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TRINIDAD AND TOBAGO

THE COMPANIES ORDINANCE CHAPTER 31 NO. 1

A COMPANY LIMITED BY SHARES

—000—

ARTICLES OF ASSOGIATION

of

PETROLEUM COMPANY OF
TRINIDAD AND TOBAGOC LIMITED

PART | - PRELIMINARY

1. The headings in These Articles shall not affect their construction, and in These
Articles unless there be something in the subject or context inconsistent

therewith -

“the Company”

“the Act”

“These Articles”

“The Directors”
“The Board”

“The Office”

means PETROLEUM COMPANY OF TRINIDAD AND
TOBAGO LIMITED.

means the Companies Ordinance Chapter Gh. 31
No. 1 of the Revised Ordinances 1250 and any
amendment, modification or re-enactment thereof for
the time being In force.

means these Arficles of Assoclation, or other articles
of association of the Company from time to time In
force. '

means the Directors of the Company for the time
being. )

means the Board of Directors of the Company for the
time being.

means the registered office for the time being of the
Company.
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“The Register” means the Register of members- to be kept
in accordance with Section 95 of the Act.
“Seal” means the Common Seal of the Company.
“Corporation Scle” means the Minister for the time belng to whom the

responsibllity for Finance Is assigned and established
as a corporation sole under the Minister of Finance
{incorporation) Act Chapter 69:03.

“Month” means calendar month.

“Year” means calendar year.

“Dividend” includes bonus.

"Paid up" paid up or credlted as paid up.

in *writing” and includes printing, lithography and other modes of
“written” rep'resenting and reproducing words in a visible form.
“Secretary” includes an assistant or deputy secretary, and any

person appointed by the Directors to perform any of
the duties of the Secretary.

“Voting Shares” means the Ordinary Shares of Five Dollars {$5.00)
each in the capital of the Company and any other

Shares for the time belng In the capltal of the Company

having attached thereto voting rights identical to
those attaching to the Ordinary Shares,

Words importing the singular number only shall include the plural number and
vice versa,

Words importing the mascutine gender only shali include the feminine gender
and vice versa.

Words importing persons include corporations.

Save as aforesaid any words and expressions defined in the Act shall have the
same meanings in These Articles.

2, None of the regulations contained In Table A in the First Schedule to the Act
shall apply to the Company except so far as embodied n any of the following Articles,
which shall be the regulations for the management of the Company.

3. (1)  The right to shares Is restricted.
(2 The number of members for the time belng of the Company {exclusive

of persons who are in the employment of the Company and of persons who having
been formenly in the employment of the Company were while in such employment and
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- _have continued after the determination of such employment to be members of the
-Gompany) is limited to fifty; brovided that where two or more persons hold one or
.-more shares in the Company jointly they shall for the purpose of this paragraph be
‘treated as a single member, -

{3}  Any invitation to the pubiic to subscribe for any shares or debentures of
the Company is prohibited.

CAPITAL

4, The nominal share capital of the Company as at the date of the adoption of
These Articles as the Arlicles of Association of the Company is One Polnt Five Billion
Dollars {$1,500,000,000.) divided into 300,000,000 shares of Five Dollars {$5.00).

5. The Company shall not give, whether directly or indirectly, and whether by
means of a foan, guarantee, the provision of security or otherwise, any financial
assistance for the purpose of or in connection with a purchase or subscription made
or to be made by any person of or for any shares in the Company or in its holding
company {if any), nor shall the Company make a loan for any purpose whatsoever on
the security of its shares, but nothing in this Article shall prohibit transactions
mentioned in the proviso to Section 47 (1) of the Act.

6. The Gompany may pay a commission in accordance with Seotion 45 of the Act
to any person in consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares of the Company, or procuring or agresing
to procure subscriptions, whether absolute or conditional, for any shares in the
Company, at a rate not exceeding the rate of 10 per cent of the price at which the
shares are issued, and such commission may be satisfied by the payment of cash or
shares of the Company partly or fully paid up. The Company may also on any Issue
of shares pay such brokerage as may be lawfui, .

PART Il - SHARES.

7. (1)  Without prejudice to any special rights previously confetred on the
holders of any existing shares or class of shares any share in the capital of the
Company for the time belng may be issued with such prefetred, deferred or other
special rights, or privileges, or subject to such postponement of rights or restrictions
or conditions as the Company may from time to time by Qrdinary Resolution

determine;

| (2)  Subject to the provisions of the Act the Company may issue Preference
N Shares which are, or at the opticn of the Gompany are liable to be redeemed on such
terms and in such manner as the Company before the issue thereof may by special
resolution determine.

8, {1}  Shares may be issued at par or at a premium, but no shares shall be
issued at a discount except in accordance with the Act,




(2)  The unissued shares of the capital of the Company shall be under the
control of the Directors, who may allot or otherwise diépose of the same to such
persons and for such consideration upon such terms and conditions; and at such
times, as the Directors think fit.

9. As regards all alfotments from time to time made, the Directors shall duly
comply with the Act,

10.  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.

11.  If by the conditions of allotment of any share the whote or part of the amount
or issue price thereof shall be payable by instalments, every such instalment shall,
when due, be paid to the Company by the person who for the time being shall be the
registered holder of the share.

12, Save as herein otherwlse provided or as the Act otherwise requires the
Company shall be entitled to treat the registered holder of any share as the absolute
owner thereof, and accordingly shall not except as ordered by a Court of competent
jurisdiction or by law be required to be bound to recognise any equitable, contingent,
future, partial or other claim to or interest In any share on the part of any other person.

13. The joint holders of a share shall be severally as well as jointly liable for
payment of all instalments and calls in respect of such share, and any one of such
persons may give effectual receipts for any retum of capital payable in respect of such

share,
CERTIFICATES

14, The certificate of title to shares shall be Issued under the Common Seal of the
Company.

16. {1}  Every person whose name Is entered as a member in the Register of
members shall without payment, he entitled to one certificate for all the shares of each
class registered in his name, or in the case of shares of more than one class being
registered in his name, fo a separate ceriificate for each class of shares so registered,
specifying the number and class of shares held by him and the amount paid up
thereon provided that in the case of a share or shares held jointly by several persons
the Company shall not be bound to isste more than one certificate and such
certificate of shares shall be delivered to the person first named on the Register in
respect of such shares,

(2}  Where a member transfers part of the shares of any class registered in

his name he shall be entitled without payment to one cettificate for the balance of

shares retained by him and registered in his name,

{3)  If any member shall require additional certificates he shall pay for each
additional certificate such sum (if any) not exceeding Twenty Dollars ($20.00) as the
Directors shall determine.




18.  The Directors shall duly comply with the provisions of the Act as to the time for
delivery of certificates.

17.  If any cerlificate be worn out or defaced then upan delivery thereof to the
Directors they may order the same to be cancelled, and may Issue a new certificate
in lieu thereof, and if any certificate be lost or destroyed, then, upon proof thereof to
the satisfaction of the Directors and on such indemnity with or without security as the
Directors deem adequate being given, a new certificate in lieu thereof shall be given
to the party entitled to such lost or destroyed certificate.

18, Every certificate issued under the last preceding Article shall be issued without

- payment, but there shall be pald to the Company a sum equal to the cost inctirred by
the Company in connection with such indemnity and security as is referred to in that
Article,

CALLS ON SHARES N
19.  The Directors may, from time to time, make such calls as they think fit upon the
members In respect of any moneys unpaid on the shares and not by the conditions
of allotment thereof made payable at fixed times, provided that no call shall be
payable at less than one month from the last call, and each member shall (subject to
recelving at least fourtesn days' notice specifylng the time or times of payment) pay
to the Company at the time or times so specified the amount called on his shares,

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

21, (1)  Acall may be made payable by instalments and a date fixed for payment
may be postponed.

(@  Acall may be wholly or in part revoked as the Directors may determine.

22, |f the sum payable in respect of any cali or instalment be not pald on or before
the day appointed for payment of the sum, the holder for the time being of the share
in respect of which the call shall have been made, or the Instalment shall be due, shall
pay interest for the same at such rate not exceeding 10 per cent. per annum as the
Directors shall from time to time datermine, from the time appointed for payment of
the sum until the actual payment of the sum, and shall not receive any dividend In
respect of the amount unpaid.

23, If by the terms of any prospectus or by the conditions of Issue any amount is
payable In respect of any shares by instalments, every such instalment shall be
payable as if it were a call duly made by the Directors of which due notice had been

given,

24.  The Directors may, if they think fit, receive from any member willing to advance
the same all or any part of the moneys unpaid upon the shares held by him beyond
the sums actually called up; and upon the money paid in advance, or so much thersof
as from time to time exceeds the amount of the calls then made upon the shares in



respect of which advance shall have been made, the Company may pay interest at
such rate {not exceeding, without the sanction of the Company given by Ordinary
Resolution, six (8) per cent. per annum) as the member paying such sum in advance
and the Directors agree upon.

LIEN

25. The Company shall have a first and paramount lien on every share {not being
a fully-paid share) for all monles (whether presently payable or not) called or payable
at a fixed time In respect of that share, and the Company shall also have a lien on all
shares (other than fully-paid shares) standing registered in the name of a single
person for all monies 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 Article. The Company’s lien, if any, on a share shall exiend to all
dividends payable thereon.

28, The Company may sell, In such manner as the Directors think fit, any shares
oh which the Company has a lien, but no sale shall be made unless such sum in
respect of which the lien exists is presently payable, nor until the expiration of
fourteen days after a notice in writing, stating and demanding payment of such part
of the amount in respect of which the lien exists as is presently payable, has been
given to the registered holder for the time helng of the share, or the person entitled,
by reason of his death or bankruptcy, to the share.

97. The net proceeds of any such sale shall be received by the Company and
applied In or towards satisfaction of such part of the amount in respect of which the
lien exists as is presently payable. The residus, if any, shall {subject to a like lien for
sums not presently payable as existed upon the shares before the sale) be paid to the
member or the person {if any) entitted by transmission to the shares at the date of the
sale.

FORFEITURE

28. |f a member falls to pay any call or instalment on or before the day appointed
-for the payment of the same, the Directors may at any time thereafter during such time
as the call or instalment or any part thereof remains unpaid, serve a notice on such
member requiring him to pay the same, together with any interest that may have
accrued and all expenses incurred by the Company by reason of such non-payment.

28. The notice shall name a day (not being less than fourteen days from the date
of the notice on which) and a place at which such call or instalment and such interest

and expenses as aforesald are to be paid.  The notice shall also state that in the event

of non-payment at or before the time and at the place appointed, the shares in respect
of which the call was made or instalment Is payable will be liable to be forfeited.

30. If the requirements of any such notice as aforesald be not complied with, any
shares in respect of which such notice shall have been given may at any time
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thereafter, and before payment of alf calls or Instaliments, interest and expenses due
in respect thereof, be forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the forfeited shares and not
actually paid before the forfeiture.

31.  Any share so forfeited shall be deemed to be the property of the Company, and
the Directors may sell, re-allot, or otherwise dispose of the same in such manner as
they think fit, and either with or without any past or accruing dividends, and in the case
of re-allotment, with or without any money paid thereon by the former holder being
credited as paid up thereon.

32. The Directors may at any time, before any share so forfeited shall have been
sold, re-allotted or otherwise disposed of, cancel the forfeiture upon such conditions
as they think fit.

33. Any member whose shares have been forfeited shall cease to be a member in
respect of the forfelted shares, but shall, notwithstanding, be Hable to pay, and shall
forthwith pay to the Company all calls, instalments, interest, and expenses owing
upon ot In respect of such shares at the time of forfeiture, together with Interest
thereon, from the time of forfeiture until payment, at the rate of 10 per cent. per annum,
and the Directors may enforce payment thereof if they think fit.

34, Uponany sale or re-allotment after forfelture or upon any sale for enforcing any
lien in purported exercise of the powers hereinbefore given, the Directors may in the
case of a sale nominate some persen fo execute a transfer of the shares sold in the
name and on behalf of the registered holder or his executors or administrators and
may In any case cause the name of the purchaser or allottee to be entered in the
Register in respect of the shares sold or re-allotted, and the purchaser or allottee shall
not be bound to see to the regularity of the proceedings, or to the application of the
purchase or subscriptions money, and after his name has been entered in the Register
in respect of such shares the validity of the sale, re-allotment or forfeiture shall not
be Impeached by any person and the remedy of any person aggrieved by the sale or
forfeiture shall be in damages only and against the Company exclusively.

TRANSFER OF SHARES

35. (1) The instrument of transfer shall be signed by or on behalf of the
transferor and the transferee, and the transferor shall be deemed to remain the holder
of suich share until the name of the transferee is entered in the Register In respect
thereof, and when registered the instrument of transfer shall be retained by the

Company.

{2)  The instrument of transfer of any share in the Company shall be in the
usual comimon form or in such other form as shall be approved by the Directors:




I of,
) . in consideration of

the sum of $ paid to me by
of {hereinafter
called "the sald transferee”) do hereby transfer to the said transferee the share
for shares} numbered in the

undertaking called the PETROLEUM COMPANY OF TRINIDAD AND TOBAGO
LIMITED, to hold unto the said transferee, subject to the several conditions
on which | hold the same: and |, the said transferee, do hereby agree to take
the said share for shares} subject fo the conditions aforesald. As witness our
hands the day of 1993.

Witness to the signatures of:

36. The Directors may decline to register any transfer of shares upon which the
Company has a lien, and in the case of shares not fully paid up may refuse to register
a transfer to a transferes of whom they do not approve. The Directors may also
decline to register any transfer unless the same is in respect of only one class of share.
In the event of the Directors so declining or refusing in any case they shall duly comply
with the Act.

37,  Every instrument of transfer to be registered must he left at the Office, or at
such other place as the Directors may from time to time determine, accompanied by
the certificate of the shares comprised therein, and such evidence as the Directors
may reasonably require to prove the title of the transferor, and the due execution by
him of the transfer and thereupon the Directors, subject to the power vested in them
by the last preceding Article, shall register the transferee as a shareholder.

38.  No fee shall be payable for registering with the Company any transfer, probate,
letters of administration, certificates of marriage or death, power of attorney, or other
document relating to or affecting the title to any shares or the right to transfer the
same, .

39. The transfer books and the Register and any Register of holders of debentures
of the Company may be closed at such time or times as the Directors shall deem
expedient so that the same be not closed for any greater period in the whole than thirty
days in the year.

TRANSMISSION OF SHARES

40.  The executors or administrators of a deceased member {not belng one of two
or more joint holders) shall be the only persons recognised by the Company as having
any title to shares held by him alone; but in the case of shares held by more than one
person, the survivor or survivers only shall be recognised by the Company as being
entitled to such shares.

41.  Any person becoming entitled to a shars in consequence of the death or
bankrupicy of any meimber may, upon such evidence being produced as may be
required by the Directors, sither be registered as a member {in respect of which




registration no fee shail be payable) or, without belng so registered, execute a transfer
to some other person who shall be registered as a transferee of such share; but the
Directors shall In either case have the like power of declining or refusing to register
such transfer as is provided with respect to ordinary transfers,

42,  Any person becoming entitled to a share in consequence of the death or
bankruptey of any member shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered holder of the share,
except that he shall not, unless and until he is registered as a member i respect of
the share, be entitled in respect of it to receive notices of or to exercise any rights
conferred by membership in relation: to meeatings of the Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES

43. The Company may by ordinary resolution consolidate and divide all or any of
its share capital into shares, of a larger amount than its existing shares.

44, The Company may by ordinary resolution sub-divide its shares, or any of them,
into shares of a smaller amount, and may by that resolution determine that, as
between the holders of the shares resulting from a sub-division, one or more of those
shares shall have some preference or special advantage as regards dividend, capital,
voting or otherwise over or as compared with the other or others,

45,  Subject to any direction by the Company In General Meeting, whenever as the
result of any consolidation or sub-division and consolidation of shares, members of
the Company are entitled to fractions of any issued shares of the Company, the
Directors may deal with those fractions as they shall determine and in particular may
sell the shares to which members are so entitled in fractions for the best price
reasonably obtainable and pay and distribute to and among the members entitled to
those shares in due proportions the net proceeds of the sale of those shares. For
the pumose of giving effect to any such sale the Directors may nominate some person
to execute a transfer of the shares sold on behalf of the Members so entitled to the
purchaser of the shares and may cause the name of the purchaser to be entered in
the Register as the holder of the shares comprised in any such transfer and he shall
not be bound to see to the application of the purchase money nor shall his title to the
share be affected by any irregularity or invalidity In the proceedings in reference to -
the sale.

CONVERSION OF SHARES INTO STOCK

48. The Company may by ordinary resolution convert any fully paid up shares into
stock of the same class as the shares which shall be so converted, and reconvert such
stock into fully pald up shares of the same class and of any denomination.

47. When any shares have been converted into stock, the several holders of that
stock may thenceforth transfer their respective interests in that stock, or any part of
those interests, in the same manner and subject to the same regulations, as and
subject to which any shares in the capital of the Company may be transferred, or as
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near thereto as circumstances admit; but the Directors may from time to time fix the
minimum amount of stock transferable (which minitmum shall not exceed the nominal
amount of the shares from which the stock arose), and direct that fractlons of that
minimum shall not be transferred, but with power at their discretion to waive such
rules in any particular case.

48. The several holders of stock shall be entitled to participate in the dividends and
profita of the Company according to the class of stock and the amount of their
respecilve interests in that stock, and those interests shall, in proportion to the
amount of the stock, confer on the holders of the stock respectively the same
privileges and advantages for the purpose of voting at meetings of the Company and
for other purposes as would have been confetred by shares of the same class of equal
amount in the capital, of the Company, but so that none of those privileges or
advantages, (except the participation in the dividends and profits of the Company
and in the assets of the Company on a winding up) shall be conferred by any amount
of stock as would not, if existing in shares, have conferred such privileges or
advantages.

48,  All the provisions of These Articles relating to shares as are applicable to fully
paid-up shares shall apply to stock, and in all those provisions the words "share” and
“shareholder” shall be construed to include “stock” and “stockholder”. No
conversion of shares into stock shall affect or prejudice any preference or other
spectal privilege.

INCREASE OR REDUCTION OF CAPITAL

50. The Company may, from time to time, by ordinary resolution, Increase the
share capital by the creation of new shares, such increase to be of such aggregate
amount and to be divided Into shares of such respective amounts as the resclution
may direct, or in default of such direction, as the Directors shall determine. Sublect
to such privileges, prionties, or conditions as are or may be attached thereto, all new
shares shall be subject to the same provisions in all respects as if they had been part
of the original capital.

§1. {1}  Subject to any direction to the contrary that may be given by the
resolution sanctioning the increase of capital, afl new shares shall, before issue, be
offered to such persons as at the date of the offer are entitled to receive notices from
the Company of geherat meetings in proportion, as hearly as the circumstances
admit, to the amount of the existing shares to which they are entitted. The offer shall
be made by notice specifying the number of shares offered, and limiting a time within
which the offer, if not accepted, will he deemed to be declined, and after the expiration
of that time, or on the receipt of an intimation from the person to whom the offer is
made that he declines to accept the shares offered, the Directors may dispose of the
same in such manner as they think most beneficial to the Company. The Directors
may likewise so dispose of any new shares which, {by reason of the ratio which the
new shares bear to shares held by persons entitled to an offer of new shares} cannot,
in the opinion of the Directors, be conveniently offered under this Article.
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(2) Any new share may be offered at par, at a premiuim or at a dlscount as
the Directors may decide.

52. The Company may from time to time by special resolution reduce its share
capital, any capital redemption reserve fund and any share premium account in any
manner authorised by law, The Company may alsc by ordinary resolution cancel any
shares which, at the date of passing of the resolution, have not been taken or agreed
to be taken by any person.

PART Il - GENERAL MEETINGS

53. The Company shall in each calendar year hold a General Meeting as its Annual
" General Meeting in addition to any other meetings in that year, and not more than
fifteen months shall elapse between the date of one Annual General Meeting and the
next: Provided that so long as the Company holds its first Annual General Meeting
within eighteen months after its incorporation, it need not held it in the year of its
incorporation or in the following year. Annual General Meetings shall bs held at such
time and place as may be determined by the Directors.

54.  All General Meetings of the Company other than the Annual General Meeting
shall be called Extraordinary General Meetings.

85, The Directors may, whenever they think fit, convene an Extraordinary General
Meeting, and Extracrdinary General Meetings shall also be convened on such
requisition, or in default, may be convened by such requisitionlsts, as Is previded by
Section 112 of the Act. If at any time there are not within Trinidad and Tobago
sufficient Directors capable of acting to form a quorum the Directors in Trinidad and
Tobago capable of acting, or if there are no Directors capable and willing so to act,
any two Members of the Company, may convene an Extracrdinary General Meeting
in the same manner as nearly as possible as that in which such meetings may be
convened by the Directors,

56.  An Annual General Meeting and a meeting called for the passing of a special
resolution shall be called by twenty-one clear days' netice in writing at the least, and
a General Meeting of the Company other than an Annual General Meeting or a meeting
for the passing of a special resolution shall be called by fourteen clear days’ notice
in writing at the least, The notice shall specify the piace, the day and the hour of
meeting, and In case of special business the general nature of such business, and
shall be given, in manner hereinatter mentioned, to the members, to the Directors and
to the Auditors. A notice calling an Annual General Meating shall specify the meeting
as such.

57. A General Meeting shall, notwithstanding that It fs calied by shorter notice than
that specified in the immediately preceding Article, be deemed to have been duly
called If It is s0 agreed by such members as are prescribed in that behalf by the Act.
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58.  In every notice calling a meeting of the Company or any class of the members
of the Company there shall appear with reasonabls prominence a statement that a
member entitled to attend and vote is entitled to appoint one or more proxies to attend
and, on a poll, vote instead of him, and that a proxy need not also be a member,

§9. The accidental omiseion to send a notice to or the non-receipt of any notice by
any member or the Auditors shall not invalidate the proceedings at any General
Meeting.

680. The business of an Annual General Meeting shall be to recelve and consider
the profit and loss account, the balance sheet and reporis of the Directors and of the
Auditors, and the documents required by law to be annexed to the Balance Sheet, to
elect Directors and officers in the place of those retiing by rotation or ceasing to hold
oftice, pursuant to Aricle 87 and to fix their remuneration if required, to declare
dividends, to appoint and to fix or determine the manner of the fixing of, the
remuneration of the Auditors, and to transact any business brought before the
Meeting by the Directors’ report and any other business which under these Articles
ought to be transacted at an Annual Generat Meeting. All other business transacted
at an Annual General Meeting and all business transacted at an Extraordinary General
Meeting shall be deemed special,

61.  Where by any provision contained in the Act special notice is required of a
resolution, the resolution shall not be effective unless notice of the intention to move
it has been given to the Company not less than twenty-one days (or such shorter
period as the Act permits) before the meeting at which it is moved, and the Company
shall give to its Members, subject as in These Articles provide, notice of any such
resolution as provided by the Act,

62. Forall purposes the quorum for a General Meeting shall not be less than three
members present in person. The representative of a corporation or the Corporation
Sole appointed under Arlicle 75 (1) shall count towards such a quorum.

63. No business shall be transacted at any General Meeting unless the requisite
guorum is present at the time when the meeting proceeds to business.

84.  If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened by or upon the requisition of members, shall be
dissolved. In any other case it shall stand adjourned to such time and place as the
Chairman shall appoint. At any such adjourned meeting, the members present and
entitled to vote, whatever thelr number shall have power to decide upon ali matters
which could properly have been disposed of at the meeting from which the adjourmn-
ment took place.

85.  The Chalrman (if any} or Deputy Chairman {if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company. If there be no such
Chairman, or Deputy Chairman, ot if at any meeting he be not present within fifteen
minutes after the time appointed for holding the meeting, or be unwitling to act, the
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Directors present shall select one of their number to be Chairman, and that failing, the
members present and entitied to vote shall choose some one of their number to be
Chairman,

66. The Chairman, may, with the consent of any meeting at which a quorum is
present (and shall, if so directed by the meeting} adjoum such meeting from time to
time and from place to place, and without such consent he may adjourn any meeting
at which a proposal of importance Is made for the consideration whereof In his
judgment (which shall not be challenged) a larger attendance of members Is
desirable. No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place.

87. Whenever a meeting Is adjourned for fourteen days or more, seven clear days’
notice in writing at the least specifying the place, the day and hour of the adjourned
meeting shall be given to the members subject as and in manner herein mentioned,
to the Directors and to the Auditors, but it shal not be necessary to specify jn such
notice the nature of the business to be fransacted at the adjourned mesting. Save
as aforesaid it shall not be necessary to give any notice of an adjournment,

68. At any General Mesting, a resolution put to the vote of the meeting shali be
decided by a show of hands unless (before, or on the declaration of the result of, the
show of hands) a poll be duly demanded, in accordance with the provisions of These
Articles, and unless a poll is so demanded a declaration by the Chairman that the
resolution has been carried, or cartled unanimously, or carried by a particular
majority, or lost or not carried by a particular majority, and an entry to that effect in
the book contalning the minutes of proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or against such resoclution.

69, In the case of an equality of votes the Chairman shall, both on a show of hands
and at a poll, have a casting vote in addition to the votes to which he may be entitled
as a member.

70, A poll {either before or on the declaration of a result of a show of hands) may
be demanded upon any question:

{a} by the Chalrman of the meeting; or

() by not less than three (3) members present in person or by proxy and
entitled to vote; or

(©) by any member or members present in person or by proxy and
representing not less than one-tenth of the total voting rights of all the
members having the right to vote at the meeting; or

{d) by amember or members holding shares in the Gompany conferring a
right to vote at the meeting being shares on which an aggregate sum has




14

been paid up equai to not less than one-tenth of the total sum paid up
on all the shares conferring that right.

The demand for a poll may be withdrawn.

71.  Avallid instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll, and for the purposes of the immediately
preceding Article a demand by a proxy for a member or other person entitled to vote
shall be deemed to be a demand by that member or other person.

72.  Subject to the provisions of the next succeeding Article hereof, if a poll is
demanded as aforesaid it shall be taken in such manner and at such time and place
as the Chairman of the mesting directs, and either at once, or after an interval or
adjournment (but not more than thirty days after the date of the meeting or adjourned
meeting at which the poll was demanded), and the result of the poll shall be desmed
to be the resolution of the meeting at which the poll was demanded. No hotice need
be given of a poll not taken immediately.

73.  Any poll duly demanded on the election of a Chairman of a meeting or on any
question of adjournment shall be taken at the meeting and without adjournment.

74. The demand of a poll shall hot prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded,

INCORPORATED MEMBERS ACTING -
BY REPRESENTATIVES

75. (1}  Any corporation or Corporation Sefe holding shares conferring the right
to vole may (in the case of a corporation by resolution of its directors, or other
governing body or in the case of a Corporation Sole by writing under the hand of the
person for the time being authorised to exerclse the powers of the Corporation Sole)
authorise such person as it thinks fit to act as its representative at any General
Meeting of the Company or at any meeting of holders of any class of shares of the
Company and that representative shall be entitled to exercise the same powets on
behalf of that corporation or Corporation Sole as if it were an individual shareholder
of the Company.

{2) A person authorised in accordance with the immediately preceding
sub-article shall be entitied fo exercise the same power on behalf of the grantor of the
authority as the grantor could exercise if it were an individual member of the
Company.

{8)  Where a person authorised In accordance with the provisions of sub-
article (1) of this Article is present at any general meeting of the Company or at any
meeting of the holders of any class of shares of the Company, the grantor shall for the
purposes of These Articles be construed to be present in person at that meeting.
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VOTING

78,  Iftwo or more persons are jointly entitled to shares for the time being conferring
the right to vote, any of those persons may vote at any meeting, either personally or
by proxy, in respect of those shares as if he were solely entitled to those shares, and
if more than one of those joint holders be present at any mesting, either personally
or by proxy, the membsr whose name stands first on the Register as one of the
holders of those shares, and no other, shall be entitled fo vote in respect of the shares.

77.  No member shall be entitied to be present or to vote at any General Meeting
or upon any poll, or to exercise any privilege as a member unless all calls or other
moneys due and payable in respect of any share of which he Is the holder have been
paid.

78. (1)  Onapoll votes may be given personally or by proxy.

{2)  The instrument appointing a proxy shall be in wiiting under the hand of
the appointor or his duly constituted attorney, or if such appoeintor is a corporation,
under its common seal or sighed on its behalf by an attorney or a duly authorlsed
officer of the corporation. A proxy need not be a member of the Company.

{3}  The instrument appointing a proxy may be in the following form, or in any
other form which the Directors shall approve ;

LIMITED

| of being a member of

: hereby appoint of

3 as my proxy to vote for me and on my behalf at the

ordinary {or extraordinary, as the case may be) general meeting of the Cotmnpany to

be held on the day of and at any adjournment
thereof.
Signed this day of 19

79.  The instrument appointing a proxy, together with the power of attommey (if any}
under which it is signed, or a notarlally certifled or office copy thereof, shail be
deposited at the Office or at such other place within Trinidad and Tobago as Is
specified for that purpose in any instrument of proxy sent by the Company in relation
to the meeting, not less than forty-eight hours before the time for holding the meeting
or adjourned meeting at which the person named in such instrument proposes to vote
and in default such instrument shail not be treated as valid.

80. Avote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or mental incapacity of the principal or
revocation of the proxy or transfer of the share in respect of which the vote [s given,
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provided no Intimation in writing of the death, incapacity, revocation or transfer shatl
have been recelved at the Office before the time for holding the meeting or adjoumed
meeting at which such vote is given.

VARIATION OF RIGHTS

;31 . If at any time the capital is divided into different classes of shares all or any of
the rights or privileges attached to any class may, subject to the provisions of the Act,
be varied or abrogated either with the consent in writing of the holders of at least
three-fourths of the nominal amount of the issued shares of that class or with the
sanction of an Exiracrdinary Resolution passed at a separate General Meeting of the
holders of the issued shares of that class, but not otherwise, Any such separate
General Mesting shall. be convened and conducted In afl respects as nearly as
possibie in the same way as an Extraordinary General Meeting of the Company,
provided that no member, not being a Director, shall be entitled to notice thereof or
to attend thereat unless he be a holder of the shares of the class the rights or privileges
attached to which are intended to be varied or abrogated by the resolution, and that
nro vote shall be given except in respect of a share of that class, and that the quorum
at any such meeting shall, subject to the provisions as to an adjourned mesting
hereinbefore contained, be two persons at [east present holding or representing by
proxy at least one-third of the Issued shares of the class, and that a poll may be
demanded in writing by any member present in person or by proxy and entitled to vote
at the meesting.

82. The creation or issue of share ranking parf passt with the shares of any class
shall not {unfess otherwise provided by These Articles or the conditions of issue of
shares of the class) be deemed to be a variation of the rights of such shares,

PART IV - DIRECTORS AND OTHER OFFICERS

83.  The names of the first directors shall be determined in writing by a majority of
the subscribers of the memorandum of associatlon,

84, The number of Directors shall hot be more than twelve (12} nor less than five
(6) but the continuing Directors may act notwithstanding any vacancy In their body,
on the condition that where the number of the Directors be less than the prescribed
minimum the remaining Director or Directors shall forthwith appoint an additional
Director or additional Directors to make up that minimum or shall convene a General
Meeting of the Company for the purpose of making that appointment.

85. A Director shall not be required to hold any shares of the Company by way of
gualification. A Director who Is not a member of the Company shall be entitled to
attend and speak at General Meetings.

86. The Directors shall be entitled to be advanced or repaid all reasonable
travelling, hotel and other expenses incurred by them respectively in or about the
performance of their duties as Directors including any expense incurred in attending
meetings of the Board or of committees of the Board or General Meetings and where
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It the opinion of the Directors it is desirable that any of their number should maks any
special journeys or perform any special services on behalf of the Company or its
business, that Director or Directors may be paid such reasonable additional
remuneration and expenses therefor as the Directors may from time to tims
~ determine.

87. The Directors shall have power at any time to appoint any person either fo fill
a casual vacancy or as an addition to the Board, but so that the total number of
Directors shall not exceed the maximum number fixed as above. Subject to the
provisions of These Articles, any Director so appointed shall hold office only until the
di's_'sblution of the Annual General Meeting of the Company next following that
appolntment unless he is re-elected during that meeting, and he shall not retire by
rotation at that meeting or be taken into account in determining the rotation or
retirement of Directors at that meeting.

ALTERNATE DIRECTORS
88. (1)  Any Director may by writing under his hand appoint any other Director,
or any other person who Is approved by the Board of Directors as hereinafter provided
-to be his alternate.

(?)  Every such alternate shall (subject to his giving to the Company any
address within Trinidad and Tobago at which notices may be served on him) be
entitled to receive notices of all meetings of the Directors and, in the absence from
the Board of the Directors of the Director appointing him, to attend and vote at the
Meetings of the Directors, and to exercise all the powers, rights duties and authorities
of the Director appointing him; Provided always that no appointment of a person
other than a Director shall be operative unless and until the approval of the Board of
Directors by a majority consisting of two-thirds of the whole Board shall have been
given. A Director may at any time revoke the appointment of an alternate appointed
by him, and subject to such approval as aforesaid where requisite, appoint another
person in his place, and if a Director shall dle or cease to hold the office of Director
the appointment of his alternate shall thereupon cease and determine, provided
always that if any Director retires but is re-elected at the meeting at which such
retirement took effect, any appointment made by him pursuant to this Article which
was in force immediately prior to his retirement shall continue to operate after his re-
election as if he had not so retired.  The appointment of an alternate Director shall
cease and determine on the happening of any event which if he was a Director, would
render him legally disqualified from acting as a Director or if he has a recelving order
made against him or if he compounds with his creditors generally or if he becomes
of unsound mind. An alternate Director need not hold a share qualification and shall
not be counted In reckoning the maximum number of Directors allowed by the Articles
of Assocliation for the time being. A Director acting as alternate shall have a vote at
mesetings of Directors for each Director for whom he acts as alternate but he shall
count as only one for the purpose of determining whether a quorum be present.

89. Every person acting as an alternate Director shall be an officer of the Company,
and shall alone be responsible to the Company for his own acts and defaults, and
he shall not be deemed to be the agent of or for the Director appointing him.
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The remuneration of any such altemate Director shall be payable out of the remunera-
tion payable to the Director appointing him, and shall consist of such portion of the
last-mentioned remuneration as shall be agreed between the alternate and the
Director appointing him.

MANAGING AND EXECUTIVE DIRECTORS

96. The Directors may from time to time appoint one or more of their body to be
managing Director o joint managing Directors of the Company or to hold such other
executive office in relation to the management of the business of the Company as they
may decide either for a fixed term or without any limitation as to the period for which
he or they is or are to hold such office, and may, from time to time (subject to the
provisions of any setvice contract between him or them and the Gompany and
without prejudice to any claim for damages he or they may have for breach of that
service contract), remove or dismiss him or them from that office and appoint another
or others in his or their place or places.

gi. A Managing Director or an Executive Director shall not while he continues to
hold that office be subject to retirement by rotation, and he shall not be taken into
account in determining the rotation of retirement of Directors, but he shall {subject to
the provisions of Article 108 () of These Articles and without prejudice to any claim
for damages any Managing Director or Executive Director may have for breach of any
service contract between him and the Company) be subject to the same provisions
as to removal and as to vacation of office as tha other Directors of the Company, and
if he ceases to hold the office of Director from any cause he shall ipso faclo
immediately (but without prejudice as aforesald) cease to be a Managing Director or
Executive Director.

92, ) The salary or remuneration of any Managing Director or Executive Director of
the Company shall, subject to the provisions of any contract between him and the
Company, be such as the Directors may from time to time determine, and may either
be a fixed sum of money, or may altogether or in part be governed by the business
done or profits made, or may include the making of provisions for the payment to him,
his widow or other dependants, of a pension on retirement from the office or
employment to which he is appointed and for the participation in pension and ife
assurance benefits, or may be upon such other terms as the Directors determine.

93, The Directors may from time to time entrust to and confer upon a Managing
Director or Executive Director for the time being such of the powers exercisable under
These Articles by the Directors as they may think fit, and may confer su¢h powers for
such time, and to be exercised for such objects and purposes, and upon such terms
and conditions, and with such restrictions as they may think expedient; and they may
confer such powers either collaterally with or to the exclusion of and in substitution
for all or any of the powers of the Directors in that behalf and may from time to time
revoke, withdraw, alter or vary all or any of the powers.
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POWERS AND DUTIES OF DIRECTORS

94, The business of the Company shall be managed by the Directors, who may
exercise all such powers and do such acts and things as the Company is by its
Memorandum of Association These Articles or otherwise authorised to exercise and
do and are hot in These Alicles or by the Act directed or required to be exercised or
dohe by the Company in General Meeting, but subject nevertheless to the provisions
of These Articles, the Act, and to such regulations not being Inconsistent with These
Articles from fime to time made by the Company in General Meeting, but ho regulation
made by the Company in General Meeting shall invalidate any prior act of the
Directors which would have been valid if that regulation had not been made.

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

-~

96. (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 of his
interest at a meeting of the Directors in accordance with section 147 of the Act.

{2} A Director shall not vote In respect of any contract or arrangement in
which he is Interested, and If he should do so his vote shall not be counted, nor shall
- he be counted in the quorum present at the meeting, but neither of these prohibitions
shall apply to-

()] any airangement for giving any Director any security or indemnity
in respect of money lent by him to or obligations undertaken by
him for the henefif of the Company; or

i} to any arrangemment for the giving by the Company of any security
to a third parly in respect of a debt or obligation of the Company
for which the Director himself has assumed responsibility in
whole or in part under a guarantee or indemnity or by the deposit
of a security; or

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

{iv)  any contract or arrangement with any other Company in which he
is interested only asan officer of the Company or as holder
of shares or other securities; '

and these prohibitions may at any time be suspended or released to any extent, and
either generally or in respect of any particular contract, arrangement or transaction,
by the Company in General Meeting.

(3) A Director may hold any other office or place of profit under the
Company (other than the office of auditor) in conjunction with his office of Director for
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such perlod and on such terms (as to remuneration and otherwise) as the Directors
may determine and no Director or intending Director shall be disqualified by his office
from contracting with the Company either with regard to his tenure of any such other
office or place of profit or as vendar, purchaser or otherwlse, 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 ic account to the Company
tor 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 Aﬁy Director may act by himself ot his firm in a professional capacity for
the Company, and he or his firm shali be entitled to remuneration for professional
services as if he were not a Director; providing that nothing herein contained shall
authorise a Director or his firm to act as auditor of the Company.

97. The Directors may exercise the voting power conferred by the shares in any
other company held or owned by the Gompany or exsrcisable by them as directors
of suich other company in such manner in all respects as they think fit (including the
exercise thereof in favour of any resolution appolinting themselves or any of them
directors or other officers or servants of such company or voting or providing for the
payment of remuneration to such officers or servants).

98. A Director of the Company may be or become a Director or other officer,
servant or member of any company promoted by this Company or in which it may be
interesied as a vendor, shareholder, or otherwise, and no such Director shall be
accountable for any remuneration or other benefits derived as director or other
officer, servant or member of such company.

88. (1) The Directors may from time to time pravide for the management and
transaction of the affairs of the Company in any specified locality, whether at home
or ab}oad, in such manner as they think fit.

{2) The Directors may from time to time and at any time appoint any
corporation, firm or person or fluctuating body of persons, whether nominated
directly or indirectly by the Directors, to be the agent or agents of the Company for
such purpose and with such powers, authorities and discretions (hot exceeding those
vested in or exercisable by the Directors under These Articles) and for such period
and subject to such conditions as they may think fit, and any such appointment may
contain such provisions for the protection and convenience of persons dealing with
any such agent as the Directors may think fit and may also authorise any such agent
to sub-delegate all or any of the powers, authorities and discretions vested in him.

100. The Directors may establish and maintain, contribute to or procure the
establishment and maintenance of, any pension or superannuation funds {whether
contributor or otherwise) or schemes for encouraging or facilitating the holding of
shares or debentures for the benefit of, and give or procure the giving of donations,
gratuities, pensions, alfowances and emoluments to, any persons who are or were at
any time in the employment or service of the Company, or of any company which is
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a subsidiary of the Company or is allfed to or associated with the Company, or any
such subsidiary or of any of the predecessors of the Company or any such other
company as stated above, or who may be or have been Directors or officers of the
Company, or of any such other company as stated above, and the wives, widows,
families and dependants of any of those persons, and to establish, subsidise and
subscribe to any Institutions, associations, societies, trusts, clubs or funds calcu-
lated to be for the benefit of, or to advance the interests and well-belng of, the
Company or of any other company as stated above or of any of those persons as
stated above and make payments for or towards the insurance of any of those
persons as stated above, and subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition or for any public, general or useful object,
and do any of the matters stated above either alone or in conjuniction with any such
other company as stated above., Subject to particulars with respect to the proposed
payment being disclosed to the members of the Company and to the proposal being
approved by the Gompany by ordinary resclution, if the Act shall so require, any
Director shall be entitled to participate In and retain for his own benefit any such
donation, gratuity, pension, allowance o emolument.

BORROWING POWERS

101. The Directors may exercise all powers of the Company to borrow money and
1o mortgage or charge its undertaking, property and uncalled capital, or any part
thereof and to Issue debentures and other securities, whether as ptimary or collateral
security for any debt, liability or obligation of the Company or any third party.

102. The Directors may borrow or raise any such money as aforesaid upon or by the
issue or sale of any bonds, debentures or securities, and upon such terms as to time
of repayment, rate of interest, price of issue or sale, payment of premium or bonus
upon redemption or repayment or otherwlise as they may think proper, including a
right for the holders of bonds, debentures or securities, to exchange the same for
shares in the Company of any class authorised to be issued.

103. Subject as aforesaid the Directors may secure or provide for the payment of
any moneys fo be borrowed or raised by a mortgage of or charge upon ali or any part
of the undertaking or property of the Company, both present and future, and upon any
capital remaining unpaid upon the shares of the Company whether called up or not,
or by any other security, and the Directors may confer upon any mortgagees or
persons in whom any debenture or security Is vested, such rights and powers as they
think necessary or expedient; and they may vest any property of the Company in
trustees for the purpose of securing any moneys so borrowed or raised, and confer
upon the trustees or any recelver to be appointed by them or by any debenture-holder
such rights and powers as the Directors may think necessary ot expedient in relation
to the undertaking or property of the Company, or the management or the realisation
thereof of the making, recelving, or enforcing of calls upon the members in respect
of unpaid capital, and otherwise, and may make and Issue debentures to trustees for
the purpose of further securlty, and any such trustees may be remunerated.
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104. The Directors may give security for the payment of any moneys payable by the
Company in like manner as for the payment of money borrowed or raised.

105. The Directors shall cause a proper register to be kept at the Office in
accordance with the Act of all mortgages and charges specifically affecting the
property of the Company and all floating charges on the undertaking or any property
of the Company, and shall duly comply with the requirements of the Act, in refation
to the registration of mortgages and charges with the Registrar of Companies and
otherwize. The fee to be paid by any person other than a creditor or member of the
Company for each Inspection of the tegister of mortgages to be kept under the Act
shall be the sum of 50 cents.

DISQUALIFICATION OF DIRECTORS

108. The office of a Director shall be vacated where the Director -

(a) being a Managing Director or Executive Director holding office as
such for a fixed period delivers to the Board or to the Secretary a notice
in writing of his resignation of his office of Director;

(b)  becomes prohibited from being a Director in accordance with the
provisions of the Act;

{c) becomes bankrupt or makes any arrangement or composition
with his creditors generally;

{d) becomes of unsound mind;

(e} resigns his office by notice In writing under his hand to the
companhy or offers in writing under his hand to resign and the Directors
resolve to accept the offer:

4] not having leave of absence from the Directors, he or his altemate
(if any} fail to atiend the meetings of the Directors for six successive
months unless prevented by illness, unavoidable accident or other
cause which may seem to the Directors to be sufficient and the Directors
resolve that his office be vacated,

{g) is removed from office by notfice in writing served upon him
signed by all his co-Directors but so that if he holds an abpointment to
an executive office which thereby automatically determines such
removal shall be deemed an act of the Company and shall have effect
without prejudice to any claim for damages for breach of any contract
of service between him and the Company.
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ROTATION OF DIRECTORS

107. At the first Annual General Meeting of the Company all the Directors shall retire
from office, and at the Annual General Meeting In every subsequent year one-third of
the Directors for the time belng, or, if their number is not three or a multiple of three,
then the number nearest to but not exceeding one-third, shall retire from office.

108. The Directors to retire in every year shall be those who have been longest in
office since their last election, but as between persons who have been in office an
equal length of time the Director or Directors to retire shall in default of agreement
between them be determined by lot. The length of time a Director has been in office
shall be computed from his last election or appointment where he has previously
vacated office. A retiring Director shall be eligible for re-election and shall act as a
Director throughout the meeting at which he retires.

109. The Company at any General meeting at which any Directors retire in manner
stated above may, subject 1o any resolution reducing the number of Directors, fill the
vacated offices by electing a like number of persons to be Directors and may fill any
other vacancies,

110. If at any General Meeting at which an election of Directors ought to take place
the places of the retiring Directors are not filled, then, subject to any resolution
reducing the number of Directors, the retiting Directors, or such of them as have not
had their places filled, shall, if willing, continue in office until the dissolution of the
Annual General Mesting In the next year, and so on from year to year until thelr places
are filled, unless as regards any particular Director, a resolution for his re-election
shall have been put to the meeting and lost.

111, * A resolution for the appointment of two or more persons as Directors by a
single resolution shall be void untess a resolution that it shali be so proposed has been
first agreed to by the meeting without any vote being given against it.

112. No person except a Director retiring at the meeting shall (unless recommended
by the Directors) be eligible for election to the office of Director at any General Meeting
unless notice in writing shall have been sent to the Secretary not more than twenty-
one days and not less than seven days before the day of the meeting at which the
election is to take place, signed by a member duly qualified to attend and vote at such
meeting stating the name and address of the person who offers himself or is proposed
as a candidate, together with a notice In writing signed by that person of his

willingness to be elected.

113, The Company in General Meeting may from time fo time as special business
and within the limits stated above Increase or reduce the number of Directors then in
office, and may also determine In what rotation that increased or reduced number is
to go out of office, and upon passing any resolution for an increase may appoint the
additional Director or Directors necessary to carry the same into effect.
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114. The Company may by ordlhary resolution remove any Director before the
expiration of his term of office notwithstanding anything in These Articles or in any
agreement between the Company and any Director.  Such removal shall be without
prejudice to any claim the Director so removed may have for damages for breach of
any contract of service between him and the Company.  The Company may by
Ordinary Resolution appoint another person in place of the Director so removed, and
the person so appointed shall hold office during such time only as the Director in
whose place he is appointed would have held office if he had not been removed, but
this provision shall not prevent him from being efigible for re-election.

115. No person shall be or become Incapable of being appointed a Director by
reason of his having attained the age of sixty-five or any other age, nor shall any
speclal notice be required in connection with the appointment or the approval of the
appolintment of such a person and no Director shall vacate his office at any time by
reason of the fact that he has attained the age of sixty-five or any other age.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

116. The Directors may meet together for the dispatch of business adjoumn and
otherwise regulate their meetings as they think fit, and determine the quorum
necessary for the transaction of business. Until othetwise determined five Directors
shall constitute a quorum. Questions arising at any meeting shall be determined by
a majority of votes, In case of an equality of votes the Chairman shall have a second
or casting vote, One Director may, and the Secretary shall at the request of a Director,
at any time summon a meeting of the Directors. [t shall not be necessary to give hotice
of a meeting of the Directors to a Director who is absent for the time being from
Trinidad and Tobago.

117. The Directors may elect a Chalrman of their meetings, and determine the
perlod-for which he is to hold office, but if no such Chairman is elected, or if at any
meeting the Chairman is not present at the time appointed for holding the sams, the
Directors present shall choose some one of their number to be Chairman of such
meeting.

118. A meeting of the Directors for the time being at which a quorum is present shall
be competent to exercise all or any of the authorities, powers, and discretions, by or
under These Articles for the time being vested in or exercisable by the Directors
generally.

119. (1)  Subject to the provisions of sub-articles (2) and (3) of this Article, a
resolution in writing signed by all the Directors for the time being entitled to receive
notice of a meeting of the Directors shall be as effective for all purposes as a
resolution of the Directors passed at a meeting of the Directors.

{2) A resolution of the Directors such as Is referred to in sub-article (1} of this
Article may consist of several documents in the like form each sighed by one or more
of the Directors.
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{3}  Aresoclution such as is referrad to in sub-article (1} of this Article need
not be signed by an altemate Director if it is signed by the Director who appointed him.

120, The Directors may delegate any of their powers to Committees consisting of
such member or members of their body as they think fit. :

121. All Committees shall in the exercise of the powers delegated to them, and in
the transaction of business, conform to any mods of proceedings and regulations
which may bé prescribed by the Directors, and subject thereto may regulate their
proceedings in the same manner as the Directors may do.

122. (1}  The Directors shall cause minutes fo be made of the following matters:

{a) Al appointments of offlcers, and Commitlees made by the
Directors, and of their salary or remuneration.

(b}  The names of Directors present at every meeting of the Board or
of committees of Directors, and all business transacted af those
meetings.

(6} Al orders, resolutions and proceedings of all General Meetings
and of the Directors and committees of Directors,

{2)  Where minutes purport to be signed by the Chairman of the meeting at
which the proceedings were had, or by the Chairman of the next succeeding meeting,
they shall be receivable as prima facie evidence of the matters stated In those minutes
without any further proof.

123. Al acts done by a meeting of the Directors, or of a Committee, 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 person or persons acting as aforesaid,
or that they or any of thern were or was disqualified, or had in any way vacated their
ot his office be as valid as if every such person had been duly appointed, and were
duly qualified and had continued to be a Direstor,

SECRETARY

124. The Directors shall appoint the Secretary for such term at such remuneration
and upon such conditions as they think fit, and any Secretary so appointed may be
removed by the Directors.

125, A provision of the Act or These Articles requiring or authorising a thing to be
done by or to a Director and the Secretary, shall not be satisfied by its being done by
or to the same person acting both as Director and as, or in place of, the Secretary.
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PART V - DIVIDENDS, RESERVES, ACCOUNTS,
AUDIT, COMMON SEAL, NOTICES

126. The Directors may before recommending any dividends whether preferential
or otherwise carry 1o reserve out of the profits of the Company such sums as they
think proper. Al sums standing to reserve may be applied from time to time in the
discretion of the Directors for meeting depreciation or contingencies or for spegcial
dividends or bonuses or for equalising dividends or for repairing, improving ot
maintaining any of the property of the Company or for such other purposes as the
Directors may think conducive to the objects of the Compahy of any of them and
pending such application may, at the like discretion either be employed in the
business of the Company or be invested In such Investments as the Directors think
fit. The Directors may divide the reserve into such special funds as they think fit, and
may consolidate into one fund any special funds or any patts of any special funds into
which the reserve may have been divided as they think fit. The Directors may also
without placing the same to reserve carry forward any profits which they may think
it not prudent to divide.

DIVIDENDS

127. The Company in General Meetings may declare a dividend to be paid to the
members according o their rights and interests in the profits, but no larger dividend
shall be declared than is recommended by the Directors.

128. No dividend shalfl bear interest as against the Company.

129. Subject to the rights of persons, if any, entitled to shares with special rights as
to dividends, all dividends shall be declared and paid according to the amount paid
up on the shares in respect whereof the dividends are paid, but no amount paid up
on a share In advance of calls shall be treated for the purpose of this Article as paid
up on the share. Al dividends shall be apportioned and paid proportionately fo the
amounts pald up on the shares duting any portion or portions of the peticd in respect
of which the dividend is paid; but if any share is Issued on terms providing that it shalt
rank for dividend in whole or in part as from a particular date such share shall rank for
dividend accordingly.

130. In case several persons are reglstered as joint holders of any share any one of
such persons may give effectual recelpts for all dividends and payments on account
of dividends In respect of such share.

181. The Directors may from time to time declare and pay an interim dividend to the
members.

132. No dividends shall be payable except out of profits.

133. All dividends unclaimed for cne year after having been declared may be
invested or otherwise made use of by the Directors for the benefit of the Company
until claimed. Al dividends unclaimed for a period of twelve years after having been
declared shall be forfeited and shall revert to the Company.
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134 Every dividend shall belong and be paid (subject to the Company’s lien) to
those members whe shall be on the Register at the date fixed by the Directors for the
purpose of determining the persons entitled to such dividend {whether the date of
payment or some other date) notwithstanding any subsequent transfer or transmis-
ston of shares,

135. The Directors may deduct from the dividends payable to any member all such
sums as may be due from him to the Company on account of calls or otherwise in
relation to shares of the Company.

136. The Company may remit any dividend by cheque, dividend warrant, or money
order, to be sent by post to the members or persons entitled thersto, and in case of
jolnt holders, to the member whose name stands first in the Register, or to such
person and address as the holder or Joint holders may direct, and the Gompany shall
not be responsible for any loss of any such cheque, warrant, or otder. Every such
cheque, watrant, or order shall be made payable to the order of the person to whom
it is sent, or to such person as the holder or joint holders may direct, and the payment
of the cheque, warrant, or ordst shall be a good discharge to the Company.

137. Any General Meeting declaring a dividend may direct payment of such
dividend wholly or in part by the distribution of specific assets and in particular of
paid-up shares or debentures of any other company, and the Directors shall give
sffect to any such direction, provided that no such distribution shall be made unless
recommended by the Directors.  Where any difficulty arises in regard to the
distribution, the Directors may settle the same as they think expedient, and in
particular may Issue fractional certificates, and may fix the value for distribution for
such specific assets or any part thereof, and may determine that cash payment may
be made to any members upon the footing of the value so fixed, in order to adjust the
rights of all members, and may vest any such specific assets in trustees upon trust
for the members entitled to the dividend as may seam expedient to the Directors.

CAPITALISATION OF RESERVES

138. (1)  The Company In General Meeting may upon the recommendation of the
Directors from time to time and at any time pass a resolution to the effect that any sum
for the time belng standing to the credit of any of the Company’s reserve funds or to
the credit of the profit and loss account or of any Capital Redemption Reserve fund
or share premium account be capitalised and that accordingly such sum be appro-
priated to the members in accordance with their rights and Interests in the profits on
the footing that the members become entitied thereto as capital and that all or any
part of such capitalised fund be applied either in or towards paying up amotnts for
the time being unpaid on any shares held by them reépectively ot in paying up in full
unissued shares or debentures of the Company, and that such shares or debentures
he allotted and distributed among the Members In accordance with their rights and
interests In the profits or partly in one way and partly in another.
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Provided that the only purpose for which sums standing to the credit of
any Capital Redemption Reserve fund or share premium account shall be applied
pursuant to this Article shall be the payment up in full of unissued shares to be allofted
and distributed as aforesaid.

{2)  When such resolution has been passed on any occaslon the Directors
may allot and issuie the shares or debentures thereln referred to credited as fully paid
up to the members according to their rights and interests in the profits with full power
to make such provisions as they think expedient for the case of shares or debentures
becoming distributable in fractions {and in particular but without prejudice to the
generality of the foregoing to sell the shares or debentures represented by such
fractions and distribute the net proceeds of such sale amongst the members
otherwlse entitied to such fractions in due proportions) and also to authotise any
person to enter into an agreement on behalf of the members with the Company
providing for the allotment to the members of such shares credited as fully paid up,
and any agreement made under any such authority shall be effective.  Any proceeds
of sale of shares or debentures arising under this Article shall, until distributed, be
available tc the Company for its own use free of interest and without liability to
account for any profit arising therefrom.

ACCOUNTS

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

6] all sums of money received and expended by the Company, and the
matters in respect of which the receipt and expenditure take place;

« (i}  all sales and purchases of goods by the Company; and
{iil  the assets and liabilities of the Company.

The books of account shall be kept at the Office or at such other place  or
places as the Directors think fit.

140. The Directors shall from time to time detenmine whether and to what extent and
at what time and places, and under what conditions or regulations the accounts and
books of the Company, or any of them, shall be open to the inspection of the
members, and no member shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or authorised by the
Directors or by the Company in General Meeting. The Register shall be open for
inspection by any member or other person entitled to inspect the same, and any
person other than a member inspecting the same shall pay a fee of 50 cents.

141. The Directors shall from time to time in accordance with the Act cause
to be prepared and to be laid before the Company in General Meeting such profit and
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loss accounts, balance sheets, group accounts {if any) and repoits as are referred to
in the Act,

142. A printed copy of every profit and loss account and balance sheet, including
all documents required by law to be annexed to the balance sheet, which is to be laid
before the Company in General Meeting, together with copies of the Directors’ and
of the Auditors’ reports shall not less than twenty-one clear days before the date of
the meeting be sent to every member (whether he is or is not entitled to receive notices
of General Meetings of the Company) and every holder of debentures of the Company
{whether he is or is not so entitled) and the Auditors and all other persons, being
persons so entitled.

AUDIT

143. Once at least in every calendar year the accounts of the Company shall be
examined and the correctness of the Profit and Loss Account and Balance Shest
ascertained by an Auditor. N

144. The Company at each Annual General Meeting shall appoint an Auditor to hold
office until the next Annual General Meeting and his appointment, remuneration rights
and duties shall be regulated by the Act,

145. Every account of the Directors when audited and approved by a General
meeting shall be conclusive except as regards an error discovered therein within
three months after the approval thereof, Whanaver any such error is discovered
within that period the account shall forthwith be corrected and thenceforth shall be
conclusive,

SEAL

146, (1}  The Directors shall provide for the safe custody of the Seal which shall
only be used with the authority of the Board or of a commitiee authorised by the Board
in that behalf.

{2}  Every instrument to which the Seal shall be affixed shall be sighed
autographically in any of the foliowing manners:

(i by one Director and the Secretary, or

i} by two Directors,

{3)  The Company may exercise all the powers given by Section 34 of the Act
subject to the Articles of Association of the Company for the time being.

NOTICES

147, A notice may be served by the Company upon any member, either
personally or by sending it through the post as a prepald letter addressed to
such member at his registered place of address, or at any other address
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in Trinidad and Tobago which the member shall have in writing given to the Company
as his address for service.

148. Members whose registered address is not in Trinidad and Tobago shall from
time to time notify the Company in wiiting of an address In Trinidad and Tobago,
which shall be deemed fo be his registered place of address within the meaning of
the last preceding Article.

149, A notice or other document addressed to a member at his registered place of
address or address for service in THnldad and Tobago shall, If served by post, be
deemed to have been served at the latest within twenty-four hours after the same
shall have been posted, and in proving such service it shall be sufficient to prove that
the letter containing the same was properly addressed and put into a post office.

150. All notices directad to be given to the members shall with respect to any share
to which persons are jointly entitled, be given to whichever of such persons [s named
first in the Register, and notice so given shall be sufficient notice to all the holders of
such share. For such purpose a joint holder having no registered address in Trinidad
and Tobago and not having supplied an address within Trinidad and Tobago for the
sarvice of notices shall be disregarded.

151, Service of a notice at the registered place of address or the address for service
in Trinidad and Tobago of any person whose name remalins registered as the holder
ar joint holder of any share, shall notwithstanding the death of such person and
whether or not the Company have notice of his decease be deemed to be sufficlent
notice to his executors or administrators, and to the survivor or survivors of the joint
holders, and to all other persons entitled to such share.

182, The Company may at its discretion serve any notice or document {including a
share certificate) on any member who Is an employee of the Gompany or any
subsidiary of the Company at his last known place of work in the Company or any
subsidiary by sending It through the Company’s internal postal arrangements and
senvice shall be deemed to be effected on the day following that on which the letter
containing the same is despatched in the internal postal systems. The Company's
records of such despatch shall be deemed to be proof of such service.

153, A person entitled to a share in consequence of the death, bankruptcy or mental
disorder of a member or by operation of law or any other event upon supplying to the
Company such evidence as the Board may reasonably require to show his title to the
share, and upon supplying also an address within Trinidad and Tobago for the service
of notices, shail be entitled to have served upon or delivered to him at such address
any notice or document to which the member but for the death or bankruptey would
be entitled, and such service or delivery shall for all purposes be deemed a sufficient
senvice or delivery of such notice or document on all persons interested {whether
jointly with or as claiming through or under him) in the share, Save as aforesaid any
notice or document delivered or sent by post to or left at the address of any member
in pursuance of the Articles shall notwithstanding that such member be then dead or
bankrupt or In liquidation and whether or not the Company shall have notice of his
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death or bankruptcy or liquidation, be deemed to have been duly served or delivered
in respect of any share registered in the name of such member as sole of first-named
joint holder.

154. A member who having no registered address within Trinidad and Tobago has
not supplied to the Company an address within Trinidad and Tobago for the seivice
of notices shall not be entitled o receive notices from the Company,

155. Any member present, either in person or by proxy, at any meeting of the
Company or of the holders of any class of shares in the Company shall for all purposes
be deemed to, have received due notice of such mesting, and, where requisite, of the
purposes for which such meeting was convened.

186. Subject to such restrictions affecting the right to receive noticeasare for
the time being applicable to the holders of any class of shares notice of every General
Meeting shall be given In any manner hereinbefore authorised to-

-

{a) every member except those members who (having no registered
address within Trinidad and Tobago) have not supplied to the Company
an address within Trinidad and Tobago for the giving of notices to them:

{b)  the Auditor for the time being of the Company;
(c)  the Directors.
No other person shall be entitled to receive notices of General Meetings.

157. (1)  Any notice required to be given by the Company to the members, orany
of them, and not expressly required by the Articles or the Act to be given in any
particular manner, may be sufficiently given by advertisement.

{2)  Without prejudice to the generality of sub-article (1) of this Aricle, if at
any time the Company is unable effectively to convene a General Mesting or a
meeting of the holders of any class of shares in the Company by notices sent through
the post In Trinidad and Tobago notice of such meeting may be given by adverlise-
ment in Trinidad and Tobago.  In any such case the Company shall send confirmatory
coples of the notice by post if at least seven days prior to the meeting the posting of
notices to addresses throughout Trinidad and Tobago again become practicable.

{3)  Any notice given by advertisement shall be advertised on the same date
in at least two leading daily newspapers in Trinidad and Tobage and such notice shall
bo deemed to have been served at noon on the day when the advertisement appears.

WINDING UP

158. If 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 Statutes, divide amongst the members in specie or kind the whole or any part of

e
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the assets of the Company (whether they shall consist of property of the same kind
or not) and may, for such purpose, set such value as he deems fair upon any property
to be divided as aforesaid and may determine how such division shall be carried out
as between the members or different classes of members. The liquidator may, with
the like sanction, vest the whole or any part of the assets In trustees upon such trusts
for the benefit of the mambers or any of them as the liquidator, with the like sanction,
shall think fit, but so that no member shall be compelied to accept any shares or other
securities whereon there is any iiability.

INDEMNITY

159, Every Director, Managing Director, Agent, Auditor, Secretary and other Officer
of the Company shall be entitled to be Indemnified out of the assets of the Company
against all losses or liabllities which he may sustain or incur in or about the execution
of the duties of his office or otherwlse in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is glven in his favour or in which he is acquitted or in connection with any
application under the provisions of the Statutes 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 or in relation theretd, but this Article shall only have effect in
so far as its provisions are not avoided by the provisions of the Statutes.
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