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THIS Is the amended Articles of Incorporation pursuant to the Special Resolution passed at an Annual General 

.. , .. Mee.i7 of the Company held at 28 - 48 Barbado:f Avenue, Kingston 5 in th.r' 
Cl ~ ~ I parish of Saint Andrew on the. 25•h day of May, 2018 FORM lA 
[!] MmldldAlll:tll MM) Mnl.ICTDll~~ 

Cl Adaplld Arldll 
L]RIH-ILt 

(Cllanging from OM lype ct 8 company to anolhef) 

ARTICLES OF INCORPORATION: 

. .. 
-v"...-

THE COMPANIES ACT 
COMPANY LIMITED BY SHARES 

(Pursuant to sectionS 8 & 25 of Ille Cotr4>1nles Act) 

COMPLETE THIS FORM IN BLOCK CAPtTALS ONLY WITHIN THE PRESCRIBED FIEl..DS .. PUT "NIA" IN FlEl.DS THAT DO NOT APPLY. 

1A. NAME OF COMPANY 

SAGICOR GROUP JAMAICA LIMITED 

18. JUSTIFICATION FOR PROPOSED NAME (lhppllcable) 

1C. TYPE OF COMPANY 

Cl Private El PubBc 

10. VALUE OF ALLOTTED SHARES (For public companies only) 

$ 3,905,634,916 

1 E. CORE BUSINESS OF THE COMPANY 

no.. ...,,. htl'9 must bo ~r 

- """ Iha non- - in ,......_o1.,.~ or .i..1e 

appGcalo, lllO <*!f"ato ol~ or 
mos1.-co-ol "'*'90., ..,,,., 

The UM ol - II.di•• 'Ca-~. 
'QloiNll' lnd,_nol"...,.be 
e>q>lolnOd. S.. RAFI fom lot Ml Rlt ol 
-tNIMMju-

Tho v-ol -od SllateS lor l'lll>lie 
Comi>enlls m\IOt not t o lou..,.,, 
ssoo.000.00. 

(The ICtivltle& of the buslnett are not rettrictecl to the 1re1(1) stated below unless indiclted at item 1 F) 

Financial Services 

1F. RESTRICTION ON THE BUSINESS OF THE COMPANY (If applicable) 

1G. COMPANY TELEPHONE NUMBER 
876-929-892(}-9 

• r. nc1 requrod in.n you ru111C1.,. ~ 
of yout - If uw. ,,. no 1e11ridian& 
IMeft 'Nlo\', 

THE REGISTERED OFFICE IS LOCATED IN JAMAICA AND THE LIABILITY OF THE MEMBERS IS UMTTEO 

3. COMPANY'S ARTICLES Please check the appropriate box below (ONLY ONE BOX MUST BE CHECKED) 

31. Cl Standard Articles (Rules) Articles 1-78, 80-136 with Varied Article 79 and Table A GI lhl find Schedule t1' Ille 
Cornponl• Act 200C pt0¥1d05 

Additional Artic les 137-143 SEE SCHEDULE(S) stondlrd Mticln (ruJM) for 1ht nllmaJ 

3b. [] Standard Articles (Rules) Articles 1- 78, 80-136 with Varied Article 79 only 
-- o( I ~tny lltrt.-l by 
1hate1. 

SEE SCHEDULE lnTellleA 

3c. a Standard Articles (Rules) Articles 1- 136 with Additional Articles 137-143 only 
• - 1-78 deloi SliAAES • .._ 

....,,,.,.., 91'*91 tM11ing$ ..... ol 

SEE SCHEDULE($) mombll'l,dO'ldOf>elo, 
• Varied Mell 79 ·- IM 

3d. Cl standard Articles (Rules) in ttielr entirety Articles 1-136 compeny lo borrow rnon11 
• Mldl• II(). 136 dllli 111• ._ of 

3e. [!] Other di.-. ... -. - · IUdil, 
-~etc. 

(If 'OthK' is checked, please list the nvm/H1rs of the articles from T1ble A that ere • Midu \ 37- 143 dllaol i1111 .,..,. 
to apply (if any) and/ or state the name(s) of the schedule(s) which contain the VW1rfetomutt bo llUl>Olllodbylhe 

sdditionallveried articles which am to apply below) 
dinctort .re. 

Schedule II TO COMPU~ THJS SECTION 
Ycumoy-lftmTIClllA 

• Moll ol h Rullo ., ,,_ ......., 

NOTES FOR PRIVATE COMPANIES - OO<MIOn ·- ond -.1 •rfk:lln 

• The t1ghl to lnlnsfer shares Is restrlc:led; • Mee\ of U\9 R\MI• In .....,,. tnlnty 

• Subject to section 211(1 )(b) of Iii• Companloc Ac:t 2004, ttio number 0( mt!N)ers of 1118 oompeny ls W.h • oonvnon varied atUcM 

llmlled to i-ity ( Tiiis Is exehl$N& ol J>ff$0N IO!lo havl11g been fonnetl}' In IM employment ot U.. 
•N.ofbnAa "h thet~'MI'\ ---· company we~. wllllt in 111.r t~)mMt. •lld h-continved •lier the delenrinatkNI of welt • ~ ol "" tu1ls in lie~ ontlrWly 

employment to M membeta or the ~nn; • Yourw....,, combinollcnof-• 

• P10\llded NI Wllete two Of l'nOf9 persona hold one "' l'llOOI shares In the ~Y jolnlly tney shall If yw do r.ol - IO -4 llltm It al, 
ycu rr•11/ - )0 .. _, atUd11 (nilH) for '°" !lie purpoce or lhls reQUlallon b8 treated as a s111111e member. Ally lnVitation to !he public to llw Intimal ~ ol ,,. """'P"'Y 10 

subsa1be !Of any Sllares Of debentures of the company ls pltllilb'ted: llU form and ll1ect Ille "OIMt" Oj1licn. You 
• Ant iMtadon to the public to deposit money for fuced periods or payable on cal whetl\ef bearing or 

- oho roqultod IO - -not bellMg lnteresl ll prohlblt9d; cont.inlng lhl ·- or - Otl.clet • Subject IO Ille exceptions providecj for lhe In Twelfth Schedule lo the M. any person olller th.i .. a wnich YoU wllll lo Jl\dudl . 

sllarehOlder ll protliblted rrom havir\g any lni.rest In any ol tile company's shares. 

I F1A FOR OFFICIAL USE ONLY COMPANY # : 1 
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.. 
4. AUTHORISED NUMBER OF SHARES This is the maximum number of sharea that your company Is authorised ID issue. 

113,598,446,700 I 
Tho lolal number al '"°'" in of d os10 
Wukl not e.CMCI Chit tcMI nl.WT)Dilr or 
"'"'"'· ~ arir. ~.dot - ' · 

ouch5 e 

4A. CLASSES OF SHARES 48. TOTAL NUMBER Of SHARES IN Sh.,... may t>o - wltll OJ11"""'1 "Ghio, 

~ndlCltt by ticking 1111 cl•" or cl1Hn of enartt !hit tllt EACH CLASS 
pri'ii\'9'ft ~ concllfon•. Shat .. widi th• 
same fights. prMl•QH. 1nd ex>nd\1ona •• 

comDlnv 1-on ln.,.,,.,.,ratlonl grouped inlo the Uf'M clH ... 

0 13,598,446,700 
/JI ~ ~miled by sllares tnusl iuuo 

ORDINARY .. lout .,,. ..... al - · - ... non-
.-.-t>M (o g. cwU"""f ""'Ml ond moy 
i...._ n:..n!;M - al I MRI. Where Otlly 

0 PREFERENCE one dus of lhlre1 "' IA ued, ii..,..,. •• 
11Atoma1i<:4olly 6Mmod Otdinwy •l>orM. 

0 
EQBM._J: 'Mwr9 "'°" than one du.a of 

OTHER 1harM an luued, ft /ttCOl'pOrstlon, 1 
Fonn 3 mutt b9 com,..t:rld end ataichM 
lo 11111 form. Tho Fo,,.. i ld tntlllo1 tlM 

Specify aaaociet.td t11iw.. oondtuotta . .... 
prtvllo90a ot""' c1o-· ot .,.. ..... 

5. RESTRICTIONS ON SHARE TRANSFER (e.g. "Dlrtetort must give content to the tranaflr of 1h1111• or "S.11rticle 24 of T1ble A") 
A•privoto componloo mull ,.11,;a Illa r1;111 
lo lninlfer '*'''" (e.g. 1111/9• """' ~ ~l'Sf 
cllttod IO oxlatlng W l'fl>olllots). 

A pubic company moy Of<tt rMlrid .,. t1ghl 
IO lnlnsC.. lillrH-"°" nol l>Hn Mly 
paid up . 

- . . 
6. NON-CASH CONSIDERATION 

Were any shares issued tor non-cash cor111deratlon (11111 ia, u a payment for goods. services, property, good will. &heres In other . 
companiea etc.) based on a contract uiat existed before incorporation? (ONLY ONE BOX MUST BE CHECKED) 

t:l Yes - Complete Item t A 

Ll No - Continue to Item 7 

8A PLEASE INDICATE THE NATURE AND VALUE OF THE NON.CASH CONSIDERATION BELOW 

-.. r I' . ~ "-.. .. , ll '- ~ ~ ' ,. "' 
~ ' '. .. 

;1 I !a I 
A privatl c.ompany mi.Ill ha'l't at ieut 

7. MINIMUM NUMBER OF DIRECTORS 
\ 

OM dlnctot; htfshil cannot Mo bt thl 
~M<A .. ry. 

AND/OR A public comp1ny nKm have 1 

' minimum ar ,,,_ (l } dlftctotw; two or 

TA. MAXIMUM NUMBER OF DIRECTORS f3o- " I 
tllem, ..,_ ,, "'°"d l\OI be employed 
by 11141 c:ompony or an~ ol .u af!Wi•t .. 

8. PARTICULARS OF DIRECTORS 
DIRECTOR 1 IWlltfl the director le an lndMdull the name must bt taNMtnted as FIRST MIDOLE LAST) 

FUU NAllE 
Richard Owen Byles ,, ~· 

[j SAME 46 COtolPANY SECRETARY 

FULL ADORESS « rn&Tll>ISTlaCT " "" 
REGISTERED 10 Bracknell Avenue, 
OFFICE A.DORE&$ 

"'"" llOST OfflClfnlOllA&. COOi 

Kingston 6 

~ISTA.T'LWIOYlllCE CCUMT .. 

Saint Andrew Jamaica 

OCCUPATIOH 
Business Executive I CONTACT 1<876) 936-7064 

DIRECTOR 2 ~the director Is an lnd~ll the name mutt be t11"""'ent9d H ARST MIDDLE LAST) 
FUtLNAME 

Peter Ellis Clarke [J SAIEAS CO#IPANY SECRETARY 

FUU. ADDRESS °' ~RUTl'tXWRK:T 

R£GIST£RED 64 Eagle Crescent 
omce~s 

TOMI l'OtT OmcmocTAL COO( 

Fairways, 

'""IKIQOVHTYIStA~IU """"' .. 
Maraval Trinidad & Tobado 

OCCUPATION 
Financial Consultant _l oHTACt 1(868) 680-8635 

I FlA FOR OFFICIAL USE ONLY COMPANY#: 2 
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0 ... 

DIRECTOR 3 IWhtrl th• dlrlctllr II an lnclvldual lh• nwn1111utt be 19oresanled IS FIRST MIDDLE LASn 
FUUNAME Jeffrey Carl Cobham I a SAME AS COllPAHY SECRETARY 

FUU ADDRESS Of ST1111T ....... ct 

REGISTERED 16 West Mead, Blagrade Heights 
OFTICE AOORESS 

'°"" '°*' OfACUfOt'TAL coot: 

Kingston 19 
,Nl94JCOUNmtTATVPllOWICE couonrrr 
Saint Andrew Jamaica 

OCCUPATION 
Business Consultant 

I COHTACT I (876) 383-02as 
DIRECTOR 4 IWh119 the dlr..:tor Is an lfldlvldull ~name must be ....,,nlm.d as FIRST MlOOLE LAST) 

fUUllAME 
Jacqueline Diane Coke-Lloyd I []SAME ASCOllPAHY SECRETARY 

FUll. ADDRESS or stRUJIOtSTRICt •. 

REGISTERED 30 West Mead, Belgrade Heights 
OFFICE ADORESS 

TOWN POST omaYPOrtAI COOE 

Kingston 19 
-tl<ICOIJOINIS'IA- COUNffrr 

Saint Andrew Jamaica 

OCCUPATION I CONTACT 
1(876} 909-8008 Business Consultant 

DIRECTOR 5 1191'11 dlrletor II an Individual lht name must be n1 ented u FIRST MIDOlE LAST 
FUUllAME 

Richard Lindsay Downer Cl SAMEASCOMPMYSECRETARY 

FUUADDRESS °' ,,_.,«nTRct 

REG1STE11£0 Apt.1-102, The lagoons 
OFFICE AOOllESS 

'°"" Montego Freeport 

P:All~ll1AJU"'AtMilCI 

Saint James 

OCCUPATION 
Chartered Accountant 

couonrrr 
Jamaica 

CONTACT 
(876) 845-7999 

!Z] __ Continuation page(1) 1ttaelled 

9. PARTICULARS OF COMPANY SECRETARY (Where the uerttary 11111 indivldutl lh• name must be 191>fMtnllld u FIRST MIDDLE LAST 
(When ont of th• named dlrtdorl hu bttf1ldantlflld11 th• com~ny Hcnury, thl1 lttm does not nMd to bt compllltd.) 

FUUMAME 
Janice Ann Maureen Grant Taffe - .... ('\ "'\ 

FULL ADDRESS or llTAffl/Ol81'111ct \' .'->' 

REGISTBIEO 1 Upper Carmel Close . Unit #6 cc OFFICE ADllAESS 
TOWN '°91 Of"CfJ"'OlfN.COOI 

Kingston 8 
-PAllJ~NTY'ITA1'1PRO'ttNC€ COUllll<Y 

Saint Andrew Jamaica 

OCCUPATION 
Attorney-at-Law 

I CONTACT 
1(876) 936-7057 

I FlA FOR OFFICIAL USE ONLY COMPANY#: 3 
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..66 FORNI lA - continuation page 
- PARTICULARS OF.DIRECTORS 

THE COMPANIES ACT 
ARTICLES OF INCORPORATION: COMPANY LIMITED BY SHARES 

(Pursuant lo sections 8 & 25 of the Companies Act) 

COMPLETE THIS FORM IN BLOCK CAPITALS ONLY WITHIN THE PRESCRJBED FIELDS. PUT "NIA" IN FIELDS THAT DO NOT APPLY. 

8. PARTICULARS OF DIRECTORS 
DIRECTOR.I n "'•re lht dlrtc:tor. It an lndlvldual Ult name must bt ranrettntfd 11 FIRST MIDDl.E LASTI 

FUUNAJIE 
Paul Andrew Boswell Facey I Cl SAME AS COMPANY SECRET ARY 

FULL AooRESS or STllEET IOlfl RIOT 

REGISTERED 1c Norbrook Road, Brentwood 
OFFICE ADDRESS 

lOWll POST omcEJl'!OOTAl CODE 

Kingston 8 
PAll9"1COUHTYllMltl!IWM~ CO<!Hfln' 

St.Andrew Jamaica. 
OCCUPATION 

Business Executive I CONTACT 1(876) 960-7045 
DIRECTOR# ere the director 1• an Individual the name must be re eunted n FIRST MIDDLE LAST 

FUU NAME 
Stephen Brian Facey CJ SAME AS COlllPAHY SECRETARY 

FULL ADDRESS or OTRfETDSTllCI 

REGISTERED . #3 The Mills, Manor Park Drive 
OFFICE ADDRESS 

POSTO~Al. COOE 

Kingston 8 
PAAllWCOUHTYISTA'ltlPRCMIOCI! COUl<TRY 

Saint Andrew Jamaica 
OCCUPATION 

Business Executive 
CONTACT 

(876) 960-7045 
DIRECTOR# ere tht dll'ICtor Is an lndlvtdual the n1mt must bt rt unttd 11 FIRST MIDDLE LAST 

FUUNAME 
Marjorie Mauranda Fyffe-Campbelll 

AA.L AOORESS or STl&tAl<CT11er 

REGISTERED Townhouse #23, 8 Upper Maril Way 
OFFICE ADDRESS 

OCCUPATION 

Kingston 8 
PARl9WCcutm19TATEIPfil'CMNCE 

St. andrew 

Chartered Accountant 

POOT Orn<:EIPO'$T Al COOE 

COIJltl'RY 

Jamaica 
CONTACT 

CJ SAME AS COMPAHY SECRETARY 

(876) 995-7890 
DIRECTOR I IW •n tht director ls an Individual the name muct be l'll<ll'M&nted u FIRST MIOOLE LASn 

FUUNA!IE 
Paul Robert Hanworth 

FUl.L AooRESS or CTIIEETOCTltCT 

REGISTERED The Blend, Gibson Road, Stony Hill 
()'F1CE ADDRESS 

'°"" Kingston 9 

,AJlllSWCOUN"l'YM'TAfu.oVtNCI 

St. Andrew 

OCCUPAtlON 
Financial Manager 

POST Of'1CMOS'TAL CODE 

COOl<TA\' 

Jamaica I CONTACT 

I ~ SAME AS COMPANY SECRETARY 

I (876) 929-451 o 

.. . . ... 

TouchSafo0 
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..iA FORM lA - continuation page 
- PARTICULARS OF DIRECTORS 

THE COMPANIES ACT 
ARTICLES OF INCORPORATION: COMPANY LIMITED BY SHARES 

(Pursuant to sections 8 & 25 ol 1he ~ies Acl) 

COMPLETE THIS FORM IN BLOCK CAPITALS ONLY WITHIN THE PRESCRIBED FIELDS. PUT "NIA" IN FIELDS THAT 00 NOT APPLY. 

8. PARTICULARS OF DIRECTORS 
DIRECTOR# ft ""'re the director Is an lndlvldull the n1m1 mutt bt rt""'ltnlld u FIRST MIDDLE LAST\ 

F\A.LNAMf 
Peter Karl Melhado l D SAME AS COMPANY SECRETARY 

l'UlL AOOllESS or meTJOIOTllCT 

. REGIS'ltREO Riverstones 
OfACE AOORESS 

t()Wll POST OmcE*OSTAL 000E. 

Gordon Town 

~ .. IATEA'!IOWfCE COUNIRY 

St. Andrew Jamaica 
OCCUPATION 

Business Executive 
I CONTACT 1(876) 967-3499 

DIRECTOR# 1re 1!11 dll'ICIOr It 1n lnCSMdull the name must bt re 
FIJl.LNAME 

Dad ridge Denton Miller D SAMEASCOWAHYSECRETARY 

FUU. AOORESS or SlREETQS'lllCT 

REGISTERED 14691 Braddock Oak Drive, 
OFFICE ADDRESS 

T<ml< 

Orlando 
COUNIRY 

Florida 32837 United States of America 
OCCUPAnON 

Business Executive 
COH'TACT 

(407) 399-5781 
DIRECTOR# 1rt ths director 11 1n lndlvldu1I the n1m1 must be r enttd 11 FIRST MIDDLE LAST 

FULL NAME 
Stephen David Rupert McNamara C] SAME AS COllPAHY SECRETARY 

FUU. ADORES$ or muTOSTACT 

REGIS'JUEO 20 Micoud Street 
OFFICE ADDRESS 

Castries 

St. Lucia 
OCCUPATlOH 

Attorney-at-Law 
COl<TACT 

(758) 452-2662 
DIRECTOR I M ere the di~ II In lndlvldu1I the name mutt bt rooreM11t.ed n FIRST MIOOlf L.ASTI 

FW. AAlllE 
Raby Danvers Williams l CJ SAME AS COMPANY SECA!TARY 

FuLL AooRES$ or tTREETCIS'llJ9C1 

REGISTERED Bamboo Lodge 
OFFICE ADDRESS ,._ 

POIT OFRCEIPOITAJ.. COOi 

Irish Town 
PAAtlftlOOUN'TY'81 AT'fAil'AOlf1NC£ CO<.WTll't 

Saint Andrew Jamaica 
OCCUPATION 

Business Executive I COH'TACT 
1(876)944-8433 

ucl15afe· 
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• ..iA FORM lA -- continuation page 

- PARTICULARS OF DIRECTORS 

THE COMPANIES ACT 
ARTICLES OF INCORPORATION: COMPANY LIMITED BY SHARES 

(Pu~uanl lo sections 8 & 25 of Ille Companies Ad) 

COMPLETE THIS FORM IN BLOCK CAPITALS ONLY WITHIN THE PRESCRIBED AELDS. PUT. "NIA" IN FIELDS THAT DO NOT APPLY. 

8. PARTICULARS OF DIRECTORS 
DIRECTOR I 11 lhtretht dll'ldor 111n lndlvtdull the n11ne mlllt bt re11mented H FIRST MIDDLE LAST) 

FUllllA.llE 
Christopher Wadie Zacca I Cl SA¥f AS COMPANY SECRETARY 

FULL ADORESS or ~JlllrtllCT 

RfGISTERED 13 Carmel Avneue 
OFFlCE ADORESS 

ro. l'OITOf'AClll'OS'IALCOOE 

Kingston 8 

PNl&HCOUtm'JSlA,_ COUHTl!Y 

Saint Andrew Jamaica 
-

OCCUPATION 
Business Executive I CONTACT 

1(876) 382-~144 
DIRECTOR I 

FULL NAME 

FULL ADORESS or 
REGISWIED 
OFFICE ADDllESS 

OCCUPATION 

DIRECTOR# 
FULL NAME 

flJLL AllORESS or 
REGISTERED 
OFFICE ADDRESS 

OCCUPATION 

DIRECTOR I M 

FW. llA.llE 

FULL ADDRESS or 
REGISTERED 
OfACE ADDRESS 

OCCUPATION 

ere the dlrec:tor Is 111 lndMdu11 the n1me must be re aemed 11 FIRST MIDDLE I.AST 

TOMI POST OFflCEIPO$f~ 000E 

C:OUNTlll' 

COHTACT 

ere !ht director Is an lndMduaf the ntme must be r 111nted 11 FIRST MIDDLE LAST 

TOMI 

COUNTRI' 

COHTACT 

ere the director Is an lndlvtdutl !ht name mu1t bt reorewnltd as RRST MIDOLE LASTI 

ltRE£Tit:ntfi9Ct 

'°"" POSf ~Cf1'0tfAL COM 

PAJBSWCOUMTYtS'TAl'!JPACMNQ COUllT'lll' 

I COHTACT I 

I ~~R OFFl~IAL ~SE ONLY COMPANY#: 

.... _ .... _._,__,.. ____ ---~ .. ·- _ ..... .. "' ....... ,,. .... 

D SAME AS COMPANY SECRETARY 

D SAIE AS COMPANY SECRETARY 

I 0 SAME AS C()l(PANY SECllETARY 



. . 

118. BENEFICIAL OWNER(S) OF THE CORPORATE SUBSCRIBER IDENTIFIED AT ITEM 11A. 
T~ beneflcl1l owner d 1 c:cmpany la the nltural lndMdllll who meetl one or more of tilt crftert. 111pectfttd below 

BalEFICIAL OWMER(S) OF COMPANY 
MAME Of BEHEflClAL OWNER ! ADORE SS NAllOIWJTY OCCUP.ATION 

llE.ATIOHSHIP TOCOMPAllY 
0 Ht• more lh1n __ % of lnutd ""''" 0 Haa more than __ % of VOiing righta 0 H11 1blllty to appoint or remove 1111jor1ty of the board of clrldon 00thtr 

NAME Of BENEACW. OWNER 2 ADORE SS NATIONAUTY OCCUP.ATION 

( .., ·-
RRATK>NSlllP TO CO•AHY 
0 HIS mORthan __ % oflltued •heres 0 Hu more thtn _ _ % of voting righm QHn 1bUltyto appoint or remove m1Jorlty of !he board of di~ Oothr 

NAME Of BENERCW.. OWNER 3 AOOllESS .,._w 
' ' 

N.ATIONAUTY OCCUP.ATION 

/".\:" -- - - -, 

REL.A TIOllSHIP TO COllPAHY 
0 Hn lllDf't than _ _ ... of IHUtd •hires 0 Hn more titan _ _ % of voting rights O Hae lblllty to appoint ot remove majority of tilt board of dlrtclotl 0 Otlter 

1W1E Of 11ENEF1CW. OW!IEll 4 ADORE SS i I. NA TIONAUTY OCCUPATIOH -
j1 i II ~ - ~" ~ -· .f 0~/ ; 

L °' ,, ' - - ' ~ - '/ ,_ I 

REl..ATlONSHIP TO OO!tt/PNfY 

0 H11.more lh1n -. _ %of lltutd """" 0Hn mo,. thi n _ _ % of voting rfghb QHn 1blllty to appoint or remove m•jority of the board of dlrecton Oooer 

Q__ Contlnulllon pagt(s) llllacbtd 

12. DECLARATION OF ACCURACY OF PRESEHTED INFORMATION 
To the bat of my knowledot. Information and bellef, I hereby certify the contanta of this fonn to be accurate. 

NAMEOF !Janice Grant Taffe 
DEC LA RANT CAPACITY CDirector IZJ Secretary C Authorised Official 

SIGNATURE OF 
DECLARAHT 

I FlA FOR OFFICIAL USE ONLY COMPANY#: I 7 

DATE ~, .z..~, ~(&-" 
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SCHEUDLE II 

JAMAICA 

THE COMJ> ANIES ACT, 2004 

ARTICLES OF INCORPORATION 

OF 

SAGICOR GROUP JAMAICA LIMITED 

Public Company Limited by Shares 

Preliminary 

c;h5 fo 

1. In these Articles, unless the context otherwise requires: 

'The Act" shall mean the Companies Act, 2004 and every other Act incorporated therewith, or any Act or 

"The Company" 

"The Register" 

"Month" 

"Paid up'' 

"Jamaica" 

"JCSD" 

"JSE" 

"Seal" 

" Office" 

"Secretary" 

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 therefor in the new Act or Acts. 

shall mean SAGICOR GROUP JAMAICA LIMITED 

shall mean the Register of Members to be kept as required by the A~t 

shall mean calendar month, 

shall include "credited as paid up." 

shall mean the Island of Jamaica. 

shalt mean the Jamaica Central Securities Depository operated by the Jamaica 
Central Securities Depository Limited or any other securities depository by whatever 
name called in which shares may be deposited for the time being. 

shall mean the Jamaica Stock Exchange. 

shall mean the common seal of the Company. 

shall mean the registered office for the time being of the Company 

shall include any assistant or deputy Secretary and any person appointed to perfonn 



• 
" . 

"In writing" 

Electronic 
address" 

"Bankrupt" 

"Bankruptcy" 

To.-ch5;;1fe0 

the duties or any particular duty of the Secretary temporarily. 

or other cognate expression shall, unless the contrary intention appears, be construed as 
including references to (i) printing, lithography, photography, and other modes of 
representing or reproducing words in a visible fonn or (ii) in electronic form, in case 
where the relevant member or other intended recipient of such document consents to 
such docwnents or information being sent to him in that case. 

any address or number used for the purposes of sending or receiving documents or 
information by electronic means; 

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

shalJ have a corresponding meaning. 

Words and expressions which have a special meaning assigned to them in the Act shall have the same 
meaning in these presents. 

Words importing the singular nwnber- only shall include the plural, and the converse shall also apply. Words 
importing individuals shall include corporations. 

For the purposes of these Articles a document or information is sent: 

(a) in "hard copy form" if it is sent or supplied in paper copy or similar form capable of being read and 
referenc.es to "hard copy" shall have a corresponding meaning; 

(b) in "electronic form" if it is sent or supplied in electronic form (for example, by e-mail, or fax or by 
other means while in electronic fonn (for example, sending a computer disc or tape by post or hand 
delivery; 

(c) By "electronic means" if it is: 

(i) sent initially and received at its destination by means of a computer or other electronic 
equipment for the processing (which expression included digital compression) or 

storage of data; 

(ii) entirely transmitted, conveyed and received by wire, by radio, by optical or other 
electromagnetic means of transmitting data; 

2 

•• . ' 
~·· •1 ~I 



To chSafe 

Where in these Articles it is provided that a docwnent or information may be sent in electronic fonn or by 
electronic means it only means that the Company may send the docwnent or information in electronic form or 
by electronic means if the intended recipient has consented in writing to such docwnent or information being 
sent to him in that form or by that means and bas provided the Company with an electronic address at which 
such document or information may be sent in electronic form or by electronic means. 

Exclusion of Table A 

2. 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. 

Share Capital, Certificates and Variation of Rights 

3. 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 regard to dividend, voting, return of capital, transfer or transmission or other­
wise as the Company may from time to time by ordinary resolution determine. 

4. Subject to the provisions of Sections 56 and 57 of the Act, the Company may issue shares which by the 
terms of the issue will be redeemed or at the option of the Company may be redeemed. 

5. Subject to the provisions of the Act, the Company may exercise to the fullest extent of the power 
granted under Sections 58, 59 and 70 of the Act or otherwise, to purchase or otherwise deal in its own shares 
subject to the rules of the Stock Exchange or any other stock exchange on which the shares are listed. 

6. If ~t any time the capital is divided into different classes of shares, the rights attached to any class or 
any of such rights, (unless other-wise provided by the terms ofissue of the shares of that class) may whether or 
not the Company is being would up be modified, abrogated, or varied with the CONSENT in writing 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 he class, but not otherwise, subject however to any right 
which may be given by the Act to any persons to apply to the Court to have the variation cancelled. To every 
such· separate general meetings 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. 

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

8. The Company shall not give, whether directly or indirectly, a.nd 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 fo 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 section shall be taken to prohibit: 

(a) where the lending of money is part of the ordinary business of the Company, the lending of 
money in the ordinary course of its business; 

(b) · the provision 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 or subscription by trustees of the employees of the Company, 
including any Director holding a salaries employment office in the Company; 

(c) 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 subscribe for 
fully paid shares in the Company or its holding company to be held by way of beneficial 
ownership. 

9. 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, provided that the rate per centurn 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 commission shall not exceed the rate of ten per cent um of the price at which the shares in respect 
whereof the same is paid are issued or an amount equal to ten per centum of such price (as the case may be). 
Such commission may be satisfied by payment in cash or by the allotment of fully or partly paid shares, or 
partly in one way and partly in the other. The Company may also on any issue of shares pay such brokerage as 
may be lawful. 

IO. Except as required by law, no person shall be recognised by the Company as holding any share 
upon any trust, and the Company shall. not be bound by or be compelled in any way to recognise (even when 
having notice thereof) any equitable, ·contingent, future or partial interest in any share or any interest in any 
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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. 

11. 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 number of such shares and the amount paid up 
thereon respectively. Every such certificate shall 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. 

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

13. 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 pt:rson 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. 

14. 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. Shares may be 
issued at par or at a premium. 

Joint Holders of Shares 

15. 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 liable, severally as well as jointly, in respect of all calls 
and payments which ought to be made in respect of such share. 

(b) On the death of any one of such joint holders the survivor or survivors shall be the only person 
or persons recognised by the Company as having any title to such share but nothing herein 
contained shall release the estate of the deceased joint holder from any liability in respect of any 
share which had been jointly held by him 
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(c) Any one of such joint holders may give effectual receipts for any dividend, ban.us, 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 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 similarly 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. 

(f) The Company shall not be obliged to register more than four persons as joint holders of 
a share. 

16. The Company shall have a first and paramount lien upon all shares held by 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 such shares, for all debts, obligations and liabilities 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 without giving to the transferee notice of its claim, the sajd 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. 

17. The Directors may, at any time after the date for the payment or satisfaction of such debts, 
obligations or liabilities shall have arrived, serve upon any member who is indebted or under any 

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

18. Upon any sale being made by the Directors of any shares to satisfy the lien of the company thereon, 
the proceeds shall be applied: first, in the payment of all costs of such sale; next, in satisfaction of the debt$, 
obligations and liabilities of the member to the Company; and 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. 

19. An entry in the Directors' Minute Book that any shares have been sold to satisfy a lien of the 
Company, shall be sufficient 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 bound to see to the application of the purchase money, nor shall his title to the said 
shares be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture, or sale. 
The remedy (if any) of the fonner holder of such shares, and of any person claiming under or through him, 
shall be against the Company and in damages only. 

Calls on Shares 

20. 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 tenns of issue thereof made payable at any fixed time; provided that no call shall exceed one 
fourth of the nominal amount of the share, or be made payable within one month after the date when the last 
instalment of the last preceding call shall have been made payable, and each member shall , subject to 
receiving fourteen days notice at least specifying the time and place for payment, pay the amount called on his 
shares to the persons and at the times and places appointed by the Directors. A call may be made payable by 
instalments. A call may be revoked or postponed as the Directors may detennine. 

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

22. If a caU 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 holder for the time being of such share shall be liable to pay interest on the 
same at such rate, not exceeding ten per centum per annum as the Directors shall determine from the day 
appointed for the payment o, such call or instalment to the time of actual payment, but the Directors may, if 
they shall think fit, waive the payment of such interest or any part thereof. 
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23. 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 calls, shall apply to every such amount and the shares in respect of which it is 
payable. 

24. 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 in time of payment of such calls. 

25. The Directors may, if they think fit, receive from any member willing to advance the same all or any part 
of the moneys uncalled and unpaid upon any shares held by him and upon all or any of the moneys so paid in 
advance the Directors may (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. 
Pre-payment of a call shall not entitle the relevant holder to participate in respect of such prepayment in any 
dividend subsequently declared on the shares in respect of which prepayment is made. 

Tran sf er of Shares 

26. Fully paid shares in the capital of the Company shall be freely transferable and shall not be subject to 
any lien imposed by the Company. 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 duly attested, and the transferor shall be deemed to 
remain the holder of such share until the name of the transferee is entered in the Register in respect thereof. 

27. Subject to the restrictions of these Articles shares in the Company may be transferred in any usual or 
conunon fonn or in any other fonn which the Directors shall approve. 

28. The. Directors may suspend the registration of transfers at such times and for such periods as they 
may from time to time determine but so that such registration shall not be suspended for more than thirty 
days in any year. 

29. The Directors may decline to recognise any instrument of transfer unless: 

(a) Such fees as may be regulated by the Jamaica Stock Exchange or such other exchange on which the 
shares may be listed are paid to the Company in respect therefor;. and 
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(b) the instrument of transfer is accompanied by the certificate of the shares to which it relates and such 
other evidence as the Directors may reasonably require to show the right of the transferor to make the 
transfer; and 

( c) The instrument of transfer is in respect of only one class of share. 

30. 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. 

31. The Company shall not charge any fee for the transfer of any share or upon the registration of 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. Where transfers are registered by 
the Company a new share certificate shall be issued under the Seal of the Company in the name of the 
transferee(s} and shall be available for delivery within ten (I 0) days of presentation of the share transfer and 
share certificate referred to in Article 29 above. 

3 lA Where shares are deposited in the JCSD they may be transferred in book entry form or electronic form 
in accordance with the rules and procedures of the JCSD to the extent not inconsistent with the rules of the 
JSE or any other stock exchange on which such shares may be listed at the material time. 

Transmission of Shares 

32. On the death of any member (not being one of two or more joint holders of a share) the legal personal 
representatives of such deceased, shall be the only persons recognised by the Company as having any title to 
the share or shares registered in his name, but nothing herein shall release the estate of a deceased joint holder 
from any liability in respect of a share which had been jointly held by him with other persons. [ 

33. Any person becoming entitled to a share by reason of the death or bankruptcy of a member may 
upon such evidence being produced as may from time to time be required by the Directors, elect either to be 
registered as a member in respect of such share or to make and execute such transfer of the share as the 
deceased or bankrupt person could have made. If the person so becoming entitled shall elect to be registered 
himself he shall give to the Company a notice in writing signed by him that he so elects. The Directors shall 
·1n 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 not occurred and the notice of election or transfer were a transfer executed by 
that member. · 

34. 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 
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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 complied with within ninety days after service thereof the Directors may thereafter withhold 
payment of all dividends, bonuses or other moneys payable in respect of such share until the requirement of 
the notice hac:; been complied with. 

Forfeiture of Shares 

35. If any member fails to pay any call or instalment ofa 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 him to pay so much of the call or instalment as is unpaid, together 
with interest accrued and any expenses incurred by reason of such non-payment. 

36. The notice shall name a further day (not being earlier than the expiration of fourteen days from 

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

37. If the requirements ofany 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. 

38. 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 mayapprove. For the purpose of giving 
effect to any such sale or other disposition the Directors may authorise some person to transfer the shares so 
sold or otherwise disposed of to the purchaser thereof or other person becom.ing entitled thereto, and he shall 
thereupon be registered as the holder of the share, and shall not be bound to see to the application of the 
purchase money, if any, nor shall his title to the share be affected by any irregularity or invalidity in the 
proceedings in reference to the forfeiture, sale or disposal of the share. 

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

40. 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 Director's minute book recording forfeiture of the shares shall be conclusive evidence of that fact as 
against all persons claiming to be entitled to the share. 

41. 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 call duly made and 
notified. 

Conversion of Shares into Stock 

42. The Company may by ordinary resolution convert any paid-up shares into stock, and reconvert 
any stock into paid-up shares of any denomination. 

43. The holders of stock may transfer the same, or any part thereof, in the same manner, and subject 
to the same regulations, as and subject to which the shares from which the stock arose might previously to 
conversion have been transferred, or as near thereto as circumstances admit, and the directors may from time 
to time fix the minimum amount of stock transferable but so that such minimum shall not exceed the nominal 
amount of the shares from which the stock arose. 

44. The holders of stock shall, according to the amount of stock held by them, have the same rights 
privileges and advantages as regards dividends, voting at meetings of the Company and other matters as if 
they held the shares from which the stock arose, but no such privilege or advantage (except participation in the 
dividends and profits of the Company and in the assets on winding up) shall be conferred by an amount of 
stock which would not, if existing in shares, have conferred that privilege or advantage. 

45. Such of the regulations of the Company~ are applicable to paid-up shares shall apply to stock 
and the words "share" and "shareholder" therein shall include "stock" and "stockholder". 

Alteration of Capital 

46. The Company may by ordinary resolution increase the capital 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. The new shares may be issued upon such terms and conditions and with such rights 
priorities and privileges as the resolution sanctioning the increase of capital shall prescribe. 
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47. 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 

48. 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 subdivision 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 which the reduced share is derived and 
subject always to the provisions of section 6 l (i) ( d) of the Act. 

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

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

49. Subject to Section 71 of the Act, the Company may by special resolution reduce its share capital, any 
capital redemption reserve fund, and any share premium account in any manner authorised by law. [ANide ./8 
amended) 

General Meetings 

50.. 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 notices calling it, and not more 
than fifteen months shall elapse between the date of one annual general meeting of the Company and that of 
the next. The annual general meeting shall be held at such time and place as the Directors shall appoint. All 
general meetings other than annual general meetings shall be called "extraordinary general meetings". 

51. The Directors may whenever they think fit convene an Extraordinary General Meeting. 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. [Ar1icle 50 amended] 

52. 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. 

Notice of General Meetings 

53. An annual general meeting and a meeting called for the passing of a special resolution shall be called by 
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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, and the day and the hour of meeting and, in case of 
special business, the general nature of that business, and shall be given in manner hereinafter mentioned or in 
such other manner, if any, as may be prescribed by the Company in general meeting, to such persons as are, 
under these Articles entitled to receive such notices from the Company. 

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

(a) 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 
cent in nominal value of the shares giving that right. 

55. 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 of such notice, shall not invalidate the proceedings at 
that meeting. 

Proceedings at General Meetings 

56. The business of an ordinary general meeting shall be to receive and consider the accounts and balance 
sheets, the reports of the Directors and auditors, and any other documents required by Law to be attached or 
annexed to the balance sheets, to elect Directors in place of those retiring, to elect auditors and fix their 
remuneration and to declare a dividend. All other, business transacted at an annual general meeting, and all 
business (save as above) transacted at an extraordinary general meeting shall be deemed special. 

57. · No business shall be transacted at any general meeting unless a quorum of members is present and 
such quorum shall consist of not less than fifteen (15) members present in person or by proxy. 

58. If within half an hour from the time appointed for a general meeting a quorum be not present the 
meeting 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 shaJJ be deemed to be a quorum, and may do all business which a quorum might 
have done. · 
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59. The chairman (if any) of the Board of Directors shall preside as chairman at every general meeting of 
the Company. If there be np 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 Directors present shall 
choose one of their number 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. 

60. 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. 

61. At any general meeting every question 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 present in person or by proxy entitled 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. 

62. If a poll be directed or demanded in the manner before mentioned it shall (subject to the provisions of 
Article 66 hereof) be taken at such time (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 shall be deemed to be the resolution of 
the meeting at which the poll was directed or demanded. 

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

64. No objection to the admission or rejection of any vote shall be taken except at the meeting or adjourne~ 
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 .. 

65. 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 

66. 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 show of hands every member present in person or by proxy shall have one :vote, 
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and upon a poll every member present in person or by proxy shall h~ve one vote for every share held by him. 

67. In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by 
proxy, shall be accepted to the exclusion oft he votes of the other joint holders; and for this purpose, seniority 
shall be determined by the order in which the names stand in the register of members. [New] 

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

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

70. All votes may be given either personally or by proxy, but no member shall be entitled to appoint more 
than one proxy to attend on the same occasion. 

71 The instrument appointing a proxy shall be in writing under the hand of the appointee, or of his attorney 
duly authorised in writing, or if such appointee be a corporation either under its common seal or under the 
hand of an officer or attorney so authorised. 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. 

72. 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 office 
not less than forty-eight hours before the time fixed for holding the meeting or adjourned meeting at which the 
person named in such instrument is authorised to vote, or, in the case of a poll, not less than twenty-four hours 
before the time appointed for the taking of the poll, and in default the instrument of proxy shall not be treated 
as valid. 

73. An instrument appointing a proxy shall be in the form set out in regulation 76 of Table 'A' in the First 
Schedule to the Act 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. 

74. 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 form set out in regulation 77 of Table 'A' in the First Schedule to the Act or 
in any form of which the Directors shall approve. 

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

76. A vote given or act done in accordance with the terms of an instrument of proxy shall be valid 
notwithstanding the previous death or insanity of the appointee, or revocation of the proxy or of the authority 
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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 have been received by the 
Company at the office before the commencement of the meeting or adjourned meeting or poll at which the 
vote was given or the act was done. 

Corporations Acting by Representatives at Meetings 

77. A corporation being a member of the Company may by instrument in writing under its seal 
or under the hand of an officer or attorney so authorised or by a resolution of its directors or other 
governing body appoint any person to act as its representative at any meeting of the Company or at all 
meetings of the Company ·until such instrument in writing or resolution be revoked by a similar 
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. 

Directors 

78. That the number of Directors excluding alternate Directors and the names of the first Directors 
shall be determined by an instrument in writing under the hand of the subscribers to the Articles of 
Incorporation of the company or the majority thereof and it shall not be necessary for any meeting of such 
subscribers to be convened or held. The number of Directors inclusive of any Director Emeritus may at 
all times thereafter be increased or reduced as the Company in general meeting shall detennine 

79. Deleted 

80. 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 otin 
connection with the business of the Company. [Articles 80 and 81 in old Articles now combined] 

81 . The Directors may award special remuneration out of the funds of the Company to any Director going 
or residing abroad in the interests of the Company, or undertaking any work additional to that usual I y required 
of directors of a company similar to this. 

82. A Director may be or become a director or other officer of, or otherwise interested in, any company 
promoted by the Company or in which the Company may be interested as a shareholder or otherwise, and no 
such Director shall be accountable to the Company for any remuneration or other benefits received by him as 
a director or officer of, or from his interest in, such other company unless the Company otherwise direct. 
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83. The Company may by ordinary resolution 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 

84. . The Directors may exercise all the powers of the Company to borrow money, and to mortgage or 
charge its undertaking, property and uncalled capital, or any part thereof, and to issue debentures, debenture 
stock, and other securities whether outright or as security for any debt, liability or obJigation of the company 
or of any third party. 

Provided that the amount for the time being remaining undischarged of moneys borrowed or secured by the 
Directors as aforesaid (apart from temporary loans obtained from the Company's bankers in the ordinary 
course of business) shall not at any time, without the previous sanction of the Company in General Meeting, 
exceed the amount of the share capital of the Company for the time being issued, but nevertheless no lender 
or other person dealing with the Company shall be concerned to see or inquire whether this limit is observed. 
No debt incurred or security given in excess of such limit shall be invalid or ineffectual except in the case of 
express notice to the lender or the recipient of the security at the time when the debt was incurred or security 
given that the limit hereby imposed had been or was thereby exceeded. 

85. Any bonds debentures debenture stock or other 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 for such consideration as they shall consider to be for the benefit of the Company. 

Powers and Duties of Directors 

86. The business of the Company shall be managed by the Directors, who may pay all expenses 
incurred in the formation and registration of the Company, and may exercise all such powers of the Company 
as are not by the Act or by these Articles required to be exercised by the Company in general meeting, subject 
nevertheless to the provisions of these Articles and of the Act, and to such 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 regulation had not been made. The general powers conferred upon the Directors by this 
Article shall not be deemed to be abridged or restricted by any specific power conferred upon the Directors by 
any other article. 

87. The Directors may from time to time ·and at any time by power of attorney appoint any company, firm or 
person or body of persons, whether nominated directly or indirectly by the Directors to be the attorney or 
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attorneys of the Company for such purpose and with such powers, authorities and discretions (not exceeding 
those vested in or exercisable by the Directors under these Articles) and for such period and subject to such 
conditions as they may think fit, and any such powers of attorney may contain such provisions for the 
protection and convenience of persons dealing with any such attorney as the Directors may think fit and may 
also authorise any such attorney to delegate all or any of the powers, authorities and discretions vested in him. 

88. The Company may exercise any powers conferred by section 32 of the Act with regard to having 
an official seal for use abroad, and such powers shall be vested in the Directors. 

89. (I) A Director who is, in any way, whether directly or indirectly, interested in a contract or proposed 
contract with the company shall disclose in writing to the company or request to have entered in the minutes 
of meetings of Directors the nature and extent of his interest in accordance with section 193 of the Act, and 
shall not be present at any proceedings of the Directors to discuss approval of the transaction in which he has 
an interest. 

(2) The prohibition in subsection ( I) shall not apply to a Director's right to be present and vote at 
proceedings concerning -

(a) any arrangement for giving any Director any security or indemnity in respect of money lent by 
him to or obligations undertaken by him for the benefit of the company; or 

(b) any arrangement for the giving by the company of any security, to a third party in respect of a 
debt or obligation of the company for which the Director himself has assumed responsibility in 
whole or in part under a guarantee or indemnity or by the deposit of a security; or 

(c) any contract by a Director to subscribe for or underwrite shares or debentures of the 
company; or 

(d) any contract or arrangement with any other company in which he is interested only as an officer 
of the company or as holder of shares or other securities; and these prohibitions may at any time 
be suspended or relaxed to any extent and either generally or in respect of any particular 
contract, arrangement or transaction, by the company in general meeting. 

(3) A Director may hold any other office or place of profit under the company (other than the office 
of auditor) in conjunction with his office of Director for such period and on such tenns (as to remuneration 
and otherwise) as the Directors may determine and no Director or intending Director shall be disqualified by 
his office from contracting with the company either with regard to his tenure of any such other office or place 
of profit or as vendor, purchaser or otherwise, nor shall any such contract, or any contract or arrangement 
entered into by or on behalf of the company in which any Director is in any way interested, be liable to be 
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avoided, nor shall any Director so contracting or being so interested be liable to account to the company for 
any profit realised by any such contract or arrangement by reason of such Director holding that office or of the 
fiduciary relation thereby established. 

(4) A Director, notwithstanding his interest, may be counted in the quorum present at any meeting 
whereat he or any other Director is appointed to hold any such office or place of profit under the company or 
whereat the tenns of any such appointment are arranged, and he may vote on any such appointment or 
arrangement other than his own appointment or the arrangement of the tenns thereof. 

(5) Any Director may act by himself or his firm in a professional capacity for the company, and he 
or his firm shall be entitled to remuneration for professional services as if he were not a Director; provided 
that nothing herein contained shall authorise a Director or his firm to act as auditor to the company. 

90. 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, indorsed, or otherwise executed, 
as the case may be, in such manner as the Directors shall from time to time by resolution determine. 

91 . The Directors may give or award pensions, annuities, gratuities and superannuation or other allowances 
or benefits to any persons who are or have at any 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 dependents of any such persons, and may set up, establish, support and maintain pension, 
superannuation or other funds or schemes (whether contributory or non-contributory) for the benefit of such 
persons as are 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 article conferred upon the Directors notwithstanding that he is or may be or become 
interested therein. 

92. The Company may upon the issue of any debentures or other securities 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. 

93. If any Director or other person shall become personally liable for the payment of any sum primarily due 
from the company, the Directors may execute or cause to be executed any mortgage, charge, bill of sale or 
security over or affecting the whole or any 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. 

94. 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 
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and of any member 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 periods 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 102 of the Act and same shall be kept open for inspection as provided for 
in the Act. 

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

96. The Directors shall have power at any time and from time to time to appoint any other person to be a 
Director of the company, either to fill a casual vacancy or as an addition to the Board, but so that the total 
number of Directors shall not at any time 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 

97. The office of a Director shall be vacated if the Director: 
(a) becomes bankrupt or make.s an arrangement or composition with his creditors generally, 

(b) becomes of unsound mind, 

(b) absents himsel f from the meetings of Directors for a period of six months without special leave 
of absence from the Board of Directors, 

(d) gives the Company one month's notice in writing that he resigns his office, but this par~'Taph 
shall not apply to a Managing Director holding office as such for a fixed term; 

(e) ceases to be or becomes prohibited from being a Director by reason of any provision in or any 
order made under Sections 180 and 182 of the .Act: 

(f) attains the age of seventy-two (72) years, provided that if a Director shall attain 
that age during his tenn ofoffice, he shall be entitled to retain his position ofDirector until the 
next Annual General Meeting. Notwithstanding the foregoing, the Board at its absolute 
discretion may invite a former Director or any other person who bas attained the age 
seventy- two (72) years to be a Director for a specified period, subject to retirement or re­
election as otherwise provided for in the Articles of Incorporation. 
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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 (as referred to in Article 118) stating that such Director has ceased to be a 
Director of the Company. 

ROTATION OF DIRECTORS 

98. 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 offic.e. The 
Directors to retire in each year shall be 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. 

100. 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 also at any extraordinary general meeting, on notice duly 
given, fill up any vacancies in the office of Director, or appoint additional Directors, provided that the 
maximwn number fixed as hereinbefore mentioned be not exceeded. 

The Company in General Meeting may, upon proposition of the Board of Directors, confer the title of 
Director Emeritus upon a director or former director who in its discretion, deems him fit to be 
recommended to the Company as a Director Emeritus provided that there shall only be one ( l) Director 
Emeritus, at any time. Any Director Emeritus so appointed shall not be subject to the provision of 
retirement by rotation as contained in these Articles. All Articles relating to directors as set out in these 
Articles shall apply to the Director Emeritus SA VE AND EXCEPT the Article relating to Rotation of 
Directors. 

101 . No person other than a Director retiring at the meeting shall, unless recommended by the 
Directors for election be eligible for election at 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 vote at such 
meeting, of his intention to propose such person for election, and also notice in writing signed by that 
person of his willingness to be elected. 

102. If at any general 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 (unless 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 at any such meeting it shall be determined to 
reduce the number of directors in office. 

103 . 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. 

21 

0 

.. 



0 • 

.. . . 

Proceedings of Directors 

I 04. 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 five Directors shalJ 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. Each Director, by taking office, hereby consents pursuant to section 141 of the 

· Act, to a Director participating in a meeting of the Board of Director or a committee meeting to hear each 
other and a Director who participates in the meeting by such means shall, for all purposes, be deemed to be in 
attendance thereat and shall be entitled to vote and be counted in the quorum. 

105. T.he 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 of these Articles as the necessary 
quorum of Directors, the continuing Directors may act for the purpose ofincreasing the number of Directors 
to that number, or of summoning a general meeting of the Company, but for no other purpose. 

I 06. 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 some one of their 
number to be chairman of such meeting. 

107. The Directors may delegate any of their powers to committee, consisting of such ·one or more of 
their body as they think fit. Any committee so formed shall, in the exercise oft he powers so delegated, 
conform to any regulations that may be imposed on it by the Directors. The regulation 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 

I 08. 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 after-wards discovered that there was some defect in the 
appointment of any such Directors or persons acting as aforesaid, or that they or any of them were 
disqualified, be as valid as if ever-y such person had been duly appointed and was qualified to be a Director. 

109. A resolution in writing, signed by all the Directors for the time being. entitled to receive notice of a 
meeting including any alternate Director if entitled and annexed or attached to the Directors' Minute Book 
shaH be as valid and effectual for all purposes as a Resolution of the Directors as if it had been passed at a 
meeting of the Directors duly convened and held'. Any such resolution may consist of several documents in 
like form each signed by one or more of such Directors but a resolution signed by an alternate Director need 
not also be signed by his appointer, and if it is signed by a Director who has appointed an alternate Director it 
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need not be signed by the alternate Director in that capacity. 

110. For the purpose of Article 118 Directors participating in a meeting of Directors by electronic means 
shall count to constitute a quorum. The word 'signed' as used in the said Article shall be construed to include 
an Electronic Signature. 

Alternate Directors 

111. 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 if a Director retires by rotation and is re-elected by 
the meeting at which such retirement took effect, any appointment made by him pursuant to this Articles 
which was in force immediately prior to his retirement shall continue to operate after his re-election as if he 
had not so retired. All appointments and removals of alternate directors shall be left with the Secretary or the 
Chainnan of the Directors or may be effected by telegram or cable sent to the Secretary of the Chainnan of 
the Directors. 

112. Every person acting as an alternate for a Director shall be an officer of the Company, and shall 
alone be responsible to the Company for his own acts and defaults and he shall not be deemed to be the agent 
of or for the Director appointing him. The remuneration of any such alternate shall be payable out of the 
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. 

Mana.ging Director 

113 The Directors may from time to time appoint one or more of their body to be a Managing Director or 
Managing Directors of the Company, and may fix his or their remuneration either by way of salary or 
commission or by conferring a right to participation in the profits of the Company, or by a combination of two 
or more of those modes. The Managing Director or one of the Managing Directors may if so determined by 
the Board of Directors be styled President. 

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

115. A Managing Director shall not, while he continues to hold 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 the office of Director from any cause he 
shall ipso facto cease to be a Managing Director. 

116. 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 to make calls, forfeit shares, borrow money, or issue 
debenture 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 subject to 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 

117. 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. 

118. No person shall be appointed or hold office as secretary who is: 

(a) the sole Director of the Company, or 

(b) a corporation the sole Director of which is the sole Director of the Company~ or 

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

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

120. The Directors shall cause minutes to be made in books provided for the purpose -

(a) of all appointments of officers made by the Directors; 

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

(c) ofall resolutions and proceedings at all meetings of the company and ofDirectors and of 
committees of Directors 
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121. 1) 

2) 

3) 

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 th~ purpose. 

Notwithstanding the foregoing, the seal of the Company may be affixed to Share Certificates 
and Stock Certificates issued by the Company under the facsimile signatures of any two 
Directors or any Director and the Secretary. 

The Company may have an official seal for use abroad and may by writing under its common 
seal or by an ordinary resolution of the shareholders signed by the Chairman of the meeting 
authorise any person or more than one person appointed for the purpose in any territory district 
or place to affix the official seal to any deed or other document to which the Company is party 
in that territory, district or place, and the person fixing any such official seal shall in writing 
under his hand certify on the deed or other instrument or document to which the seal is affixed 
the date on which and the place at which it is fixed. 

Dividends 

121. Subject to the rights of persons, if any, entitled to shares with special rights as to dividends, 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 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. [Old Article 120 amended in accordance with Table A a/Companies Act 2004] 

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

123. · No dividend shall be paid otherwise than out of the profits of the Company. 

124. The Directors may from time to time pay to the members, or any class of members, such interim 
dividends as appear to the Directors to be justified by the profits of the Company 
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125. The Directors may deduct from the dividends payable to any member all such of money as may 
be due from him to the Company on account of calls or otherwise howsoever arid whether any such 
indebtedness be statute-barred or not. 

I 26. 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 holder may direct, and shall not be responsible for any loss 
arising in respect of such transmission. . 

127. No dividend shall bear interest against the Company. 

128. The Directors may with the sanction of the Company in general meeting, distribute 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 this Company is entitled: provided always that no distribution shall be made which 
would amount to a reduction of capital except in the manner appointed by law. 

129. 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 witil claimed and if unclaimed for 12 years may 
be forfeited and retained by the Company. 

Reserve Funds 

130. 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 manner (subject to Article 7 hereof) as they shall think fit, and the income arising from 
such reserve fund shall be treated as part of the gross profits of the Company. Such reserve fund may be 
applied for the purpose of maintaining the property of the Company, replacing wasting assets, meeting 
contingencies, forming an insurance fund, equalising 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 succeeding year or years any profit or balance of profit which they shall not think fit to divide 

or to place to reserve. 

Accounts 

131 . 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 

26 

-.:. .. ~ .. "" 

' . : 
• 

" 

ti • G • 



Touch5 e 

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. 

132. The books of account shall be kept at the registered office of the Company, or subject to 
subsections (3) and (4) of Section 144 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 time 
by resolution determine whether and to what ex-tent, 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 the members shall have only such rights of inspection as are given to them by the Act or 
by such resolution as aforesaid. [Old Article 131 amended] 

133. 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 profit and loss accounts, 
balance sheets, group accounts (if any) and reports as are referred to in those sections. 

134. A copy of every balance sheet (including every document required 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 33 provided that this Article shall not 
require a copy of those documents to be sent to any person of whose address the Company is not aware or to 
more than one of the joint holders of any shares or debentures. For the purpose of this Article the references 
to "sending documents" or other cognate expression shall include ( 1) sending such documents in hard copy or 
(ii) in cases where the member or other intended recipient has consented, in electronic from or by electronic 
means or by posting the document on the Company's web site. So long as the Company's share are listed on 
the JSE or any other stock exchange and the rules of the JSE or such other stock exchange so require, the 
foregoing balance sheet, profit and loss account or income and expenditure statement shall be contained in the 
annual report which shall also include the segment or management discussion and analysis and the actuary' s 
report and such annual report shall be dispatched to each shareholder at least twenty-one (21) days before the 
date of the Annual General Meeting. 

Capitalisation of Profits 

135. The Company in general meeting may upon the recommendation of the Directors resolve that it 
is desirable to capitalise any part of the amount for the time being standing to the credit of the Company's 
reserve accounts or to the credit of the profit and loss account or otherwise available for distribution and 
accordingly that such sum be set free for distribution among the members who would have been entitled 
thereto if distributed by way of dividend and in the same proportions on condition that the same be not paid in 
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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 the 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. 

136. 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 capitalised 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 other-wise 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 capitalisation, or 
(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 capitalised, of the amounts of 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. 

13 7. The Company shall at each Annual General Meeting appoint an auditor or au di tors to hold office 
from the conclusion of that, until the conclusion of the next annual general meeting. The remuneration 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 0 f the Act. [Amended in accordance with Companies Act 2004) 

Notices 

138. (a) A notice to be given or a document required to be sent by the Company to any member may be 
sent either: 
(i) personally; 
(ii) by sending it by post to him 
(iii) by sending it by post to his registered address or (if he has no registered address within 

(iv) 

Jamaica) to the address if any, within Jamaica supplied by him to the Company for the 
giving of notice to him; or 

by sending it to him in Electronic format and/or by Electronic means, provided that the 
member has consented in writing to receiving such notices and/or documents from the 
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Company in such fonnat and/or by such means and, in respect of sending by Electronic 
means, the member has provided to the Company an email address, a facsimile number 
or other instructions for that purpose. 

(b) Where a notice or document is sent by post, service of the notice or document shall be deemed 
to be effected by properly addressing, prepaying, and posting the notice or document and to 
have been effected, in the case of a notice of a meeting, at the expiration of twenty-four (24) 
hours after the letter containing the same is posted, and in any other case at the time at which the 
letter would be delivered in the ordinary course of post. 

( c) Where a notice or docwnent is sent by Electronic means, service of the notice or docwnent shal 1 
be deemed to be effected by properly dispatching the notice or document in the agreed manner 
to the email address or facsimile number provided by the member, and is deemed to have beeri 
received by the intended recipient at the expiration of twenty-four (24) hours after the notice or 
docwnent is so dispatched by the Company. 

( d) Any notice or document sent by post to, or left at the registered address of, any member, or sent 
by Electronic means to any member in pursuance of these Articles, shall, notwithstanding 
such member be then deceased or bankrupt and whether or not the Company have notice of his 
decease or bankruptcy, be deemed to have been duly served in respect of any shares, whether 
be held solely or jointly with other persons by such member, until some other person be 
registered in his stead as the holder or joint holder thereof. And such service shall for all 
purposes be deemed a sufficient service of such notice or document on all persons interested 
(whether jointly with or as claiming through or under him) in any such share." 

139. 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 to 
register an address in Jamaica, which, for the purpose of the service of notices, shall be deemed to be his 
registered 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. 

140. 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 authorised 
to: 

(a) every member except those members who (having no registered address in Jamaica) have not 
supplied to the Company an address in Jamaica 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 bankruptcy would be entitled to receive notice of the meeting-, and 
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(c) the auditor for the time being of the Company. 

No other person shall be entitled to receive notices of general meetings. 

141 . A notice or document may be given by the Company to the joint holders of a share by giving the 
notice or document to the joint holder first named in the register of members in respect of the share. 

Discovery of Secrets 

142 . No member shall be entitled to require or receive any information concerning the business 
trading or customers of the Company 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 these Articles or by the Act directed 
to be placed before the Company in general meeting, and no member shall be entitled to inspection of any 
·books, papers, correspondence or documents of the Company except so far as such inspection is authorised by 
the Articles or by the Act 

Indemnity 

143. Subject to Section 201 of the Act, the Company shall indemnify every Director and other 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 or 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 liable 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 an act, 
omission or default by such officer while purporting to act as such. 

Insurance 

144. Subject to Section 204 of the Act, the Company may purchase and maintain insurance for 
the benefit of any present of former Director, auditor or officer of the Company, against liability incurred by 
these persons in their capacity as Director, auditor or officer of the Company, other than liability for fTaud 

Winding Up 

145. If the Company shall be wound up the assets remaining after payment of the debts and liabilities 
of the Company and the costs of the liquidation shall be applied: first, in repaying to the members the 
amounts paid up on the shares held by them respectively; and the balance (if any) shall .be distributed among 
the members in proportion to the number of shares held by them respectively: Provided always that the 
provisions hereof shall be subject to the rights of the holders or shares (if any) issued upon special 
conditions. 
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146. In a winding up any part 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 arid the Company dissolved, but so.that no member shall 
be compelled to accept any shares wherein there is any liability. 
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