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FLORIDA DEPARTMENT OF STATE
Satdra B Mortham
Secrelary ol Slale

January 12, 1995

PRENTICE HALL C&g,u')@— fert )
- Made

SUBJECT: AIR JAMAICA HOLDINGS LIMITED / S
Ref. Number: W95000000947 } : 0%& Q/ﬂ;&

o [-19- 95

We have recelved your document for AIR JAMA!CA HOLDINGS LIMITED and 71/ / o
?/our chack(s) totaling $70.00. However, the anclosed document has not boen HGEEVAZ.0
led and Is belng returned for the following corraction(s): —

The use of LIMITED or LTD. is not sufficlent as a corporate suffix. The name
must include a word such as INCORPORATED, INC., CORPORATION, CORP.,
COMPF \NY, or CO,

Please return your document, along with a copy of this letter, within 60 days or
your filing wlil be considered abandoned,

It you have any questions concerning the filing of your documant, please call
(904) 487-6093.

Freta Lott
Corporate Spectalist Suparvisor Letter Number: 995A00001548

Division of Corporations - P.0O, BOX 6327 -Tallahassce, Florida 32314
CR2EQ42




AUPPLICATION BY FOREIGN CORPORATION FOR AUTUORIZATION 'TO
TRANSACT BUSINESS IN FLORIDA

IN COMPMLIANCE WITH SECTION GO7. 1503, FLORIDA STA TUTES, THIE FOLLOWING IS
SUBMITTED 10 REGISTER AFOREIGN CORPORATION TO TRANSACT BUSINESS IN THE
STATE OF FLORIDA:

- il e slddngn Limdtod o,
k (Noine of cmpnrahnn: mlust |I\CELEIJ]U%-IO(_NJI( !WN‘CONPUTQTL’{‘ET"CDW?'.’CUNFUN?NWN'WW
yir

abbroviations of like inpart In !nn?ualru 03 will clomly imdicato that It Is a corporution Instoad of a natural parson
or pannarship i not so containad in tha namae at prosunt,)

2, Jamalca 3, _Applied Por
(Swto or county undor tha lawof which it s Ingorporatad) { FEl number, if applicablo)

4 _une 23, 1994 5. Porpotual
(Dato of Incorparation) {Durationt Yoar corp. will conse 0 6xis! or orpowialt

G Hovemboar L4, 1994
(Dato first ransactoed businoss In Florlda, (560 secoons GO7. 1501, GO7.15Q2, and 817.155 F.8.)
7 72-76 llarbour Strcot

_Kingston, Jamaica {West Indics)
{Cutrent mailing address)

g, To provide air transportatlion and related services
{Purposols) of corparation autharized In homo stata or CountY 1 ba Garfiod SuTTn tho state of Florida) ..

r '

9. Name and streot address of Florida registarod agent:
The Prentice-Hall Corporation
Nama: System, Inc. ‘g

Olfico Address: _1201 ltays Street, Suite 105 i3 Lo
(o :_;
Tallahassee Florida . 3230Y 2™

LFs]

{Zip Codo)

10, Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this application, | hereby accept the appointment as
registered agent and agree 1o actin this capacity. ! further agree to comply with the provisions
of all statutes relative to the proper and complete performance of my duties, and ! arm familiar
with and accept the obligations of my position as registered agent,

T Preptice-Hall Gorporation System, Inc.
By: A - ‘ /u&
- {Registored agant's signature)
\ﬁe;/LL ﬁa /‘jczwidnb; Asst, 58&’%{-*
11, Attached is a centificate of existence duly authenticated, not more than 90 days prior 10

delivery of this application 10 the Department of State, by the Secretary of State or other official
having custody of corporate records in the jurisdiction under the law of which it is incorporated.




12, Narves and addrassos of olficors undfor directors:

A, DIRECTORS "

Chalrman:
Addross:

Vco Chalrman:
Addross:

Diractor:
Addrosa:

Diractor;
Addrasns:

B, OFFICERS

Prosidant:
Addross:

Vico President:
Address:

Secretary:
Address:

Treasurer:
Address:

NOTE: If necessary, you may attach an addendum to the application listing additional officers
and/or directors:”

13, ﬂ—’/éﬁif 'L’ AT
{Signanire of Chairman, Vi Chairman, or any officer listed in number 12 of tho applicatian)

DAVID D. TAYLOR - PRESIDENT

14.

(Typed or printed name ang capacity of person signing applicaton)




BOARD_ QI _DIRECTORS

G "IUTCH STEWART PATRICK LYNCH

CHANTRMAN DIRECTOR

C/ZO0 APPLTANCE PRADERS LIMITED C/0 BANDALS RESORTS INT'),
A6 HALE WAY TREE NROAD 6 IALF WAY TREE ROAD

KINGSTON O RINGQSTON b

JUBITIE ROBINSON

DIRECTON

C/0 PRICE WATERIOUSE

PO ROYAL 8TH.

BIETAN JARDIM

D1 RECTOR

C/0 SANDALS RESORT
P.O. BOX 100 CNR. DUKK &
MONTEGO BAY, ST. JAMES KINGSTON

LOULS MOO YOUNG JOIN COOKE
DIRECTOR DLRECTOR

C/70 NEGRIL TNN LIMITED C/0 PGS BULLDING
NORMAN WASIIINGTON BOULEVARD TN FLOOR

NEGRIL, WESTMOHRELAND JU TRAFALGAR ROAD
KINGSTON

NOEL YOUNG OWEN Ik, MELHADO, C.D.

DIRECTOR DIRECTOR
C/0 CONSTRUCTTON SPECIALLST LTD. /0 THE SWIFT GROUP OF CO,
L4 RUTHVIEN ROAD 19 DOMINICA DRIVE

KINGSTON 10 KINGSTON &

=0

N A Y

lia

JOHN LYNCH MAURICE CLARKE

DIRECTOR [MRECTOR

C/0 UNIQUE VACATIONS C/0 NCB { INVESTMENTS) LT
7610 S.W, 618T AVENUE 69 KRUTSFORD BOULEVARD

MIAMI, FLORIDA 33143 NEEW KINGSTON
KINGSTON §

e

Logay ¢

PATRICK MOO YOUNG

DTRECTQR

C/0 CONSTRUCTION SPECTALIST LTD.
14 RUTHVEN ROAD

KINGSTON 10




OFELCERS QU ATR JAMALCA_NOLOINGS L LY LR

DAVID TAYLOR
PRESTDENT/COO

74 UARBOUR STHERT
KTNAOS'TON

LLOYD T'Al

VICE PRESTDENT

72 HARBOUR STREET
K1INGSTON

WILLIAM RODOERS
VICE PRESTDENT

T2 BARBOUR STREET
KINGSTON

JOHN LEWTS

VICE PRESIDENT

T2 HARBOUR STREET
KINGSTON

AITNSLEY CAMPIELL
AUTUL VICH PRIESTDENT
T4 HARDOUR STRERY
KINGSTON

PAMIELA MCLEAN
SECRETARY

72 1IARDOUR STREET
KINGS'TON
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1 frevely @ectify g

ALR JAMALICA HOLDINGS LIMITED

was ]urnr,puratph under the
Companies Act as o Wimited Company
on the TWENTY=THIRD day of JuNE
One thousand Nine Hundred and Ninety~four.

Given under my hand at Kingston this EIGHTH day of

JULY One thousand nine hundred and Nincety-four,

No, of Company 49,638, /8/ C.P. Moulton-Cumberbatch
Certified to be a true copy
of the Certificate of

Incorporation Actg. Registrar of Companies
| December 29, 1994, Actg./R;C‘é:zr of Companies
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A publioc company limited by ashares
and incorporatod in Jamaica under
tho provisions of tho Companios Act

1. In thene regulations -

“the Act" moans the Companies Aet of Jamalea and any othaer
statutory ro-onactmont or modification theroof for the time being
in forcoy

*the soal" moans the common saal of the Company

"secrotary® moans any parson appointed to perform tho dutios of the
socretary of the Company.

Expressions reforring to writing shall, unless the contrary
intention appoars, be oconstrued as including roferances to
printing, lithography, photography, and other modes of representing
or roproducing words in a visible form.

Unless the context otherwise requires, words or expressions
containaed in those regulations shall bear the same meaning as in
the Act or any statutory modification thereoof in force at the date
at which these regulations become binding on the Company.

SHARE CAPITAL AND VARTATION OF RIGHTS

2. Without prejudice to any special -ights previously
conferred on the holders of any existing shares -~ ¢class of shares,
any share in the Company may be issued with such preferred,
deferred or asther special rights or such restrictions, whether in
regard to dividend, veoting, return of capital or otherwise as the
Company may from time to time by ordinary resclution determine.

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

4, If at any time the share capital is divided into
different classes of shares, the riphts attached to any class
(unless otherwise provided by the terms of issues of the shares of
that class) may, whether or not the Company is being wound up, be
varied with the consent in writing of the holders of three-fourths
of the issued shares of the class, or with the sanction of an
extraordinary resolution passed at a separate general meeting of
the holders of the shares of the class. To every such separate
general meeting the provisions of these regulations relating to
general meetinys shall apply, but so that the necossary quorum
shall be two persons at least holding or representing by proxy one-
third of the issued sharses of the cless and that any holder of
shares of the class present in person or by proxy may demand a
poll.

5. The rights conferred upon the holders of the shares of
any class issued with preferred or other rights shall be deemed to
be varied by the creation or issue of further shares ranking pari
passu tharewith.

6. The Company may exercise the powers of paying commissions
conferred by sectiorn, 52 of the Act, provided that the rate per




c 4,//
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contum or the amount of the commission paid or aorc'i'ddmto.bu"-pni{ﬂ"“:.;
shall bo dinclosed In the manner roquired by the said section and
the rato of the comminmaion shall not oxcood the rRte' of 210 gam g
gontum of the price at which the shares In respoct whersof tho oame
iv paid are i{osuod or an amount equal to 10 por contum of such
price (ao the oave may bo). Such commission may ba satiaflad by
the paymont of canh or the allotmont of fully or partly paid shares
or partly in one way and partly in tho other, The Company may also
on any isoue of shares pay such brokerage an may be lawful,

7. Excopt as roquired by law, no person shall be recognised
by the Company ans holding any ahare upon any trust, and the Company
ohall not bo bound by or be compelled in any way to recognise (oven
whon having notice thereof) any equitable, contingont, future or
partianl interonot in any share or any intereost in any share or any
intoroat in any fractional part of n share or (oxcopt only as by
those regulations or by law othorwise provided) any other rights in
rospoct of any sharoe axcopt an absolute right to the ontiroty
thoroof in tho rogistored holdor.

8. Evory porson whose name is eonterod as a momber in tho
rogistor of membors shall be ontitled without paymont to recoive
within thirty (30) days after allotment or lodgoment of transfor
one cartificate for all his shares or sevoral certificates each for
ono or more of his shares upon payment of 26c for overy certificate
after the first or such lessor sum as the directors may from time
to time determine. Every certificate shall be under the Seal and
shall specify tho sharos to which it relatea and the amount paid up
thereon. Provided that in respect of a share or shares held
jointly by soveral persons the Company shall not be bound to issue
moro than one certificate, and delivery of a certificate for a
share to one of several joint holdars shall be sufficient delivery
to all such holders.

B, I1f a share certificate be defaced, lost or destroyed, it
may be renewed on payment of a fee of 20c or such less sum and on
such tarms (if any) as to evidence and indemnity and the payment of
out-of ~pocket expoenses of the Company of inveatigating evidence as
the directors think fit.

10, Except to the extent permitted by law, the Company shall
not give, whether directly or indirectly, and whether by means of
a loan, guarantee, the provision of socurity or otherwise, any
financial assistance for the purpose of or in connection with a
purchase or subscription made or to be made by any person of or for
any shares in the Company or in its holding company nor shall the
Company make a loan for any purpose whatsoever on the security of
its shares or those of its holding company, but nothing in this
regulation shall prohibit transactions mentioned in the proviso to
section 54(1) of the Act.

11. Save as the Company may by ordinary resolution otherwise
diract the shares in the capital of the Compar.r for the time being
shall be at the disposal of the directors, an! they may allot,
(with or without conferring rights of renunciatio, } grant options
over or otherwise dispose of them to such persons, at such times,
and on such terms as they think proper, but so that no shares shall
ba issued at a discount, except in accordance with the Act.

LIEN

12. The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whather
presently payable or not) called or payable at a fixed time in
raspact of that share, and the Company shall also have a first and
paramount lien on all shares (othar than fully paid shares)
standing registered in the name of a single person for all moneys
presently payable by him or his estate to the Company; but the
directors may at any time declare any share to be wholly or in part
exempt from the provisions of this regulation. The Company's lien,
if any, on a share shall extend to all dividends payable thereon.




J

13, The Company may sell, in suoh manner as the diroagtors
think fit, any whares on whigh the Company has a lien, but no sale
ahall be made unlons a sum in respoot of whioh the lion oxinta isa
prooontly payable, nor unti]l the expiration of fourtoen days after
a notioco {n writing, otating and domanding paymont of nuch part of
the amount in rospoct of whioch the lien oxiste as 1is progsontly
payable, has boon given to tho ragistered holdor for the time boing
of tho share, or tho porson sntitlod theroto by respon of his doath
or bankruptoy.

14, To give affect to any such sale tho diroctors may
authorise some poerson to tranafer the shares sold to the purchasor
thoroof. Tho purchasor shall be registored as tho holder of the
sharos comprised in any suoh transfer, and he shall not be bound to
oo to the applination of the purchase money, nor shall his title
to tho sharo bo affoctod by any irrogularity or invalidity in the
procoodings in roforence to tho sals.

16. Tho procouds of the sale shall be received by the Company
and npplied in paymont of such part of the amount in respect of
which the lien exists as is proesently payable, and the residue, if

any, shall {(subject to a like lien for sums not presently payahle 3
ags oxistod upon tho shares before the sale) bo paid to the poréan =

ontitled to the shares st the date of tho sale. t-

VD

CALLS ON SHARES

..,

18. The directors may from time to time make calls upon tha
membors in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium)}
and not by the conditions of allotment thereof made payable at
fixed times, providod that no call shall eoxcood cne-fourth of the
nominal value of the share or be payable at less than one month
from the date fixed for the payment of the last preceding call, and
cach momber shall (subject to receiving at least fourteen days'
notice specifying the time or times and place of payment) pay to
the Company at the time or times and place so specified the amount
called on his shares. A call may be revoked or postponed as the
directors may determine,

i7. A call shall be deemed to have beoen made at the time when
the resolution of the diractors authorising the call was passed and
may be required to be paid by instalments.

18. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

19, If a sum called in respect of a share is not paid before
or on the day appcinted for payment thereof, the person from whom
the sum is due shall pay interest on the sum from the day appointed
for paymant thereof to the time of actual payment at such rate not
exceeding 5 per centum per annum as the directors may determine,
but the directors shall be at liberty to waive payment of such
interest wholly or in part.

20. Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whather on account of
the nominal value of the share or by way of premium, shall for the
purpeses of these ragulations be deemed to be a cell duly made and
payable on the date on which by the terms of issue the same becomss
payable, and in case of non-payment all the relevant provisions of
these regulations as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

21. The directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and the

times of payment.

22. 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

3iuie -53_“__1
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any of the moneys so advanced may (until the same would, but for
sugh advance, bocome payable) pay Interest at such rate not
oxcooding (unlonn the Company in gonoral moeting shall otherwine
diroot) 6 por contum por annum, as may be agreed upon batween the
dirootors and tho mombor paying such aum in advance,

TRANSFER OF SHARES

223. The instrument of tranafer of any share ahall bo exocuted
by or on bohalf of thoe traneforor and transferoe, and the
tranoforor shall bo doemed to romaln a holdor of the share until
tho namo of tho transforoo 1o ontered in tho regiater of mombera in
rospoot theroof., A duly completed Application Form in an Offer fnr
Salo shall bo doomod to be a proper instrumont of tranafer for the
purposos of Soction 74 of the Act whother or not it has boen signod
by tho transforor and tha dolivery thoroof to the Registrar to the
Offor for Salo shell bo deomod to be delivery to the Company.
Notwithstanding the foregoing, the diroctors may approve transfer
by contral rogistration or othor system oporatod by or on behalf of
tho Jamaica Stock Exchango.

24, Subject to such of tho rostrictions of those rogulations
an may be applicable, any member may transfer all or any of his
shares by instrument in writing in any usual or common form or any
othor form which the directors may approve.

26. The diroctors may decline to register the transfer of n
share (not being a fully paid share) to a person of whom they shall
not approve, and thoy may also decline to register the transfor af
a share on which the Company has a lien. ,

Bt

26. The directors may also decline to recognise any 1nstrU“
mont of transfer unless - %]
Ty

(a) the instrument of transfer is accompanied by the certi
ficate of the shares to which it relates, and such othar

evidence as the directors may reasonably require to show

the right of the transferor to make the transfer; and”

(b) the instrument of transfer is iIn respect of only cne
class of share,

27. 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.

28. The registration of transfers may be suspended at such
times and for such periods as the directors may from time to time
determine, provided always that such registration shall not be
suspended for more than thirty days in any year.

29. The Company shall not charge any fee on the registration
of any probate, letters of administration, certificate of death or
marriage, power of attorney, notice in lieu of distringas or other
instrument.

TRANSMISSION OF SHARES

30. In case of the death of a member the surviveor or
survivors where the deceased was a joint holder, and the legal
personal representatives of the deceased where he was a sole
holder, shall be the only persons recognised by the Company as
having any title to his interest in the shares; but nothing herein
containad shall release the estate of a deceased joint holder from
any liability in respect of any share which had been jointly held
by him with other persons.

31, Any person becoming antitled to a share in consequence of
the death or bankruptcy of a member may, upon such evidence being
produced as may from time to time properly be required by the
directors and subject as hereinafter provided, elect either to be

Ceelead

Ttilz oot

R




6

roglotorod himonlf as holder of thu share or to have womo person
nominated by him roaginterod as the transferee thereof, but the
dirootorns nhall, in oithor case, have the same right to docline or
suspond rogistration as they would have had in the oase of a
transfar of tha washare by that member bafore his dasth or
bankruptoy, as the case may be.

32. I{ the porson so becoming ontitled shall eloot to beo
rogistered himsolf, he shall deoliver or send to the Company a
notico in writing signod by him stating that he so electsn. If he
shall eloot to have another person registered he shall testify his
clootion by oxeouting to that porson a tranafer of the shares, All
the limitations, restrictions and provisions of these regulations
rolating to the right to transfor and the registration of transfors
of sharos shall bo applicable to any such notice or transfer as
aforesaid as if tho doath or bankruptoy of the membor had not
aacurred and the notice or transfer wore a transfer signed by that

mombar ,

aa. A porson becoming ontitled to a share by roason >f the
doath or bankruptecy of the holder shall be entitled to the same
dividonds and other advantages to which he would be entitled if he
wore tho rogistered holder of the share, oxcept that he shall not,
bofore being registered as a member in respect of the share, be
entitled in respect of it to oxercise any right -onferred by
mombership in relation to meotings of the Company:

Provided always that the directors may at any time give
notice requiring any such person to elect sither to be registared
himself or to transfer the share, and if the notice is not complidh
with within ninaty days the directors may thereafter withhodd
payment of all dividends, bonuses or other moneys payable LA
respect of the share until the requirements of the notice have been

complied with, 1)
-y

FORFEITURE OF SHARES i3
[gp]
34, If a member failas to pay any call or instalment of a call

on the day appointed for payment thereof, the directors may, at any
time thereafter during such time as any part of the call or
instalment remains unpaid, serve a notice on him requiring payment
of so much of the call or instalment as is unpaid, together with
any interest which may have accrued.

35, The notice sh.ll name a further day (not sarlier than the
expiration of fourteen days from the date of service of the notice)
on or before which the payment required by the notice is to be
made, and shall state that in the event of non~payment at or bafore
the time appeinted the shares in respect of which the call was mads
will be liable to be forfeited.

386. If the requirements of any such notice as aforesaid are
not complied with, any share in respect of which the 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.

37. A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the directors think fit, and at
any time before a sale or disposition the forfeiture may be
cancelled on such terms as the directors think fit.

38. A person whose shares have been forfeited shall cease to
be 2 member in respect of the forfeited shares, but shall,
notwithatanding, remain liable to pay to the Company all monays
which, at the date of forfeiture, were payable by him to the
Company in respect of the shares, but his liability shall cease if
and when the Company shall have received payment in full of all
such moneys in respect of the shares,

39. A statutory declaration in writing that the declarant is
a director or the secretary of the Company, and that a share in the

SiALd

Ul
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Company has boen duly forfeited on a date stated in the
dnolaration, mhall be conolumive evidonce of the facts therein
stated ao againot all persona claiming to bo entitled to the sharo.
Tho Company may roceive the consideration, if any, given for tho
share on any sale or disposition thereof and may axecute a tranafor
of the share in favour of the porson to whom the share is sold or
dispoood of and ho nhal! thoreupon be regintored as the holder of
tho share, and shall not be bound to see to the application of the
purchase money, {f any, nor shall his title to the share ba
affooted by any irraogularity or invalidity in the procosdinga {n
roferenoca to the forfelture, sale or disposal of the share.

40, The provirions of thosa regulaticns as to forfeiture
shall apply in tho case of non-paymont of any sum which, by the
torms of issuo of a sharo, bacomos paysble at a fixod time, whother
on account of the nominal value of tho share or by viay of premium,
as if thoe same had been payable by virtue of a ocall duly made and

notifiod.

CONVERSION OF SHARES INTO STOCK

41, The Company may by ordinary resolution convert any paid-
up shares into stock, and reconvert any atock into palid-up shares
of any donomination.

42, The holders of stock may transfer the same, or any part
thereof, in tho same manner, and subject to the same regulations,
as and subject to which the shares from which the stock arcae might
previously to conversion have been transferred, or as near thereto
as clircumatances admit; and the directors may from time to time
fix the minimum amount of stock tr~nsferable but so that such
minimum shall not exceed the nominal amount of the shares from

which the stock arose.

43, 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 advantages (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.

\ b=
44, Such of the regulations of the Company as are applicabcie Lien
to paid up shares shall apply to stock, and the words “share” and 3
"shareholder” therein shall include "stock® and "stockholder. " = L

.3

}n'J A'.

ALTERATION OF CAPITAL

1

H |
45, The Company may from time to time by ordinary resolutipn .-
increase the share capital by such sum, to be divided into sharasg =
of such amount, as the resolution shall prescribe. !

46. The Company may by ordinary resolution -

{a) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

(b) subdivide its existing shares, or any of them, into
sharas of smaller amount than is fixed by the memorandum
of association subject, nevertheless, to the provisions
of section 61(1){d) of the Act;

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

47, The Company may by special resoclution reduce its share
capital, any capital redemption reserve fund . r any share premium
account in any manner and with, and subject to, any incident
authorised, and consent required, by law.

L] 1:.5‘




GENERAL MEET INGS

48, Tho Company shall in ocaoch year hold a gonoral moeting aa
its annual goneral moetinpg In addition to any othar moetings in
that year, and shall specify the meeting as such in the noticen
calling ity and not more than fifteen months shall oclapae botwnen
the dato of ono annual goneral meoting of the Company and that of
tho noxt,. Provided that sc long as the Company holds ita firat
annual gonernl mooting within eighteen months of {ts incorporation,
it nood not hold it in the year of its incorporation or in the
following yoar. The annual goneral moeting shall be held at asuch
tim~ and place nas the direosctors shall appoint,

49, All goneral mootings other than apnual goneral meotings
shall bo oalled oxtraordinary goneral meotings.

60. The diroectors may, whenever thay think fit, convone an
oextraordinary goneral mooting, and extraordinary genoral moetings
shall also be convened on such requisition, or in dafault, may be
convened by such requisitioniste, as providoed by section 127 of the
Act, If at any time there are not within thoe Island sufficient
directors capable of acting to form a quorum, any director or any
two members of the Company may convene an extraordinary goneral
meeting in the same mannor as nearly as possible as that in which
mee*ings may be convened by the directors.

NOTICE OF GENERAL MEETINGS

61. An annual general meeting and a meeting called for the
passing of a spocial resolution shall be ¢called by twenty-one days'
notice in writing at the least, and a meeting of the Company other
than an annual genaral meeting or a mesting for the passing of a
specinl resolution shall be called by fourteen days’' notice in
writing at the least. The notice shall be exclusive of the day on
which it is served or deemed to be served and of the day for which
it is given, and shall specify the place, the day and the hour of
meeting and, in case of special business, the general nature of
that business, and shall be given in manner herseinafter mentioned
or in such other manner, if any, as may be prescribed by the
Company in general meeting, to such persons as are, under tha
regulations of the Company, entitled to receive such notices fron

the Company: M

Provided that a meeting of the Company shall, notwithr
standing that it is called by shorter notice than that specified ip
this regulation, be deemsd to have been duly called if it is sb
agreed - I3

]
(a) in the case of a meeting called as the annual gensridl
meeting by all the members entitlad to attend and vote
thereat; and

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

right.

52. The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a mesting by, any person entitled
to receive notice shall not invalidate the proceedings at that

meeting.

PROCEEDINGS AT GENERAL MEETINGS

53. All business shall be deemed special that is transacted
at an extraordinary general meeting, and also all that is trans-
acted at an annual general meeting, with the exception of declaring
a dividend, the consideration of the accounts, balance sheets, and
the reports of the directors and auditors, the salection of
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diroctors In the place of thoae retiring and the appointment of ,
and the fixing of the remunoration of, the auditors.

64, No businoss shall be transaotod at any ganoral mooting
unloas a quorum of mombers is prosent at the time whan the mooting
procoods to businossi save aas harein othorwise provided, two

momburs present in person or by proxy shall ba a quorum.

66, If within half an haour from tho time appolnted for the
mooting a quorum is not prosent, the meeting, if convened upon the
requieition of mombors, shall be rissolved; 1in any other case it
shall utand ad'surned to the same day in the next woeok, at the same
timo and placo or to such other day and st such other time and
place as tho diroctors may dotermine, and if at the adjourned
meoting a quorum ia not present within half an hour from the time
appointed for thy mosting, the mombors present shall be a guorum.

668. The chairman, {f any, of the board of direotors shall
prosido as chairman at overy gonoral meoting of the Company, or if
thoere is no such chalrman, or i{f he shall not bo present within
fifteen minutes after the time appointed for the holding of the
mooting or ias unwilling to act the directors preosent shall elact
one of their number to be chairman of the meeting.

67. If at any meeting neo director is willing to act as
chairman or if no director is present within fifteen minutes after
the time appointed for holding the meoting, tho memberz present
shall choosa one of thair number to be chairman of the meeting.

68, The chairman may, with the consent of any 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
othaer than the business left unfinished at the meeting from which
the adjournment took place. When a mesting 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 adjournment or of the business
to be transacted at an adjourned meeting.

59, At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a poll is;
(before or on the declaration of the result of the show of hand§r

demanded -

o

(a) by the chairman; or
(b) by at least three members present in person or by proxy;
or -

(¢} b any member or members present in person or by préfy
& J4 representing not less than one-tenth of the total

at the meeting: or

(d) by a member or members holding shares in the Company
confarring a right to vote at the meeting being shares on
which an aggregate sum has been paid up equal to not less
than ocna-tenth of the total sum paid up on all the shares
conferring that right.

Unless a poll be so demanded a declaration by the zchairman that a
resolution has on a show of bhands been carried or carried
unanimously, or by a particular majority, or lost and an entry to
that effect in the book containing the minutes of the proceedings
of the Company shall be conclusive aevidence of the fact without
proof of the number or proportion of the votes recorded in favour
of or against such resolution.

The demand for a po.l may be withdrawn,

60. Excopt as provided in regulation 61, if a poll is duly
demanded it shall be taken in such manner as the chairman directs,
and the result of the poll shall be deemad to be the resolution of
the meeting at which the poll was demanded.
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61, In tho case of an aquallty of votes, whother on a show of
hands or on a poll, the chairman of the meeting at which the show
of hande takes place or at which the poll {s demanded, shall be
ontitlod to a socond or casting vote,

a2z, A poll domandad on the election of a chairman or on a
quostion of adjournment shall be taken forthwith, A poll domanded
on any other question shall be taken at auch time am the ohairman
of tho mooting directs, and any business other than that upon whioh
a poll has been demandoed may be proceeded with pending the taking

of the poll.

VOTES OF MEMBERS

63. Subjoct to any rights or restrictions for the time beoing
attachod to any class or classmes of shares, on a show of hands
ovory mombor present in person shall have one vote, and on a poll
ovory mambor shall have ono vote for oaoch share of which he is the

holder.

a4, In the caso of joint holders the vote of the senior who
tondeors a vote, whothor in person or by proxy, shall be accepted to
the exclusion of the votes of the other joint holders; and for
this purpose senlority shall be de srmined by the order in whigh
the namos stand in the register of members.

65, A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, may vote
whether on a show of hands or cn a poll, by his committes, receiver
or other person in the nature of a committes or receiver appointed
by that court*, and any such committee, receiver, or other person

may on a poll vote by proxy.

66. No member shall be entitled to vote at any genora;l:
meeting unless all calls or other sums presently payable by him iq
respect of shares in the Company have been paid.

67. No objection shall be raised to the gqualification of afwy
voter except at the meeting or adjourned meeting at which the votée
objected to is given or tenderad, and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objecti,gn
made in due time shall be referred to the chairman of the meeting,
whose decision shall be final and conclusive,

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

under che hand of the appointer or of his attorney duly authorised
in writing, or, if the appointer is a corporation, either under
seal, or under the hand of an officer or attorney duly authorised.
A proxy need not be a member of the Company.

70. The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed, or
a notarially certified copy, »f that power or autihiority shall be
deposited at the registered office of the Company or at such other
place within the Island as is specified for that purpose in the
notice convening the meeting, not less than forty-eight (48) hours
before the time for holding tha meeting or adjourned meeting., at
which the person named in the instrument proposes to vote, or in
the case of o poll, not less than twenty-four (24) hours before the
time appointed for the taking of the poll, and in default the
instrument of pr .xy shall not be treated as valid.

71. An instrument appointing a proxy shall be in the
following form or in such othar form as the directors shall
prescribe or accept but so that in every case (where the
circumstances permit), it shall be s0o worded that a proxy may be
directad to vote either for or against each or any of thas
resolutions to be proposed:-
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"AIR JAMAICA HOLDINGS LIMITED*

"I/We of
being & Mombor/Mombars of the

sbove-named Company, heraby appoint
of or failing
him, of

an my/our proxy to vote for me/us on
my/our bohalf at the [Annual or Extraordinary, as the case may
bo] Gonoral Mooting of the Company to be held on the
day of 1o » and at any adjournmont theoreof.

I dosiro this form to bo unod *for/againmt the resolution.
Signed this day of 19 o

Unloss otherwise dirsctod the proxy will vote as he thinks
fit."

*Strike out whichevor is not desired.

An inatrumont appointing a proxy, shall, unless the contrary is
stated theroon, be valid aa well for any adjournment of the meating
as for the meeting to which it relates and need not be witnessed.

72. Subject to the provisions of the Act, the directors may,
at the cost of the Company, issus stamped or unstamped forms of
proxy for use by the membera with or without inserting therein the
names of any of the directors or of any other persons as proxies
and may also at the cost of the Company stamp unstamped forma of
pProxy deposited pursuant to Article 70.

13. The instrument appointing a proxy shall be deemaed to
confer authority to demand or join in demanding a poll, e

i
74. A vote given in accordance with the terms of an inatru_.-r-_?

ment of proxy shall be valid notwithastanding the previous death or’
insanity of the principal or revocation of the proxy or of the
authority under which the proxy was executed, or the tranafer of
the share in respect of which the proxy is given, provided that no
intimation in writing of such death, insanity, revocation or
transfer as aforesaid shall have been receivaed by the Company at

the office before the commancement of the mesting or adjournéd I

meeting at which the proxy is used,

75. Subject to the provimions of the Act, a resolution in
writing signed by all the members for the time being entitled to
receive notice of and to attend and vote at general meetings {or
being corporations by their duly authecrised repraesentatives) shall
be as valid and effective as if the same had been passed at a
genaral meeting of the Company duly convened and held.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

76, Any corporation which is a member of the Company may by
resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any meeting
of the Company or of any class of members of the Company, and the
person so authorised shall be entitled to exercise the same powers
oen behalf of the corporation which he represents as that
corporation could exercise if it were an individual member of the

Company.

DIRECTORS

77. Unless otherwise determined by a general meeting, the
number of directors of the Company shall be not less than five.

78, The remuneration of the directors (other than executive
directors) shall from time to time be determined by the cmpany in
general meeting. Such remunsration shall be deemed to accrue from
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day to day. The direoctors may slso be pald all travelling, hotel
and othor oxpanses properly inourrod by them in attending and
roturning from meatingu of the directors or any committee of the
directors or gonoral mootings of the Company or {n connoction with

tho business of the Company,

79, The shareholding qualification for directors may be fixed
by tho Company in gonoral meeting, and unloss and until so fixod no
qualifioation shall be roquired.

80. A diroctor of tho Company may be or booome a director or
othor officor of, or othorwise interested in, any Company promoted
by the Company or 1in whioh the Company may be interestod as
sharoholdor or othorwise, and no such director shall be agcountable
to the Company for any remuneration or other banofiis received by
him as a director or offlcer of, or from his interest in, such
othor Company unloas the Company othorwine direct.

BORROWING POWERS

81, The directors may oxercise all the powors of the Company
to borrow money, and to mortgage or charge or grant lion{s} over
its present and future undortaking, property, assets and uncalled
capital, or any part thereof, and to issue debentures, debenturs
stock, promissory notes and other securities whether outright or as
security for any debt, liability or obligation of the Company or of

any third party.
8
fien
POWERS AND DUTIES OF DIRECTORS n
82. The business of the Company shall be managed by the

directors, who may pay all expenses incurred in promoting and
registering the Company, and may exercise all such powars of tha
Company as are not, by the Act or by these regulations, required tb
be exercised by the Company in general meeting. subject, never-

theless, to any of these regulations, to the provisions of the Act ;

and to such regulations, being not inconsistent with the aforesaid
regulations or 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 the regulation had not besn made.

83. 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 attorneys of the Company for such purposes
and with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the directors under these
~egulations) and for such periocd 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 tha
powers, authorities and discrotions vested in him.

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

85. The Company may exercise the powers conferred upon the
Company by virtue of sections 87, 118 and 119 of the Act with
regard to the kesping of branch registers of holders of debentures
and members, and the directors may (subject to ihe provisions of
those sections) make and vary such regulations as they may think
fit respecting the keeping of any such regis.ers,

86. (1) A director who is, in any way, whether directly or
indirectly, interested in a contract or proposed contract with the
Company shall declare the nature and extent of his interest at a
meeting of the directors in accordance with section 188 of the Act.
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{2) A director ashall not vote in respeot of any contraat or
arrangement in which he is interested, and i{f he shall do so his
vote nhall not be counted, nor shall he be counted in the quorum
presont at ths moating, but nelther of these prohibitions shall

apply to:-

(a) any arrangomont for giving any director any security or
indomnity in respoot of money lent by him to or obliga~
tions undortakeon by him for the benefit of the Company;

or

(b} any arrangoment for the giving by the Company of any
pocurity to a third party in respoct of a debt or
obligation of the Company for whioh the direotor himself
has assumod responsibility in whole or in part under a
guarantoo or {ndomnity or by the doposit of a becurity;
or

(e) any contract by a direotor to subacribe for or undarwrite
sharos or dobenturos of the Company; or o

P

(d) any contract or arrangement with any other Companyufn [

e

which he is intorosted only as an officer of the Compun‘.y e

or as holder of shares or other securities; gl "\‘_-r-“j_!_

r .L"'-|11,

and these prohibitions may at any time be suspended or relaxed to "‘-".'?
any extent, and eithar generally or in respect of any particular‘ R
contract, arrangemont or transactien, by the Company in ganeral’ T
maeting. tg ?_3_'"

(3) A director may hold any other office or place of profit
under the Company (other than the office of auditor) in coenjunction
with his office of director for such period and on such terms (as
to remunsration and otharwise) 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
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 gquorum 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 terms 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 terms

thareof.

(5} Any director may act by himself or his firm in a
professional capacity for the Company, and he or his firm shall be
antitled 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.

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

B8. 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 esach meating of
the directors and of any committee of the directors;
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(c) of all resolutions and proceodings at all meotings of the
Company, and of the directors, and of conmittoes of

diroctors;

and overy diroctor prosent at any meeting of directors or committee
of diroctors shall sign his name in a book to be kept for that

purpose,

80. Tho directors on behalf of the Company may pay a gratuity
or ponsien or allaowance on rotiremoent to any director who has hold
any athor nalarioed office or place of profit with the Company or to
his widow or depondants and may make contributions to any fund and
pay promiums for the purchase or provision of any such gratuity,

ponsion or allowance.

DISQUALIFICATICN OF DIRECTORS

00. The offico of director shall be vacatead, if the director

{a) coasos to be a director by virtue of soction 173 of the
Aot; or

(b) becomos bankrupt or makes any arrangoment or composition
with his creditors generally; or

{c) becomes prohibited from being a director by reascn of any
order made under section 177 of the Act; or

(d) bocomes of unsound mind; or

{e) resigns his office by notice in writing to the Company;
or

(f) shall for more than six months have been absent without
permission of the directors from meetings of the

directors held during that paeriod. &

&

INDEMNITY :

81. Every director or other officer of the Company shall ‘Be

entitled to be indemnified out of the assets of the Company aga:n;t
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all losses or liabilities which he may sustain or incur in or ab ut #5

the execution of the duties of his office or otherwise in relation:

thereto including amy liability incurred by him in defending anys
proceedings whether civil or criminal in which judgment is given in
his favour or in which he is acquitted or in connoction with any
application under Section 372 of the Companies Act in which relief
is granted to him by the court and no director or other officer
shall be liable for any loss damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of
his office in relation thereto. But this article shall only have
effect in so far as its provisions are not avoided by Section 191

of the Companies Act.

ROTATION OF DIRECTORS

82. At the first Annual General Moeting of the Company all
the directors shall retire and at the annual general meeting in
evary subsequent year one-third of the directors for the time being
or, if their number is not three or a multiple of three, the number
nearest one-third, shall retire from offica.

93. The directors to retire in every year shall be those whe
have been longest in office since their last election, but as
between persons who became directors on the same day those to
retire shall (unless they otherwise agres among themselves) be

determined by lot.

94. A retiring director shall be eligible for re-election.
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06 . The Company at the meating at whioh a director retires in
manner aforonaid may fill the vacated office by elooting a peraon
therata, and {n default the retiring director shall if offaring
himaolf for re-oleotion be deamead to have boen re-olocted, unlosas
at ouch mooting it is oxpressly resolvod not to fill such vacatod
of fioe or unlens a rosolution for the re-eleotion of such director
shall have boon put to the mooting and lost,

00. No person other than a director retiring at the moeting
shall unlese rocommonded by the directors be eligible for elaction
to the offioce of director at any general meoting unless not lens
than sevon nor more than fourteen deys bafore the dats appointed
for tho mooting thore shall have been left at the registered offige
of tho Company notlce in writing, signed by a member duly qualified
to attond and vote at the meoeting for which asuch notice is given,
of his intention to propoas such person for olection, and also
notice in writing signed by that person of his willingness to be

olocted.

97. Tho Company may from time to time by ordinary resolution
increase or reduco the number of directors, and may also determine
in what rotation the increased or reduced number is to go out of

offico.

8. The directors shall have power at any time, and from time
to time, to appoint any person to be a director, either to fill a
casual vacancy or as an addition to the existing directors, but so
that the total number of directors shall not at any time exceed the
number fixed in accordance with thess regulations. Any director so
appointed shall held office only until the next fellowing annual
genaral meeting, and shall then bm eligible for re-election but
shall not be taken into account in determining the directors who
are to retire by rotation at such meeting.

989, The Company may by ordinary resclution remove any
director before the expiration of his period of office notwith-
standing anything in these regulations or in any agreement between
the Company and such director. Such removal shall be without
prejudice to any claim such director may have for damages for
breach of any contract of service between him and the Company.

@7

100. The Company may by ordinary resolution appoint anothéh
person in place of a director removed from office under regulation
88 and without prejudice to the powars of the directors undar
regulation 87 the Company in general meeting may appoint any persgn
to be a director either to fill a casual vacancy or as .&n
additional director. A person appointed in place of a director So
removed or to fill such a vacancy shall be subject teo retirement-at

the same time as if he had become a diractor on the day on whith -

the director in whose place he is appointed was last elected a-
director,

ALTERNATE DIRECTCRS

101. Any director may from time to time appoint any person who
is approved by the majority of the directors to be an alternats or
substitute director. The appointee while he holds office as an
alternate director shall be entitled to notice of meetings of the
directors and to attend and vote thereat 2s a director but shall
not be entitled to be remunerated otherwisa than out of the
remuneration of the directer appointing him. Any appointment so
made may be revoked at any time by the appointer or by a majority
of the other directors and any appointment or revocation under this
article shall be effected by notice in writing to be delivered to
the secretary of the Company.

PROCEEDINGS OF DIRECTORS

102. The directors may meet together for the decpatch of
business, adjourn, and otherwise regulate their meeatings, as they
think fit. Questions arising at any meeting shall be decided by a
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majority of votos. In casa of an oquality of votes, the chalrman
ahall have a nocond or casting vote. A director may, and the
soaretary on the raquiasition of a director shall, at any time
summon a moeting of the directore. It shall not be necemsaary to

givo notice of a mooting of directors to any director for the time
being absont from the laland.

103, Tho quorum nocoansary for the transaction of tho businoss
of tho directors may be fixod by the directors, and unloss so fixed
shall be throe. For the purposes of determining whother the

quorum for the transaction of tho business of the directors exista;

(n) 1in tho case of a rusolution agroad by direoctors in
telophonio communications, all such directors shall
bo counted in the quorum;

(b) 1in tho caso of a meoting of diroctors, in addition
to theo directors prosont at the mooting, any
director in tolophonic communication with such
moeting shall be countod in the quorum.

104, The continuing directors may act notwithastanding any
vacancy in their body but, if and so long as their number is
roducod bolow the numbor fixed by or pursuant to the regulations of
the Company as the necossary quorum of directors, the continuing
directors or director may act for the purpose of increasing the
number of directors to that number, or of aummoning a general
mesting of the Company, but for no othar purposa.

105. The directors may eloct a chairman and deputy chairman of
their meetings and determine the perlod for which they are to hold
office; but if no such chairman or doputy chairman is elected, or
if at any meeting the chairman or deputy chairman is not preasent
within five minutes after the time appointed for holding the same,
the directors present may chocose one of their number to be chairman
of tho meeting.

106. The directors may delegate any of their powers uto 2

committees consisting of such momber or members of their body‘“ﬂs
they think fit; any committee so formed shall in the exercise: of -
the powers so delegated conform to any regulations that may’ be
imposed on it by the directors. )

107. A committee may elect a chairman of its meetings; 1f ho ‘,

such chairman is elected, or if at any meeting the chairman is ‘ot
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present within five minutes after the time appointed for holding ..';_;

the sames, the members present may choose one of their number to':'be i
chairman of the mesting.

108. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority
of votes of the members present, and in the case of an equality of
votos the chairman shall have a second or casting vote.

109. All acts done by any meeting of the directors or of a
committee of directors or by any person acting as a director shall,
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such director or person
acting as aforesaid, or that they or any of them ware disqualifiead,
be as valid as if every such person had been duly appointed and was
qualified to be a director.

110. A resclution in writing, signed by all the directors for
the time being entitled to receive notice of a meeting of the
directors, shall be as valid and effectual as if it had been passed
at 2 meeting of the directors duly convened and held.

MANAGING DIRECTOR

111, The directors may from time to time appeoint one or mora
of their body to the office of managing director or any other
executive directorship for such period and on such terms as they

///
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think fit, and, subject to the terms of any apreement enterad into
in any particular case, may rovoke much appointment. A managing
director or axecutive director so appointed shall not, whileat
holding such office, be subject to retirement by rotation or be
takon into account in determining ths rotation or retirement of
diroctors, but his appointmont shall be automatically determined if
ho coanes from any oause to bo a director. In liou of a managing
director, the directors may appoint one of thelir body to the office
of prosident and the provisiona horeof appliocable to managing
director shall apply mutatis mutandis to a president who is
appointed from the board of directors provided that nothing herein
shall prevent the direocters from appointing as president the porason

who i8s not a director.

112, A managing director or other executive direotor shall
rocaive such romuneration (whothor by way of salary, commission or
partioipation i1 profits, or partly in ono way and partly in
another} as the dirooctors may dotermine.

113. The directors may entrust to and confer upon a managing
director any of the powers exercisable by them upen such terms and
conditions and with such restrictions as they may think fit, and
oither collaterally with or to the exclusion of their own powors
and may from time to time revoke, withdraw, alter or vary all or

any of such powers.
SECRETARY
114, The secretary shall be appointed by the directors for

such term, at such remuneration and upon such conditions as they
may think fit; and any secrotary soc appointed may be removed by

them.
116, No person shall bo appointod or hold office as secretary
who is -
v =2
(a) the sole director of the Company; or e Cin
o Se
(b) a corporation the sole director of which is the sole fﬁ
director of the Company; or ~ _152
o 2lm
{c) the sole director of a corporation which is the sgle HO
director of the Company. s
o g
118. A provision of the Act or these regulations requiringxbrggm

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 place of, the

secretary.
THE SEAL
117. The directors shall provide for the safe custody of the

seal, which shall only be used by the authority of the directors or
of a committee of the directors authorised by the directors in that
behalf, and 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 appointad
by the directors for the purpose,

DIVIDENDS AND RESERVE

118. The Company in general meeting may declare dividends, but
no dividend shall exceed the amount recommended by tha directors.

119, The directors may from time to time pay to the members
such interim dividends as appear to the diractors tao be justified

by the profits of cthe Company.
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120, No dividond shall ba paid othorwise than out of profits.
Dividands may bo paid in Jamaloan currenoy or any foreign ourrenaoy.

121. The direootora may, before regommonding any dividend, set
asido out of the profite of the Company auch oums as thoy think
propor as a roserve or reservens which shall, at tho disoretion of
tho directors, be applicable for any purpose to which the profits
of the Company may be properly applied, and pending such
applieation may, at the iike discretion, either be omployed in the
busineas of the Cumpany or be invested in such investments (other
than shares of the Company) as the directors may from time to time
think fit. The diroctors may also without placing the same to
reserve carry forward any profits which they may think prudent not

to divide.

122, Subject to the rights of porsons, if any, entitled to
sharos with spocial righto as to dividend, all dividends shall bo
doclared and paid according to the amounts paid or crodited as paid
on tho shares in respect whoreof the dividend is paid, but no
amount paid or oredited as paid on a share in advance of calls
shall be troated for the purposes of this regulation as paid on the
share, All dividends shall be apportioned and paid proportionately
to the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of which the dividond
is paid; but if any share is issued on terms providing that it
shall rank for dividend as from a particular date such share shall
rank for dividend accordingly.

123. The directors may deduct from any dividend payable to any
member all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to the shares

of the Company.

124. Any general meeting declaring a dividend or bonus ma =
direct payment of such dividend or bonus wholly or partly by t =
distribution of specific assets and in particular of paid wup
shares, debentures or debenture stock of any other Company or in !
any ons or mere of such ways and the directors shall give effect ~to Q:ﬁn
such resolution, and where any difficulty arises in regacd to s(dh L
distribution, the directors may settle the same as they thipk ]ng
expedient, and in particular may issues fractional certificates ahd:.;
fix the value for distribution of such specific assets or any pﬁ?tgiﬂ
thereof and may determine that cash payments shall bs made toggnyaﬁ;
members upon the footing of the value so fixed in order to adjusty
the rights of all parties, and may vest any such specific assets in
trustees as may seem expsdient to the directors.

\-u_}s

125, Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sont through the
post directed to the registered address of the holder or, in the
case of joint holders, to the registered address of that one of the
joint holders who is first named on the register of members or to
such person and to such address as the holder or joint holders may
in writing direct. Evory such cheque or warrant shall be made
payable to the order of the person to whom it is sent. Any one of
two or more joint holders may give effectual receipts for any
dividends, bonuses or other moneys payable in raegspect of the shares
held by them as joint holders.

126. No dividond shall bear intersst against the Company.
ACCOUNTS
127. The directors shall cause proper books of account to be

kept with respect to -

(2) all sums of money received and expendad by the Company
and the matters in respect of which tho recsipt and

expenditure takes placs;

{b) all sales and purchases of goods by the Company; and
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(c) tho ansots and liabllitiss of the Company.

Propor books shall not bs doemod to be kept if thoro aro
not kapt such books of sgcount as are noconsary to give a true and
fair viow of tho atato of tho Company's affnlirs and to explain {ts

trangactions.

128, Tho books of aoccount ashall be kept at the roginteored
office of the Company, or, subject to subseations (3} and (4) of
pootion 142 of the Act, at such othor place or places ap the
diroctors think fit, and shall always be open to the {napeotion of

tho diroctors.

120. The diroctors shall from time to time determine whother
and to what oxtent and at what timos and places and under what
conditions or rogulations the nocounts and books of the Company or
any of thom shall ba opon to the lnapocticon of membera not being
diroctors, and no member {not baing a director) shall have any
right of inspecting any account or book or document of the Company
oxcopt as conforrod by law or authorised by tho directors or by thoe

Company in genoral meoting,

130. The directors shall from time to time in accordance with
soctions 143 and 145 of the Act, cause to be prepared and to be
laid before the Company in general meoting such profit and loss
accounts, balance shoets, group accounts (if any) and reports as
are refaerred to in those sections,

131. 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 geoneral moeting, 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 perscn registered under
regulation 31. Provided that this regulaticn 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. w
<
i

CAPITALISATION OF PROFITS Lz
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132. The Company in general meeting may upon the recommenda- f-,-<’r~:;
tion of the directors resolve that it is desirable to capitali%e et

any part of the amount for tha time being standing to the creditipf ._—:

any of the Company's reserve accounts or to the credit of cyue::;;;
prafit and loss account or otherwise available for distribution, ™™

and accordingly that such sum be set free for distribution amongst'’
the members who would have been entitled thereto if distributed by

way of dividend and in the same proportions on condition that the

same be not paid in cash but be applied either in or towards paying

up any amounts for the time being unpaid on any shares held by such

members respectively or paying up in full unissued shares or

debentures of the Company to be allotted and distributed credited

as fully paid up to and amongst 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 purposes of this regulation,
only be applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares.

133. 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 allotments and issues of fully paid shares or debentures, if
any, and generally shall do all acts and things regquired to give
effaect thereto, with full power to the directocrs toc make such
provision by the issue of fractional certificates or by payment in
cash or otherwise as they think fit for the case of shares or
debantures becoming distributable in fractions, and also to
authorise any person to enter on bshalf of all the members entitled
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thoroto into an agroement with the Company providing for the
sllotmont to them respoctively, credited as fully paid up, of any
furthor shares or debontures to whioh thoy may be ontitled upon
such capitalisation, or (as the case may require) for the paymont
up by the Company on thoir behalf, by the applioation thereto of
thoir respoctive proportions of the profits resolved to be
capitalised, of the amounts or sny part of the amounts remaining
unpaid on their oxisting shares, and any agroement made under such
authority shall be eoffective and blnding on all such mombars,

AUDIT

134, Auditors shall be appointod and thoir duties rogulated in
accordance with sooctions 163 to 168 of the Act.

NOTICES

136. A notice may be given by the Company to any momber either
poraonally or by sonding it by post to him or to his registered
address or (if he has no registered address within the Island) to
the addross if any, within the Island supplied by him to the
Company for the giving of notioce to him. Whare a notice is sent by
post, service of the notice shall be doemed to be effected by
properly addressing, prepaying and posting a letter containing the
notice, and to have been effected in the case of a notice of a
meeting at the expiration of twanty~-four (24) hours after the
lstter containing the same im posted, and in any othor case at the
time at which the lettor would be delivered in the ordinary course

of post.

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

137. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or bankruptcy of3a

member by sending it through the post in a propaid letter addressed "
to them by name, or by the title or representatives of t’f\o?%
deceased, or trustee of the bankrupt, or by any like descriptitm,.»g;;_n
at the addraess, if any, within the Island supplied for the purprgseg-ai?,'::
by the persons claiming to bes so entitled, or (until such??an_‘:'?_c.c
address has been so supplied) by giving the notice in any manneﬁ-}inf._',‘

1S1A1G.

B

which the same might have been given if the death or bankruptcyg\ad“-;s;*

not ocecurred. = ;cgr::
L]

138. Notice of every genaral meeting shall be given in any

manner hereinbefore authorised to -

(a) every member except those members who (having no
registeraed address within the Island) have not supplied
to the Company an address within the Island for the

giving of notices to them;

{b) every person upon whom the ownership of a share devolves
by reason of his being a legal personal representative or
a trustee im bankruptey of a member where the member but
for his death or bankruptcy would be entitled to receive
notice of the meeting; and

(e} the auditor for the time being of the Company.
No other person shall be entitled to receive notices of

general meetings

AUTHENTICATION OF DOCUMENTS

136, Any diresctor or the secrstiary or any person appointed by
the directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company (including the
Memorandum and Articles of Association) and any resolutions passed
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by the Company or the Board of directors, and any books, records,
doocumonts and accounts relating to the busineus of the Company, and
to certify copios thoreoof or extracts thorefrom as true copiens or
extracta; and whero any books, rocorda, dogumonts or agcounts aro
olnowhore than at the Company's registered office, the local
managor or othor officer of the Company having the custody thoroof
phall be doomod to be a person appointed by the dirootors asn

aforosaid,
DISCOVERY AND SECRECY
140, No membor shall be sntitled to require discovery of or

any information rospecting any dotall of the Company's trading or
any mattor which is or may be in the nature of a trade secret,
mystory of trade or seooret process which may relate to the conduct
of tho businosa of the Company, and which in the opinion of the
diroctors 1t will bo {nexpedient in the interest of the membors of
the Company to communicate to the publioc,

UNTRACED MEMBERS

141, The Company shall be entitled to sell at the best price
roasonablo obtainable any share held by a momber, or any share to
which a person is entitled by transmission, if -

(a) for a period of 12 years no cheque or warrant for
amounts payable in respect of the share sent and
payable in a manner authorised by these presents
has been cashed and ne communication has been
received by the Company from the member or person
concerned;

{b) during that period at least thres dividends in
respect of the share have become payable;

]

{c) the Company has, after the expiration of tH&t
period, by advertisement in any daily newspaper
published in Jamaica and by notice te The Staék
Exchange if shares of the class concerned are -
listed or dealt in on the Stock Exchange, gi’\)bn -
notice of its intention to sell such share; and? .

(d)} the Company has not during the further periocf}’of{'_ﬁj
three months after the date of the advertisefigdnt
and prior to the sale of the share received any,

communication from the membar or person concernad,
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142. To give effect to any such sale the Company may appoint
any person to execute as transferor an instrument of transfer of
the said shares and such instrument of transfer of the said shares
shall be as ef fective as if it had been executed by the registered
holder of or person entitled by transmission to such shares and the
title of the transferee shall not be affected by any irregularity
or invalidity in the proceedings relating thereto, The net
proceeds of sale shall belong to the Company which shall be obliged
to account to the former member or other person praviously entitled
as aforesaid for any amount equal to such proceeds and shall snter
the same of such former member or other person in the books of the
Company as a creditor for such amount. No trust shall be created
in respect of the debt, no interest shall be payable in respect of
the same and the Company shall not Le required to account for any
money earnod on the net proceeds, which may be wmployed in the
businress of the Company or invested in such investments (other than
shares of the Company or its holding company, if any) as the
directors may, from time to time, think fit.

WINDING UP

143. [f the Company shall be wound up the liquidator may, with
the sanction of an extraordinary resolution of the Company and any
other sanction required by the Act, divide amongst the members in
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speclo or kind tho whule or any part of the assets of the Company
{(whother they shall connist of property of the sama kind or not)
and may, for such purpose sat such valus as he deoms fair upon any
proporty to be divided as aforesaid and may dotermine how such
divinion shall be oarried out as betwoen the mombers or different
¢laspos of mombora, The liquidator may, with the like aanction,
voast the whole or any part of such assets in trustoes upon such
truete for the benefit of the ocontributories us the liquidator,
with tho like mnanction, shall think fit, but so that no membors
shall be compolled to acoept any shares or othar seaurities whereon

thoro ia any liability,

NAME, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

~
Wilres?
1, 77 f et ALf Lo
7 MARTIN PAYNE
! /21 Ensnt Skroot

Kingston
Attornoy-at-law

thc{hx. Lluhtaxv
PANCETA MURRAY _)
21 East Street

Kingston
Clerk/Typist

S
3. ey

PATRICIA CASE
21 East Stroeet

2.

Kingston
Clerk/Typist

a. MMasgue fothlond w 2
MARSORIE SUTHERLAND éf 5#2

21 East Strest = S0
Kingston = N
Legal Secretary o :g{*___t_;

5. . D- PNLH 3 Rt

o I

[Se] s

DONNA 1. REID
2] East Street

Kingston
Legal Secretary

8. ' %v&
PAPCING PHILP
21 East Strest

Kingston

Qg 1 Secretary

AN YOUNG

21 Hast Street
King jbn

Lagal Assistant
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