ANTIGUA AND BARBUDA
STATUTORY INSTRUMENTS

1997,No. 5

TheCompaniesRegulations1997, madeby theMinigter under section 527 of the
CompaniesAct 1995 No. 130f 1995.

PARTI
Short tile and Prospectus

1. TheseRegulationsmay becited as the CompaniesRegulations1997 and shall
comeintoforceon 17th day of February, 1997.

2 Tocomply with therequirementsof the Actaprospectusmug, inadditiontothe
meattersspecifiedin section 306df the Act, subject tothe provisonscontainedin Part
I of theFirgt Schedule, satethemattersspecifiedin Rrt | of that Scheduleand set
out thereport s specifiedin Part IT of thet Schedule.

3. Tocomply with therequirementsof the Act atatementin lieu of prospectus
lodgedbyor onbehalf of acompany mug, inadditiontothemattersge el insection
321 of the Adt subject to the provisonscontainedin Rrt 111 of the Second Schedule,
bein theformand state themattersspecifiedin Part | of that Scheduleand set out the
reports specifiedin Part 1T of that Schedule.

PART II

Names

4. (1) Thenameof acompany mustnotbeconpri sed entirely of generd words
butsuch general words must be prefixed by adistinctive word or initials unless the name
hes become established by a long and continuous prior U, but the Registrar may
consider the name as a whole and not only its separate elements before disapproving
aname,

2) The Registrar may refase mwmxm ammdnmmy;he
name of which contains:

(@ the word Antigxand Barbuds; ox

(b) awordor phrasethatisobscened connotes an undertaking that
is scandalous, obscene or imamoral,

5. Acorporaenamethatisconfusng with thenameaof abody corporatemust
not for that reason donebe prohibited if:

dafi
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(a) therequestfor that corporatenamerelatestoaproposed company thetis
thesuccessor to thebusinessaf thebody corporateand the body corporate
hes ceased or will cease tocarry on business

(») thebody corporateundertakesin writingtodissolveor tochangeits name
within Six monthsor such longer periodas the Regigtrar mey goprove:

© thecorporate name sets out in numerdls the yeer  incorporation in
parenthesis immediately before the word "' limited, "incorporated”, or
"*corporation’ or theabbreviaionthereof, or beforesuchother word as the
Regidrar may goprove.

PART I
Share Designations

6. (1) A haremust not bedesignatedas acommon share if:
(a) Iitisaredeemableshare;

(b) it does not participatein the remaining property of thecompany upon
adisolution.

(2) A sharemugt not bedesgnated asa preferenceshare unlessit hasat least one
preference over sharesof another dass

PART IV
Proxiesand Circulars

7. A formd proxy must not confer authority to votein respect of theagppointment
o an auditoror thedectionof adirector unlessabonafide propassdnomineeforthe
gopointmentor dection isnamedin theform of proxy, amanagementproxy circular,
adissdent's proxy circularor aproposa under section 214 of the At

8 A managementproxy circular thetissent to the Registrar must beaccompanied
by asiatement Sgned by adirector Or officer that acopy o thecircular has bean sent
toeach director, each shareholder entitledtonoticedf themeetingtowhich thecircular
relatesand to theauditor of the company.

PARTV

Financial Disclosure

9 Thefinancial Satementsreferredtoin section 149 d the Act and the auditor's
report referred toin section 171 of the Ad must, except asotherwise provided by this
Rrt, bepreparedinaccor dance with tandardsapproved by thelndtituted Chartered
Accountantsof Antiguaand Barbuda
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10. (1) Thefinancial statementsreferred to in section 149.of the Act must contain
at least:

(a) abaanceshedt;
(b) adatementdf retained earnings,
(c) astatementof income and
(d) adaementd changesinfinancia postion.
(2) Financid statements need not be designated by the names set out in sub-
paragraphy(a) to(d) of paragraph (2).
PART VI
Exemption from Public Disclosure of Financial Statement

11. In thisPart*disd osng company** meansacompany referred toin section 150
o the Ad.

12. Disclosureof information may be detrimental to adisclosing company within
the meaning of section 150 of the Adt, in addition to any other reason, where the
disclosing company would beat a disadvantage:

(a) in its dedingswith suppliers, cusomersor others; or
(b)  becauseit dedsin only onelinedf productsor services, and

(i) itscompetitorsare not required to meke similar disclosure; or

(ii) its competitors deal in several linesdf productsor servicesand
disclose information in a form thet prevents identification of
financial information in respect of any particular product or
svice,

13. (1) The Regigrar may, on such reasonableconditionsas he thinks fit,
exemptadisclosingcompany fromthegpplicationd’ subsection(1) of sections154 of
the Actif:

(a) the disclosing company is a subsidiary of a holding body corporate
incorporated;

(i) under thelawsd Antiguaand Barbuda.

(ii) outsde Antigua and Barbuda and thebusinessof thedisclosing
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company isnot economicaly 9g  cant in Antiguaand Barbuda
having regard toitsproductsor servicesor itssharedf any market;

(b) itsendsto the Registrar for publicdisclosureasummary o itsfinancial
gatementsthat arethe subjectof the application showing theamounts
st out therein with respect to:

() current assats,
(i) fixed assets;
(iii) other assts,
(iv) tod assts
(V) currentlighilities,
(vi) longtemliabilities
(i) total Labilities;
(viil) shareholders equity;
(iX) investments in effiliated bodies corporate;
(X) loansand advancesfrom &ffiliated bodiescorporate; and

(xi) percentage of change dof gross revenue from the  immediatdy
preceding financid period; and

(c) itsends to the Regidtrar for public disclosure consolidated financial
statementsfor dl of its affiliatesthat carry- on businessin Antiguaand
Barbuda.

(2) The Registrar may, on such reasonable conditionsas hethinksfit, exempta

disclosing company from the gpplication of subsection (1) of section 154 of the Act
when the company isaffiliated with another body corporateby reason only that some
or dl o its sharesare held by another person;

(a) mtrust;or

(b) Subjecttoanagreementor arrangement under which, uponthefulfiliment
of acondition or thehagppening of an event that itisreasonableto expect
will bef ul fi edor will happen, the affiliation with theother body corporate
will terminate.

(3) the Regidtrar, may on such conditionsas he thinksfit, exempt adisclosing

company from the gpplication of subsection (1) of section 154 of the Act where the

nifi
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company (heranafterreferredtoas the™* controlled company'*) would be affiliatedwith
anotherbody corporateby ressondf being controlledby theother body corporatea by
reason of both bodies corporate being controlled by the same person (which body

corporate or person o controllingthecontrolledcompany ishereinafterreferred toas
the" controller); and

(a) thecontrolledcompany isaparty toanagreementor arrangement under
which, upon thefulfillment of a condition or the happening o an event
thatiti sreasonabl etoexpect will befulfilledor will happen, thecontrolled
company will:

(i) cease to becontrolledby the controller; and

(if) become controlled by a person with whom the controller deals &
arms length; and

(b) theprincipa reason for the control of the controlled company by the
controller is to secure theinterest of the controller in respect of:

(i) any loan made by the controller, the whole or part of which is
outstanding; or

(i) any sharesissued by the controlledcompany thatarehdd by the
controllerandthatare, under theagreementa arrangement, to be
redeemed by thecontrolled company or purchasedby a person
referred to in subparagraph (a) (ii).

PART VI

Applications for Exemption

14, ThisPartappliestoevery gpplicationfor exemptionunder section 144, section
1500r subsection (3) of section 154 the Act.

15. An gpplicationfor anexemptionmust be madeto theRegidtrar in Form 27in
the Third Schedule.

16. (1) Anapplication for an exemption under section 144 § the Ad mustbemada
before thedat e of the notice referred toin subsection (1) of section 141 of the Act.

(2) An gpplicationfor exemption under section 1500t subsection (3) of section 154
of the Act must be made at least sixty days before the documentsin respectdf which
the exeraption requested are t0 besent to the Registrar,

(3) Notwithstanding paragraph (1) or (2) the Registrar may, on such reasonable
conditions ashethinks fit, extend thetime for makingan applicationfor anexemption.
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17. The Registrar must, within thirty days after receipt of an application for an
exemption,grant theexemptionrequested or sendtotheapplicantwrittennoticeaf his
refusal together with reasons therefor.

18 TheRegistrarmay request thatan applicantfor an exemptionfurnish him with
further information or that any other person furnish him with informationin writing
that isrelevant to the gpplication.

19. TheRegistrar must furnish theapplicantfor an exemption with acopy of any
information received from any other person under regulation 18 and must alow the
applicant areasonable opportunity to respond in writing.

20 Wherean gpplicantfor an exemption or apersonfrom whom theRegistrarhas
requested i nformation under regul ation 18 doesnot providetheinformationwithina
time pecified by the Regidrar, the Registrar may dea with the application without
regard to theinformation.

21 If theRegigtrar doesnot grant an exemptionor sendwrittennoticed hisrefusa
withinthetimespecifiedin regulation 17, the applicantmay exercisehisrights under
section 247 o the Adt asif the Registrar has refused the exemption.

PART VIII

Forms

22. (1) Except as may be otherwise authorised herein, the formsin the Third
Scheduleareprescribedas theformsof documentsto be sent to theRegistraror tobe
issued by him under the Act.

(2) A prescribed form other than the annual return, need not bein the prescribed
form obtainedfromtheRegistrar but wheretheformisnotobtained from theRegistrar
theform usedmustconformascloselyas possibleto theformatof the prescribedform.

(3) Theforms which are to be usad in relation to the continuance of acempany
pursuanttoDivisonD, Rt T oftheActare tofollow theforms prescribedinthe Third
Schedule for continuationaf former-A ct companieswith suitablemodificationsand
adaptations.

(4) The documents prescribed by thisregulation or delivered to the Regi strar\f(k
filing must be

(a) ongoodquality 8%2 x 11 paper,
(b) printed or typewritten; and

(c) legible and suitable for microfilming and photocopying.
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23. Where possible, each individua item in adocument must be set out in oneor
more sections, numbered in sequence, and eech item must be preceded by an
appropriate heading.
24. (1) Numbersin adocument must be numericd and not in words
(2) Information in adocument must, Were practical, be set out in tabular form.

25, (DIf anitemd information required to bedisclosedin aform doesnat goply,
it must beso indicated by the phrase'not gpplicable’ or by the abbreviation “N/A”.

(2) If information issetoutinresponse tooneitem in a document, it may bereferred
to in responseto any other item in that document by acr ass reference.

26. (1) Where —

(a) aw provisonrequired to beseeout in aform furnishedby the Registrer
istoolong to be set out in a gpace provided in theform; or

(b) anagreementor other document isto beincorporatedby referencein a
formto bepart o theform

the person completing the form may, subject to subregulation (2), incorporatethe
provision, agreementor other documentin theform by settingoutin thespaceprovided
in theform thefollowing sentence: "' The annexed Schedule, (or as the case may be)
is incorporated in this form'™ and by annexing the provision, agreement or other
document to the form as that Schedule.

(2) A separate Scheduleisrequiredin respect of each item that isincorporated in
aform by referencepursuant o subregulation (2).

PART IX

Fees

27. (1) Subjecttothesereguiation, thefeespayable under the Act areas follows:

(a) for certificated incorporation $200.00
(b) for restoring nameof company to register $200.00
(c) for certificate of amendmentof articles $100.00
(@ forcatificde of resated aticlesd incorporation $100.00
(© for certificate of amagamationdof two companies $200.00

each additional company $100.00
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(H  for certificate of continuance; $100.00
(g) toaooompawyaproqoectusorstatemerﬁinliwd prospectus

sent to the Registrar $100.00
(h)  for an exemption under section 144 $25.00
(i) for anexemption under section 150 or 154 $25.00

¢) for anuncertified copy of any document or part thereof,
in addition to the feefor search under subparagraph(m)

per page $1.00
(k)  for certificationof ay document $2500
() forany certificate or certificetionfor whichafeeisnot

provided $25.00
(m) for seerch $2000
(n) for resarvation of aname under section 514 $2500
(o) forfilingany documentunrdatedtoany ng

for whichafeeisprovided above $2500
(p) toaccompany annud return $200.00

(2) Thefees payablein respect of an externa company are asfollows

(a) for certificate of registration of acompany which hed
paid the prescribed feefor filing under theformer Act $100.00

(b) for certificate of registration in any other case $350.00

Non-Profit companies

28, (1) A non-profitcompany isexempted fromsections149to 156 of the Act but
the company must within fifteen days after itsannud meetin(g, send to the Registrar
acopy o itsmanud financia statement showing —
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(a) Theassetsandliabilitiesdf thecompany in theform of abalanceshest;
and

(b) therevenueandexpenditureof thecompany sincethedated incorpora-
tionor the date of the previous financid satement.

(2) The annua financid statement mentioned in subregulation (1) must be
accompanied by thereport of theauditorof thecompany and must begpproved by the

directorsaf thecompany and the gpprova must beevidenced by thesignaturedt one
or moredirectors.

PART XI
By-Laws

29, The By-Laws st out in the Fourth and Fifth Schedule may with suitable
modificationandadaptation,be usedasthegenerd By-Lawsaf a company and non-
profit company respectively.

(Section 305) FIRST SCHEDULE
Matters to be Specified in Prospectusand Reports
tobeset out therein
PART I

Matters to be Specified

1. Thenumber of foundersor managementor deferredshares, if any, and thenature
and extent of theinterestof the holdersin the property and profitsaf the company.

2 Thenumber o shares,if any, fixedby thearticlesas thequdificationd adirector,
and any provison in thearticlesas to the remunerationd the directors.

3 The names, descriptionsand addressesdf thedirectorsor proposed directors.

4 Where sharesare offered to the public for subscription, particularsas to —

(a) theminimumamountwhich,in theopiniond thedirectors,mustbe raised
by theissued thosesharesin order to provide the sums or, if any part
thereof is to be defrayed in any other manner, the balance of the sums,

required to be provided in regpect o the fallowing matters—

(i) thecost o any property acquired or to beacquiredwhichisto be
defrayed in wholeor in part out of the proceedsof theissue;
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(ii) any preliminary expenses payable by the company, and any com-
mission so payableto any person in condderationd hisagreeing
tosubscribefor, or of hisprocuringor agreaing to procuresubscrip-
tionsfor, any sharesin thecompany;

(i) therepaymentd any moneysborrowed by thecompany in repect
o any o theforegoing matters;

(iv) working capitd; and

(b) theamountsto be providedin respect of thematters aforesad otherwise
then out of the proceeds of theissueand the sources out of which those
amountsare to be provided.

5 The time of theopening of the subscriptionligs.

6 Theamount payableon application and allotment of each share, and, inthecase
of asecondor subsequent offer of shares, theamount offeredfor subscriptionon eech
previousallotmentmadewithintwo preceding years, theamountactuatly dl otted, and
the amount paid on the sharesso allotted.

7. The number, description and amount of any sharesin or debenturesd the
company which any personhas, or isentitled to be given, an option to subscribefor,
together with the following particularsof the options, that isto say —

(a) theperiodduringwhichitisexercisable;
(b) theprice to bepaidfor sharesor debenturessubscribedfor under it;
(c) theconsideration(if any) givenor to begivenforitorfor therighttoit;

(d) thenamesand addressesdf the persons towhomit or theright toit was
givenor, if given toexisting sharehol dersor debentureholdersas such,
the relevant sharesor debentures.

8 The rumberandamountdf shares anddebentures whichwithin thetwopr ecedi ng
years have beenissued, or agreedto beissued, asfully or partly paid or otherwisethan
incash, and inthelatter case theextent towhich they areso paidandinether casethe
consideration for which those shares or debentureshave been issued or are proposed
or intended to beissued.

9. (1) Asrespectsany property to which thisparagraph applies-
(a) thenamesand addressesdf the vendors,
(b) theamountpayableincash, sharesor debentures tothevendorand, where

thereismore than oneseparate vendor,a the companyisasub-purchaser,
the mount S0 payable to each vendor,
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(c) short paticularsof any transaction relating to the property completed
withinthetwopreceding yearsin whichany vendor of theproperty tothe
company or any person whois, or was at the time of the transaction, a
promoteroradi rectororproposeddirectorofthecompanyhadany interest
direct or indirect.

(2) The property towhich thisparagraphappliesisproperty purchasedor acquired
by thecompany or proposed to bepurchasedor acquired, whichisto bepaidfor whally
or patly out of the proceeds of the issue offered for subscription other than
property —

(a) thecontract for the purchaseor acquisition whereof wasentered intoin
theordinary course of thecompany'sbusi nessthecontractnot beingmade
in contemplationof t hei SSe nor theissuiein consequenced t he contract; or

(b) asrespectswhich amount of the purchasemoney is not material.

10. The amount, if any, paid or payableas purchase money in cash, sharesor
debenturesfor property to which paragraph9 applies, specifying the amourt, if any,
payablefor goodwill.

11. The amount, if any, paid within the two preceding years, or payable, as
commission (but not including commission to sub-underwriters) for subscribing or
agreeingtosubscribe, or procuringor agreei ngto procuresubscriptions, for any shares
in or debenturesof the company, or therate of any such commission.

12. Theamount or estimated amount of preliminary expenses.

13 Any amount or benefit paid or giverawithin two preceding yearsor intendedto
be paid or givento any promoter, and theconsideration for the payment or thegiving
o thebenefit.

14. Thedatesof, partiesto, and general naturedf every material contract, not being
acontractentered intoin theordinary coursedt thebusinesscarried on or intendedto
becarried on by thecompany or acontractenteredinto morethan twoyears beforethe
datedf issue df the prospectus, and areasonabletime and place at which any such
material contract or acopy thereof may be ingpected.

15. The names and addressesof the auditors, if any, of the company.

16. Full particularsof thenatureandextent o theinterest, if any, of every director
in the promotion of, or in the property proposed to beacquired by, the company, or,
wheretheinterestdf suchadirector consistsin being a partnerinafirm, thenatureand
extent of the interestsof thefirm, with astatementof al sumspaid or agresdtobepaid
toh mor to thefirm in cash or sharesor otherwiseby any person either toinducehim
to become, or to qudify him as, adirector, or otherwisefor servicesrendered by him
or by the firm in connectionwith the promation or formation of the company.
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17.If the prospectusinvitesthe publicto subscribefor sharesin thecompany and
thesharecapital of thecompany isdividedintodifferent classesdf shares, theright of
votingat meetingsof thecompany conferred by, and therightsin respect of capital and
dividendsattached to the severd classesdof sharesrespectively.

18 In thecaged acompany which hasbeen carrying on business, or of abusiness
which has been carried on for less thent hree years, thelength of timeduring which
thebusinessaf thecompany or thebusinessto be acquired, as the case may be, hed been
carriedon.

PART IT
Reportsto be set out
19. (1) A report by the auditorsof the company with respect to —

(@) profitsandlossesandassetsand liabilities, inaccordance with Subparagraph
(2) or (3) asthecase requires,

(b) theratesof thedividends, if any, paid by thecompany in respect of each
classdf sharesinthecompanyinrespectof eachdf thet hr eefinancid years
immediately precedingtheissued the prospectus, giving particularsdf
eachsuch classof shareson which dividendshavebeen paidin respect of
any classaf sharesin respect of any of those.

andif noaccountshavebeenmag& upin respectaf any part o theperiodof threeyears
ending on the date t hree months before the issue of the prospectus, containing a
satement of thefact.

(2) If the company hasno subsidiaries, the report must

(a) Sofarasregardstothestatementofincome,deal with theprotits andlosses
of thecompany inrespectof eachof thet hr eefinancia yearsimmediately
precedingtheissue d the prospectus, and

(b) o far asregardsthe balance sheet, deal with theassetsand liabilitiesof
the company at thecdlosing datedf theimmediately preceding financial
year.

(3) If thecompany hassubsidiaries, the report must
(a) 0 far as regards the statement of income, deal separately with the
company’s profitsand losses as provided by sub-paragraph (2) and in
addition, include—

(i) aconsolidatedstatement of incomeaf thecompany and itssubsid-
iaries, or
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(ii) individual Satementsdf incomed each subsidiary; Or

insteadof dedlingseparatdy withthecompany's profitsandl osses, deal asa whole with
the profitsandlosses of thecompanyand, sofar as they concem shareholderswiththe
combined profitsand lossesdf itssubsidiaries; and

(b) ofar asregardsthe balance sheet dedl separately with the company's
assatsand liabilities as provided by sub-paragraph (2) and, in addition,
include—

(i) aconsolidated balancesheetof thecompany anditssubsdiarieso

(it) individual baance sheetsdf each subsidiary and must indicate as
respects theassatsand liabilities of the subsdiariesthedlowance
10 be made for personsother then shareholders.

20. If theproceeds, orany partof the proceeds, of the issue Of the sharesor debentures
areOristobeapplieddirectlyor indirectlyinthepurchasedf any busnessareportmade
by accountants(who must be named in the prospectus) upon —

(a) thestatementsdf incomedf thebusinessin respect of eech of the three
financial yearsimmediately preceding theissuedf the prospectus,and

(b) thebalance sheet of thebusinessat theclosing dated theimmediately
preceding financid year.

21.(1) f—

(a) theproceeds, or any pat o the proceeds, of theissueof the sharesa@
debenturesare or is to be gpplied directly or indirectly in any manner
resulting in theacquisition by the company of sharesin any other body
corporate; and

(b) byreasonof thetacouisitionor anythingtobedonein consequencethereof
or in connection therewith that body corporatewill becomeasubsidiary
o thecompany;
areport made by accountants(who must be named in the prospectas) upon —

(i) thedaementof incomed theother body corporate in respect of
eachaf thethreefi nanci d yearsimmediately precedingtheissue of

the prospectus, and

(i) the balancesheat o the ather bodly corporate a thelastdate towhich
the accountsaf thebody corporateweremade up.

(2) Thesaid report must —
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(a) indicatehow theprofitsorlossesaf theother body corporatedesit with by
thereportwould, in respect of the sharesto beacquired, have concerned
sharehol dersand whatall owancewould havefalentobemadeinreation
to assets and liabilitiesso dedlt with, for holdersof other shares, if the
company hasat al materia times hdd the sharesto be acquired; and

(b) Wheretheother body corporate has subsidiariesdeal with the profitsor
lossesand the assetsand ligbilitiesdf the body corporateand itssubsid-
iariesin the manner provided by sub-paragraph (3) of paragraph19in
relaion to the company and itssubsidiaries.

PART III

Provisionsapplying to PartsI and I1 of this Schedule

22 Every personshdll for the purposeof thisSchedule, be deemed to beavendor
who hasenteredinto contract, absoluteor conditiond, for thesaleor purchase, o any

option of purchase, of any property to be acquired by the company, in any case where —

(a) the purchase money is not fully paid at the date of the issue of the
prospectus,

(b) thepurchasemoney isto be pad or satisfied whally or in part out o the
proceedsd theissue offered for subscription by the prospectus,

(c) thecontractdependsforitsvalidityof fulfillmentontheresultdf thatissue.

23 Whereany property tobeacquired by thecompany isto be taken onlease, this
Scheduleshdl haveeffect asif theexpresson "vendor' included thelessor, and the
expression "'purchase money"' included the consideration for the lease, and the
expression' sub-purchaser™” included a sub-lessee.

24. Referencesin paragrgph 7 to subscribingfor sharesor debenturesshall include
acquiringthemfrom a person towhom they havebeen adlotted or agreed to be allotted
with aview to hisoffering them for de.

25. For the purposesd paragraph9 wherethe vendorsor any of them areafirm,
the membersdf the firm shall be treeted as separate vendors.

26. If inthecasedf acompany which hasbeencarryingon business,or of abusiness
which has been carried on, for less then three years, the accountsof the company or
businesshaveonly been made upin respect of twoyearsor oneyear, Part Il shall have
effectasif referencesto two yearsor oneyear, asthecasemay be, weresubstitutedfor
references o three years.

27. Theexpresson*financid year" in Part T meansthe year in respectdf which
theaccountsaf the company or business, asthe casemay be, aremade up, and where
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by reason of any alteration of thedat e at which thefinancia year of the company or
businessterminatestheaccountsd the company or business have been made up for
aperiod gregter or lessthan ayear, that greater or lessperiod shal for the purposeof
thesaid Part be deened to beafinandd year.

28. Any report by accountantsrequired by Part IT must be made by accountants
qudified under the Act for appointment asauditors of acompany.

(Section 322) SECOND SCHEDULE

FORM OF STATEMENT IN LIEU OF PROSPECTUSTO BE DELIVERED TO
THE REGISTRAR BY A COMPANY WHICH DOES NOT ISSUE A PROSPEC-
TUS OR WHICHDOES NOTISSUEAPROSPECTUS ORWHICHDOESNOTGO

TO ALLOTMENT ON A PROSPECTUSISSUED, AND REPORTSTO BE SET
CUT THEREIN

PART 1

Forms o Satementand Particulars to be containedtherein

(Name d Company)

Pursuant to section 321 of the Companies

..........................................................

Ddivered for regigtrationby the classesand
any maximum number of sharesthat the
company iSauthorised tOISTUE. et

Amount (if any) of abovecapital which
consists of redeemable preferenceshares. ...

Tke earliest dat e on which the company has
power tOredeemn these SNAHES. i e

Names, descriptions and addeesses of directors
or proposed directors. rerebes s ariaer s s sre s s aetsrasanenReReberaees

If theshare capital of thecompany isdivided

into different classesdf shares, the right of

voting at meetings for the company conferred

by, and the rights in respect Of capital and

dividends attached to, the several classes of

shares respectively. reremereesuseassaesssssrasssensassre e
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Number and amount of sharesand debentures
agreed to beissued asfully or partly paid

otherwisethanincash. e

The congderation for the intended issue of

thoeshaesanddebentures ™

Number, description and amount of any shares
or debentureswhich any person has or isentitled
to be given an option to subscribefor, or to
acouire from a person to whom they have been
dlottedor agreed to bedlottedwith aview to

hisofferingthemforsde. ™
Periodduringwhich optionisexerdissble. .nesnsns

Price to be peid for sharesor debenturessub-

sribedfor or acquired under option. . e

Congderationfor optionorright tooption. ...

Personsto whom option or right to option wes
givenor, if given toexisting shareholdersor
debenture holdersassuch, the rdevant shares

odebentures e,

Namesand addressesof vendor of property
purchasedor acquired, or proposedto be pur-
chasad or acquired by the companty except
where the contract for itspurchase or acquis-
tion wasenteredirio in theordinary course
o the busnessintended to be-carried an by
the company or theamount of the purchese

monegyisnat materid.

Amount (in cash, sharesor debentures) pay-

dletoeachsparatevendor.

Amount (if any) paid or payable(in cash or
sharesor debentures) for any such property,
specifying amount (if any) peid or payablefor

goodwill. e

Short particularsdf any transaction relating to
such property which wascompleted within the
two preceding yearsand in which any vendor
to the company or ay person whoiis, or wes

.....................................

.....................................

-------------------------------------

-------------------------------------

....................

.....................................

T T R Y R R PR R R YR TSR R T PR RSN TR TR

.....................................

.....................................
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at the time thereof, a promoter, director or
proposed director of the company hasany
interetdirector iNdireCt. e
Amount (if any paid or payableascommisson

for subscribingor agreaing to SUDSCHDEOr ...
procuring 0 agreeing to procure SUbSriptions
for any shares or debentures in the company; or

Ratedf theComMmMISION. e enererersterss s
The number of shares, if any, which personshave
agread for acommisson to subscribe AISOIULEY. ........cvvcicririvnnmennsecseesnimennenniiins

Edtimated amount of preliminary EXPENSES.  ..c.cuvrveunessssssnssssssessenssssssssssssnssserossns

By whom thoseexpenseshave been pad or are
payable.
Amount paid or intended to be paid to any
promoter.

..........................................................

Congderationfor the payment.

..........................................................

Any other benefit given or intended to be
given to any promoter.

..........................................................

Congderationfor givingof benefit.
Daesof, partiesto, and generd natureof every

materid contract (other then contracts
entered into in the ordinary coursedf the
businessintended to becarried on by the
company or entered into more than two
yearshefore theddivery of this Statement).

Time and placeat which the contractsor
copiestheredf may beingpected. e,

Names and addressesof the auditorsof the
company (if ay). e

Full particularsaf the nature and extent of the
interest of every director in the promotion of
or in the property proposed to beacquired by
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the company, or wheretheinterestsof sucha

director consistsin being a partner in a firm,

the natureand extent of theinterest of the firm,

withastatementof al sumspador agreed to

bepadto himor tothefirm in cashor shares,

or otherwise, by any person either toinduce

him to become, or to qudify him as, adirector

or otherwisefor services rendered by him or

by the firm in connection with the promotion

or formaiondf thecompany. s

(Signaturesof the personsabove-namedas directorsor proposeddirectors, or of their
agentsauthorisedin writing).

Part 1T

Reportsto be set out

1. Whereitisproposad to acquire a business, areport madeby accountants(who
must be named in the statement) upon —

(a) theprofitsorlossesof thebusinessinrespectdf eachdf thethreeFmancial

yearsimmediately precedingtheddiveryof thestatementtothe Registrar;
and

() theassetsand liabilitiesof the businessat the last date to which the
accountsof the businesswere made up.

2 (1) Whereitisproposedtoqui r e sharesin abody corporatewhich by reason
d the acquisition or anything to be donein consequence thereof or in connection
therewithwill become a subsidiary of thecompany, areport medeby accountant(who
must beramed in the statement) with respect to the profitsand losses and assetsand
lidbilitiesof theother body corporatein accordancewith sub-paragraph (2) or (3) as
thecase requires, indicating how the profitsor lossesd thebody corporatededt with
by the report would, in respect of the shares to be acquired, have concerned
shareholders and what allowancewould havefalen to bemade, in relaion to assets
and liabilities sodedlt with, for holdersof other shares, if thecompany hadatdl times
held the shares to be acquired.

(2) If the other body corporate has no subsidiaries, the report referred to m
Subparagraph (1) must —
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(a) Ofarasregardsthestatementof income, deal with the profitsor losses
of the body corporate in respect of each of the three financia years
immediately preceding theddivery o thestatementtotheRegistrar; and

(b) SO far asregardsthe balance sheet, dedl with the assets and liabilities of
the body corporate at the dosng date of the immediatdly preceding
financial yeqr.

(3) If the other body corporate has subsidiaries, the report referred to in
subparagraph (1) must —

(@) SO far asregardsthe statementdf incomeded separately with the other
body corporate's profitsand lossesas provided by sub-paragraph (2), and
in additioninclude—

(i) aconsolidated statement of incomedt the body corporateand its
subsidiaries; o

(i) individud statementsd’ incomed each subsidiary, or, instead of
deding separady with the other body corporate's profits and
losses, ded asawholewith the profitsand lossesdf theother body
corporateand, so far asthey concern sharehol dersof theother body
corporate, with the combined profitsand lossesdf it subsidiaries;
and

(b) Dfar asregardsthe baance sheet, deal separately with the other body
corporate's assetsand liabilitiesas provided by sub-paragraph (2) and, in
addition, include-

(i) aconsolidated balancesheet of thecompany anditssubsidiaries;or
(i) individud baance sheetsdf each subsidiary,
and mug indicate as respects the assets and liabilities of the

subsidiary thedlowanceto bemadefor personsother than share-
holdersdf the bady corporate.

Part I

Provisions Applying to Parts|
and II of this Schedule

3 Inthis Schedule theexpression*'vendor" includesa vendor as definedin Rt
I o theFirgt Schedule,and theexpression™financid year" hasthemeaningassgned
toitin that Rt of the Schedule.
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4. If inthecased abusinesswhichhasbeencarriedon, orof abody corporatewhich
has been carrying on business, for lessthan three years, the accountsof the business,
@ body corporate haveonly beenmadeupin repect of two yearsor one year, Part 11
shall have effect as if referencesto two years or one yesr, as the case may be, were
subgtituted for referencesto three years.

5 Any report by accountants required by Part 1T must be made by accountants
qualified under the Act for appointment as auditorsof acompany.
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THIRD SCHEDULE
FORMS 11027
as contained hereinafter
Artidesd Incorporation.
Artidesd Incorporation Non-Profit Company.
Certificate of Incorporation.
Notice of Address @ Niti 02 of Changedt Addr ess of Registered Office.
Atides of Anendnent .
Certificate of Amendmean.
Memorandum of Satisfaction.
Registration of Enforcemnent of Security.
Notice of Directors or Notice of Change dof Directors.
Form of Proxy.
Management Proxy @rakac
Dissdent Proxy @ala.
Regtated Artidlesdf Incorporation.
Centificate of Incorporation with Restated Artides
Artidesd” Amdgamation.
Certificate of Amdgamation.
Artidesdf Continuance.
Artidesdf ContinuanceNon-Profit Compeny.
Certificate of Continuance.
Artidesd Re-organization/Arrangement.
Externd Company Application for Registration.
Certificate of Registration of External Company.
Forer o Attomey.
External Compeny Annual Refurn.
Applicationto Restore Nameto the Regidter.
Request for Name Sear ch and Name Reservation.
Application for Exemption.
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FORM 1
COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Sectionb)

ARTICLESOF INCORPORATION

1 Named Company
Comparny No:

2. Thedassesand any maximum number of sharesthat the Company isauthorized
toissue

3 Redrictionif any on shaetranders

4. Number (or minimumand maximum number) of Directors

5. Redtrictionsif any on business the Company may cary on

6. Other provisonsif any

7. Incorporators Date

Name Address Signature

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

ARTICLESOF INCORPORATION
FORM 1

INSTRUCTIONS

Format:

Documentsrequiredto besent tothe Registrar pursuiant to the Act must conform with
regulations22 to 26 of the Regulaionsunder the Act. Whereany provison reguired
to beset out istoo long to be set out in the spaceprovided in the form, theform may
incorporate the previsions by annexing a schedule in the manner described in
regulation 26 of the Regulations.
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Item 1

Set out a proposad corporate name that complieswith sections515 to516 of the Ad
and with regulation4 of the Regulations,

Item 2

Set out thedetails required by section 5(1) (b) of the Act. All sharesmust be without
nominal or par value and must comply with Divison C of Part 1 of the Act.

Item 3:

If restrictionsareto be placed ortheright to transfer sharesof the company, set out
astatement to thiseffect and the natureof such redtrictions.

Item 4

State thenumber of directors.If camulative votingi spermitted, thenumber of directors
must beinvariable, otherwise it is permissibleto specify aminimumand maximum
number of directors

Item 5:

If restrictionsare to be placed on the business thecompany may cary on, set out the
redrictions.

Item 6

Any provisonthat istoform part of the Articlesmay be set out if the provisonis
pemnitted by the Act or regulationsto be set out in the by-lawsadf thecompany or in
aunanimous shareholder agreement, including any preemptiverightsor cumuletive
vating provisions.

Ites 7:

Each incorporator must state hisname, residential addressand affix hissignature. If
an incorporator iSacompany, the address shall be that of thecompany,andthearticles
shall be 9gned by aperson authorized by the company.

Othkor Document:

The Aricles must be accompanied by (a) Netice of Registered Office(Form 4);
(b) Notice of Directors (Formn 9); and (¢) Request for Name Search and Name
Reservation (Form 26) aScompleied by the Registrar unless nameisreserved.

Completed documents in duplicate and the prescribed fee are to be deposited a the
office of the Registrur,



24

FORM 2
COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Sections$ and 329)

ARTICLESOF INCORPORATION
NON-PROFIT COMPANY

1 Named Company
Compeny No.

2. TheCompany hasnoauthorisedsharecapitd,, i sto becarried on withoutpecuniary
gaintoitsmembers,andany profitsr otheraccretionstotheassetsaf theCompany
are to be usad in furthering its undertaking

3 Redtrictionson the undertaking thet the Company may carry o —

4. Number (or minimum and maximum number) of Directors:

5. Theaddressdf the principa officeor premisesof the Company is

6. Other provisons,if any, e.g.

(a)

(b)

Theinterest of each member in the Company shall be transferableand
shdl not cease on deeth.

The membersof the Company may at any timeresolveto wind up the
Company whereupontheassetsaf the Company, after paymentcf all debts
and liabilitiesdf the Company, shdl be distributed in accordance with
such provisonsasarecontainedin Part IV of theCompaniesActasshdll
begpplicable.

7. Thefirst Directors, each of whom shdl becomeamember of the Company, are:

Name Address Signature
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COMPANIESACT OF ANTIGUA AND BARBUDA 199%
No. 18 o 1995

NON-PROFIT COMPANY
ARTICLESOF INCORPORATION

FORM 2
INSTRUCT IONS

Format:

Documentsrequiredto be sent tothe Registrar pursuant to the Act must conform with
regulations23 to 27 of theRegulationsunder the Act. Whereany provision required
tobe set out istoo long to beset out in the space provided in the form, theform may
incorporate the provisons by annexing a schedule in the manner described in
regulation 27 o the Regulaions

Item1:

Set out a proposed corporate name that complieswith sections515 t0516 of the Act
and with regulaion4 of theRegulations.

Item2
Thesedetallsarerequired by section 329(b) of the Act.

Item 3

If redtrictionsar € to be placed on the undertaking the company may carry on, set out
the restrictions.

Item4
Wheretheundertakingof thecompany isof asocid nature theremust bestated thefull
addressdf the principd officeor building thet the company is maintaining.

ltem5
Any provison thet isto form part of the Articlesmay be setout if the provisonis
permitted by the Act or Regulationsto be set out in the by-lawsaf the company.

Iltem 6:
State name and addressesof first Directors.

Other documents:
The Articles must be accompanied by

(a) Noticed Registered Office (Form4)

(b) Noticed Directors(Form9); and
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(9  Requestfor NameSearchand NameReservation(Form 26) unlessname
isreserved.

Section 328 (1) providesthat no articlesmay beaccepted for filing without the prior
approva of the Attorney Generd. Accordingly the Articlesmust al sobeaccompanied
by writtenevidencedf such approval.

Completed documentsin duplicateand the prescribed fee are to be deposited a the
officed theRegistrar.

Note:
Form 2 should a0 be usad for Restated Articlesof Incorporation of a non-profit

Company. When s0 usad it should be headed accordingly and conclude with the
following paragraph-

"Theforegoingrestatedarticles of incorporation correctly set out without substantive

change thecorresponding provisons of the articles of incorporationasamended
and supersede the original articlesdf incorporation.”

FORM 3
Company No.

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18of 1995

CERTIFICATEOF INCORPORATION

Named Company

| hereby certify that theabove-mentioned Company, the Articles of Incorporation of

which are atached, wasincorporated under the Companies Act of Antiguaand
Barbuda

Registrar of Companies

Date of Incorporation
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FORM 4

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

(Section 176 (1) and (2))

NOTICE OF ADDRESS
OR
NOTICE OF CHANGE OF ADDRESSOF REGISTERED OFFICE

1. Namedf Company

2. Company No.

3 Addressof Regigtered Office

4. Mailing Address

5. If changeof address, give previousaddressof Registered @fi a2

6. Date Signature Title

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

NOTICE OF REGISTERED OFFICE
FORM 4
INSTRUCTIONS

Format:

Documentsrequired to be sent to the Registrar pursuant to the Act must conform
toregulations 22 to26 o the Regulationsunder the Act.

Iltem 1

Set out thefull legal nameof the company and except whereanumber hasnot yet
been assigned, sate company number.
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Item 3;

Setoutin full thelocation o theregistered officeindluding street addressand, if
multi-office building, room number.

[tem4:

Mailingaddressmay includepost officebox number, if mailingaddressisthesame
asinitem3, date"'sameas above™

[tem5:

Thisitem need to becompleted only if thereisachangein thelocation or address
of theregisteredoffice.

Sgnature

A director or an authorised officer of the company shall sign the notice. Upon
incorporation, an incorporator shall sgn the natice.

Service of Documents

Notethat documentsmay, under section 513 of the Act, besent toor served upon
the company at itsregistered office

Completed document, in duplicate, isto bedepositedat theofficedf theRegidtrar.
FORM 3
COMPANIES ACT OF ANTIGUA AND BARBUDA 1995
No. 18 df 1995
(sections33and 216)

ARTICLESOF AMENDMENT

1 Namedf Company 2 Compeny No.

3. Theaticlesd the abovenamed company areamended as follows:

Date Signature Tite
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COMPANIES ACT OF ANTIGUA AND BARBUDA 1995

No. 18 of 1995

ARTICLESOF AMENDMENT

FORM 5

INSTRUCTIONS

Documentsrequired to besent to the Registrar pursuant to the Act must conform to
regulations 22 to 26 of the Regulationsunder the Act.

General

(@)

(b)

(c)
(d)

Any changein the Articlesof thecompany must be madein accordance
withsection 33or216of the Act. If anamendmentisto change a corporate
name, thenew namemustcomply with sections515t0516df the Act and
with regulation 5 o theRegulations. Whereanew namehasnot been

reserveda copy o Request o Name Search and Name Resarvation
(Form 26) should beatached.

Each amendment must correspondto the appropriateprovisonsd the
Articlesbeing amended, e.g. sections, subsections, Clauses, etc.

A director or authorizedofficer shal Sgn the Artidles.

Articlesof Amendment designating aseriesdf sharesshal beaccompa:
nied by acopy o thedirector’s resolution authorizing theissuedt aseries
of sharesunder section 33 of the Act. Theresolutionmay be attached as
a schedule in accordance with regulaion 26 of the Regulations.

Artidesof Amendment except Articles referred toin {d) above, shail be
accompanied by acopy d theauthorizing special resolution required
under sections213to 216 o the Adt. Theresoluiion may be atiached as
aschedulein accordance with regulaion 26 of the Regulations.

Other Notices

TheArticles mustbe accompanied by Noticed Registered Office (Form4)orNotice
o Changed Directors(Form9) if therehasbeen achangein registered officeor a

changedf Directors.

Completed documents;, in duplicate, and the prescribed fee are to be deposited & the
office of theRegidrar.
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FORM 6

Company No.
COMPANIESACT OF ANTIGUA AND BARBUDA

CERTIFICATE OF AMENDMENT

Nameof Company
| hereby certify that the Artidesdf the above-mentioned Company wereamended.

Under section 15 of the Companies Act in accordance with the
attached notice.

Under section 33 of the Companies Actas setoutin the attached
Artides d Amendmentdesignating aseriesdf shares;

Under section 216 of the Companies Adtas set out in the attached
Artides of Amendment/Reorganisation/Arrangement/Ord er.

Registrar of Companies

Daed Amendment
FORM 7

COMPANIESACT OF ANTIGUA AND BARBUDA
(Section 260(1))

MEMORANDUM OF SATISFACTION

1. Named Company

2. Company No.

3. Property @ undertaking charged:

4. Paticularsdf satisfaction:

Date Signéeture Title
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COMPANIES ACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

MEMORANDUM OF SATISFACTION

FORM 7
INSTRUCTIONS

Format:
Documentsrequired to be sent to the Registrar pursuant to the Act must conform to
regulations22 to 26 of the Regulaionsunder the Act.

Item 1:
Set out thefulllegd named the company and, except whereanumber hasnot been
assigned, state the company number.

[tem3:
Set out theproperty or undertaking charged.

ltem4:
Set out the appropriate particulars, see section 260(1).

Sgnature
A director or authorised officer of thecompany shall Sgn the memorandum.

Completed document, in duplicate, is to bedepositedat t he office of the Registrar.
FORM 8

COMPANIES ACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Section 264)

REGISTRATION OF
ENFORCEMENT OF SECURITY

1 Namedf Company:
Company No.

2. Named person:

3. (@) Theabovementioned person hasobtainedan order for thegppointmentof a
(= 0= 1Y = o

(b) The abovementionedperson has gppointedarecaver of............occvinernnes

(c) Theabovementioned person hasentered POSSESSON OF...cvovvvvvvsinnccnies
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(d) The abovementioned peson who was appointed receiver
OF ceeeernererereeceresseesseessasssesssse e isnnens hasceased to act assuch receiver.

(€ The abovementioned person having entered into possesson
Of crmreresesnsese s ssnss s ssnse s s ssns e s s s annssas hasgoneout of possession.

COMPANIESACT OF ANTIGUA AND BARBUDA
REGISTRATIONOF
ENFORCEMENT OF SECURITY
FORM 8
INSTRUCTIONS

Format:
Documentsrequired to be sent to theRegistrar pursuant to the Act must conformto
regulations22 to 26 of the Regulations under the Act.

[tem 1.
Set out thefull legal nameof the company and, except whereanumber hasnot been
assigned, gate the company number.

Item2
State the name df the person seeking the regigtration.

ltem3
Set out the gppropriate particulars; see section 264(1) and (2).

Signature:
Thepersonregistering thedocumentshall add hissignature. Compl eteddocument, in
duplicate, isto bedeposited at the officedf the Registrar.

FORM 9

COMPANIESACT OF ANTIGUA AND BARBUDA.
(Sections69 & 77)

NOTICE OF DIRECTORS

oK
NOTICE OF CHANGE OF DIRECTORS

1. Named Company
2. Company No.
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3. Naticeisgiven that on the day of 19 thefollowing person(s)
was/were gppointed director (S):
Name * Address Signature
4. Ndticeisgiventha onthe.......... day Of .. .oveeermesssemseseessssencs 19 thefollowing

person(s) ceesed to hold officeasdirector (9):

Name Mailing Address

Thedirectorsof thecompany asof thisdate are:

Name Mailing Address Occupation

Name Address Title

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

NOTICE OF DIRECTORS

FORM 9
INSTRUCTIONS

Format:
Documentsrequired to be sent to the Registrar pursuant to the Adt must conform to
regulations22 to 26 o the Regulationsunder the Act.
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Item:

Set out thefull legal namedf thecompany and, except whereanumber hasnot been
assigned, state the company number.

ltems: 3,4, 5:
With respect to eech director:

@ set out firgt given name, initial and family name;
(b) statefull resdential address; and
(c) specify occupation dlearly, e.g. manager, farmer, geologist.

Signature:
A directororauthorizedofficer of thecompany shall Sgnanotice. Uponincorporation,
an incorporator shal sign the natice.

Completed document, in duplicate, is to be depositedat the officedf the Regidtrar.

FORM 10
COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Section 141(1)

FORM OF PROXY

1. Namedf Company
Company Na

2 Paticularsof Mesting

............................................................................................................................

.......................................................
....................................................................................................................................
....................................................................................................................................

....................................................................................................................................

t0 be my/our proxy at the above meeting and any adjournment thereof.

Signature(s)

Dae
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FORM 11
COMPANIESACT OF ANTIGUA AND BARBUDA 1995

No. 18 of 1995
(Section 142)
MANAGEMENT PROXY CIRCULAR

1. Named Company:
Company No:

2 Particulars of Meeting

3. Sdlicitation

4. Ary director's satement submitted pursuant to section 74 (2)
5. Any auditor's statement submitted pursuant to section 170 (1)

6. Any shareholder'sproposd and/or statement submitted pursuanttosection 114(a)
and115(2)

Name Address Title

COMPANIES ACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
MANAGEMENT PROXY CIRCULAR
FORM 11
INSTRUCTIONS

Format:

Documentsrequired to be sent to the Registrar pursuant to the Adt must conform to
regulations 22 to 26 of the Regulations under the Act.

Iltem 1

Set out thefull legal namedf the company and, except whereanumber hasnot been
assigned, state the company number.

Item2
Statefull particularsd” the meeting including thedate, placeand time.

Item 3.
Set out the solicitation being made by the management o the company.
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Item 4

Any director's statementsubmittedpursuanttosection74(2) shadl, unlessitisincluded
inor attachedto amanagement proxy circular, be sent to every shareholder entitled
to receivencticed themeeting and to the Regidtrar: section 74(3).

[tem5:

Anyauditor's satementsubmitted pursuantto section 170(1) shall, unlessitisindluded
inor atached to management proxy circular, besent to every sharehol der entitled to
receivencticed the medting and to the Registrar: section 170(2).

I[tem 6
Any proposal submitted by a shareholder pursuant to section 114 and any stetement

pursuant tosection /7 5(2), mustbesetoutin themanagement proxy circul aror ettached
thereto.

Signature:
A director or authorised officerof the company shdl Sgn thecircular.

FORM 12
COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Section142)

DISSDENT PROXY CIRCULAR

1. Named Company: Company Na:
2. Paticularsd Mesting
3. Namedf personsdliciting
4. Solicitation
Signature
Dae

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
DISSIDENT PROXY CIRCULAR
FORM 12
INSTRUCTIONS

Format:
Documentsrequired to be sent to the Registrar pursuant to the Act taust conformto
regulations23 to 23 of the Regulationsunder the Act.
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Iltem1:

Set out thefull legal namedf the company and, except whereanumber hasnot been
assigned, state the company number.

Item 2
State full particularsof the meeting including the date, placeand time.

Item3
Satethefull nameand addressof the person soliciting.

Item 4
Set out thesolicitation being made.

Sgnature
The person solicitingshall sgn thecircular.

FORM 13
COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
Section 218

RESTATED ARTICLESOF INCORPORATION

1. Namedf Company: 2. Company No:

2, The classesandany maximumnumber of sharesthat thecompany isauthorized to
issue.

4. Redrictionsif any on sharetransfers.

5. Nunfoer (or minimum and maximumnumber) o directors.

6.Restrictions if any on business the company may carry on.

7. Other provisonsif any.
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Theforegoing restated articles of incorporationcorrectly set out without substantive
changethecorresponding provisionsof thearticlesof incorporationasamended and
supersedetheoriginal articlesof incorporation.

Name Address Title

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

RESTATEDARTICLESOF INCORPORATION
FORM 13

INSTRUCTIONS

Format:

Documents requitedto besent to the Act must conformwith regul ationsunder the
Act. Whereany provision required to be set out istoo long to be set out in the space
providedintheform, the forin may incorporatethe provisionshy annexingaschedule
in the manner described in regulation 26 of the regulations.

General:
Restated Articlesof Incorporation shall set out without substaniive change the
Artilces of Incorporationas previoudy amended.

Itemsland 2
Set out thefull legal nameof the company and company number.

[tem 3

Set out thedetailsrequird by section5(1) (b)of theAct, includingdetail sof rights,
privileges, restrictionsandconditionsattached toeach classof shares. All shares must
bwithout nominal or par valueand must comply with the provisionsof DivisionC of
Part 1 of the Act.

Item 4

If restrictionsareto be placed on theright to transfer sharesof thecompany set out
astatement to thiseffect, and the nature of such restrictions.

ltem 5
Statethenumberofdirectors.If cumulativevotingispermitted,thenumberof diitors

must beinvariable, otherwiseit is permissibleto specify a minimumand maximum
number of directors.
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Item 6:
If restrictionsare to be placed on the businessthe company may carry on, set out the
restrictions.

Item7:

Any provisonthat isto form part of the Artidesmay be set out if the provison is
permitted by the Act or Regulationsto be set out in the by-lawsadf thecompany or in
aunanimoussharehol der agreement including any pre-emptive rightsor cumuletive
voting provisions.

Sgnature
A directoror authorised officer of the company shall sign the Articles.

Completed documents, in duplicate, and the prescribed fee are to be & posited at the
office of theRegidrar.

FORM 14

Company No.

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

CERTIFICATEOF INCORPORATIONWITH
RESTATED ARTICLES

Nameof Company

| hereby certify thet the Articles of Incorporation of the above-mentioned company
wererestatedunder section2i & of theCompaniesActassetoutintheattached Restated
Articlesdf Incorporation.

Regigrar of Companies
Ddeof Restatement
FORM 15
COMPANIESACT OF ANTIGUA AND BARBUDA 194%%
No. 18 of 1995
(Section 224)

ARTICLESOF AMALGAMATION

1. Name of Company: 2. Company No:

3. The classesand any maximumnumber of sharesthat thecompany isauthorisedto
issue
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4. Redrictionsif any on sharetransfers.

5. Number (or minimumand maximum number) of directors.

6. Redtrictionsif any on businessthe company may carry on.

7. Other provisonsif any.

8 Namesd amdgamaingCompanies Company Nao:

Name Address Title

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
ARTICLES OF AMALGAMATION
FORM 18
INSTRUCTIONS

Format:

Documentsreguired to besent to the Registrar pursuant to the Act must conformwith
regulations22t026 of theRegulationsunder the Act. Whereany provisonreguired
tobe set out istoolong to beset out in the space providedin theform, theform may
incorporate the provisons by annexing a schedule in the manner described in
regulation 26 of the Regulations.

[temland 2

Set out proposad corporatenamethat complieswith sections515 to516 of the Actand
withregulaion5 of the Regulations, and thecompany number. If aproposed namehas
not been reserved under section514 of the Act, the Articlesdf ama gamationmust be
accompaniedby astatement setting out themain typesdf businessto becarried on by
theama gamated company.

ltem 3
Set out thedetail srequired by section 5(1)(b) of the Act. All shares must be without
nomind or par valueand must comply with DivisonC of Part 1 of the Act.

[tem 4

I restrictionsareto be placed on the right to transfer sharesof the company, set out
agatement to thiseffect and the nature of such regtrictions.
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Item 5

Statethenumber of directors. fcumul ativevotingispermitted, thenumberof directors
must beinvariable, otherwiseit is permissibleto specify a minimum and maximum
number of directors.

ItemG:
If restrictionsare to be placed on the businessthe company may carry on, set out the
regtrictions.

item7:

Any provison that istoform part of the Articlesmay be set out if the provisionis
permitted by the Act or Regulationsto be set out in the bylawsof the company or in
aunanimoussharehol deragreement, includingany pre-emptive rightsor cumulative
voting provisons.

Other Noticesand Documents

(1) The Articles must beaccompanied by a Noticeof Registered Office (Form 4),
aNoticedf Directors(Form 9), and astatutory declarationof adirector or authorised
officer ofeachamal gamatingcompany inaccordancewithsubsection(2) of section224
of the Act.

(2) If theamal gamationiseffected under section 221of the Act, the Articlesmust
beaccompanied by acopy of theamal gamation agreementand acopy of therequired
specia resolutionof shareholdersof each amal gamatingcompany.

(3) If theama gamation iseffectedunder section 222 or 223 of the Act, the Articles
must beaccompanied by acopy of therequireddirectorsresolution of each amalgam-
ating company.

Completeddocuments, in duplicate, and the prescribedfee are to be depositedat the
office of theRegidtrar.

[Form 16t022]
FORM16

Company No.

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

CERTIFICATE OF AMALGAMATION

Nameadf Company

| hereby certify that theabovementionedcompany resultedfrom theamal gamation
of the companiesasset out in theattached Articlesof Amagamation.



42

Regidrar of Companies

Daed Amagamation

FORM 17

COMPANIES ACT OF ANTIGUA AND BARBUDA
No. 18 of 1995

(Section 364)

ARTICLES OF CONTINUANCE

1 Named Company 2 Company Na

3. Thedassesand any maximum of sharesthat the company isauthorized toissue.

4. Redrictionsif any on sharetrandfers

5. Number (or minimum or maximum number) of directors.

6. Regrrictionsif ay on business the company may carry on.

7. If changedf nameeffected, previousname.

8. Details d incorporation.

9. Other provisonsif any.

Date Signature Tide
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COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

COMPAMES LIMITED BY SHARES
ARTICLESOF CONTINUANCE
FORM 17

INSTRUCTIONS

Format:

Documentsrequired to be sent to the Registrar pursuant to the Act must conform
with regulations 22 to 26 of the Regulaions under the Ad. Where any provison
required to beset out istoolong to beset out in thespace providein theform, theform
may incorporate the provisionsby annexinga schedulein the manner describedin
regulaion 26 the Regulations

Item1
et out the full legdl namedf the company.

Item3:

Set out thedetailsrequired by section 5(1)(b) of the Act. Al sharesmust be without
nomind or par vaueand mustcomplywith Divison Cdf Part | of the Act. Par vdue
shares issued by a company before continuance are deemed to be shares without
nomind a par vaue(subsection16(3).

Item 4

If redtrictionsare to be placed on the right to transfer sharesaf the company, set out
astatement to thiseffect and the naturedf such redtrictions.

Item5: '

Statethenumberaf directors. If cumulativevotingi spermitted,thenumberof directors
must beinvariable, otherwiseit is permissibleto specify aminimum and maximum
number of directors

Item6G

If restrictionsareto be placed on the business the company may carry on, set out the
regtrictions.
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ltemQ

Any provison that isto form part o the Artidesmay be set out if the provisonis
permitted by the Act or regulationsto be set out in the by-lawsdf the compeny orin
aunanimoussharehol der agreement, including any pre-emptiverightstocumulaive
vating provisons

Signature:
A director or authorized officer of the company shdl Sgn the Artides.

Other Docurnents:
The Artidesmust be accompanied by Notice f Registered Office (Form 4) and
Noticedf Directors (Farm9).

Completeddocuments, induplicateand the prescribedfeearetobedeposited at the
officed theRegidrar.

FORM 18

COMPANIES ACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

(Section 364)
ARTICLESOF CONTINUANCE

NON-PROFIT COMPANY

1. Named Company: Compeany No

2 TheCompany hasnoauthorizedsharecapitd, istobecarried onwithout pecuniary
gain toitsmembers, and any profitsor other accretionsto theassetsaf the Company
are to be usd in furthering its undertaking.

3. Redtrictionsontheunder  ngthat the Compeany may carry on:

4. Number (or minimumand maximum number) of directors.

5. Theaddress Of theprincipal officeor premises of the Company is

6. If changed name affected, previousname:
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7. Details o incorporation:

8. Other provisonsif any, e.g.

(a) theinterestof eachmemberintheCompany shall betransferableandshall
not ceaseon death.

(b) Themembersof the Company may a any timeresolve to wind up the
Company whereupontheassetsaf the Company,dte paymentof alldebts
and liabilities of the Company shali be distributedin accordancewithsuch
provisonsasarecontained in Part IV of the CompaniesAct asshdl be
gpplicable.

Date Signature Title

COMPANIES ACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

NON-PRCFIT COMPANY
ARTICLES OF CONTINUANCE
FORM 18
INSTRUCTIONS

Format:

Documents required tobe sent to theRegistrar pursnant to the Act must conform with
regulaions22to 26 of the Regulations uider the Act. Where any provision required
tobeset out istoo long to be set vut in the Spacepiovided in the forim, the form may
incorporate the provisons by annexing a schedule in the manner described i
regulation 26 of t he Regulations.

Item L:
Set out the full legd name of the company.

Item 2
Thesedetails arerequired by section 329(b) of the Act.

Item 3:

If redtrictionsare to be placed on the undertaking the company may carry on, set out
redrictions.
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Item 5:

Wheretheundertakingd thecompany isdf asocid naturetheremustbe satedthe
ful addressdf the clubhouseor smilar building that the company is maintaining.

[tem8:
Any provison that forms part o the Articlesmay be set out if the provisonis
permitted by the Act or Regulationsto be set out in the by-lawsdf the company.

Sgnature
Adreta orauthorised officer of thecompany shal sgntheArticles.

Other Documents

The Artidesmust be accompanied by Noticed Registered Office (Form 4) and
Noticedf Directors(Form 9).

Completeddocuments, indupli cate,andtheprescribedfeearetobe deposited at the
officed theRegidrar.

FORM 19

Company No.
QONPANY NO...owuessesssseass -
COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
CERTIFICATEOF CONTINUANCE

Nameaof Company

| hereby certify that the above-mentionedcompany was continued, as Set out in the
attached Articlesdf Continuance, under section 3650 the CompaniesAd.

Regigrar o Companies

Daed Continuance
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FORM 20

COMPANIESACT OF ANTIGUA AND'BARBUDA 1995

No. 18cf 1995
(Sections236and 237)

ARTICLESOF RE-ORGANISATION ARRANGEMENT

1, Namedf Company

Company No.

2. In accordance with the order for re-organisation/arrangement, the Articles of
Incorporationare amended as follows:

Date

Signature

Title

COMPANIESACT OF ANTIGUA AND BARBUDA 1995

No. 18 of 1995

ARTICLESOF RE-ORGANISATIONIARRANGEMENT

Format:

FORM 20

INSTRUCTIONS

Documentsrequired to be sent to the Registrar pursuant io the Act musi conform to

regulaions22to 26 of the Regulations under the Act.

Genegral:

(a) Thisdocumentshall setout theamendmentstotheArticlesin accordance
with thecourt order pursuant to section 236 or 237 as the casemay be.

by The amendments must relate to the corresponding provisons of the
Articles being amended, .g. sections, subsections, clauses, etc.

Signature:

A director or officer authorized by the Company or the court shall Sgn the Articles.
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Other Documents

The Articles must be accompanied by:
(a) A copyd thecourt order; and
(b) Noticed changed Addressdf RegisteredOfficer (Form4) or Noticedf
Changed Directors(Form9) if thereisachangein registeredofficeor
achanged hectors.

Completed documents, in dupiicate, and the prescribedfee are to bedeposited a the
officed theRegidrar.



COMPANIESACT OF ANTIGL
1995, No. 18 of 1

(section 344)
External Compe

APPLICATION FOR REG

1. Name of Company:

2. Address o Registered or Head Office:

3. Address o Principle Office

VY . Y e o TN s st e e~



“ompany intends

Occupation

gtitution of Company;

Title

0¢
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COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

EXTERNAL COMPANY
APPLICATIONFOR REGISTRATION
FORM 21
INSTRUCTIONS

ltem L
Set out full legal namedf company.

Item2and 3
Setoutaddressinfull,suchasstreat, numberandifmulti-officebuil ding,room number
and podtd code.

ltem4

Givedate, jurisdiction and manner of incorporationand particularsd itscorporate
ingtruments, including the period, if any, fixed by its corporate instruments for its
duration.

ltemS
Statethe particularsrequired by section 344 (1)(j) d the Act.

Item 6:

Statethemain actua businessor businessesal thecompany,and thedateon whichthe
company intendsto commenceany of itSOPErationNSiN......eesessssssesss

Item7:
Withrespecttoeach director, set out first given name, initial and family nameandfull
residential address. Also pecify occupation.

Item8

Verified copy of each of itscorporateinstrumentswith up-to-dateamendmentsmust
be obtained from an gppropriate official of jurisdiction where the company is
incorporated or deemedtobe incorporated. A notaridly certifiedoopy will be accepted.

Theremusta soaccompany thestatementthestatutory decl arationsreguiredby section
344(2) (@ d the Actoned whichmust indudeadeclarationthat the Company isa
vaidly existing Company.

Sgnature
A director or authorized officer of the company or an attorney-at-law shdl sgn the
application.

Completed instruments, in duplicateand the prescribed feeare to bedeposited at the
officed theRegigtrar.



52
FORM 22

Company No.

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18d 1995

CERTIFICATEOF REGISTRATION

OF EXTERNAL COMPANY

Named Company

| hereby certify that the above-mentioned company, was registered as an externd
company under the CompaniesAct.

Regigtrar of Companies

Daed Regidration

FORM23
COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Section 346)
POWER OF ATTORNEY

Know dl men by these presents that

Name and address of externd company
(hereinaftercaled the "company™)

hereby gppoints:
Nameand addressof attorney:

itstrue and lawful attorney, to act as such, and as such to sueand be sued, plead and
beimpleaded inany COUtiN......c.ummrerreenn. ,andgenerdly on behdf of theCompany
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Within ... to accept serviced processand to receivedl lawful notices
and, forthepurposes of theCompany todod | theactsandtoexecuteall deeds and other
instruments relating tothematterswithinthescope of thispower of attorney. Itishereby
dedared that service o processin respect of suitsand proceedingshy or againgt the
Company and of 1awful noticeson theattorney will bebindingon the Company for dll
purposes. Wheremorethan one personi shereby appointedattorney, any oned them,
without the others, may act as true and lawful attorney of the Company.

This gppointment revokesal previousappointmentsin sofar as such gppointments
relatesto the scopeof the powers prescribed by thispower.

Dae Signature Title

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
Consent to Act asAttorney
CONSENTTO ACT ASATTORNEY

L

of Attorney

BusinessAddress

hereby consenttoact as atorney for

pursuant to the Power of Attorney dated the
filed herewith.

Dated thisday of 19........

WITNESS. SIgNaUre......cccvevevericcseressene wrereeaenas

.............................................................................................

.............................................................................................

.............................................................................................
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COMPANIESACT OF ANTIGUA AND BARBUDA

POWER OF ATTORNEY

INSTRUCTIONS
(a) Setoutfull lega nameand foreign addressof company.
(b) Setoutfirst given name, initial and family namecdf atomey.
(0  Setoutthebusinessaddressaf theattorney in full.

(d Acompanymay gppointsevera personsas itsattomey. Theagppointment
o alaw firmor any other firmas an attorney will not be accepted.

(e) Thefiling of apower of atorney revokesall previousappointments.

i) where more than one ttorney is appointed, consent of each attorney is
required. In thisevent, writein the space provided for consent to act as
Attorney.

"Theannexed Schedule 1 isincorporatedin this form,” and annex asSchedule
1 Consent to act as Attorney amended to providefor the number of atorneys
gppointed. Completedform, in duplicate, isto bedeposited at the officeof the

Regidrar.
FROM 24
COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Section 356)

EXTERNAL COMPANY ANNUAL RETURN

ANNUAL RETURN

REUN TOr YEA ENAING: ..ot s sssssssssasse b sesesesene
Addressdf Regigtered of Head OFfiCE! ..ucrrerceemmrserresseeseseese s

Addressof principal office, if any,in

.......................................................................

Datedf Regidtration
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2. Ligtany changesin corporate Sructure;

B. Share Capital Purchased by Company Redeemed by
Number Amount of In last In last

Class of issped and | stated financial Cumulative financial C
Shares | outstanding | capital period Total period

4. Maintyped businesscarried on;

5. Nameand addressdf Attorney or Attorneysappointed under Section 346:

6. Director(s) of Company:

Full Name Address Occupation
Date Signature Title
FORM 25
COMPANIES ACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995
(Section 511(5)

APPLICATIONTO RESTORE NAME TO TIiE REGISTER
1. Named Compary Comparny No.

2. Datecompany struck off register

3. Full addressdf registered officeif incorporated under the laws of
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4. Full addressdf registered or principd officeif incorporated other than under the
[F= V1VAST o,

5. TheDirectorsd the company are;

Full Name Address Occupation

Dae Sgnature Title

FORM 26

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

REQUEST FOR NAME SEARCH AND NAME RESERVATION
1 Name addressand telephone number of person making request:

Teephone No.

2 Proposed name or namesin order of preference:

4, Derivationd Name

5. Firdst availablename to be reserved: Yes..... No........
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6. Nameisfor:

7. If for achange of name, state present nameof company:

8. If for an amal gamation, state names of ama gamating companies.

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

REQUEST FOR NAME SEARCH AND NAME RESERVATION

FORM 26
INSTRUCTIONS

General:

Thisformisfor usein reservinganame or inchecking availability of name. Onecopy
o theform will bereturned to sender indicating result of search and should, if name
isavailable, beattached toarticleswhen submitted. Theform need not be attached to
articlesif the name has been reserved.

An indication that a name is available at this time is not to be construed as an
undertaking that thename will be available if and when thearticlesare submitted.

Item 1:
Set out name, address and telephone number of person making request.

Item 2

Set out proposed name or namesin order of preference. If moret han threenamesare
required to be searched (of which only onewill be reserved), oneor more additiona
request must be sent to the Registrar and feemust be paid in respect of eachnameto
bereserved.

Item 3:
Statethemain typesof businessto becarriedon.

Item 4

I anamedoes not contain a distinctiveword or does not describethe businessto be
carried on, theonusison the person requesting the nameto provideany information
that may assist in deciding the suitability of thename. If a nameconsistsof a coined
word or initials, set out derivation.

Item§S
No feeis payablefor namesearch. A feeis payablefor each name reserved.

item 6
Seout whether the name isfor incorporation; regisiration of an external company
stating jurisdiction of incorporation;change of name; amalgamation, etc.



58

Completeddocuments, in duplicete, and the prescribedfee (for reservation) are to be
depodted at the office of the Regidtrar.

FORM 27
COMPANIESACT OF

APPLICATION FOR EXEMPTION

1. Named Company Company No:

2 Typed applicationfor exemption:
Proxy solicitation - section 144.
. Financia disclosure - section 150

Affiliationexemption - subsection (3) of section 154

3 Nameandaddressd applicant:

4. Capacity of gpplicant:

5. Application for exemptionismade for thefollowing reesons:

Date Signature Title

COMPANIESACT OF ANTIGUA AND BARBUDA 1995
No. 18 of 1995

APPLICATION FOR EXEMPTION

FORM 27
INSTRUCTIONS

Item1:
Set out full legal name of company and company number.
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Iteam 2:

Check theappropriatebox toindicatethe provisionof the Act to which the requested
exemption relates.

Item 3
Setout thefull name(firstname, initial and family nameif anindividual)andaddress.

Item 4:
Statethecapacity in which theapplicantacts, adirector, authorizedofficeror attorney-
at-law of acompany, or an attorney-at-law or agent of an applicant.

Item 5
Sateclearlythelegal ,economicor otherreasonswhy theexemptionshoul dbegranted.

Sgnature
Theapplicantor hisauthorized agent shall sign the application. If theapplicantisa
company, adirector or authorized agent of the company shall sign the application.

Completed documentsin duplicate and the prescribed fee are to be deposited at the
officeof theRegidtrar.
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FOURTH SCHEDULE Regulaion29

MODEL GENERAL BY-LAW OF A COMPANY
INCORPORATED OR CONTINUED
UNDER THE COMPANIESACT
THE COMPANIESACT 1995, NO. 18 OF 1995

BY-LAW NO. 1

A By-Law relating generdly to the conduct of the affairs of:

INSERT NAM E OF COMPANY

BE IT ENACTED as the generd By-Law of [INSERT NAME OF COMPANY]]
(hereinafter caled the " Company™* as follows:

1. INTERPRETATION

1.1 In this By-Law and dl other By-Laws of the Company, unless the context
otherwiserequires.

(@)

(b)

(©)
(d)

(e)

"Act" meanstheCompaniesAct 1995asfrom timeto timeamended and
every sautesubgtitutedthereforand, in thecase of such subgtitution, any
referencesin theby-lawsof theCompany toprovisonsof the Adt shdl be
read asreferencestothesubstituted provisonsthereforin thenew statute
or Satutes.

"Regulaions” means any Regulationsmade under the Adt, and every
regulation substituted therefor and, in the cased such subdtitution, any
referencesinthe By-Lawsdf the Company toprovisonsof the Regulations
shdl beread asreferencestothe substituted provisonstherefor in thenew
regulaions;

""By-Laws” meansany By-Lawof theCompany from time 1o ime in force;

dl terms contained in the By-Laws and defined in the Act or the
Regulaionsshall havethemeaningsgiven tosuchterms inthe Act or the
Regulations, and

thesingular includesthe plurd and the plurd includesthesingular; the
masculine gender includes the feminine and neuter genders; the word
"' person’*includesbodiescorporate, compani es, partnerships, syndicates,
trusts and any associationdf persons,and thewordindividud™ meansa
natural person.
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2. REGISTERED OFFICE

2.1. Theregigteredofficed the Company shdl bein at such addressas
the directorsmay fix from timeto time by resolution.

3. SEAL

3.1. The common sed o the Company shal be such as the directors may by
resolutionfrom time to time adopt.

4. DIRECTORS

4.1.Powers. Subjecttoany unanimous sharehol der agreement, the businessand
affairsd theCompany shal be managed by the directors.

4.2Number: Thereshdl be [INSERT NUMBER OF DIRECTORSOR MAXI-
MUM AND MINIMUM NUMBER OF DIRECTORS] directors.

4.3.Election: Ditorsshdl bedected by the shareholderson ashow o hands
unlessabdlot isdemanded in which case such dection shdl be by bdlot.

4.4. Tenure Unless his tenureis sooner determined, a director shdl hold office
fromthedatefromwhich heiselected or appointed until theclosed theannud mesting
o theshareholdersnext following but he shal bedigiblefor re-dectionif qudified.

4.4.1.A director whoisa soan officer shal continueto beadirector until heceases
to bean officer.

4.4.2 A director shall cesseto be adirector:

(a) if he becomesbankrtipt or compounds with his creditorsor is declared
insolvent;

(b) if heisfound to bed unsound mind; or

(c) if by noticein writing to theCompany heresignshisaffice and any such
resgnaionshdl beeffectiveat thetimeit issent totheCompany or at the
time specified in the notice, whichever islater.

4.4.3. Theshareholdersaf the Company may, by ordinary resolution passed at a
specid medting o the shareholders, remove any director from office and a vacancy
created by the remova o adirector may befilled at the megting of the shareholders
at which thedirector isremoved.

4.5.Committeeof Director s Thedirectorsmayappointfromamong their number
acommitteed directorsand subject to section 82(2) of the Act may delegateto such
committeeany o the powersd thedirectors.
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5. BORROWING POWERSOF DIRECTORS

51 Thedirectorsmay from timeto time:
(@ borrow money upon thecreditaf the Company;
(b)' issue, reissue, sl or pledgedebenturesaf the Company;

(c) subjecttosection53of theAct, givea guarantee onbehafof theCompany
to secure performanceof an obligation of any person; and

(d)  mortgage, charge, pledgeor otherwise create asecurity interestin al or
any property of theCompany, owned or subsequently acquired, tosecure
any obligation of the Company.

5.2. Thedirectors may from timetotimeby resolutiondelegatetoany officer of the
Company dl or any of the powersconferred on thedirectorsby paragraph’5.1 hereof
tothefull extentthereof or suchlesser extentasthedi rectorsmay inany suchresolution
provide.

5.3. The powersconferred by paragraph 5.1 hereof shdl bein supplement of and
not in subgtitutionfor any powersto borrow money for the purposesof the Company

possessed by itsdirectorsor officersindependently of aborrowing by-law.
6. MEETINGSOF DIRECTORS

6.1, Place of Megting: Megtingsdf the directors and of any committeeof the
directors may be held within or outsde

6.2. Natice: A medtingof thedirectors may beconvened at my time by any director
or the Secretary, when ditected or authorised by any direcior, Subiect to subsection
79(1) of the Adt thenoticedf any such meeting tized not specily the purpose of o1 the
businessto be transacted at the meeting. Notice of any such meeting shall be served
in themanner specified in paragraph 18.1 hereof not lessthan two ditys (exciusive of
theday on which thenoticeis deliveredor sent butinclusiveof theday for which notice
isgiven) beforethemestingi stotakeplace. A director may inany manner waivenotice
o amedtingdf thedirectors and attendancedf adirector at ameeting of thedirectors
shall congtitutea waiver of notice of the meeting except where a director attendsa
meeting for the express purpose of objecting to thetransaction of any businesson the
grounds that the meeting isuot lawfully caled.

6.2.1. Itshall not be necessary togivenoticed ameeting of thedirectorsof anewly
elected or gppointed director for ameating hddimmediately followingthee ection of
directorshy theshareholdersor theappointment tofill avacancy among thedirectors.



64

6.3. Quorum: [INSERT NUMBER OF DIRECTORS] Directors shdl form a
quorumfor thetransactiondf businessand, notwithstandingany vacancy among the
directors, aquorum may exercisedl the powersof thedirectors. No businessshdl be
transacted at amesting o directorsunlessaquorumis presen.

6.3.1. A director may, if dl the directors consant, participate in a medting o
diitorsor of any committeeof the directors by means of such telephoneor other
communicationsfecilitiesas permit al personsparticipating in the meeting to hear
each other and adirector participatingin such amesting by such meansisdeemed to
be present at that meeting.

6.4. Voting: Questionsarising at any meeting of thedirectorsshall bedecided by
amagjoritydf votes. | ncaseofanequality of votesthechairmand themeetinginaddition
to hisorigina voteshall havea second or casting vote.

6.5. Resolutionin lieu of megting: Notwithstanding any of the foregoing provi-
sonsd thisby-law aresolutionin writing signed by al thedirectorsentitled to vote
on that resolutionat amesting of thedirectorsor any committeed thedirectorsisas
valid asif it had been passed a amedting o the directors or any committeed the
directors.

7. REMUNERATION OF DIRECTORS

7.1. Theremunerationto be paid to the directors shall be such as thedirectorsmay
from timeto time determineand such remuneration may be in addition to thesdary
paid to any officer or employeed the Company whoisalsoadirector. Thediitors
may alsoaward goecia remuneraiontoany director undertaking any special services
on theCompany's behdf other than theroutinework ordinarily requiredof adirector
andtheconfirmation of any suchresolutionor resolutionshy thesharehol dersshait not
be required. The directors shall dso be entitled to be paid ther traveling and other
expenses properly incurred by themin connection with the affairsaf the Company.

8. SUBMISSION OF CONTRACTS OR TRANSACTIONSTO SHARE-
HOLDERSFOR APPROVAL

8.1. Thedirectorsin their discretion may submitany contract,act or transactionfor
gpprova or ratification at any annua meeting of the shareholdersor at any specid
meetingd theshareholderscalledfor thepurposed consideringthesameand, subject
to the provisonsd section 91 of the Act, any such contract, act or transaction that is
gpprovedor ratified or confirmedby aresol utionpassed by amgority of thevotescast
at any such meeting (unlessany differentor additional requirementisimposed by the
Actor by theCompany'sarticlesor any other by-law)shdl bevalid andas bindingupon
the Company and upon all the shareholdersas though it had been approved, ratified
or confirmed by every shareholder of the Company.
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9.FOR THE PROTECTION OF DIRECTORSAND OFFICERS

9.1. Nodirector of the Company shdl beliable to the Compeny for: —

@ theacts receipts, neglectsor defaultsof any other director or officer or
employeeor for joining in any receipt or act for conformity;

(b) aw loss damage or expense incurred by the Company through the
insufficiency or defidency o ftitle to any property acquired by the
Company or for or on behdf o the Company;

(c) theinsufficiencyor deficiencyd any security inor uponwhichany of the
moneysd or belonging to the Compeny shall be placed out or invested;

(d)  anylossordamagearisingfrom thebankruptcy,insolvency ortortiousact
d any person,includingany personwith whomany moneys, securitiesor
effectsshall belodged or deposited.

(e) ay loss, conversion, misgpplicetion or misappropriction o or any
damageresultingfrom any dealings with any moneys, securitiesor other
assatsbeonging to the Company;;

(n a otherloss damageor misfortunewhatever which mey happeninthe
executiondf thedutiesd hisrespectiveofficeor trustorinrelaionthereto;

unless the same happens by or through his failure to exercise the powers and to
dischargethe dutiesdf his office honestly and in good faith with a view to the best
interestsaf the Company and in connection therewith to exercise the care, diligence
and skill that a reasonably prudent person would exercise in comparable circum-
gances.

9.2. Nothing hereincontainedshall relieveadirector or officerfrom theduty toact
inaccordancewith theAct orregul ationsmedethereunderorrelievehim fromliability
for abreach thereof.

9.2.1. Thedirectorsfor thetimebeing of theCompany shal not be under any duty
or respongibilityin respectof any contract, act or transactionwhetheror not mede, done
or entered intoin thenameor on behdf of the Company, except such asaresubmitted
to and authorised or goproved by thedirectors.

922 If any director or officerd’ theCompany isemployed by or performsservices
for the Company otherwise than asadirector or officer orisamember of afirm or a
sharehol der, director or officer of abody corporate whichisemployed by or performs
servicesfor theCompany, thefact of hisbeing ashareholder, director or officer of the
Company shdll not disentitle such director or officer or such firm or body corporate,
asthecase may be, from receiving proper remuneration for such services.



66
10. INDEMNITIES TO DIRECTORSAND OFFICERS

10.1. Subject to section 9 of the Act, exceptin respect of anaction by or on behdf
o the Company to obtain ajudgmentin itsfavour, the Company shdl indemnifya
director or officer of the Company, a former director or officer of the Company or a
person Who actsor acted a the Company's request asadirector or officer of abody
corporate of which theCompany isor wasashareholder or creditor, and hispersona
representatives,againg all costs, chargesand expenses, including an amount paid to
settlean action or sati Sy a judgment, reasonably incurred by him inrespectof any civil,
criminal or adminigtrativeaction or proceeding to which heismadeaparty by reason
aof being or having bem adirector or officer of such company, if:

@ heactedhonedly and in good faithwithaview tothebetinterestsaf the
Company; and

(b) inthecased acriminalor administrative action or proceeding thet is
enforced by amonetary penalty, he hed reasonablegroundsfor believing
that hisconduct waslanful.

11. OFFICERS

11.1. Appointment: The directors shal as often as may be reguired gppoint a
Secretary and, if deemed advisable, may as often asmay berequiredappointany ordl
o thefollowing officers: aChairman, a Deputy Chairman, aManaging Director, a
President,oneor moreVice-Presidents, aTreasurer,oneor moreAss stantSecretaries
or oneor more Assistant Treasurers. A director may be appointed to any officed the
Company but noneof the officers except the Chairman, the Deputy Chairman, the
ManagingDirector,the Pres dentand Vice-President need beadirector. Twocr more
of theaforesaid officesmay beheld by thesameperson. Incaseand whenever thesame
person holdstheoffices of Secretary and Treasurer he may but need not beknown as
the Secretary-Treasurer. The directors may from time to time appoint such other
officers and agentsas they deem necessary who shal have such authority and shall
perform such dutiesas may from time to time be prescribed by thedirectors.

11.2. Remuneration: The remuneration of all officersappointed by thedirectors
shall be determined from timetotime by resolutionof thedirectors. Thefact thet any
officer or employeei sadirectoror sharehol derof the Company shal | not disqualify him
from recevingsuch remuneraion as may be determined.

11.3. Powersand Duties Al officers shall sign such contracts, documents or
instruments inwritingas requiretheirrespectivesignaturesandshell respectivelyhave
and perfcrm all powers and dutiesincident to their respectiveofficesand such other
powers and dutiesrespectively as may from timetot i e beassigned tothem by the
directors.
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11.4. Ddegation: In case of theabsenceor in  lity to act of any officer of the
Company except aManaging Director or for any other reason thet thedirectorsmay
deam sufficient thedirectorsmay delegate all or any of the powersof such officer to
any other officer or toany director.

11.5. Chairman: A chairmanshall, when present, presideat &l meetingsof the
directors, and any committeedf the directors or tf&%hareholders

11.6. Deputy Chairman: If the Chairman isabsent or isunableor refusesto act,
the Deputy Chairman (if any) shdl, when present, presde at al meetingsdf the
directors, and any committeedt thedirectors, or the shareholders.

11.7. Managing Director: A Managing Director shall exercisesuch powersand
havesuchauthority asmay bede egated tohim by thedirectorsinaccordancewiththe
provisonsd section 82 d the Act.

11.8. President: A Presidentshall betheChief ExecutiveOfficerdf theCompany.
Heshd| bevestedwithand may exerciseal| thepowersandshall performal theduties
o aChairman and Deputy Chairman if none beappointedor if theChairmanand the
Deputy Chairman areabsent or are unableor refuseto act.

11.9. Vice-Presdent: A Vice-Presdentor, if morethan one, theVice-Presidents,
inorder of seniority,shall bevestedwithall thepowersand shdl performall theduties
of the Presidentin the absenceor inability or refusd to act of the President.

11.10. Secretary: The Secretary shdl give or cause to be given noticesfor dl
meetingsdf thedirectors, any committee o the directorsand the sharehol derswhen
directedtodosoand shdll havecharged the minutebooksand sedl of the Company
and, subject to the provisons of paragrgph 14.1 hereof, o the records (other then
accounting records) referred to in section 177 of the Act.

1111 Treasurer: Subject to the provisonsdf any resolutionsd thedirectors a
Treasurersha | havethecareandcustody o all thefundsand securitiesof theCompany
and shall deposit thesamein thenameaf the Compeny in such bank or banksor with
such other depositary or depositariesas thedirectors may direct. Heshallkeep or cause
to be kept the accounting records referred to in section 187 of the Act. Hemay be
required togivesuch bondfor thefaithful performancedf hisdutiesasthedirectorsin
their uncontrolled discretion may requirebut nodirector shall beliablefor failureto
requireany suchbondor for theinsufficiency o any suchbond orfor any losshy reason
o the failure of the Company to receiveany indemnity thereby provided.

11.12. Assistant Secretaryand Assstant Treasurer: TheAssstantSecretaryor,
if more than one, the Assstant Secretariesin order of seniority, and the Assistant
Treasurer or, if more than one, the Assistant Treasurersin order of seniority, shall
repectively paformal thedutiesaof the Secretary and the Treasurer, respectively,in
the absenceor inability or refusal toact of the Secretary or the Treasurer, asthe case

may be
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11.13. General Manager or Manager: The directors may from time to time
gppointoneor moreGenerd Manager or Managersand may del egateto him or them
full power tomanageand direct thebusinessand affairsaf theCompany (exceptsuch
mattersanddutiesas by lav must betransacted or performedby thedirectorsor by the
shareholders)and to employ and discharge agentsand employeesaof the Company or
may del egatetohimor themany lesserauthority. A General Manageror Managershall
conform todl lawful ordersgiven to him by thedirectorsd the Company and shal
a all reasonabletimesgiveto thedirectorsor any of themdl information they may
requireregarding theaffai rsof theCompany. Any agent or employeegppointed by the
Genard Manager or Manager may be discharged by thedirectors.

11.14. Vacandies If thedfficed any officer of the Company becomes vacant by
reasonof deeth, resignation, disqualification or otherwise, thedirectorsby resolution
shall, in the casadf the Secretary, and may, in the casedf any other office, gppointa
person to fill such vecancy.

12 SHAREHOLDERS MEETINGS

12.1. Annual Metting: Subject to the provisons o section 107 of the Act, the
annua mestingof thesharehol dersshall beheld on such day in each year and at such
timeas thedirectorsmay by resolutiondetermineat any placewithin.................... or,
if dl the shareholdersentitled to vote a such meeting So agree, outside...........c.v...

12.2. Special M edtings: Specia mesetingsof thesharehol dersmay beconvenedby
order of the Chairman, the Deputy Chairman, the Managing Director, the President,
aVice-Presidentor by thedirectorsat any date and timeand a my placewithin - or,
if al the shareholdersentitled to voteat such megting S0 agree, outsde

1221 Thedirectorsshdl, on the requisitiond the holdersadf not less than five
percentdof theissued sharesdf the Company that carry aright to vote a the meeting
reguisitioned, forthwith convene a meeting of shareholders,and in thecase o such
requisition thefollowing provisonsshal haveeffect: —

(1) Therequisition mustStatethepurposes of themeeting and mustbesgned by the
requisitions and deposited at t he Registered Office,and may consstof severa
documents in like form each signed by one or more d therequisitions.

(2) If thedirectorsdo not, within twenty-onedaysfrom thedated the requisition
beingsodeposited, proceadtoconveneameeting,therequisitionsorany of them
may themsalvesconvenethemeeting, but any meetingsoconvenedshdl not be
held after three monthsfrom the date of such deposit.

(38) Unlesssubsection (3) of section 131 o the Act gpplies, the directorsshall be
deamed not to have duly convened the meetingif they do not givesuch notice
as isrequired by the Adt within fourteendaysfrom thedepositdf therequisition.
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(4)  Any meeting convened under this paragraphby thereguisitionsshall becalled
asnearly aspossiblein themanner in which meetingsareto becaled pursuant
to the by-lawsand DivisonsE and F of Part 1 of the Act.

(5) A requisitionby joint holders of sharesmust be signed by dl such holders,

12.3. Natice: A printed, written or typewritten notice sating the day, hour and
placeof meeting shdl begiven by serving such noticeon each sharehol der entitled to
voteat suchmeeting, oneachdirector and on theauditorof theCompany inthe manner
specifiedin paragrgph 18.1hereof, notlessthan twenty-onedaysor morethenfifty days
(ineach case exclusved theday for which the noticeisdelivered or sentand o the
day for which noticeis given) before thedateof the meeting. Noticedf ameeting &
which special busnessistobetransacted shall state (8) thenature of that businessin
sufficient detail to permit the shareholder to form areasoned judgment thereon, and
(b) thetext of any specia resolution to be submitted to the meeting.

12.4. Waiver of Notice: A shareholder and any other person entitledto attend a
meetingaf shareholdersmay in any mannerwaivenoticed ameeting of shareholders
andattendanceof any suchperson at ameetingof sharehol dersshal congtituteawaiver
of noticeof the meeting except where such person attendsa mesting for theexpress
purposed objectingto thetransactionof any businesson thegroundsthat themeeting
isnot lawfully caled.

12.5.0misson of Notice: Theaccidental omissonto givenodcedt any meeting
or any irregularity in thenoticeof any meetingor thenon-recei ptof any noticeby any
shareholder, director or theauditorof the Company shall notinvalidateany resolution
passed or any proceeding taken at any meeting o the shareholders.

126. Votes Every question submitted to any meeting of shareholdersshdl be
decided in thefirst instanceby ashow o hands unless aperson entitled tovoteat the
meeting has demandedaballotand, if theArticlesso provide,in thecase of an equality
of votes thechairman of themeeting shall on aballot haveacasting vote in addition
to my votesto which he may beotherwiseentitled.

12.6.1. At every mesting at which heisentitled to vote, every shareholder, proxy
holder or individua authorised torepresentasharehol derwhoispresentin personshal
have onevoteonashow of hands. Upon aballot at which heisentitled to vote, every
shiareholder, proxy helder or individua authorised to represent a shareholder shall,
subject to thearticles, have one voie for every shareheld by theshareholder.

12.6.2. Atevery medtingunless a ballot is demanded, adeclaration by the Chairman
o the meeting that a resolution has been carried or carried unanimously or by a
particular mgjority or lost or not carried by aparticelar majority shail be conclusive
evidenced thefact.

12.6.3. When the Chairman, the Deputy Chairman, the President and the Vice-
President are absent, the persons who are present and entitled to vote shall choose
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another director aschairman o the meeting, but if no director is present or dl the
directorspresent declineto take thechair, the personswhoare present and entitled to
voteshall chooseonedf ther number to be chairman.

12.64. Abdlat,eitherbeforeor afterany voteby ashow of hands, may bedemanded
by any person entitled to voteat the mesting. If at any meeting aballot is demanded
on the dection of achairman or on the question of adjournment it shal be taken
forthwith without adjournment. If & any meeting aballotisdemanded on any other
questionoras tothed ectionofdiiectors, thevoteshall be taken by ball otinsuchmanner
and ether a once, later in the meeting or after adjournment as the chairman of the
medtingdirects. Theresultdf abal ot shall bedeemedto be theresol utionof the meeting
a which the ballot wasdemanded. A demand for abalot may be withdravn.

1265. If twoor morepersonshold sharesjointly, oneof those holderspresent at
amestingdf shareholdersmay, in theabsenced theother, votetheshares; but if two
or moredf those personswhoare present, in person or by proxy vote, they must vote
asoneon the sharesjointly held by them.

12.7. Proxies: Votesat medtingsdf shareholdersmay begiven either persondly
or by proxy or, in thecase of ashareholder whoisa body corporateor association, by
anindividua authorised by aresol ution of thedirectorsor governingbody of thet body
corporate Or association to representit a megtingsd shareholdersaf the Company.

127.1. A proxy shdl beexecuted by the shareholder or hisattorney authorisedin
writing and is vaid only at the meeting in respect of which it is given or any
adjoumment thereof.

12.72. A person gppointed by proxy need not be a shareholder.

12.7.3. Subjectto theprovisonsd Part IV of theRegulations aproxy may bein
thefollowing form:

The undersignedshareholder of [INSERT NAME OF COMPANY] hereby appoints

......................... O e FAING NMyevieiiiecnecriresrenn OF 85 the
nomineeof the undersigned to attendand act for the undersignedand on behdf of the
underagned at the........vereeeeceeeescinnenennees meeting of the shareholdersd the sad
Company to be hdd on the............... (o' Vo) FERPROPROONION 19......... d atay

adjournmentor adjournmentsthereofin thesamemanner, tothesameextentand with
the same powersasiif the undersigned were present & the said meeting or such
adjournment or adjournmentsthereof.

Dated ths  dyd 19

Signatureaf shareholder
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12.8. Adjournment: The chairman of any medting may with the consent of the
mesting adjourn the same fromtimeto timeto afixed timeand place and no notice
d suchadjournment nead begiventothesharehol dersunless themestingi sadjourned
by oneor more adjoumments foran aggregated thirty daysor moreinwhichcasenotice
o the adjourned mesting shall begivenas for an origina meeting. Any businessthat
mighthave been broughtbefore or ded twithat theoriginal meeting in accordance vith
the notice calling the same may be brought beforeor dedlt with at any adjourned
meseting for which no notice iSrequired.

12.9. Quorum: Subjecttothe Act, and exceptin the cased aCompany havingonly
one shareholder a quorum for the transaction of busness at any mesting of the
shareholdersshall betwo personspresentin person, each being either ashareholder
entitled to vote theredt, or a duly appointed proxy holder or representetived a
shareholder so entitled, If aquorum is present & the opening o any meeting o the
shareholders, the shareholderspresent or represented may proceed with the business
d themeeting notwithstandingaquorumis not present throughout the mesting. If a
quorumisnotpresent within 30 minutes of thetime fixedfor ameetingof shareholders,
the persons present and entitled o vote may adjourn the meeting to afixed timeand
place but may not transact any other business.

12.10. Resolution in Lieu of meeting: Notwithstanding any of the foregoing
provisonsof thisby-law a resolution inwriting signed by all theshereholdersentitled
to voteon that resolution at ameeting of theshareholdersis, subject tosection 130df
the Adt, as valid asif it had been passed at amegting of the shareholders.

13. SHARES

136. Allotment and Issuance: Subject to the Act, the articlesand any unanimous
shareholder agreement, shares in the capital of the Company may beallotted and issued
by resolutiondf thedirectors a suchtimesand on suchtermsand conditionsand tosuch
persons or class of persons as thedirectors determine,

13.2. Certificates: Sharecertificates and theform of share ransfer shall (subject io
section 197 of the Act) be in such form as the directors may by resolution goproveand
such certificates shal be signed by aChairmanor aDeputy Chatrman or aManaging
Darector or aPresident or aVice Presidentand theSecretary or an Assistant Secretary
holding office at thetime of signing.

1321 Thedirectors or any agent designated by the directors may m their or his
discretion direct thei ssuanced anew shareor other such certificate in fien of and upon
cancellation of acertificate that has been mutilated or i substitution for a certificate
claimed to have been logt, destroyed @ wrongfully iaken, on payment d such
seasonable fee and on uch terms as o indenanity, reimbursement of expenses and
avidence of loss and of title as the directors may from tume to rime prescribe, whether
generaily OF inany particuiar case.
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14. TRANSFER OF SHARESAND DEBENTURES

14.1. Trander: Thesharesor debenturesof a company may be transferred by a
written insrument of transfer sgned by the transferor and naming the transferee.

14.2. Regigers Regigersd sharesand debenturesissued by the Company shall
bekept at theregisteredofficeof the Company or at suchother placein asmay
from timeto time bedesignated by resolution of thedirectors.

14.3. Surrender of Certificates: Subject tosection 196 of the Act, notransferof
sharesor debenturesshall beregistered unlessor until thecertificate representingthe
shares or debenturesto be transferred has been surrendered for cancellation.

14.4. Shareholder indebted tothe Company: If so provided in thearticles, the
Company hasalien on ashareregisteredin thenameof ashareholderor hispersond
representativefor adebt of thet sharehol der to the Company. By way o enforcement
o suchlienthe directors may refusetopermittheregistrationdf atransferof suchshare.

15. DIVIDENDS

15.1. Thedirectorsmay from time to timeby resolution declareand the company
may pay dividendson theissuedand outstandingsharesin thecapital of theCompany
subject to theprovisons (if any) of thearticlesand sections51 and 52 of the Act.

151.1.In caseseverd personsareregisteredasthejoint holdersaf any shares any
onedf ach persons may give effectud receiptsfor all dividends and paymentson
account of dividends.

16. VOTING IN OTHER COMPANIES

16.1. All sharesa debenturescarrying voting rightsin any other body corporate
thet areholdfrom timeto time by the Company may bevotedat any and all meetings
o shareholders,debentureholdergas thecase may be) of such other body corporate
and in suchmannerand by suchpersonor personsas thedirectors of theCompany shall
fromtimetotimedetermine. Theofficersof theCompany may forandon behalf o the
Company from timeto Lime _

(a) executeand ddiver proxies, and

(b) arangefortheissuanceof voting certificetesor otherevidenceof theright
tovote;

in such names as they may determinewithout the necessity of aresolutionor other
action by thedirectors.
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17. INFORMATION AVAILABLE TO SHAREHOLDERS

17.1. Except as provided by the Adt, no shareholder shdl be entitled to any
informationrespectingany detail sor conduct of theCompany's businesswhichinthe
opinion of thedirectorsit would be inexpedient in theinterests o the Company to
communicateto thepublic.

17.2. The directorsmay from time to time, subject to rightsconferred by the A,
determine whether and to what extent and at what time and place and under what
conditionsor regulationsthe documents, booksand registersand accounting records
o theCompany or any of them shall beopen to theingpection of shareholdersandno
shareholder shdl have any right to ingpect any document or book or register or
accountingrecordof theCompany exceptas conferred by statuteor authorisedby the
directorsor by aresolutionof the shareholders.

18 NOTICES

18.1. Method of givingnetice: Any noticeor other document required by the Act,
the Regulations, the articlesor the by-lawsto be sent to any shareholder, debenture
holder, director or auditor may bedeiveredpersonaly or sent by prepaidra| or cable
ortdex toany such personat hislatestaddressas shownin therecordsof theCompany
oritstransferagentandtoany suchdirectorat hislatestaddressas shownintherecords
o the Company or in the latest noticefiled under section 69 or 77 of the Adt, and to
the auditor at his businessaddress.

18.2. Waiver of notice: Notice may bewaived or thetimefor thenoticemay be
wai vedor abridgedatany timewiththeconsentin writingof thepersonentitl edthereto.

18.3. Unddivered notices: If anotice or document is sent to a shareholder or
debentureholder by prepaid mail in accordancewith thisparagraphand the noticeor
document is returned on three consecutive occasions because the shareholder or
debentureholder cannot befound, it shall not be necessary to sendany furthernotices
or documentsto thesharehol der or debenturehol der until heinformstheCompany in
writing of hisnew address.

184. Sharesand debentur esr egister ed in mor ethan onename: All noticesor
other documentswith respectto any sharesor debenturesregisteredin morethanone
nameshall begiven to whichever of such personsisnamedfirstin therecordsof the
Company and any notice or other document so given shadl bes  dent notice of
ddivery toall theholdersof such sharesor debentures.

18.5. Personsbecoming entitled by operation of law: Subject to section 200 of
the Act, every person who by operation of law, transfer or by any other means
whatsoever becomesentitled toany sharei sbound by every noticeor other document
in respectdf such sharethat, previousto his name and address being entered in the

records of theCompany isduly given to the person from whom hederiveshistitleto
such share.
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18.6. Deceasad Shar eholder s: Subjecttosection 200df theAdt, any notice or other
document ddlivered or sent by prepaid mail, cableor tdex or |eft e theaddressaf any
shareholderasthesameappearsin therecordsd the Company shdl, notwithstanding
that such shareholder isdeceased, and whether or not the Company hasnoticed his
degth, bedeemed tohavebeenduly servedinrespect o thesharesheldby him (whether
held solely or with any other person) until someother personisenteredin hisstead in
therecordsd theCompany asthe holder or onedf theholdersthereof and suchservice
shdl for all purposesbedeamed asufficientsarviced suchnoticeor document on his
persond representativesand on all persons, if any, interestedin such shares.

18.7. Sgnaturetonatices Thedgnatured any director or officerof theCompany
to any notice or document to be given by the Comparty may be written, stamped,
typewritten or printed or partly written, samped, typewritten or printed.

18.8. Computation of ti né. Where a notice extending over anumber of daysor
other period isrequired under any provisonsdt thearticlesor theby-lawvstheday sf
sending thenoticeshdl, unlessitisotherwiseprovided, becounted in such number of
daysor other period.

18.9. Proaof of service: Wherea notice required under paragraph 18.1. hereof is
delivered persondly to theperson to whomit isaddressed or ddlivered to hisaddress
asmentioned in paragraph 18.1. hereof, service shal bedeemed to be at thetime df
deivery of such notice

189.1. Wheresuch naticeissent by pog, service of the notice shdl be desmed to
be effected forty eight hours after pogting if the notice was properly addressed and
posted by prepaid mail.

18.9.2. Wherethenaticeis sent by cableor teex, service isdeamed to beeffected
on the date on which the noticeis so sent.

18.9.3. A certificate of anofficerd theCompany in officeat thetimed themaking
of thecertificateor of any transferagent of sharesof any classd the Company asto
factsin rdation to the ddivery or sending of any notice shdl be conclusiveevidence
of thosefacts.

19. CHEQUES, DRAFTSAND NOTES
19.1. Al cheques, draftsor ordersfor the payment of money and al notes ad

acceptancesand billsof exchangesha | besignedby suchoffi cersorpersonsandinauch
manner asthe directorsmay fromtimeto time designateby resolution.

20. EXECUTION OF INSTRUMENTS

20.1. Contracts,documentsor instrumentsin writingrequiring thesignatureof the
Company may besigned by:
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@ aChairman, aDeputy chairman, a Managing Director, a Presidentor a
Vice-President together with the Secretary or the Treasurer, or

(b awy twodirectors

andall contracts,documentsand instruments inwritingsosignedsha | bebindingupon
the Company without any further authorisation or formality. Thedirectorsshall have
power from timeto time by resolution to gppointany officers or personson behdf of
the Company either to Sgn certificates for sharesin the Company and contracts,
documents and ingruments in writing generdly or to sgn specific contracts,
documentsor instrumentsin writing.

20.1.1. Thecommon sed of theCompany may beaffixedtocontracts, documents
and instrumentsin writing Sgned asaforesaidor by any officersor personsspecified
in paragrgph 20.1. hereof.

20.1.2. subject to section 136 of the Act

(a) aChairman,aDeputy Chairman, aManaging Director, aPresdentor a
Vice-Ptesident together with the Secretary or the Treasurer, or

(b awy twodirectors

shd| haveauthority to Sgn and execute(under thesed of theCompany or otherwise)
alinstrumentsthet may benecessary forthe purposed salling, assigning, transferring,
exchanging, converting or conveying any such shares, stocks, bonds, debentures,
rights, warrantsor other securities.

21. SECURITIES

21.1. Thesignatureof aChairman, a Deputy Chairman, a Managing Director, a
President, aVice-President, the Secretary, the Treasurer, an Ass stant Secretary or an
Assigtant Treasurer or any director of the Company or of any officer or person,
gppointed pursuant to paragraph 20 hereof by resolution of the directors may, if
specificaly anthorised by resolution of the directors, be printed, engraved, litho-
grgphed or otherwisemechanicaly reproduced uponany certificate for sharesin the
Company or contract, document or instrument in writing, bond, debentureor other
security of the Compeny executed or issued by or on behdf of the Company. Any
documentor instrumentinwritingonwhich thesignaturedt any suchofficer or person
issoreproduced shall bedeemedtohavebeen manudly signed by suchofficer orperson
whosesignatureis so reproduced and shall beasvalid to all intentsand purposesas
if suchdocumentor instrumentin writinghad been S gnedmanualy and notwithstand-
ing thet theofficer or personwhosesignetureissoreproducedhascessad tohold of fice
at the date on which such document or instrumentin writingisdelivered or issued.
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22. FINANCIAL YEAR

22.1. Thedirectorsmay from time totimeby resolutionestablish thefinancial year
of thecompany.

Made this  dayof 19

Corporate Seel

Presdent Secretary
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FIFTH SCHEDULE Regulation 29
MODEL GENERAL BY-LAW OF A NON-PROFIT

COMPANY INCORPORATEDOR CONTINUED
UNDER THE COMPANIESACT 1995

THE COMPANIESACT 1995
No. 18 of 1995

BY-LAW No.1

A By-Law relating generally to the conduct of the affai rsof:

[INSERT NAME OF COMPANY]

BE IT ENACTED as the generd By-Law of [INSERT NAME OF COMPANY]
(hereinafter caled the ("Compeany™) asfollows

1. INTERPRETATION

11 In this By-Law and all other By-Lawsdof the Company unless the context
otherwiserequires

(@)

(b)

(©)
(@)

()

"Act" meanstheCompaniesAct 1995 asfrom t i né to timeamended and
every satutesubgtitutedthereforand,in thecasedt suchsubgtitution,any
referencesin the By-Lawsadf the Company to provisonsd the Act shall
be read as references to the subgtituted provisonstherefor in the new
datuteor satutes;

"Regulaions” means any Regulations made under the Act and every
regulation subgtituted therefor and, in the case df such subtitution, any
referencesinthe By-Laws df the Company toprovisonsd theRegulations
shd| bereadas referencestothesubstitutedprovisionsthereforin thenew
regulions.

“By-Laws”means any By-Lawdf theCompeny fromtimetolimeinforce;

al terms contained in the By-Laws and defined in the Act or the
Regulationsshd| havethemeaningsgiven tosuch termsinthe Actor the
Regulations, and

thesingular includesthe plurd and the plurd includesthe singular; the
masculinegender includes the feminine and neuter genders; the word
""person’* includesbodies corporate, companies, partnerships,syndicates,
trustsand any associaionof persons, and theword™ individud" meansa
natural person.
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2. REGISTERED OFFICE

21. Theregigteredoffice of theCompany shdl beinat such addressasthedirectors
may fix from time to time by resolution.

3. SEAL

3.1. Thecommonseal, animpression of which appearsin themargin hereof, shall
be thecommon seal of the Company.

4. MEMBERS
4.1. Thereshdl betwo classesof membership namely:

(a) Ordinary members, beingindividual sover the age of eighteenyearsof age,
and any other person eected as such.

(b) Honorary members, being those individuals who accept election as
Honorary membersupon theinvitation of thedirectorsin recognition of
their work for the Company. An Honorary member shall be under no

obligation to pay any subscription or make any donation to thefundsof
the Company.

4.2. Applicationformembership shallbemadeto the Secretary of the Company upon
suchformasthedirectorsshadl from time totimeprescribeand shallbe supported
by such evidenceas may be required.

4.3. Candidatesfor membershipshall be eected by thedirectors.

(If such membership is subject to confirmation by the membersin genera
meeting include relevant paragraphs here. See section 333 (a) of the Act).

4.4. Persons who hold any of thefollowingoffices; namely

[INSERT OFFICES] shal! beex officio members of the Company {OR DELETE THIS
PARAGRAPH IFNO EX OFFICIO MEMBERS DESIRED]

45. Theinterest of a member in the Company ISnot sransterable and lapses and
ceases toexist upon hisdeath or when he ceasesto beamember by resignation
or otherwisein accordance with the By-Lawsdf theCompazy.

5.ENTRANCEFEE

5.1, The entrance fee shal be such sum as the directorsmay from timeto time
determine.

6. ANNUAL SUBSCRIPTION

6.1. Theannua subscription shall also be determined from time to time by the
directors.
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6.2.  All annua subscriptions (except thefirst subscription of a new member) shall

be payableon the first day of [INSERT MONTH] of each year.

7. CESSATION OF MEMBERSHIP

7.1

7.2.

7.3.

14.

7.5.

76.

8.1

8.2.

Any member may withdraw from membership by giving fourteen daysnotice
to the directorsin writing to that effect and thereupon he shall ceaseto bea
member, and provided such noticeis given before the 15th day of [INSERT
MONTH]inany year heshall not beliableto pay hissubscriptionfor that year.

If any member (whoisliableto pay anannual subscription) shall fail to pay the
same Withingx monthsafter thesameshd | becomeduethedirectorsmay order
hisname to bestruck off thelist of memberswhereupon he shall ceasetobea
member of the Company.

If any member refusesor neglectsto comply with the provisionsof theby-laws
or conductshimsdlf inaway whichin theopinion of thedirectorsisor may be
injuriousto the Company thedirectors may by noticein writing call uponhim
toresign. If suchmemberwhencalledupon toresigndoesnot doso withintwenty
eight days of the receipt of such notice then (provided he is first given an
opportunity of being heard by thedirectors) hemay forthwithbeexpelled by the
directorsafter aresolution for thispurpose has been gassed by amgjority of not
lessthan two-thirdsdf the memberspresent and voting a aspecialy convened
meetingof themembers.

Anindividua towhom paragraph 7.3 of thisby-law hasbeen applied shall not
thereafter be entitled to membership of the Company.

Subject to paragraph 7.1 of thisby-law, amember resigning or expelled under
paragraph 7.3 or whose nameisstruck off pursuant to paragraph 7.2 of thisby-
law shall neverthelessremain liable for dl moneysthen due from him to the

Company.

An ex-officio member, unlesshewasamember in hisown right at thetimehe
becameanex officiomember, shall ceaseto beamember when heceasestohold
theoffice by virtuedf which he becamean ex officiomember.

8. OFFICERS

Theofficersof the Company shall consist of a President, a Vice-President, a
Treasurer and a Secretary who shal beordinary membersaf thecompany and
shdl beel ectedat the Annual General Meetingof thecompany in each yearand
shdll retireannually but shall be eligiblefor re-election.

Inthecasedf acasua vacancy in any of theoffices, thedirectorsshall appoint
oneof their number tofill such casual vacancy until the next annual genera
meeting.
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84.

85.

86.

8.7

9.1
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Incased theabsenceor inability toact of the President, the Vice-President or
any other officerof the Company or for any other reason thet thedirectorsmay
deemsufficient thedirectorsmay delegeted | or any of thepowersaf suchofficer
toany other officer or toany director for thetimebeing, provided that amgjority
of the board of directorsconcur therein.

ThePreddent: The President shall, if present, presideat dl meetingsd the
directorsandmembers; heshall sgnd | instrumentswhichrequirehissignature
andshdl performall dutiesincidenttohisofficeandshallhavesuchother powers
and dutiesas may from time to time be assigned to him by the directors.

TheVice-Presdent: The Vice-President shal be vested withal | thepowersand
shdl peformdl thedutiesd the Presidentin theabsenceor disability or refusal
toactdf thePresident. TheVice-Presdent shall havesuch powersand dutiesas
may from time to time be assigned to him by thedirectors.

The Secretary: The Secretary shall, when presant, act as Secretary o dl
meetings, shal have charge of the minute books of the Company and the
documentsand registersreferred toin Section 177 of the Act and shdl perform
such other dutiesas the directorsrequired him.

TheTreasures, The Treasurer shall havethecareand custody of dl thefunds
and securitiesof the Company and shal deposit the samein the name of the
Company in such bank or banksor with such depository or depositoriesasthe
directors may direct and shall perform such other dutiesasthedirectorsrequire
of him. Hemay berequiredtogivesuchbondfor thefaithful performanceof his
duties as the directors in their uncontrolled discretion may reguire and no
director shdl beliablefor falureto requireany bond or for theinsufficiency of
any bond or for any losshy reasond thefailured theCompeany toreceiveany
indemnity thereby provided.

9. DIRECTORS

(SeeDivisonD o Pat1df theAct)

Thedirectorsar the Company shall be:—

(@ TheOfficers ex officio:

(b) Suchnumberdf other ordinary membersaf theCompany asisfixedinthe
Articlesof Incorporation of the Company who may be eected a the
Annud Generd Meeting o the Company in each year who shdl retire
annualy and shdl bedigiblefor re-election;and

(c)  Supemnumerary members gppointed by the directors pursuant to para:
graph 9.4 herecf.
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9.3.

94.

95.

9.6.

97

98

9.9.

99.1

992

9.10.

911
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Candidatesfor dectionasadirector shall be proposedand secondedby members
entitled to vote at generd medtingsd the Company.

If acasual vacancy occurs, other than in any o the offices, thediitorsmay
gppoint an ordinary member of the Company tofill the vacancy.

Thedirectorsmay appoint any member of theCompany to beasupernumerary
directorfor any period,not exceedingitstermd office, initsabsol utediscretion.
Such member shall not be entitled to voteat meetingsd thedirectors.

Powers Theaffairsd theCompany shall be managed by thedirectorswho may
exerciseal | such powersand do all such actsand thingsas may beexercisedor
donehy theCompary and arenct by theby-lawsor any specid resolution of the
Company or the Act expresdy directed or requiredto bedoneby the Company
a agenerd medting o the Company.

Quialification: A director shall be an ordinary member d the Company.
Term of Office: Unless sooner determined, a director's term of office shdl,
subject totheprovisions,if any, of theArtidesof Incorporation of theCompany,
be from the date df the meeting at which heis dected or appointed until the
concdusion of theannua general mesting nextfollowing or until his successor
i selected or gppointed.

Removal from office: The membes o the Company may, by ordinary
resolution at a specid medting, removeany director from office.

Vacancyfilled: A vacancy created by theremova o adirector mey befilled a
the meeting at which the director is removed from office.

If thevacancy isnotfilled under paragrgph9.9. it may befilled by thedirectors.

A director e ected or appointed pursuant to paragraph 9.9. or 9.9.1. holdsoffice
for the unexpired term of hi s predecessor.

Remuner ation: Thedirectorsshall servewithout remunerationand nodirector
shall directly or indirectly receiveany profitfromhispostionas such; provided
that adirector may be paid or reimbursed for reasonableexpensesincurred by
H min the performance of hisduties.
Vacating of office: Theofficedf adirector of the company shdl bevacated
(i) if by noticeinwriting heresignshisoffice;
@) if heceasestobeamemberdf the Company;

(i) if hedoes not attend four consecutivemestingsof the directors,
unlessthe directorsotherwise determine;
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(iv) if heisremoved from officein accordance with paragraph 9.8;
(v)  ifhebecomesbankruptor suspendspaymentorcompoundswithhis
creditorsor makesan authorized assignmentor isdeclared insol-
vent;
(vi) if heisfound to bealunatic or becomesaf unsound mind;

(vi) if he is convicted of any crimind offence involving fraud or
dishonesty.

10. MEETING OF DIRECTORS

10.1.

10.2

10.3.

Place: Meetingsof thedirectorsand of any committeeof thedirectorsmay be
held either at the registered office or at any other place within or outside of
Antiguaand Barbuda.

Convener: Ameeting of directorsmay beconvened by the President, the Vice-
President, or any two directorsat any timeand the Secretary by directionof any
such officer or any two directorsshall conveneameeting of directors.

Notice: Subject to subsection 79(1) of the Act thenoticeof any meetingof the
directorsneed not specify the purposeof or the businessto be transactedat the
meeting. Noticeof any such meeting shall beserved in themanner specifiedin
paragraph16.1 hereof not |essthan twodays(exclusiveof theday onwhichthe
noticei sdeliveredor sentbutinclusiveof theday forwhichnoticeisgiven) before
the meeting isto take place. A director may in any manner waive notice of a
meetingof thedirectorsand attendancecf adirector atameeting of thedirectors
shall congtituteawaiver of noticeof themeeting exceptwhereadirector attends
ameeting for theexpresspurposeof objecting to thetransactionof any business
on the grounds that the meeting is not lawfully called.

10.3.1. Itshall not be necessary to givenoticeof ameeting of thedirectorstoanewly

elected or gppointed director for a meeting held immediately following the
electionaf directorshy themembersor thegppointment tofill avacancy among
thedirectors.

10.3.2. Mestingsof thedirectorsmay be held at any timewithout formal noticeif d|

thedirectorsare present or thoseabsent waivenoticeor signify their consentin
writing to themeeting being heldin their absence. Noticeof any meetingor any
irregularity in any meetingor thenoticethereof may bewaivedby any diitor.

104. Quorum: [INSERT NUMBER OF DIRECTORS] directors shdl form a

quorumfor thetransactionof businessand, notwithstandingany vacancy among
thedirectors,a quorum may exerciseall thepowersof thedirectors. Nobusiness
shall be transacted at a meeting of directors unlessaquorumis present.
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104.1. A director may, if dl thedirectorsconsent, participatein ameeting of directors

10.5.

10.6.

o o any committeed the directors by means o such telephone or other
communicationsfacilitiesas permit al persons participating in the meeting to
hear each other and adirector participating in such amesting by such meansis
deemed to be present a that mesting.

Voting: Quetionsarising at any meeting o thedirectorsshal bedecided by a
mgority of votes. In cased any equdity of votesthe chairman of the medting
in addition to hisorigina vote shal haveasecond or casting vote.

Resolutioninlieu of meeting: Notwithstandingany of theforegoingprovisons
d thisby-law aresolution in writing Sgned by al thedirectorsentitled to vote
onthat resolutionat ameeting o thedirectorsor any committeed thedirectors
isas validas if it hed been passed at amedting of thedirectorsor any committee
d thedirectors.

11. EXECUTIVE OFFICER

11.1.

The directors may from time to rime appoint an Executive Officer and may
delegate to him full authority to manage and direct the businessand affairso
the Company (except such mattersand dutiesas by law must be transacted or
performed by thedirectorsor by themembersin generd meeting) andtoemploy
anddischargeagentsand empl oyeesof theCompany or may delegatetohimany
lesserpower. Heshdl conform to dl lawful ordersgiven to himby thedirectors
of theCompany. Heshdl a al reasonabletimesgiveto thedirectorsor any of
them all informationthey may requireregarding the affairsaf the Company.

FOR THE PROTECTION OF DIRECTORSAND OFFICERS

. Nodirector or officer of the Company shal be ligble to the Company for:

(a) theacts, receipts, neglectsor defaultsof any other director or officer or
employeeor for joining in any receipt or act for conformity;

(b) avy loss, damage or expense incurred by the Company through the
insufficiency or deficiency o ftitle to any property acquired by the
Company or for or on behdf o the Company;

(c) theinsufficiencyor deficiencyof any securityinor uponwhichany of the
moneysd or belongingto the Company shal be placed out or invested;

(d)y anylossor damagearisingfromthebankruptcy,insolvencyor tortiousact
df any person,includingany person with whom any moneys, securities o
effects shatl belodged or deposited,

(e) ay loss, conversion, misgpplication or misgppropriction of or any
damageresultingfromany dealingswith any moneys, securitiesor other
assats be onging to the Company;
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(h  a otherloss,damageor misfortunewhatever which may happenin the
executiond thedutiesaf hisrespectiveofficeor trustorinreationthereto;

unless the same happens by or through his failure to exercise the powers and to
dischargethedutiesd his office honestly and in good faith with a view to the best
interestsof the Company and in connection therewith to exercise the care, diligence
and sKill that a reasonably prudent person would exercise in comparable circum-
stances.

12.2. Nothing herein contained shal relieveadirector or officer from theduty to act
in accordancewith the Act or regulationsmadethereunder or relievehimfrom
ligbility for a breach thereof.

12.3, Thedirectorsfor thetimebeng d theCompany shdl not be under any duty or
responsibilityin respectof any contract, actor transsction whether or not made,
doneor entered into in the name or on behdf of the Company, except such as
are submitted to and authorised or gpproved by the directors.

12.4. If any director or officer of theCompany isemployed by or performsservices for
the Company otherwisethan as adirector or officer or isamember of afirm or
ashareholder, director or an officer of abody corporatewhich isemployed by
or performsservicesfor the Company, thefact of hisbeingamember, director
or officer of theCompany shal notdisentitlesuchdirector or officeror suchfirm

or body corporate, as the casemay be, from receiving proper remunerationfor
uch sarvices.

13. MEETINGSOF MEMBERS

13.1. Annual Medting: Subject to the provisonsaof section 107 of theAd, theannua
meeting of themembersshdl beheld on suchday ineech year andat suchtime
as thedirectorsmay by resolution determineat any placewithin Antiguaand
Barbudaor, if d | themembersentitied to voteat such mesting so agree, outside
Antiguaand Barbuda.

13.2 Specid Medtings Specia meetingsof themembers may be convened by order
o thePresident, theVice-Presdent or by thedirectors at any date and titne and
a any placewithin Antiguaand Barbuda or, if all themembers entitled 1 vote
a such meeting so agree, outside Antiguaand Barbuda.

13.2.1. Thedirectors shal, on the requistion of five percent o the members of the
Company that have a right to vote at the meeting requisitioned, forthwith
conveneamestingd members andin thecaseof suchrequisitionthefollowing
provisionsshall have effect:

(1)  Therequistionmust statethepurposesof themestingand must besignedby the
requisitionsand depositedat the Registered Office, and may consist of severd
documentsin like form each signed by oneor moredt therequisitions.
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133.

134.

135.

136.
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If thedirectorsdo not, within twenty-onedaysfrom thedatedf thereguisition
being sodeposited, proceed toconveneameeting, therequi sitionsorany of them
may themsalvesconvenethemeeting, but any meetingsoconvenedshall not be
held after threemonthsfrom the date of such deposit.

Any meeting convened under thisparagraph by therequisitionsshall becalled
asnearly aspossiblein the manner in which meetingsareto becaled pursuant
to the by-lawsand DivisionsE and ¥ of Rxt 1 of the Act.

Noatice: A printed, written or typewritten noti cestating the day, hour and place
of meeting shall be given by serving such notice on each member entitled to
attend such meeting, on each director and on theauditor of theCompany in the
manner specifiedin paragraph 16.1 hereof, not less than twenty-onedays or
more than fifty days(in each caseexclusivedf theday on which the noticeis
delivered or sentand of theday for which noticeisgiven) beforethedate of the
meeting. Noticeof ameeting at which specid businessisto betransactedshall
state (8) the natureof that businessin sufficientdetail to permit the member to
form areasoned judgment thereon, and (b) the text of any special resolutionto
be submitted to the meeting.

Waiver oOf Notice: A member and any other person entitled to attendameeting
of membersiay in any manner waive notice of a meeting of membersand
attendarce of any such personat ameeting of members shall congtituteawaiver
of noticeof the meeting except where such person attendsa meeting for the
expresspurposeof objecting tohe transaction of any businesson thegroundsthat
themeeting is not lawfully called.

Omissionaf Notice: Theaccidental omission to givenotice of any meeting or
any irregularityin thenoticeof any meeting or the nion-receipt of any noticeby
any memniber, director or the auditor of the Company shall not invalidateany
resolution passed or any proceedings taken at any meeting of the members.

Votes: Every questionsubmittedtoany meeting of membersshall bedecidedin
the first instance by a show off hands unlessa person entitled to vote at the
meetinghasdemandedaballotand, if the Articles so provide, in thecaseof an
equality of votesthechai rmanof themeeting shall on aball ot havea casting vote
in addition to any votesto which he may be otherwiseentitled.

13.6.1. At every mesting at which heisentitled to vote, every member, proxy holder

or individual authorised to representamember who is presentin person shall
have one voteon ashow of hands. Upon aballotat which heisentitledto vote,
every member, proxy holder or individual authorised to represent a member
shall, subject to the articles, haveone vote.

13.6.2. Atany meeting unlessaballot isdemanded, adeclaration by thechairmand

the meeting that a resolution has been carried or carried unanimoudly or by a
particular majority a logt or not carried by a particular mgjority shall be conclusive
evidenceof thefact.
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13.6.3. When the President and the Vice-President are absent, the personswho are
present and entitled to vote shal choose another director as chairman of the
meeting; but if nodirector ispresentor dl thedirectorspresent declineto teke
the chair, the personswho are present and entitled to vote shall chooseone o
their number to be chairman.

13.6.4. A bdlat may, either beforeor after any vote by ashow of hands, be demanded
by any person entitled to vote a the medting. If at any meeting a bdlot is
demandedon thed ectionaf achairmanoron thequestionaf adjournmentitshall
be takenforthwith without adjournment. If at any medtingaballotisdemanded
onany other question or as totheelectionof directors, the voteshall betaken by
ballotinsuchmanner andeither atonce, later inthemesting or after adjournment
as thechairman of themestingdirects. Theresult of aballot shall bedeemedto
bethe resolution of the meeting a which the ballot wasdemanded. A demand
for abalot may be withdrawn.

13.7. Proxies Votesat metings of membersmiay be given either persondly or by
proxy or, in thecasedf amember whoisabody corporate or association, by an
individua authorisedby aresolution d thedirectorsor governing body of that
body corporate or asocidion to represent it at meetings of membersd the

company.

13.7.1. A proxy shall beexecuted by themember or hisattorney authorisedin writing
andisvdidonly at themeetingin respectd whichitisgivenor any adjournment
thereof.

13.7.2. A person gppointed by proxy need not be amember.

13.7.3. Subjectto the provisonsd Part 1V o theRegulations,aproxy may bein the
following form:

The undersigned member of [INSERT NAME OF COMPANY) hereby appoints
.............................................................................. {insert name d person gppointed]
O st e O TAlliNG BRI, ... e
................ of....
as thenomi neeo‘ the undersgned toattend and act for the uade; signed and on behah
o the undersggned at the meeting of themembersdf the said Company to behek! on
the........... day Of....cooeeeerrcarensierenanns 19.......... and a any adjournment or adjours-
ments thereof in the samemanner, to the same extent and with the same powersasif
theundersignedwerepresentat thesaid meetingor such adjournmentor adjournments
thereof.

Dated this dy & 19

Signature o member
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13.8. Adjournment: The chairman of any meeting may with the consent of the
meeting adjourn the samefrom time to time to afixed timeand place and no notice
d such adjournmentneed begiven to themembersunlessthemeetingi sadjournedby
oneor moreadjournmentsfor anaggregateof thirty daysor morein which casenctice
d theadjourned meeting shal begiven asfor an origina meeting. Any businessthat
mighthavebeenbroughtbef oreor deal twithat theoriginal meetinginaccordancewith
the notice calling the dame may be brought before or dedlt with at any adjourned
mesting for which no noticeisrequired.

13.9. Quorum: Subject to the Adt, aquorumfor thetransactiond businessat any
meetingdof themembersshall be[INSERT NUMBER] personspresentin person,eech
being either a member entitled to vote thereat, or aduly gppointed proxy holder or
representativedt a member so entitled. If aquorumis present at the opening of any
meeting of the members, the members present or represented may proceed with the
business o the meeting notwithstanding a quorum is not present throughout the
mesting. If aquorumisnot present within 30 minutesd the timefixed for amesting
d members thepersonspresentandentitl edto votemay adjourn themeeting toafixed
time and place but may not transact any other business.

13.10. Resolution in lieu of meting: Notwithsanding any of the foregoing
provisionsof this by-law aresolutionin writing Sgned by dl the membersentitied to
voteonthat resolution at ameeting of the membersis, subjecttosection130df the Adt,
asvdidas if it had been passed at ameeting of the members

14. COMMITTEES

14.1. Thedirectorsmay from timeto timeas deemed necessary gppointcommittees
condgting o such number of directorsor membersas may be deemed desirableand
may prescribether duties.

14.2. Any committeesoappoi ntedmay meetfor the transactionofbusi ness, adjoum
and otherwiseregul ateitsmeetingsas it thinksfit. Unlessotherwisedeterminedby the
directors, two membersof acommitteeshal be aquorum. Questionsarising at any
mesting of acommittee shall bedecidedby amajoritydf votesandincased aneguality
d votesthechairmand themeeting shal have asecond or casting vote.

15. VOTING IN OTHER COMPANIES

15.1. All sharesor debenturescarrying votingrightsin any other body corporatethat
are hdd from time to timeby the Company may be voted at any and dl meetingsof
sharehol ders, debenturehol ders(asthecasemay be) of such other body corporateand
in such manner and by such person or personsas the directorsof the Company shall
fromtimetotimedetermine. Theofficersof theCompany may for and onbehdf of the
Company from time to time:

(a) executeand deliver proxies,and
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()  arangefor theissuance of voting certificates or otherevidenceoftheright
tovote

in such names as they may determine without the necessity d a resolution or other
action by thedirectors.

16. NOTICES

16.1.Methad of givingnatice: Any naticeor other document reguired by the
Ad, theRegulations, thearticlesor theby-lawsto be sent toary member, director
or auditor may be delivered persondly or sent by prepaidra | or cableor tdex
toany such personat hislatestaddressasshownin therecordsaf the Company
and to any such director at hislatest addressas shown in the records of the
Company or in thelatest noticefiled under section 69 or 77 of the Adt, and to
theauditor at hisbusnessaddress.

16.2. Waiver d natice: Noticemaybewaived or the time for the notice may be waived
or abridged at any timewiththeconsentinwritingof thepersonentitledthereto.

16.3. Undelivered notices: If anoti ceordocumenti ssenttoamemberbyprepaidmail
in accordancewith this paragraph and the notice or document isreturned on
threeconsecutiveoccas onsbecausethemember cannotbefound, it shall not be
necessary to send any further notices or documents to the member until he
informs the Company in writing of his new address

16.4. Signaturesd notices Thesignaturedt any director or officer of theCompany
toany noticeor documentto begiven by theCompany may bewritten, samped,
typewritten or printedor partly written, samped, typewritten or printed.

16.5. Computation of time: \Whereanoticeexten ngoveranumber of daysor other
period isrequiredunder any provisonsof thearticlesor theby-lawstheday of
sending the notice shdl, unlessit is otherwise provided, be counted in such
number of daysor other period.

16.6. Proof of service Where a notice required under paragraph 18.1. heredf is
delivered persondly to the person to whom it isaddressed or deliveredto his
addressas mentionedin paragraph 18.1. hereof, serviceshal bedeamed to be
at thetimed ddivery o such notice.

16.6.1.Wheresuch noticeissent by post, serviceof the noticeshall bedeamed to be
effectedforty eight hoursafter postingif the noticewas properly addressedand
posted by prepaid mail.

16.6.2. Wherethe noticeissent by cableor telex, serviceisdeemed to beeffectedon
the dateon which thenoticeis sosat.
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16.6.3. A cartificatedf an officer of the Company in officeat thetimedf themaking
o thecertificateastofactsinrdaiontotheddivery or sending of any noticeshall
be conclusiveevidenced thosefacts.

17. CHEQUES DRAFTS AND NOTES

17.1. All cheques, draftsor ordersfor the payment of money and al notesandaccept-
ances andbills of exchange shall bes gnedby such officersor personsandinsuch
manner asthe directors may from time to time designate by resolution.

18. EXECUTIONOF INSTRUMENTS

18.1. Contracts, documentsor instrumentsin writing requiring thesignature of the
Company may besigned by:

(a) thePresdent or the Vice-President together with the Secretary or the
Treasurer,or

(b) ey twodirectors

andall contracts,documentsandinstrumentsinwritingsosignedshall be bindingupon
theCompany without any further authorisationor formdity. Thedirectorsshall have
power from timeto time by resolutionto gppoint any officersor personson behdf of
the Company either to sign certificatesfor shares in the Company and contracts,
documents and instruments in writing generdly or to sgn specific contracts,
documentsor ingrumentsin writing.

18.1.1. Thecommon seal of the Company may beaffixed tocontracts, documentsand
instrumentsin writingsignedasaforesaidor by any officersor personsspecified
in paragrgph 18.1.2. hereof.

181.2. Subjecttosection 136 d the Act

(a) ThePresdentor the Vice-President together with the Secretary or the
Treasurer; or

(b) any twodirectors

shall haveauthority to Sgn and execute (under thesedl of the Company or otherwise)
all the ingruments that may be necessary for the purpose of selling, assigning,
transferring, exchanging, converting or conveying any such shares, stocks, bonds,
debentures, rights, warrantsor other securities.

19. SIGNATURES

19.1. Thedgnatured the Presdent, theVice-President, the Secretary, the Treasurer
or any director of the Company or of any officer or person, gopointed pursuant
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to paragraph 18.1 hereof by resolution of the directors may, if specificdly
authorised by resolution of thedirectors, bepri nt ed, engraved, lithographed or
otherwisemecha  cdly reproduced upon any contract, documentor ingtrument
inwriting, bond, debentureor other security of theCompany executed or issued
by oronbehalfof the Company . Any documentoringrumentinwritingon which
the dgnaturedf any such officer or personis o reproduced shall bedeemed to
have been manualy Signed by such officer or person whese signatureis o
reproduced and shall beasvadid tod| intentsand purposesasif such document
orinstrumentin writinghad been signed manually andnotwithstandingthat the
officer or person whosesignaturei s so reproduced has ceased to hold officeat
thedate on whichsuchdocument or instrumentin writingisdeliveredor issued.

20. FINANCIAL YEAR

20.1. Thedirectors may from timeto timeby resolution establishthefinancia yeer of

the Company.
Made this Oay of 19
Corporate
° Sed
President Secretary

Madethis17th day of February, 1997.

ClareKamau Roberts,
Minister of Justiceand Legal Affairsand
Arntorney General.
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