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IN THE SUPREME COURT OF JUDICATURE OF JAMAICA <

IN THE COMMERCIAL DIVISION
CLAIM NO. SU 2021 CDOOL

724202

IN THE MATTER OF THE COMPANIES ACT OF
JAMAICA

AND

IN THE MATTER OF AN APPLICATION BY A
DIRECTOR OF CARIBBEAN CEMENT COMPANY
LIMITED FOR DIRECTIONS PURSUANT TO
SECTION 130(2) OF THE COMPANIES ACT OF
JAMAICA

AND
IN THE MATTER OF THE HOLDING OF THE

GENERAL MEETINGS OF CARIBBEAN CEMENT
COMPANY LIMITED

I, Yago Castro Izaguirre, being duly sworn make oath and say as follows:

1. 1T am the managing director of Caribbean Cement Company Limited (“CCCL”), with

registered office at Rockfort, Kingston 2. My address for the purpose of this proceeding

is in care of Caribbean Cement Company Limited at that address.

2. I am authorized by the Board of Directors of CCCL to make this application to the court

for orders pursuant to section 130(2) of the Companies Act. Having had its last annual
general meeting (“AGM”) on September 17, 2021, CCCL is obliged to have its 2021 AGM
by December 17, 2021, If CCCL is unable to hold its 2021 AGM by that date, it would

likely suffer reputational damage if it and/or its directors were fined and/or imprisoned

for not holding the meeting in accordance with the provisions of sections 126 & 145 of

the Companies Act. It is therefore necessary that this application be heard as a matter

of urgency.
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3. CCCL (company #1369) is a public company authorized to issue a maximum of

1,449,999,999 shares. I exhibit as “YCI-1 (a), (b} and {c)”, respectively, certified copies
of:
a. its Certificate of Incorporation,;
b. its Amended Articles of Incorporation; and
c. its Annual Return for the period June 1, 2020 to May 31, 2021, together with
the CDs referenced on pages 4 & 5 containing the list of shareholders.

The approximate total number of shareholders in CCCL exceeds 18,000.

. In my capacity as managing director of CCCL I apply to this Honourable Court for orders

relating to the calling and holding of general/shareholder meetings of CCCL in
accordance with its amended Articles of Incorporation and/or alternatively for so long
as Jamaica remains a declared Disaster Area on account of the SARS-CoV-2

(Coronavirus COVID-19) (“Covid-19”) pandemic.

. The requirements of physical distancing and other protocols necessary to safeguard the

health of directors, officers and members of CCCL while allowing the company to hold
its general/shareholder meetings may render it impracticable for the company to call,
hold and conduct those meetings in the manner in which they are ordinarily held or to
conduct those meetings in the manner prescribed in the Companies Act or in the

company’s Amended Articles of Incorporation.

. The company’s last AGM was held on September 17, 2020. The court permitted CCCL

to hold a virtual AGM by way of an Order made on June 24, 2021. Exhibited marked
YGI-2 is copy of the Formal Order. Prior to the declaration of Jamaica as a Disaster Area
on account of the Covid-19 pandemic, CCCL’s AGMs accommodated such of its
shareholders who wished to attend the meeting in person. Then, the average number of
shareholders attending the AGM ranged from 200 to 300.

. In attendance at the company’s general meetings are also officers of the company, its

auditors and other professionals, such as attorneys-at-law and other invited guests.
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8. The Covid-19 pandemic became an issue in Jamaica in the first quarter of 2020
resulting in the Prime Minister, on March 13, 2020, by Order, declaring the whole of
Jamaica to be a disaster area. Thereafter, the Government of Jamaica issued a series
of Disaster Risk Management (Enforcement Measures) Orders (“DRM Orders”), the latest
of which remains in place and requires measures such as the wearing of face masks
and the maintenance of a distance of six (6) feet between persons in public gatherings.
Persons over 65 and with underlying health conditions are recognized as being
particularly vulnerable to suffering serious iliness from exposure to Covid-19. CCCL has
persons within that group among its sharcholders. For that reason, despite the
exemption in the DRM Order of corporate general meetings from the limitation on the
number of persons who may gather together on an occasion, the holding of those
meetings electron.ically or in hybrid form would increase the protection Caribbean
Cement Company Limited can offer to its officers and shareholders participating in those

meetings.

9. The guidance issued by the Companies Office of Jamaica (“COJ”) in April 2020 (a copy
of which is exhibited as “YGI-3”)}, points out that the Companies Act does not speak to
whether an AGM may be held as an electronic or hybrid meeting (as those processes are

described in that document).

10.At its 2021 AGM, CCCL intends to conduct special business in addition to the usual
business of an AGM and the Board of Directors encourages maximum participation in
the meeting. A draft notice of the meeting is exhibited as “¥GI-4”. It has decided to
hold the meeting in electronic form as this allows for easier participation by those
shareholders and officers of the company who wish to limit their physical exposure to
others, are in isolation, or work from home, or who are abroad and find it difficult to

travel to Jamaica.

11.In light of the amendment made to its Articles of Incorporation at its September 17,
2020 Annual General Meeting, and given the guidance issued by the COJ, CCCL applies
to this Honourable Court for orders expressly permitting it to hold its
general/shareholder meetings in accordance with its Amended Articles and/or for so
long as Jamaica remains a declared Disaster Area on account of the Covid-19

pandemic in electronic or hybrid form.



12. In the premises, I respectfully request of this Honourable Court an order in terms of the

Fixed Date Claim Form filed in these proceedings.

SWORN to by the said )

Yago Castro Izaguirre

at 7/ Dyt Awﬂtﬁﬂfa
in the Parish of /

this A3 day of Q%é )
2021, before me:

X Yago Castro Izaguirre

Ly aos Dototor

JUSTICE OF THE PEACE FOR
THE PARISH OF Loz

FILED by MYERS, FLETCHER & GORDON of 21 East Street, Kingston, Attorneys-at-
Law for the Claimant whose address for service is that of its said Attorneys-at-Law.
Attention: Mrs. Alexis Robinson, Attorney No 4112, Telephone No. (876) 922-5860-8;
Fax No. 922-4811. Email: alexis.robinson@mfg.com.jm.




CERTIFICATE OF EXHIBITS

IN THE SUPREME COURT OF JUDICATURE OF JAMAICA

IN THE COMMERCIAL DIVISION

CLAIM NO. SU 2021 CD

IN THE MATTER OF THE COMPANIES ACT OF
JAMAICA

AND

IN THE MATTER OF AN APPLICATION BY A
DIRECTOR OF CARIBBEAN CEMENT COMPANY
LIMITED FOR DIRECTIONS PURSUANT TO
SECTION 130{2) OF THE COMPANIES ACT OF
JAMAICA

AND
IN THE MATTER OF THE HOLDING OF THE

GENERAL MEETINGS OF CARIBBEAN CEMENT
COMPANY LIMITED

I hereby certify that the following exhibits are referred to in the Affidavit of Yago
Castro Izaguirre sworn to on the #” day of &pkebar 2021,

Exhibit Document
YCI-1:
; {a) Copy of Certificate of Incorporation;
|
! (b)
‘ Copy of Amended Articles of Incorporation
! (c)
| Copy of Annual Return for the period June 1,
2020 to May 31, 2021, together with the CDs
i referenced on pages 4 & 5 containing the
list of shareholders
]




YCI-2 Copy of Formal Order made June 4, 2021

YCI-3 Guidance issued by the Companies Office of
Jamaica in April 2020

YCI-4 Draft Notice of 7274 Annual General Meeting

of
Y
Dated the %I day of a@é’L , 2021

Cotrereing Do oo y C::J/

JUSTICE OF THE PEACE FOR YAGO CASTRO IZAGUIRRE
THE PARISH OF

FILED by MYERS, FLETCHER & GORDON of 21 East Street, Kingston, Attorneys-at-
Law for the Claimant whose address for service is that of its said Attorneys-at-Law.
Attention: Mrs. Alexis Robinson, Attorney No 4112, Telephone No. (876) 922-5860-8;
Fax No. 922-4811. Email: alexis.robinson@mfg.com.jm.
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This Certificate contains security features. Any attempt therefore to modify it will show
clearly on the face of the Certificate and will make same unacceptable upon presentation.
_’I‘he Company naied in the Certificate is 1espons1ble for the safe keeping of this
‘Certificate, If lost, misplaced or stolen however a certified copy of same can be obtained
from the Companies Office of Jamaica at an additional cost.

If this Certificate is found please return or contact:

Companiés Office of Jamaica
1 Grenada Way, Kingston 5

Telephone (876) 9084419 26, Fax: (876) 960-7152
Www.orcjamaica.com \
Emdil: info@orcjamaica.com i
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This Certificate cohtains security features, Any attempt therefore to modify it will show
clearly on the face of the,Certificate and will make same unacceptable upon presentation,

The Company named in the Certificate is responsible for the safe keeping of this
Certificate. If lost, misplaced or stolen however a certified copy: of same can be' obtamed
from the Companies Office of Jamaicd at an addmonal cost.

If this Certificate is found please return or contact:

Companies Office of Jamaica
1 Grenada Way, Kingston 5

Telephone (876) 9084419 26, Fax: (876) 960-7152 [
WWW,0I'Cjamaica.com -
Email: 1nfo@01cjamalca com
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This Certificate contains security features. Any attempt therefore to modify it will show
clearly on the face of the Certificate and will make same unacceptable upon presentation.

The Company named in the Certificate is responsible for the safe keeping of this
Certificate, If lost, misplaced or stolen however a certified copy of satme can be obtained
from the Companies Office of Jamaicd at an additional cost. »

If this Certificate is found please return or contact:

Companies, Office of Jamaica
1 Grenada Way, Kingston 5

Telephone: (876) 9084419 26, Fax: (876) 960-7152
WWWw.orcjamaica,com
Email: info@orcjamaica.com
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IN THE SUPREME COURT OF JUDICATURE OF JAMAICA

IN THE COMMERCIAL DIVISION

CLAIM NO. SU 2020 CD 00227

IN THE MATTER OF THE COMPANIES ACT OF JAMAICA
AND

IN THE MATTER OF AN APPLICATION BY THE JAMAICA
STOCK EXCHANGE FOR DIRECTIONS PURSUANT TO
SECTION 130(2} OF THE COMPANIES ACT OF JAMAICA

IN CHAMBERS (BY ZOOM)
ON THE 24t: DAY OF JUNE 2020

BEFORE THE HONOURABLE MR JUSTICE K. LAING

UPON the Fixed Date Claim Form filed on June 9, 2020 coming on hearing and
AFTER HEARING Michael Hylton, Q.C., Kevin Powell and Melissa McLeod
instructed by Hylton Powell, Attorneys-at-Law for the Applicant, Nerine Small,
Catherine Willlams and Novia Cotterell instructed by the Director of State
Proceedings, Attorney-at-law for the Attorney General, and Marc Morgan,
Attorney-at-Law for the Financial Services Commission of Jamaica with Marlene

Street Forrest and Lance Hylton, representatives for the Applicant present, all by
Zoom

IT 1S HEREBY ORDERED AND DECLARED THAT:

1. Notwithstanding the provisions of the Companies Act, the provisions of each

of their articles of incorporation regarding the holding of annual general
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mectings and any notice of an annual meeting, information circular or other
documents that may be or alrbady have been disscminated by the
companies identified in the Appendix to this Order (“the Companies”) may
call and conduct their 2020 annual general meectings (“the Annual
Meeatings”, which term includes Annual Mectings conducted following an
adjournment or postponement) in accordance with this Order and any

Annual Meeting called or held in accordance with this order shall be valid.
2. Each Company is permitted to conduct its Annual Meeting by either:

(a) Holding a meeting with one or more sharcholders present at a
physical venue with a live stream or broadcast of the meeting by
electronic means or software (including  webcasting,
videoconferencing, teleconferencing, a combination of these and/or
other electronic means) which allows all shareholders access to see
and hear the proceedings, ask questions in such reasonable order
and manner as the chairman may allow, and to vote electronically
including before the meeting or by a proxy chosen from among the
persons the company indicates will be physically present at the

meeting; or

(b) Holding a meeting entirely by live stream or broadcast of the meeting
by electronic means or software (including webcasting,
videoconferencing, teleconferencing, a combination of these and/or
other electronic means) which allows all shareholders access to see
and hear the proceedings, ask questions in such reasonable order
and manner as the chairman may allow, and to vote electronically

including before the meeting.

3.  The Companice ure permitled w provide Uielr shareholders with notices of
the Annual Meeting, resolutions, draft resolutions proposed to be passed,
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BY THE COURT

circulars, proxy lorms, linanaals including profit and loss accounts,
balance sheets and auditor’s reports and any other documents necessary
or relevant for the conduct of an annual general mecting by onc or more of
the following means: electronic mail, pre-paid mail, posting links to access
the documents on their respective websites and/or the Jamaica Stock

Exchange’s website

Any notice or document delivered in accordance with this order shall satisfy
all requirements for serving documents for an Annual Meeting
notwithstanding any provision to the contrary in the Companies Act or the

Companies’ articles of incorporation.

The failure or inability of a shareholder to attend or remain in an Annual
Meeting held in accordance with paragraph 2 of this order as a result of
mistake or of events beyond the control of a Company shall not constitute
a defect in the calling of the Annual Meeting and shall not invalidate any

resolutions passed or proceedings taken at that Annual Meeting.
Liberty to apply.

The Applicant’s attorneys-at-law to prepare file and serve this order on the
Attorney General, the Financial Services Commission of Jamaica and the

Office of the Registrar of Companies.

S (. tonnct

J\j}'/ FILED BY Hyltan Powell, 11A Oxford Read. Kingston § in the parish of Saint Andrew for and
on behalf of the Clalmant whose address for service o Wl of ity alloineys-al-law (Attention:

[_.‘,7 e

7587.

3 MeTennd, AlE N A611). Telephone number: 926-1672 and facsimile number: 920
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11.
12.
13.
14.
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16.

APPENDIX

COMPANY NAME

* Barita Investments Limited

Berger Paints Jamaica Limited
Caribbean Cement Limited
FosRich Company Limited
JMMB Group Limited

Lasco Distributors Limited

| Lgsrchipancial Services Limited

Lasco Manufacturing Limited
Main Event Limited
Mayberry Investments Limited

Sagicor Group Jamaica Limited

Supreme Ventures Timited

The Jamaica Stock Exchange

Victoria Mutual Investments Limited

Wigton Windfarm Limited
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"YCI-3"

IDANCE ON HOL ANNUAL GENERAL MEETI RING COViD~19

Prepared by the Companies Office of Jamaica

1. Background
1.1 Inlight of the outbreakof the SARS - CoV-2 Coronavirus COVID-19 (hereinafter referredto

as “COVID-19") in Jamaica, the Prime Minister of Jamaica has issued the Disaster Risk

Management (Enforcement Measures) (No. 3) Order, 2020, (hereinafter referred to as the

“DRM Order”) and subsequent Amendment Orders which should be construed as one and
; the same as the former. Section (6)(1)(a) of the DRM Order has mandated that public

gatheringé should not exceed ten (10) persons at a time. Sectors within Jamaica which are

[ exempt from this rule are:

a.
b.

|
f c.

Hospitals, infirmaries and nursing homes

Security forces '

Services concerning the provision of health, water, electricity, sanitation, firefighting,
civil aviation, or telecommunications |

Correctional services

Tourist establishments

Retail services (such as markats, supermarkets, pharmacies and “corner shops") for

the provision of food, medicine or other necessities of life

. Sittings of the Houses of Parliament, and meetings of the Cahinet, or any committees

thereof;

. Ministries, Departments and Agencies of Government, and Municipal Corporations

Tax Administration Jamaica, the Bank of Jamalca, the Jamaica Custams Agency, the
Office of Disaster Preparedness and Emergency Management and the independent
Commission of investigations

Financial services, as defined in the Banking Services Act

Credit union business by a society registered underthe Co-operative Societles Act
Services connected with oil-refining and with the loading, dEstrihution, transportation

or retail of petroleum fuel, liquefied natural gas or any renewable energy source

} Last Updated: Apri 28, 2020 Page 1 of 8
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m. Services connected with the {oading and unloading of ships and with the storage and
delivery of goads at, or from, docks, wharves and warehouses operated in connection
with docks or wharves

n. The provision of publictransportation by bus

0. The provisian of public transpartation by motor car, limited to ene person less than the
maximum number of persons allowed ta be carried under the relevant licence

p. The Judiciary and persons employed to a court

§. Factories

r. Any service, activity or public gathering, autharised to be carried on by the Medical
Officer (Health), or a person designated hy fhe Madical Officer (Health) to give such

authorisation.

1.2, As a result of the DRM Order, companies (especially public companies) are challenged in
convening an Annual General Meeting (hereinafter referred to as “AGM") during this time,
as a corporate AGM does not fall under any of the sectors mentioned previously, which are

exempted from the public gathering restriction.

1.3.Therefore, companies who must hold their AGM within the period which the DRM Orderisin
force, pursuant to section126(1) of the Companies Act of Jamaica (hereinafter referredtoas
“the Act”), must find alternatives which will not run afoul of their constitutions or the DRM
Order.

1.4 Alternatives which witl have heen used glohally based on the laws in force and the
corporate constitutions are:

a. Hybrid AGM - This is an AGM which uses a physicat location and a limited number of
persons are permitted to physically attend. Member and/or directors a who cannot
physically attend may view the meeting through an electronic platform and may also

submit questions to be answered at the meeting through this electronic platform.

b. Electronic AGM ~ This is an AGM which is held using only an online platform. Members

and/or directors attend by logging into the meeting electronically.

Last Updated: Aprll 28, 2020 Page20i8
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1.5.The Companies Act 2004 (the Act) of Jamaica does not speak to whether or not an AGM may
be held electronically, It only speaks to the fact that a meeting of the directors of the
company may be held electronically, per section 147(1) of the Act. It is not the place of the
Companies Office of Jamalca (hereinafter referred to as “the C0J") to extend this provision
to applytoan AGMas well, Therefore, itis our position that a virtual or electronic AGMis not

permissible underthe Act.

1.6, The Act also does not speak to whether a hybrid corporate AGM can be held. /#/s ourposition
that a combination of an onsite meeting combined with a virtual or electronic AGM is not
permissible under the Act. Note that this is distinct from convening a physical meeting but
allowing non-attendees to observe the proceedings and perhaps even to ask questions as
desired.

1.7. Having examined their constitutions companies must determine whether holding an AGM
at this time will satisfy all the requirements stated in the Act and whether such a meeting

E)

will comply with their Articles.

1.8.Table A containedin the First Schedule of the Act, which is adopted by most companies, also

does not speak to virtual or hybrid corporate AGMs.

1.9. The question then for companies is, can AGM's be valldly called, convened and conducted

under the current Covid-19 protocols?

2. Alternatives Available to Jamaican Companies
2.1. Delay Convening the AGM
211 Companies who have not yetissued a Notice of the AGM may consider delaying the
convening of the meeting to a date which allows greater member attendance,
Companies should take note of section 126 of the Act, which states that companies must
hold an AGM within fifteen (15) months of the last AGM held.
2.12. In delaying an AGM, companies should be mindful of the regular and special

business normally discussed and decided on during an AGM of the company including:
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a. |ssuance of dividends pursuant to section 158(1) of the Act. Note that interim
dividends may be declared as well;
b. Appointment, re-appointment and removal of directors and/or auditors;
¢. Budget for the New Financial Year;
d. Discussionof Major Strategic Changes;
e. Changestothe Articles; and
f. Changes tethe Capital,
2.1.3. Note, however, thatfor companies who determine thatitis best to delay the meeting
to a date that falls outside the fifteen (15) month period, the Registrar will not enforce
the penalties set out at section 126(5) of the Act, provided that the DRM Order was in

faorce at the time that this determination was made.

2.2. Postpane the AGM
2.2.1. The difference between this alternative and the previcus one is that this applies to
companies which have already published a Notice of the AGM. Companies may
postpone their AGM, provided thelr Articles of Incorporation permits it. If their Articles
permit the postponement, then the procedures outlined therein should be followed
strictly.
2.2.2. Note, that the guldelines stated previously under ‘Delay Convening the AGM' may

apply to this alternative as well.

2.3. Adjourn the AGM

2.3.). Companies which have issued a Notice of the AGM and have no postponement
provisian in their Articles of Incorporation may consider adjourning their AGM. The
Articles of Incorporation should provide instructions on how an adjournment should
occur, these instructions should be followed strictly.

2.3.2. Companies that have adopted Table A, Part 1of the First Schedule to the Companies
Act may also note Articles 60 and 43 of the said Table. Both these provisions provide
guidance on how an adjournment should t'z;ke place.

2.3.3. Note, the considerations stated previously under ‘Delay Convening the AGM’ may

apply to this alternative as well.
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2.4, Conduct an AGM in a Specific Location with Different Rooms and the Utilization of Satellite
Locations
Companies should consider hosting the AGM in a particular location with attendees being
in different rooms or even different locations. Such attendees would be quorate and would
be voting and otherwise participating in the meeting, This should be considered as a way of
restricting the number of persons in a particular area. Each group of persons would
thereafter be able totalk and see each otherthrough electronic means. For example, if the
ballroom at a hotelis used as the venue of a meeting, the hallroom could further be divided
into three (3) separate rooms. In each of these rooms, ten (10) persons would be present
and with the use of technology, each group of ten (10) would be able to see and hear each

other.

2.5.Conduct a Virtual or Etectronic AGM

As mentioned before, the Act and consequently individual Article
of meeting. In order for companies to lawful carry out this meeting, they must apply to the

court under section 130(2) of the Act or to the Minister under section 126(2) of the Act.

2.6.Conduct a Hybrid AGM

2.6.1. A hybrid AGM is one which has a.physical component as well as an electronic
component, This means a company may hold an AGM at a physical venue withmembers
and/or directors physically attending, and the meeting will also be streamed online for
members and/or directors who were unable to attend to view and participate
electronically. Such members are guorate and are fully meeting participants,

2.6.2. As mentioned before, the Act and consequently individual Articles do not permit
this form of meeting. in order for companies to lawful carry out this meeting, they must
appty to the court under section 130(2) of the Act or to the Minister under sectlon 124(2)
of the Act. |

2.6.3. Companies should consider conducting an AGM at 1 physical location with no more
than10 attendees, Examples of considerations in proceeding with an AGM with only ten

{10) attendees are:

a. Whatisthe average humber of attendees for the last three AGMs?
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h. Whatarethe mattersto be voted oninthe AGM?

c. Are there any decisions to be taken which with the current restrictions may he
considered unlawful and or unethical?

d. Which members will be allowed to attend the AGM and which members will be
excluded and on what basis will this exclusion be done?

8. Based on corporate governance principles and the consideration of the organs of
governance (Board of Directors and Shareholders in General Meetings) should the
AGM proceed? Will the principles of good governance be upheld?

f. Willmembers he persuadedtoappoint proxies?

2.6.4. Some guidelines for conducting this meeting are as follows:

a. Consult with the Articles of Incorporation to determine the guorum for the
conduct of the AGM.

b. Consult with members to ensure that they have no objection to this approach
prior to issuing a Notice or publication informing members of a date and the
various procedures which are to be followed.

c. Encourage and emphasise the importance of members exercising their right to
appoint a proxy pursuant to section 131(1} of the Act. Due to the public gathering

restriction, not allmembers will be able to attend. Therefore, a maximum of ten

: (] G)p ersonswiltbea bletOp h y51 ca-lly"a-tt-e-n-d"-th-e--m-e-e-t i ngr thi smaylate rresultin———-——

legal chatlenges if persons entitled to attend and vote refuse to appoint proxies
and show up at the meeting but are prohibited from entering. Members can only
be encouraged, notforced, to appoint an attendee as their proxy.

d. Ensure that the number of attendees is sufficient to form a guorum, consistent
with section130(1)(c) of the Act and the Artictes of Incorporation of the company.

e. Set up a live stream of the AGM, to ensure non-attending members and/or
directors may still view the meeting.

f. Implement COVID-19 Safety Measureé In accordance with those issued by the
Ministry of Health of Jamaica. This fncludes, but not limited to, wearing of masks,
temperature checks, setting up sanitization stations (this could be a

handwashing station or a hand sanitizer dispenser or both).
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g. Dispense with certain usual amenities such as complimentary food and drink
pravided by caterers,

h. Inlight of section 7(3) of DRM Order, all persons who are 70 years of age or older
should be exctuded from the list of attendees and no attendee should be
admitted into the meeting if they are displaying flu-like symptoms.

I An electronic facility should be set up so that non-attending members may
submit questions before the meeting. Atime period should be established by the
company, within which the members will be required to submit their questlons,
Companies should designate a person responsible for reviewing member
guestions and announcing them in the meeting. Transparency during this
process should be maintained to ensure shareholder confidence,

j.  Companies mustconsider whether any decisions which willbe taken willimpact
any group of shareholders who will be prohibited from attending the meeting.
Arethe decisions tobe taken such that the company should ensure participation

from as many stakeholders as is possible,

3, Other Recommendations
3.1, Consideration should be given to section 130(2) of the Act. This section allows a director of
the company to apply to the Court to alter the manner in which an AGM should be held if
circumstancesrenderitimpracticaltohold an AGMinamanner consistent with the Actand

the Articles of incorporation of the Company.

3.2, Also, consideration should be given to section 126(2) of the Act, which empowers a
member of a company to apply to the Minister to issue directions for the calling of an AGM,
where default is made in holding the meeting. In making his directions, the Minister may

modify the manner In which the meeting should be called, held and conducted,

3.3. Indeciding whether to apply under section 130(2) or 126(2) companies should consider the
following:
3.3.). Section 130(2) should be utilized when the circumstances of a company makes it

impracticalforitto hold an AGM inthe usualmanner, Conversely, section 126(2) is used
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when, for whatever reason, the directors of a company have not called or have avoided
calling an AGM. Therefore, the former is used when factors outside of the company
prevent the calling of an AGM, while the latter is used when factars concerning the
Administration of the company prevent the calling of an AGM.

3.3.2. Companies should make themselves aware of the most updated COVID-19 Court
Procedures, as this may have an effect on the time it will take to receive an order under
section 130(2).

3.3.3. Applying under sections 126(2) or 130 (2) may be time-~consuming as the DRM

Orders have impacted the operations of Ministries and the Courts.
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CARIBBEAN CEMENT COMPANY LIMITED

NOTICE OF 72nd ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 72nd ANNUAL GENERAL MEET!NG of CARIBBEAN CEMENT

November 18th, 2021 at 10:00 a.m.. Shareholders may attend: remote}y and participate in the meeting,
by following the registration process as set outin this NOthB ThlS meetmg is called for transaction of the
following business: - -

ORDINARY BUSINESS :
1. To receive and consider the Report of the DireCtors and the Audited Financia] Statements for the

2. To elect Directors; :
3. To appoint Auditers and authorls
December 31, 2021; e o o
4. To authorise the Board of Directors to ﬁx the remuneratlon of the Directors; and
5. To transactany other busmess that may be properiy brought before the meeting.

e-iDirectorS to ' ix. _their remurneration for the year ending

SPECIAL BUSINESS:

CCCL sets forth its proposal to enter into a Master Services and Intellectual Property Agreement and two
(2) sub-agreements (the Proposed Agreements)wﬁh Cemex S.A.B. de C.V. and its affiliated companies
(collectlvely referred to as. Cemex)""'? : establish the general framework for the corporate services
provided by Cemex to CCCL* ‘ag well as'royaltles for the use of trademarks, names, and intellectual
property owned by Cemex and llcenced to CCCL, for a fee to be determined according to the principle of
arm’s length prlcmg and will not onan aggregate basis, exceed 4% of CCCL’s consolidated net sales.

The Shareholder’s shall conmder and 1f thought fit pass the following ordinary resolution:

“BE IT RESOLVED THAT: :
1. The Company be and is hereby authorised to enter into the following agreements in accordance
with the outline presented, effective January 1, 2022:

i, aMaster Services and Intellectual Property Agreement with CEMEX S.AB de C.V. with the
general intent and purpose of establishing a framework for the corporate services and
royalties provided by CEMEX to CCCL;

ii. an Intellectual Property Agreement with CEMEX Innovation Holdings A.G. for the right to

use different trademarks, names, and intellectual property owned by CEMEX and licensed
to CCCL; and



ifi. a Services Agreement with CEMEX Espafia Gestion y Servicios for the provision of
corporate services.”
2. The Chairman and one (1} Independent Director be and are hereby authorised to sign each
agreement as stated above, and any subsequent extensions thereto, on behalf of the Company.”

NOTE:

I. Record Date

The Directors have fixed Tuesday, October 19, 2021, as the record date for the shareholders entitled
to receive notice of the Annual General Meeting, along with a Proxy Form, Guidelines for Shareholders
to attend Meeting (including details of the registration process) and supplemental information
including the outline of the matter to be considered under special business shall be sent to
shareholders listed on the Register of Members at the close of business on that date by post. A list of
such shareholders will be available for examination by shareholders at the registered office of
Caribbean Cement Company Limited, Rockfort, Kingston 2 during the usual business hours and at the
Annual General Meeting.

I1. Proxies
Members of the Company entitled to attend and vote at the Meeting can appoint one or more
proxies to attend remotely and vote instead of them, A proxy need notalso be a member, Where a
proxy is appointed by a corporate’ member, the form of proxy should be executed under seal or
signed by an officer or attorney duly authorised.

To be valid, the proxy form must be completed and deposited at the registered office of the Company,
situated at Rockfort, Kingston addressed to “The Company Secretary” not less than 48 hours
(excluding non-business days) before the time fixed for holding the Meeting. The proxy form should
bear stamp duty of $100.00. The stamp duty may be paid by adhesive stamps which should be
affixed to the Proxy Form.

IIL. Annual Report
The electronic version of the Annual Report for the year ended December 31, 2020 can be accessed

via http://www.caribcement.com/carib-cement-2026-annual-report/.

Il.  Instructions to participate in Annual General Meeting
i,  The safety and well-being of all stakeholders are of great importance to the Company. CCCL also
has a duty to adhere to the public safety regulations in respect of public gatherings during the
COVID-19 pandemic. Accordingly, shareholders are invited to attend remotely.

il. Shareholders are required to pre-register during the period October 20 to November 16,
2021 to attend the meeting remotely, via the following steps:

» Visit www.caribcement.com and click on the banner “Annual General Meeting”

» Select “Register to Attend Meeting” and fill in the requested information in the
spaces provided (full name; address; Taxpayer Registration Number (TRN} or share
account number; a valid email address and contact number). Shareholder
registration closes at 4:30 p.m. on November 16, 2021.

» Shareholders who wish to appoint a proxy, to attend the meeting virtually, shall be
required to submit a valid Proxy Form; and select “Register Proxy to Attend
Meeting” and fill in the requested information, as stated above, in respect of the




[SRE—
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shareholder as well as the person(s) being appointed proxy. Proxy registration closes
at 10:00am on November 16, 2021,
The information submitted upon registration will be validated through Sagicor Bank Limited.
Subsequent to verification that the shareholder is on record as of October 19, 2021 an email
shall be sent with unique login credentials, to attend the meeting via Zoom.

ili. Additional guidelines on virtual attendance and participation is available on the Company’s
website,

BY ORDER OF THE BOARD

MELISSA FERGUSON
COMPANY SECRETARY
September 9, 2021







