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AFFIDAVIT OF IAN PARSARD
IN SUPPORT OF FIXED DATE CLAIM FORM

IN THE SUPREME COURT OF JUDICATURE OF JAMAICA —

LERLIAT )

IN THE COMMERCIAL DIVISION

CLAIM NoO. | SU 2021 CD ¢ 0y

MAR 04 2001

ST - e
Sl EM E CoU s

IN THE MATTER OF THE COMPANIES ACT OF
JAMAICA

AND

IN THE MATTER OF AN APPLICATION BY 138
STUDENT LIVING JAMAICA LIMITED FOR
DIRECTIONS PURSUANT TO SECTION 130(2) OF
THE COMPANIES ACT OF JAMAICA

I, IAN PARSARD, being duly sworn make oath and say as follows:

1. I am the Chairman and a Director of the Applicant, and my
address for the purpose of these proceedings is 2 Castries Drive,

UWI Mona Campus, Kingston 7 in the parish of St. Andrew.

2. In so far as the facts herein are within my knowledge, they are
true and in so far as they are not within my personal knowledge,

they are true to the best of my knowledge information and belief.

3. On March 13, 2020, the Prime Minister of Jamaica, the Most Hon.
Andrew Holness, by the Disaster Risk Management (Enforcement
Measures) Order declared Jamaica a disaster area because of the
SARS-CoV-2 (Coronavirus COVID-19). This order which was

made pursuant to the Disaster Risk Management Act, imposed
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various restrictions including restricting the size of public

gatherings.

After a series of other orders, on February 10, 2021 the Disaster
Risk Management (Enforcement Measures) (No. 2) Order, 2021
(“the Present Order”) was brought into effect extending the period

for which Jamaica is deemed a disaster area to March 1, 2021.

The Present Order exempts annual general meetings from the
prohibition of public gatherings of more than 15 persons, but
there are still restrictions in place regarding the physical
distancing and other protocols for persons attending annual

general meetings.

The Present Order also prohibits persons over the age of sixty-five
years old from leaving their places of residence expect in specific

circumstances which do not include the attending of annual

general meetings.

The Prime Minister and the public medical authorities have
indicated repeatedly that there is no certainty as to when the
pandemic will end or be brought under control, and therefore

when these restrictions will end.

There has been a consistent and continuous increase in
confirmed cases of the virus in Jamaica. The public medial
authorities have also confirmed that the virus is the community-
spread phase and the island’s daily positivity rate has increased

therefore the chances of persons contracting it has increased.

Based on the information now available, it appears likely that the

restrictions on public gatherings and physical distance
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10.

L

12.

13.

14.

15.

16.

requirements will continue for several more months and at least

to the end of 2021.

Further, out of an abundance of caution, even after the
restrictions have been lifted it appears to be prudent to not host

large public gatherings.

I am advised by the Applicant’s attorneys-at-law and verily believe
that the Companies Act requires that the Applicant holds an

annual general meeting (“Annual Meeting”) no later than 15

months of its last Annual Meeting.

I am further advised by the Applicant’s attorneys-at-law and
verily believe that the Companies Act appears to require that the
Annual Meeting must be held at a physical venue where

shareholders attend in person and all shareholders are entitled

to attend these meetings and vote.

The Applicant is required to hold its next Annual Meeting within

the next 3 months.

The number of shareholders of the Applicant is approximately

S570.

In light of the Present Order (and the likely extension of it) and
the conditions caused by the Coronavirus COVID-19 however, it
is impracticable for the Applicant to hold the Annual Meeting in
accordance with the Companies Act and its Articles of

Incorporation.

It is impracticable because of the number of shareholders entitled
to attend and the absence of suitable venues which are the

appropriate size to accommodate all attendees at the required
physical distance.
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17.

18.

19.

20.

il

It would also expose the shareholders, the officers of the
Applicant and all persons associated with hosting the Annual

Meeting to the increased risk of exposure to Coronavirus COVID-

19.

I am advised by the Applicant’s attorneys-at-law and verily believe
that where it is impracticable to hold the annual general meeting
of a company in the manner prescribed, a director or member of
that company may apply to the court pursuant to section 130 of
the Companies Act for the court to order the manner in which the

meeting may be called, held and conducted.

The Applicant is minded to call and conduct the Annual Meeting
using technology by some electronic means that will allow the
shareholders to participate in a similar manner to in-person
meetings and intend to use such service providers as are

necessary and financially prudent in order to achieve this

objective.

If the Applicant calls and conducts the Annual Meeting in the
manner set out in the orders sought in the Fixed Date Claim
Form, I believe its shareholders will have an opportunity to
attend, participate and vote in the Annual Meeting and that they

are unlikely to be prejudiced.

In the absence of an order of the court allowing for the Annual
Meeting by electronic means the Applicant would be forced to
either hold the Annual Meeting in breach of the Present Order (or
any likely extension of it) and/or at risk to the health of its
shareholders and officers who attend, or to not hold a meeting

which would breach the Companies Act.
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22. The Applicant has registered its Articles of Incorporation with the
Office of the Registrar of Companies which maintains a public
registry from which the articles may be accessed. I exhibit and

mark “IP-1” the Applicant’s Articles of Incorporation.

23. The provisions dealing with the calling, holding and conducting
of annual general meetings of the Applicant are at clauses 52-74
of its Articles of Incorporation and may be contrasted with clause

117 which deals with the holding of director’s meetings.

24. In these circumstances, the Applicant seeks orders in the terms

of the Fixed Date Claim Form.

Sworn to by IAN PARSARD

at McCook s pen

in the Parish of <. (o Averine
this 7. '“day of February, 2021

before me:-
Micol& —whaz.

Jo P>

IAN PARSARD

S et

i/

JUSTICE oﬁﬁkﬁe&’dﬁ FOR THE
PARISH OF ST.\ CATHERANE

FILED by HYLTON POWELL, Attorneys-at-Law, 11A Oxford Road, Kingston 5 in the
parish of Saint Andrew, Attorneys-at-Law for the Applicant whose address for service
is that of its said Attorneys-at-Law (Attention: Kerri-Anne Mayne 5683). Telephone:
926-1672; Facsimile: 929-7587. Email: kamayne@hyltonpowell.com.
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Sworn on hehalf of: Appheant

Sworn to by: lan Parsard

Affidavit No: 2

Exhibit: [P-1

Date Sworn: February 2021

Date Filed: February 2021
EXHIBIT IP-1

AFFIDAVIT OF IAN PARSARD
IN SUPPORT OF FIXED DATE CLAIM FORM

IN THE SUPREME COURT OF JUDICATURE OF JAMAICA

IN THE COMMERCIAL DIVISION

CLAIM NO. | SU 2021 CD

IN THE MATTER OF THE COMPANIES ACT OF
JAMAICA

AND

IN THE MATTER OF AN APPLICATION BY 138
STUDENT LIVING JAMAICA LIMITED FOR
DIRECTIONS PURSUANT TO SECTION 130(2) OF
THE COMPANIES ACT OF JAMAICA

This is a copy of the Applicant’s Articles of Incorporation referred to in

paragraph 22 of the Affidavit of Ian Parsard sworn to on February 7« ,
2021:

DATED THE 24" DAY OF FEBRUARY 2021

RNILY/005NY, p
JU&IJFE—G-F’{;I{;: PEACE IAN PARSARD

FILED by HYLTON POWELL, Attorneys-at-Law, 11A Oxford Road, Kingston 5 in the
parish of Saint Andrew, Attorneys-at-Law for the Applicant whose address for service
is that of his said Attorneys-at-Law (Attention: Kerri-Anne Mayne 5683). Telephone:

926-1672; Facsimile: 929-7587.
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‘ THESE AMENDED ARTICLES OF INCORPORATION FILED PURSUANT TO SPECIAL

= }SESOLUTIQN PASSED ON 23 JANUARY 2017 TO REFLECT THAT AN ALLOTMENT OF
“EHARES FOR CONSIDERATION OTHER THAN CASH PURSUANT TO A PRE-INCORPORATION
] CONTRACT 1S HEREBY PERMISSIBLE.

PWC CORPORATE SERVICHE (JAMAICA) LIMITED o

,’(‘:ca ,hl/,c G C —

FORM 1A SECRETARY
INSTRUCTIONS O REVERSE
JAMAICA
THE COMPANIES ACT
ARTICLES OF INCORPORATION
i COMPANY LIMITED BY SHARES
& (Pursuant to scctions § & 25)
| L NAME OF COMPANY 138 STUDENT LIVING JAMAICA LIMITED ;
i n COMPANY PAXNUMBER [~ - 18 TYPE OF COMPANY:
; ; N/A :
: ~ PRIVATE PUBLIC
| | []
i I 1FYHECOMPANY IS A PRIVATE COMPANY THE FOLLOWING APPLY:
S ) THE RIGHT TO TRANAFER SHARES 18 BESTRICTED IN THE MANNER BEREINAFTER PRESCRIBED;

o !

(U} mm:rromum_pmnmm.mmmormmormmmmwa!vsnrmmsmmm
THE EMPLOYMENT OF THE COMPANY AND PERSONS WHO HAVING BEEN FORMERLY N THE EMPLOYMENT OF THE COMPANY
WERE IN SUCH mnmcnmmmmmmumuormmmmmnmmor

THE COMPANY) 18 LIMITED T0 TWENTY;

oy
mvmmmrmmeummsonsmmumummmmcmmmnmmmumm
PURPOSE OF THIS REGULATION BE TREATED AS A SINGLE MEMEER; '

(1) ANY INVITATIONTO THE PUBLIC TO STBSCRIBE FOR ANY BHARBS OR DEBENTURES OF THE CMPANY IS PROSTBITED:

{tn) ANY INVITATION TO THE PUBLIC TO DEPOSIT MONEY FOR FIXED PERIODS OR PAYABLE ON CALL WHETHER BRARING QR NOT

SEARING INTEREST 13 PROHIBITED;
m slm'm'-mmnﬂmunammmmmmmscmmnomm,mpmon:mxtMAm
B HOLDER 1S PROIBITED FROM HAVING ANY INTEREST IN ANY OF THE COMPANT'S SHARES; AND -
(@  THECOMPANYSHALL NOTHAVE THE POWER TOIS5UE WARRANTS TO BRARERS.

.]D.. o ?'A?UBUCCOWANY STA.TBTHBVMBUFTBBALLO'ITHSMWITAL: 3939,‘807,620.00

THE REGISTERED OFPICE IS SITUATED IN JAMAICA

CORE BUSINESS OF TEE OF COMPANY

| DEVELOPER AND OPERATOR OF STUDENT. AND. YOUNG PROFESSIONAL
 ACCOMMODATION Sevialiene

THE CLASSES OF SEARES, IF ANY THAT THE COMPANY IS AUTHORIZED TO 1SSUE




A

OR

BA.

6B,

4§ s scHEDULE II

6e:

“# (JRAICA) LIMITED = ‘| ROYAL STREEBTS, KINGSTON

THE MAXDMUM NUMBER OF SHARES, IF ANY THAT THE COMPANY IS AUTHORIZED T0 ISSI.

575,000,000

RESTRICTIONS. IF ANY, ON SHARE TRANSFERS

NCNE

MINIMUM NUMBER OF DIRECTORS

MAXIMUM NUMBER OF DIRECTORS

10

NAMES OF FIRST DIRECTORS

Ly

NAME (8) " RESIDENTIAL ADDRESS | OCCUPATION ‘CONTACT #

'NAME OF FIRST COMPANY SECRETARY

NAME = - - RESIDENTIAL ADDRESS : “OCCUPATION CONTACT #
LIMITED LIABILITY COMPANY | 876 :
; 522-6230

" PwC CORPORATE SERVICES | SCOTIBANK CENTRE, CNR. DUEE & PORT

TouchSafe"




TA

RESTRICTIONS, IF ANY, DN THE BUSINESS THE COMPANY MAY CARRY ON

NONE

. JUSTIFICATION OF PROPOSED NAME, WHERE APPLICABLE

N/A

THE FOLLOWING ARTICLES FROM TABLE A SHALL APPLY WITHOUT VARIATION

N/A

" THE FDLLGWING ADDITIONAL ARTICLES, ML APPLY

SEE SGHEDULE J'i‘

@ Hﬁ
. it

HAS TBBRE BEKN AN ALLOTHBNTOF SHARES FOR CONSIDERATION M'BBR THAN CASH PURSUANT TO A PREINCORPORATION CONTRACT?

'u;s i Duo

3 ‘FBS Nj‘l‘lﬂm mv&m oF TB]S CBN&I‘DKRATIUN 1§ SET OUT BELOW:

TBE S'I:IH ‘OF $82 505 000 BEING ‘BQUITY CONTRIBUTION FOR LEGAL

mem'r AND PROFESSIONAL FEES DUE TO THE SUBSCRIBER FOR SERVICES
PROVIDED g o

Mctalilc.ﬁ fol

Touchonfe’
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K LINITED
| PRINT NAME

SIGNATURE SIGNATURE
SCOTIABANK CENTRE
ADDRESS ADDRESS
CNR. DUXE & POAT ROYAL STAERTS, KINGATON
ADDRESS ADDRESS ADDRESS
LIMITED LIABILITY COMPANY
| OCCUPATION OCCUPATION OCCUPATION
| 234,600,000
NUMBER OF SRARES TAKEN NUMBER OF SHARES TAKEN NUMBER OF SRARES TAKEN
873 383-5951
| CONTACT # CONTACT # CONTACT #
| 13 NOVEMBER 2014
.MTB "WITNESS DATE WITNES S DATE WITNESS

PRINT NAMB

SIGNATURB

ADDRESS

ADDRESS

CONTACT #

TPRINTED NAME | SIGNATURE | CONTACT#
: PE CORPORATE SERVICES {JM:ca) LIMITED

PwC CORPORATE smréss ' /—-e:zs 922 6230

{(TAMAICA) LIMITED

 DIRECTOR
SECRETARY
AIITHGRIZED OFFICIAL




(CERTIFIED COPY ).
L
CERTIFIED TO BE A TRUE COPY OF THE ARTICLES OF INCORPORATION
~  AMENDED BY THE SHAREHOLDERS OF THE COMPANY BY WAY OF SPECIAL
SPECIAL RESOLUTION PASSED ON 23 JANUARY 2017

TouchSafs”

PwC Can_r/oun: SERVICES (JAMAICA) LIMOTED
. (/JC{ e /’L>< ((_'.__.

ARTICLES OF INCORPO
138 STUDENT LIVING JAMAICA LIMITED

A limited by shares and incorporated
hmwmcm&uofhwhu

| Inthess Articls of Incoeporation, uales the context otherwiss roquises:

the "Act” mhwmmmmhumd
thmwixh.ntmyhctotﬂmmbl&mdthuequdhauofm
mmummwm»mw&

| : : the Act shall be sead as references to the provisions substituted

thetefors in the new Act os Acts.

the “Aticles” meaas these Articles of Incorporation.

the "Company"” /means 138 Student Living Jamsica Limited

the "Register” munldungbtuofmbmnqdadnbekqtbyduht.

month" o means calendar roonth.
"paid up” meaos and includes “credited a3 pald up”.
"Jamaics” means the Island of jamaics.
"Seal” means the Common Seal of the Company.
_ - "Offiec" means the registered office for the time being of the Company,
' "Secretary” means and fickodes any essistant or deputy Sectatazy and any peseon
i . sppointed to perform the dudes oc any patculsr duty of the
“shices” means the ardinary shares in the capital of the Company.
s, AR represenited oc reproduced by any other mode. ;
"bmluup:" mmuﬂ_hdu&:upumbwouﬂngbmhmpto:e::ﬁgh:;:
i ; : composition or arrangement statutory of erwise with '
'o:ﬂmigmnmtofﬂhhmh:ﬂ:emeﬂcdhb
- creditors genenlly, and “ bankruptcy” shall have a corresponding
 Words and expression which bave » special meaning sssigned to them in the Act shall have
the same meaning In theso Articles.
‘Wotds importing the singular numbet only shall include the phural, and the converse shall

 also apply. Words importing individual shall include corporations.

2 TheRegulations in Table A in the First Schedule to the Act shall not apply to the Company
exceptin so &rud:q-:euPurd or contuined in these Articles. I _
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3 Without prejudics to any special rights previously conferred on the holders of any
mm«mdeMhthmthwmmhmw.
m«mmm«mmmumndwmm;m
ofuplulnro&omiundncowm-yfmtlmbdmubyordln-ymhﬁundnurmlm.

4. &b}mwhmvhbud%ﬁdﬂnhqmypi&wﬁwmy.wkhthe
sanction of an ordinary resolution, be issued on the terms that they are, or at the option of the
Company are lisble, to be redeemed on such terms and in such manner as the Company before the
issue of the shares may by special resolution determine.

5. lfnmylimcﬁodlmwlmhdlvidedlnwdlfﬁlnmdmofm;lhcrighrs
ltuclledtnanychs(ulmﬂhﬂbaww[dedbyﬂutamofhmofﬂwﬂuofmtclm)
mywhubwarmlﬂnCmthngMup.bevmw&hﬂnmmwmlngol'be
holders of three-fourths (*4) 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
5 chmTommdeMmﬂumhbmofﬂwwwlMuhﬂngm
s general meotings shall apply, but so that the necessary quorum shall be two persons at least
A _ holding or representing by proxy one-third ('/;) of the issued shares of the class and that any
holder of shares of the class present i person or by proxy may demand a poll.

|
il 6. 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 lssue of further shares ranking pari
|

passu therewith,

7. The shares shall be under the control of the directors, who may allot and disposo of or
grant options over the same to such persons, on such terms, and in such manner as they think fit,
All shares are issued without nominal or par value.

7A.  Notwithstanding the foregoing the Directors shall not allot or dispose of or grant options
over any share in the capital of the Company to.a person who Is a Restricted Person for the
purposes of the Concession Agreement entored into by the Company and the University of the
West Indies, Mona (“UWT") being a person who is a senior administrator of UWI (not including a
senior acsdemic administrator with scademic administrative functions only) and his spouse,
children, parent(s) or sibling(s),

© 8 The Company may exercise the powers of paying commissions conferred by section 53
- of the Act provided that the rate per centum or the amount of the commission paid or agreed to be
paid shall be disciosed in the manner required by the said section and the rate of the commission
shall not exceed the rate-of ten per centum (10%) of the price at which the shares in respect
.wﬂn.mhpddﬂhudwmnﬁmwﬂbﬂpcm(lm&)ofwm_(u
the case may be). Such commission may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and partly in the other. The Company may alsc on
any issue of shares pay such brokerage as may be lawful,

9. 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

. recognize (even when having notice thereof) any equitable, contingent, future or partial interest in
any share or any interest in any share in any fractional part of a share or (except only a3 by these
regulations 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. ;

10 - Every person whose name is entered as a member in the register of members shall be
entitled without payment to receive within thirty (30) days after allotment or lodgement of

.. . transfer one certificate for all his shares or several certificates each for one or more of his shares.
- Every contificate shall be under the Seal and shall specify the shares to which it relates and the
" amount pald up thereon. Provided that in respect of a share or shares held jointly by several
persons the Company shall not be bound to issue more than one certificate, and delivery of a

. cantificate for & sharc to one of several joint holders shall be sufficient delivery 1o afl such

2 't!?amrudiﬁmbedeﬁoed,'lutorwqd,hmnyhmdonpnﬁnmdf:fae
- of twenty (20) cents or such lesser sum and on such tetms (if any) as to evidence and indemnity

" and the payment of out-of-pocket expenses of the Company Incurred In investigating the loss, 8s =




_if any, shall (subject to a like lien for sums not presently payab

& theieof. i

PURCHASE OF OWN SHARES BY THE COMPANY

12 Sub}ediod\eptov&iauofndionSSofded.lhaCanmymaypuldmeor
otherwise acquire shares issued by it.

13.  Subject to section 59 of the Act, the Company may scquire its own shares of any class to:
{n) ualeoreomptmhudcbtorchimumtedbyormlnnuwmmy;
() climinato fractional shares, or

() fulfill the terms of a non-assignable agreoment under which the Company has en
opdonorisobligedtopmhuuhuuownedby-noﬂieerounmployeeofm

Company.

14. mCmmymy.mmeumtminedbthsnd&nAmmwhe&mdimﬁyw
indirecﬂy.andMwwmsdammunwishnofmm«omﬂinmy
ﬁnnneillmismmfurhemofuinmmhnwiﬂupmhueormbwﬁpdmmdoum
benu'debymypmmoforhrmym{n the Company or in its holding company and the
Company may, to the extent permitted by law, make a loan for any purpose whatsoever on the

security of its shares.
LIEN

5. ﬁe@m@ﬁwuﬁuﬂmdpsrm\ou:nlienonmryshm(mlbehgaﬁsllypﬂd
share) rorallmoneys(ﬁ‘éﬂmpmmmpaylhleornot}ulbdorpaylﬂeul fixed time in

respect of that share, __'meComnymlinbonlﬁmmwmnmli:nundlslm
i yﬂxru )mﬁln;mgmedinmemeorlﬁkpamforﬂlmmys

presently payable by him or bis estate to the Company; but the directors may at any time declare
unydwcwbc\#llymhmwmwmﬁmdmismhthﬂ‘m&my‘s
lien, if any, on a share shall extend to all dividends payable thereon.

16.  The Company may sell, in such manner as the directors think fit, any shares on which the
CompanylnuIﬂ:‘i,bumnles&uﬂbamndewhnnahinmpeuofwhiuhmelhuexlstsis
presently payable, nor until the expiration of fourteen days after a notice in writing, stating and
denundingpnymﬂofwd\pnnofmemhmpmofwhichlheIienmtimasispzmntly
plynblg.hubwngimto&e:egﬁtmdholduforﬁwtimbeingofﬂwslmm.orthepetm
m&ﬁdwbymnofhisduﬂlorhﬂuwy.

17.  To give effect to any such salc the directors may authorise some person to transfer the
mwmmwwmwmum@mummﬁudmm
conrpﬁsedinm‘ymnhmufa.mdheﬂlnmbebwndwmmﬂnuppliaﬁmofﬂﬁpumhm
money, nor shall his title to the ‘share-be affected by any irregularity or invalidity in the
proceedings i reference to tho sale.

18. mpmdsofmenbmll_bewwivedbymemmpmymdappﬁedhpaynmof

mhpanofdnqmnntinmpectofwhichmelimemBuispmwdypaynble,aadmmﬁm,
le as existed upon the shares

before the sale) be paid to the pusunmﬁtledtathesl'iﬂcsat.lhed_neofﬂwsaie.
‘ : CALLS ON SHARES

19, The directors may from time 10 time make calls upon the members in respect of eny

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, provided
" “that no call shall exceed one-fourth of the nominal value of the share or be
~ one month from the date fixed for the payment of the last preceding call, and each member shall

(subject to receiving &t teast fourteen days' notice specifying the time or times and place of
}pay;o-'nie_Company-_udleﬁmeorthnsaudplaumq:eciﬁedﬂwmoum called on his

- shares. A call_quybe;woked'orpos_tpqa_ed ns_thedimtorsmaydetermine.

2. & call shallbe deemed to have been made atthe time when the resolution of the directors

auth_o'ﬁsing thecallwu passed and may be required to be paid by instalments.

21,

payable at less than

. joint hokers of a share shallbe joinly and severally isble 10 pay al cals in respect



CERTIFIED COPY

2 If 2 sum called in respect of s share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof o the time of actual payment at such rate not exceeding five per
centum (5%) per annum as the directors may determine, but the directors shall be at liberty to
waive payment of such interost wholly or in part,

23 Any sum which by the terms of issuc of a share becomes payable on allotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium, shall for
mepurposuof&mmsulﬂiaubedmedtobuulldulymdeuﬂpylﬁlemthcdmon
which by the terms of issue the same becomes 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.

24, The direciors may, on the istuo of shares, differentiate between the holders as to the
amount of calls 10 be paid and the times of payment.

25.  The directors may, if they think fit, receive from any member willing to advance the
snme. 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 sdvanced may (until the same would, but for such advance, become

payable) pay interest at such rate not exceeding (unless the Company in general meeting shall

* otherwise direct) five per centum (S%) per annum; as may be agreed upon between the directors

and the member paying such sum in sdvance.

TRANSFER OF SHARES

" .26, The instrument of transfer of any share shall be executed by or on behall of the
_,Mnsfmr,and&nuuﬂhuﬂullbcdamwdmmmtholduofﬂwMunmme

menfmmﬂeﬂuminﬂnwmofnmheulnmmﬂmof

72 Subject toigch of the restrictions of these regulations as may be applicable, any member

may transfer all orany of his shares by instrument in writing in any usual or common, form or any
other form which the directors may approve.

" The directors may decline to register the transfer of a share (not being a fully paid share)
to a person of whom they shall not approve, and they may also decline to register the transfer of a

e MMwhichmeCompanyhmshm

28&. The Directors shall and any Registrar appointed by the Company shall refuse to register
anytransferofanymmspmonwho:sanewlcted&rson for the purposes of the

- Concession Agreement entered into by the Company and the University of the West Indies, Mona
" (*UWI") being a person who is a senior administrator of UWI (not including a senior academic
" administrator with academic administrative functions only) and his spouse, chlldn:n, parent(s) or

sibling(s).

i 290 " The directors may slso decline to recognize any instrament of transfer unless:

(8)  the instrument of transfer is accompanied by the certificate of the shares to which
: xtmhtes.andmhothumdeaceudwdlreaorsmlymsomblqummto
showthenghtofthe ms&mftomakothemnsfﬂ' and

: : (h) !he instrument of tmnsfer is in respect of only one class of share.

.30, Ifthe directors sefuse 0 register a transfer they shall within two months after the date on
- which the transfer was lodged wnh the Company send to the transferee notice of the refusal.

e Y i Themglmluonnfmfasmayhesuspenﬂedmsuchumesandfmsuchper\odsasthe
St darwtuts may from time to time determine, provided always that such n:gtstmtlon shall not be
suspended formoreﬂmnthmy()ﬂ) days in any year.

320 The Company. shall not charge. any fee on the regtstrauon of any probaf.e “letters of
administration, certificate of death or mamage, power of momey, notice -in tieu of dnstnngas or
other i ummmt.

TouchSafes
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TRANSMISSION OF SHARES

1. In case of the death of a member the survivor or survivors where the deceased was 8
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 (o his interest in the
shares; but nothing herein contained shall release the estale of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.

34.  Any person becoming entitled to a share in consequence of the death or bankrupicy of a
member may, upon such evidence being produced as may from time to time properly be required
by the directors and subject as hereinafier provided, elect cither to be registered himseif as holder
of the share or to have some person nominated by him registered as the transferee thereof, but the
directors shall, in either case, have the same right to decline or suspend registration as they would
have had in the case of a transfer of the share by that member before his death or bankruptcy, as

the case may be.

35 If the person so becoming entitled shall elect to be registered himself, he shall deliver or
send to the Company a notice in writing signed by him stating that he so elects, 1f he shall elect to
mmmmiwdhemdlui&hhmwwhgudmmammfu
of the share. All the limitations, restrictions and provisions of these regulations relating to the
righl__tomnsfw-mdﬁnmglmtimofmhsofdnmdnllbuppliubhwwmehmﬁceq
transfer as aforesaid as if the death or bankruptcy of the member had not occurred and the notice
or transfer were a transfer signod by that member

36. Apumbecmin;mliww'nﬂlmbymoflhcddhorbwwdmehom
shall be entitled to the same dividends and other advantages to which he would be entitled if he
were the registered holder share, except that he shall not, before being registered as a
mﬁnberinmpaﬂofhhm.hcumiddhmpeﬂofillomhewrlylnoonferredby
membership in relation to meetings of the Company provided always that the directors may at
any time give notice requiring any such person to clect cither (0 be registered himself or to

transfer the share, if the notice is not complied with within ninety (90) days the directors may
thereafter withhold payment of all dividends, bonuses or other moneys payable in respect of the
share until the requirements of the notice have been complied with.

37. Where two (2) or more persons are registored as the holders of any share they shalf be
deesmed to hold the same as joint tenants with benefit of survivorship, subject to the provisions

(8)  the joint holders of sny share shall bo iablo severaly as well s 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 (1) of such joint holders the survivor or survivors shall be
the only person of 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; v '

(¢)  any one (1) of such joint holders may give gﬁ'e&ual roceipts for any dividend,

: bonus or return of capital payable to such joint holders; :

(@) only the person whose name stands first in the Register as one (1) of the joint

’ * holders of any share shall be entitled to delivery of the certificate relating to such

dm.wmmiu-mﬁmﬁmndle&may.nndmymdngnwawh.

person shall be deemed notice to all the joint holders. Where such person does
not register with the Company an address within the Island, notice may be given
by the Company to any other joint holder and similar such notice shall be deemed
‘1o be notice to all the joint holders; : ; : _

: (e)  anyone (I_) of the jdiln.i.holdars of any share for the time being conferring 2 rigﬁ_t

{o vote may vote either personally or by proxy at any mecting in respect of such

. share s if he were solely entitled thereto, providing that if more than one (1) 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;

TouchSafe”
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)] the Company shall not be obliged to registor more than four (4) persons as joint
hoders of a share.

FORFEITURE OF SHARES

38.  If a member fails to pay any call or instalment of s 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 unpeid, 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 sccrued.

39. The notice shalf name a further day (not eartier than the expiration of fourteen (14) 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 before the time appointed the
shares in respect of which the call was made will be Hable to be forfoited.

40. If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notico has beon given may &t eny time thereafier, before the payment
required by the notice has been made, be forfeited by a resolution of the directors to that effect.

41. 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.

42. A person whose shares have been) forfeited shall coase to be a member in respect of the
forfeited shares, but shalf, natwithstanding, remain lisble to pay to the Company sall moneys
which, at the dats of forfeiture; were payable by him to the Companyin respect of the shares, but
his lubillty shall cease if and when the Company shail have received payment in full of all such

moneys in respect of the'shares.

43. A statutory declaration in writing that the declarant. is a director or the secretary of the
Company, and that.a share in the Company has been duly forfeited on o date, stated in the
declaration, shall:be conclusive evidence of the facts theeein stated as against all persons claiming
10 be entitled 1o the share. The Company may receive the consideration, if any given for the share
on any sale or disposition thercof and may execute & transfer of the share in favour of the person
to whom the share is sold or disposed of 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.

44 . The provisions of these regulations as to forfeiture shall apply in the case of non-payment
of ‘sny ‘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 calt duly made and notified.

- CONVERSION OF SHARES INTO STOCK

45. . The Company may by ondinary resolution convert any paid-up shares into stock, snd
reconvert any ‘stock into paid-up shares of any denomination. :

46, 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 prior 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.

47, 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

: cunfmed that pnwlcgc ondvu.nmge
48, Such of the regulahons of the Company as are applmbleto paid up shares simll apply to

stock and the wwds "share” and "shareholder” therein shall include "stock” and "stockholder”.
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