date Claim
Form, I believe the shareholders will have an opportunity to attend,
participate and vote in the Annual General Meeting and that they are
unlikely to be prejudiced.

Within the last month, there has been an increase in the number of
cases of the virus in Jamaica and at the date of this Affidavit the
health authorities have reported an increase in the positivity rate for
new infections. It appears likely that the restrictions on public
gatherings and physical distance requirements will continue for
several more months and into 2022 as public medical authorities
have indicated repeatedly that there is no certainty as to when the
risks caused by the Coronavirus will end or be brought under control.



00. Itis for these reasons that directions are being sought as to the virtual
or partially virtual hosting of the Company’s 2021 and 2022 AGMs

and EGMS.

21. In these circumstances, I seek the orders set out in the Fixed Date Claim

Form.
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ARTICLES OF INCORPORATION -
' Public Company Linited by Shares
L Tnthese Articles, unfess the context otherwise requizes: ;:

*The Agt” sﬂm%ﬁoww@mzﬁﬁémm#ﬁa wm@ammm,armyﬁczw

* Acts substituted therefor: and in-esseofany such substitution fhe references in these

Articles te the provisions of the Act shall be mad a5 veferences m&mﬂmns
Mtﬁmfmmth&m Ac"mAcIs ‘

-*The Company” Asheﬁmmsaﬂm,ﬁi{&@m_ IMITED a
"The Register*  shallmean the Register of Mombers 1;,;;;.;%,_‘# edipinss
"Month" ' shall mean calendarmonth,

"Paid up® shaﬂin&;dz“nm&ﬁadaspaidugﬁ

Jamaica” shafl mean the [sland gf,ammm. Fat
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_ the duties or any particular duty of e Secretary temporarily.

"o writing® erﬂﬁmrﬁammzmahaﬁ unfess the mnkwanmaxm@pﬁ&&be mﬂsmmgs
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4. Any caphial raised by (ho croation of new shates shal, vnless otherwise provided by the
conditions ofissue, be considered as part of the-original capital, and shall be subject o the same provisions
with reference 1o the-payment of calls and the ferfeiture of shares on m ment of calls wansfer ang

. W

tzansmission of shares, ien, or otherwise, 2 if it bad been partof the originat capital -

Of-pEeyme]

48, ' mmgmybgmémmymﬁﬁm "_’_n: (A

(a) subdivide its existing shares or any of them into shares of smaller amount than is Fixed by the
Menorandum of Association provided that in the subdivision of an existing share the
proportion between the amount paid and the amount (i any) unpaid on-each reduced share shall
be the same g5 i was i the case of the share from which the reduced share is decived and
subjest-always to the provisions of section 6 1 {f} {dyof the Ack: i ‘

(v) conselidate and divide its capital or any part thereof into shares of larger amount than ifs _
-existing shares; & W4 8- .. 0 T . e o

(@) cancel any shares which, ai the dte of the passing of the resofution. have ot been taken or
agreed tobe taken by any person. — : T g :,

29, Subject toSevtion 71 of the Act, the Lcmprm;. 'nz}, b special resojution reduce its sharzmpmi.ani

capital redemption reserve fund, and any share premium account ib any marmer apthorised by Jaw. {4rick 43
anmpd - : [ 4 1 & )

50.. The Company shall in each year hold a general sweting as iis annual general mesting inaddition

" 1o any other mectings i that year and shall speciy the wreeting as such in the notices calfing it, and not more
than fifreen months shall elapse between thie date of one annuat general meeting of the Company and that.of
the next. The annual general meeting shall be heldat such time and place a5 the Direclors shall appoint. Al

51, . TheDirectors may whenever they think fit convens an Extraordinary General Meztimg. fmany
fimie there are not within the Islapd sufficient Directors capakle of acting to form & quorum, oy Director or

- any two members of the Company may convens 2n exiracrdinary gencral mecting in the Same mmner as
nearly as possible as that in which meetings may be chnverned by the Directors. [aricle 30 amended}

53 Inthecaseofanexiraordinary genersl meefingcalled in pursuance of & requisition, tnless such

meeling shall have been catled by the Directors, no business other than fhat stated i the requisition as the
objécts of the meeting shall be transacted. ‘ . S :

3. Anmmaigenerar}m;cmgmﬂammﬁiﬁﬁxm;ﬁmgﬂasmﬂmmﬁmﬁhcmm
‘ ) - P 7.
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. ‘twenty-one days” notice in writing at the least, and & meeting of the Company other than zn anmusl general
meeting orameeting for the passing of aspecial sesolution shall becalled by fourteen-days' notice inwriting
atthe Jeast. Thenoticeshall be exclusive of the-day on-which it is served or desmed to be sarved and of the

 day for which it is given, and shall specify the place, and the day and the bour of meseting and, in case of
special business, the general nature of thet business, and shall be given inmanrier hereinafiermentioned or in
sueh other manner, if any, asmay be preseribed by the-Company in general mesting, 1o such-persons as.are,
underthese Articlesentitled to feceive suchrnofices from the Company.

54, Anme&ng@f;gméémgmys&a&m&&smﬁng&mﬂﬁcﬁﬁbg&shaﬁarmﬁmth&asg&iﬁeé;h
- mﬂa@pmcﬁngﬁﬂﬁﬁgﬁeﬁeemﬁd@mm@}yg}h&n@mﬂm1@&2111@1" nolice iitisso agreed:
(&) I the case of a teeting calied as the annval general mesting by all the members extifled to
(6) T he case oF any ofhes meeting by #ijoriy in mummber of the members having the right to
' attend and vote a1 the meaing, being a majerily together ho'lding not less than ninety-five per
. Mmmmmﬁﬁem@mgﬁmngﬁg -t
55, T’hmuéerﬁatemmgmmﬁaﬁampm@mﬁﬁaémﬁwﬁmﬁzﬁmmm%mnm@f 2
3 -mﬁtﬂmﬂam&ipt;&?a@sudiy@mﬁfyx&mﬁm,mm invalidate the proveedings at

=

annexed 1o the balance shests, to-€lect Dirsofors in place of thase retiring, to elect andfiors and fix thers

remuneratior and to declare a-dividend. Al othor, business tmsacted 2t an annual senensl meeting, and ali

business (save as above) imansacted st an exiraudinaty geneeal teeting shall be deemed special.

57, ~ Mo business-shali be transacted at any genamtmmng aﬁl@:ﬁaf;m of members is present and
such quorurn shall eensist of nof less than fiffeen {15} members present in person ar by proxy.

58, Hwithinhafanhourfrom thefinse appointed for a general meeting a.quomm he not present the
meeting shall stand adjourned to the same day in the next week at the same fime and place, and if at such
- adjournedmesting 2 quorunt benot present v Wmﬁnﬂrﬁﬁmmmw for the mesting. thosa
w who are present shall be deemed fo be & quorum, and may do all business whicha quormm might

e
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59, The chairman (if any)of the Board of Directors shall preside as chaimman sl every genersl meating of

the Company, ¥ there be nosuch chainman, or if atany meeting he benot present within fifleenainuiesafler
the time appointed for holding the meeting or is upwilling te act as chajrman, he present shall

- thoose one of their number present to be chairman; or if no Direstar b present and willing 1o take the thair

the members present shall choose one.of their number to be chaimman.

66, The chairmanmay, with the consent of any generat meetingat whichaquorum is present {and shalt if so
directed by the meating) adiourn the meeting from time to-time aad fromplace to place, but no business shall
be transacted at any adjourned meeting other than the business left unfinished at the nieeting from whichthe.
adjournment took place. When a meeting is adjourned for thirty days or more, notice af the adjourned
mesting shall be given.as in the case of an-original meeting. Save as aforesaid, it shall not be necessary (o
give any notice of an adjourned meeting orof the business to-be rapsacied thereat. E e

61. Atany general meefing every question shafliw decided i the firs! instance b a show of hands; and:

unless a poll be {oti or before the declaration of the result of the show of femds) directed by the chaimun or -
demanded by at least two members present inpersonar by proxy eatitled voie, adeclaration by fhe chalman
that a resolution has been carried o not cartied by 3 particalar majority, and an-entry 10 fhat effect In the
Minute Book of the Company shull be conchusive evidence af the facts, without proaf of the nunmber or -
proportion of the votes recordzd in favour of or against such resstution. The demand for a potl may be

62, IFzpoll be directed er deranded in the manner before mentioned it shall (subject to the provisions of

Article 66 hereof) be taken at such time (but notmore than thisty days afie such directionor demand)andin
such mammer as the Chainnanmay appoint and the result of soch poll shall be deemed to be ﬁm;rﬁplutimmﬁ '

the meeting at which the poll was dirccted er demanded. =

'

&3. Inthecase of aﬂ-i:q.tmﬁz? of votes at any general mealing. whether upon a show.of hands oron.a poll,
the chairman-shall be entitled to-a second or asting voie.. - < & . = & g

64. Noabjection to the admission or rejection-of any voie shall be taken cxcept al the mecting or adjourned
miceting at which the vote Indispute is given or tendered. The chuimmus shall determine any suchobjection if

“made within doe time, and such détermination shall be $inal and eonclusiva..

8. Apoll demunded upon the slection of a chairman or npon a question of adjummcﬂrshaﬁ be
taken forthwith. Any business other than that upon which a poli has been demanded may he proveeded with
pending the taking of the pell. _ . .

Votes of Membe

&6, ﬁuﬁjﬂ'ﬁ&y&gﬁﬁat terms a3 to voting upon which any shares or ¢lass of shares may forthe
time being be held. upon a show of hands every member present in person.ar by proxy shall have onevotes
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