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The meetings of‘Schgme Creditors to consider the Schemes of Arrangement will be beld on Sunday 12 QOctober 1997, -

" Notices of the Scheme Meetings are set out or: pages 35 to 37 of this Dbcurnént;
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Responsibility statememt,:

‘Excepit in respeff of Information provided by NCB the Information confclned Inthis document Is
given at the date of this documem unles, another fime ls speciflied, and to the bem‘ of thelr
knowledge and beiler_, the Companles (as deﬂned In s Docfumeam] the TMmporow Mcnoger, his
agents and professional acivisers {os.opproprioie) have faken alf recsonable care to ensure that -

the information contained hereln Is comect,
l._. ' .
The calculation of the size of a Scheme Amount (as defined In this Document) to be used In the

Scheme, Voting Forms wil e ‘of a prelminary nature and used for'voﬁng purposes only, It does

not conistitute the final size of a Scheme Amount for the pupose of payment,

'Scheme Credttors [c:§ definedt In this Document) shouldt not construe the contents of this
Documeant as Iégcﬂ-, ’[cm financial or other professional advice,  Each Scheme Credttor should
consuit his own'professloncl adviser as to the legal, tax, financial, or other matters relevant to the

action he should take In connection with the Scheme,

The Companies, the Temporary Manage, hls agents and professional advisers have no _
rasponsibiily to any Hhird paity [le, a person who 18 not a Scheme Creditor of any of ihe
Cornpanles) other than NCB and FiS, In respect of any of the Information contained In this

Docurnent or o’rherwisé made avallable In relation fo the Schemes.
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PART1

A.
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EXPLANATORY STATEMENT

PRELIMINARY

1.  Definitions

In this Document, unlass the context ofherwise requires or when otherwlse expressly provided, the
followlrgy copltalised terms shall have the meaanings set out below,

"Act”
“8ank”

“Business Day"
“Companles”
“@ompony
“L.ompany Llubilify

. “Cou”j' |

"(é‘,b_&tj_ﬁg:thgr_‘izmﬂon Date”

. .“Court :unc tion Date”

“Creclitors”
"Dbcurnﬁani"
“Effective Date"”

“FIS"

“First Poyment Scherna”

The'Compcmlés Act;
Century Nc:ﬂohol Bank Lirnited;

: Cen’rury Ncﬂomt Bulldlnq Soclety;

any day on which banks are cpen for biusiness in Jumc:lr
Bank, Bullding Soclety and Merchant Bank, collectively;
c:ny' dF Bcnk' 'Bifjik’ilﬂ"g Soclety or Merchant Bank;

the. cmoum‘ owed by the Company fo a Scheme Crediftor ¢is at
the close of business on 10 July 1986 including where
oppllcqble inferest accrued to that date and ofter mking Into
oc,coum‘ ary rlghts of st off axercised by the Company;

1he Courts of Jc}molm or any of them, including without

‘ Ilmltcilon cmy oppellu‘re court. up to cid including the Privy

Councll

. The dqte upon whlch ther Court orders that the Scheme Meeting

be summoned 1o cpprove the Scherne,

the.date. fol[owlng the Scheme Meeting on which the Court
scncﬂons fhe Scheme in accordance with section 192 of the

‘ Ac;i';

the. credifo_rs-lofrme .Compcny contingent or otherwise, whether
present or. fulure, and whether or not the amount of the
Compony Llobmty owlnq to them s present and ascertained;

oll‘of this documem including Part 1 {the Explanatory
Staternent), Part 2 (the Scherme of Arrangement) and Part 3
(Notices of the Scherre Mestings and F-‘ro:-:_y Form);

the dote upc:nuwhlch' a copy of the Courl Order approving the
Scheme pursuant to Section 192 of the Act is delivered to the
Registrar of Companies in Jamalca for registration;

Financlal Institutions, Services Limited;

the payout schieme set out in o letter dated 5 October 1996 to
Bank depositors- from Bank, a letter dated 20 October 1995 1o
Bullding Society depasitars from Builcing Society, a lefter dated
16 Sepfember 1996 1o Merchant Bank deposltors from Merchant
Bank, and ofherwlse sot out In cdverhsemenfs published in the
press bhatween 2 Jcnuory and 31 Januory 1997, by which some
payments were made by Bank and.Merchant Bank, and the
Government mades  on qddiﬂonul‘ “fopplng up” offer to
depositors of the Companies;




"Govermment”

“Holdings"
“Marehant Bapk”

- “Minister® -

“NCR"
“NCB Interes! Rate"”

[
\

“preferentisl Greditors”™

"cheme' .

sschérrie Crediior”

s3cheme Meeting”

"S.ecuréd Creditor”

"“Tepyporary Manager”

in-fhis Docurment wherever the

“New Deposi! AccoLnts”

up
ine, Scheme

 cppled of sdfsfied between

The Govemment of Jarmalea acting ihrough 1he Minlstry of
Finance and Pianning:

CNB Holdings Limited:
Century National Merchant Bank & Trust Company Limited;

1r

the person from fima to fime halding the office of the Minister of

Fnance "of Jamelear , |
© National. Coppmercial Bank Jomalcd Lnlted;
the 1t of Interest paid by NCB flom firne 1o fime on crclinarry

scivings accounts;

the néw bark Gecounts o be esiabllsiaciin ihe nanis of each
scherne Craditor by NCB and 1o be cradited with the Scheme
Arpount pursgant fo. the Scheme. T

O\ifed o thern by the Cornpany which would be trected as -
pfefarer’aﬁcl AyFRents under secflon’S84°at 1ie ALt ina wincling

Thege

.. Schern _.é,_f,"'gg_r:_'rzéngern.en# proposed In relation 1o fhe
Company and fts Scheme Crediors Gnd set out herein;

. Inespect of gach Schema Crediion ihe Company Liablty, less
fhe fotal amaunt af. cheques issued to that Scheme Creditor

under the First Payment Schel

me and less afher amounts pald,
16 Ky 1968 dnd the Effective
Ddte; :
any Cieditar ichuding secured “Cgditars but ‘exciuding
‘Prefierantiah Creditars, FIS, the Companies, and Creditors whose
Company Liabilifies have baen pald, set off of omhemwlse

- extiRgulsHsd pror 1o the Effective Date fo-tHe extent of the

amatirit pdid, set cff or cherwise exiinguished;

s mestiig of Schere Crediors convened b the Company at
tha direttion of the Court 10 consider and, I thought i, o
épprove'fhe Scherms;

o Crediior holding securtty In respact of s Company Liabilty;
but only o the extent of the unsecured baIarce rernaining after

" he hds réalized thie secury 10 its fullest extent, and after

deducting the arrount so rsallzad from the Cornpany Lability;

. e Mifkter IR his capacty as Temporary Manager of he

Cornpany ;. :

corffext dicates; the: singular Inciudes the plural and vice versd.

- laferencés o persons incluces ‘i'ndi\;ildu;:iﬁi’ﬁ)’qﬂﬁérsh’lps. bodles corparate, unincomorated

cissoclctions of any state of agency thergdt dinfwords Importing any gender includes other
 ganciers, uniess oierwise defined RSO

T ST r——

thzgl‘:lpgg in.fespect of and only to the extent of those debts



2. Letter from the Temporary Manager . -
for the Scheme Cratitors ot Bank, Buiuding Soniew ¢ihd Marchant Bank
Wnet s faa fxp ntory Staterient?

Thes purnosé of the Expltiretsry Stotterviant Is 1 provide Soharms Creditors with Iformation relating to
- thie ‘Schemes of Arargeiment ord fo pravide-details of the Stheme Meetings at which Scherme
- Creditors will hove dhe oppetunity 4o.vote o whather to applove thelr respective Sehame.

The térrhs of the Schemes belng propoesed In fespact of atich of the Corriparies dre idenfical and
theretors obe daturneht hias beeh praparsd Incstporating Inforriation on Bank; Bullding Soclsty and
Metehant Bank;: However: & sepdrate Séherme 18- proposet] in raapest of each Sompany, and the
_seheme Creditons of sk (,brﬁr:zcn\/ will voter ‘,Ppiard‘rfél\/ oh whethet 4o approve their réspective
Sehervd
wHat Is, b_mg_gﬂg_gm.smw&mrmm :he, § 05 of Arangement?
ey surrirfiesry, it Is rjr‘dmsed theit Sehéime Crediorns wil teceive the right fa New Deposit Accourts of
NGB ot a-value of 100% of the amiount of thelt respecive claims as ot 10 July 1996, after the
Corrpanies have exerdised any fght of setoff, less the arnount of any thegues Issued 10 Creclitors
in respact of 168 First Paytient Sehemeé and less ary.sther amounts paid, displied or safislied by the
Cormpuniag prior to fhe Effective Dette. The New-'[j'éposﬁ Account will be tradited with 65% of such
S “on the opening of the abacunt-with the Balands of 36% belng Sretiited to thie accourt six
manths latet Scherie Craditors will not receive payment for ony inferest due after 10 July 1996,

Schema Creditorn wil have the fight to apply 18 bben:thait New Desosit Acceunts sornmeting 10
Buslnesa Dc:ysj::ﬂer TheSc,héme bec,omes effective, Upon appling In persen or hirugh an agent ot
_ ¢ PRE)  of this Decumaent, or by wittitig to NCB, and by duly
corrjp{emhg m mandcﬂé& f@rm cand slgncﬂ@ry c.dfd. Proof of i_den__l‘ry mist be provided by the Scheme
Crediter In either Instanze.. Full détalls of the progsdure. for opening New Deposit Aceounis are set
ouf I the: Scherme dt Patt 2, Ssction B, paragraph 8 of this Docurnent. Inferest on tre New Depost
Accolint will décrue from the dats upon which the agcount is opérnsd,

Under the Scharmes, In tetui fof recelving tHé fght 1 New Depostt Acsounts at NGB, Scherne
Credliters will cssign 16 FIS all thelr eidims and rghts against the Companiés cind will surencler cli thelr
dghts cgainst the TEPBORaTy Mdndger, bils dgams gnid the Government. Fhancing ardangemenits
relating 1o e New Deposit Astounts have been agreed béetwaen NC B FIS ard the Government. It
the Sehemas dré approved, FIS and fhe Cornpéinies i respect of edeh othet wil be the only khown
rerricining Craditons of the Companigs, Undef the Schemes, all asséls of the Cormpantes will be
assigned fo FIS énd applisd In patt selsfeiction of FIS® slaims adjainst the Cornpanies and in
consideration of the ooligations underfaken by FIS.

whiclt cire e ootions.oftiet fHar o Seheie?

The Tambortity Manager, Having reviewed the postiion, 1§ requlred to reach d decislon on thes future
of the Cornpanles. The only ofher viable option to Schemes of Arangement, (s 'Ilquldcm:)n of the
Compuanies, but undef < lquidation Scheme Creditors would recelve considerably less than is belhg
pioposed under the $chames of Arahgetnent, and over a foriger perlad.



what |s.a Scheme of Arrgngerment and what Is the plrocedure?

A Scheme of Arangernent is a compromise or arangement betwaen a company and lts creditors
or any class of them. i raquires approval by d majority In nurmber repr@senﬁng ?‘5% in vaiue of those

" acherne Creditors voting af the Scheme Meeting. The Scheme is then submifted fo Court forf

approval and If DEcomeEs offective when the Court order sanclioning the Scheme is fled with 1he
Registrar of Companles. In this Instance, a separate vote will be held to approve the Scheme for
ecach Company and you will only be enditled fo vote In respact of that Company or those Companies
of which you are a scheme Credifor, |

The Scheme Meeting will be held on Sunday, 12 October 1997, at Subind Park, South Camp Road,
Kingsion'.s Jamaica, at 10:00 am. The ragisiration process wlll-commende ot 7:00 am on that day,
ohd Scheme Crediltor or proxy holders:are csk_éd t'o,qrrlye;_well'Imradvancetof the meeting and at
thé very latest by 9:00 am when the reglsTrqtldh_ brocess will be closed.

Voling can b"e”'?bVi‘m‘é”cms*‘ciffoﬁéﬁélhﬁfiﬁ*-ﬁérséﬁ,iér»‘:b\i;@b5(‘)!htlhg’idé‘br"é)év;’iﬁ?éiﬁend ‘and vote on your
penalf. . Proof of jdentification muste provided by e scheme Greditor o proxy. holder at the -
maeting.. Proxy fors must; be, §3Q9.r!fjlﬁe'd“§g?§1'i§9'§f.,é_&',.h'_c}urr's:b,e'gfq &.frne when the Scheme

Mesting 1§“sqﬁéguled to begin, If vou:do not\{gtg,,tgl_s gg‘ééj? notrgf:fegt:y_c_aq;r!ghtl to.a New VDeposH

Account under the Scheme. If the Scheme is. ggpp(avediicj,-ilhe scheme Meeting and ls sanctioned
ty the Cour, it Is bINding on,all Scheme Creditors, wheiher thay voted or not, Instructions regarding
vofing procediires are set out In Section D paragraph 25 of the Explanotory.- Statement (Part 1 of this

Document). - : -

Recommengiation of the TemporQry Monager

| believe that the Schemes are In the best Ihterééts of the Scheme Créditors of each Company. The
schemes will place fhern in a postion to recélve 100% of thelr clalms as af 10 July 1996, which
oxceeds the amount ! nelieve that they would recover ouf of the assets of the Companies ina
liquidation, | therefors fecormnmend that the-$éhemes b approved,

provisional fimeteble ‘ |

The following 15 @ provisional fimetable relating 1o the Scheme.

12 October 1997 scheme Meetings are held for each of the Companies

17 October 1997  Courd Sanctlon Date |

00 October 1997 e Effective Dafe _

3 November 1997 First dote on which scheme Creditors may. apply to open thelr New
' Deposﬁ Accounts _ ,

If you have any querles regarding the procedure forvofing or otherwise regarding the ferms of the
Schere, assistance Is avaiiable on ihe following:Relp fine nUMpers::

(876) 9221272

(876) 967-0539
(876) 967-1887



The documents that follow this letter cre:-

v Section B of the Explanciory Statement (Part 1- of this Docurnent], contalning background
information on the Compcnles cnd NCB;

. - Section C of the Explcmcﬂbry Sfofemenfr containing. @ summary of the Scheme;

. Secﬂcm D of the Explﬁna’rory Stofemran’r corlmlnlng an expkanoﬂon of Lhe proredun%

goverrrlng the Scheme Meeﬂngs,

. Section E of the Expldndtory” Statement, “contalning five Appendfcm, Including ﬂnc::nclcxl
s’rcltements r£=fc1ﬂng to rhe Lompc:nles cmd fo NCB; '

. : Pon 2 of fhis h"‘»ocumenf whlch is, fhe %heme .of Arrr:mgcrnenr,m whlc*H sets ou’r the lagal terms
of the arrangement; and - : : ‘

f Part 3 of this Document, which contalris The= Notices of the Scheme Meeﬂnq for each
Compc:ny.,and P#oxy Form B g e g e i

_ Yours ‘;Inc,arely

i e

/{emporarv Mclnogor

Century Noﬁonm Bark leﬂed
Cenfuty National Bultding Soclety
Century National Merchant Bank & Trust Company Limited
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BACKGROUND INFORMATION

3, . Appointment of the Ternporary Manager -

As q’f 10 July 1996, ihe Mlnlsfer cleté[mlned 1hcn‘ The éomponies ware Insolvent; that they were In
preach-of speclic statutory regulations: thatthey had angagedn unsafe and unsound business

practices; ',gnlq that they had made f_c:]s.eﬁ's,tqfa_mqms 1o the Bank of Jamdailca regarding thelr

St The Minisier accordingly, following corisuitation with ihé Bank of Jarhalca as Supervisor of
the [hefitutions, assurried femporary monogemenf &f Bank Bullding Soclety and Merchant Bank
¢h 10 July 1996 -under Part D of the Banking Act 1992, Part B of the Bank of Jamaica (Bullding
socletles) Regulations 1995 and.Part D of the Second ‘Scher._ju:la to.the Financlal Institutions Act
1992 respectively. On & Septermber 1996, the Supreme Court granted an Order vesting In the
Minlster full and &xclusive powers of mandigement over the Companies for ¢ further six rnonth
period. The Order was renewed for a further 180 days from 28 February 1997 and for ¢ further
120 days fom 28 August 1997.

As Termpordry Manager, ihe Minlsier assumed all the powers of management and control ovar
the Compianias, On 10 July 1996, the Minister appointed Richard L. Downer of Price Waterhouse
as agent of the Temporary Manoger, On the same day, all branch offices of the Companles
were closed and deposits frozen, Onthe application of the Temporary Manager, on 31 July 1996,
the Court imposed a siay on actions against the Companies, preyepﬂng‘j’_qredl‘tors from enforcing
helr rights cgainst the assets of the Companles. Since fhat date, Mr Downer as agent of fne
Terpotary Managar has been involved In anaging the investments of ifie Companies

{neluding  the Bank's Interest In Jamdlca Grand@ Lrnited), reallsing the assets of the

Companies including mafters now subject o Migation, In nvestigafing the affalrs of the

Companies, in dealing with depostiors’ quedes and in assisting In distibuting funds {hrough the First
Payment Scheme. . - o

4, Current financial position of the Companies

Attached at Appendices A to € are Statements of Affalrs for each of the Cénmpcntes as at 31
March 1997, which show esfimates of the potential recoverles and the returns for creditors in each
Company, based upon the avallable financlal Inforrnation. These figures ae summarised briefly
below -

BANK BUILDING MERCHANT
SOCIETY BANK
J¥million J$million J$million
Net assets available for
unsecurad creditors 3,232 1,089 436
Unsecured Creditors [ 9,145) 3,568) 209)
Net deficlency for unsecured
craditons ( £5913) ( 2,479) { 373)
Percentage of refun
to creditors 35% 31% 54%

The percentage of retumn to craditors Is the percentage It 15 esiimatad that creditors In the
raspective Companies would recalve on thelr claims If he Companles were fo be placed Into

quidation.




5. First Payment Scheme

On 17 August 1996 the Temporary. Manager instructed that-all things necessary should be clone
to make a flrst poyrnem to depositors out of: Thea iiquid asgets avaltable in each. Company.

o Accordlngly bv leﬂers dcfed 5 Oc’roloer 19% '“”"nd 16 SGpTémber 1996, chk ond Merchait Bank
respeca‘lvealy oﬂ’er d-‘ deposnors intérim poymen‘}s of 0. 5%_qnd 5% of Thelr c|c|ms as at 10 July
1996 (exclucing actrued Intérés) 1.6 "be pald ot o the quu‘ld‘osseafs of those Companies. The
oﬁ‘er of ¢ 10.5% cmd 5% payrnent If's subsequenﬂy mcrde to other cretifors of Bank and
Mercham chk by wary of odverﬂse nis pIGe

. n the dally press be‘rwaan 2 Jonuan,/ and 31
Jonuory 1997, Poymem‘s ware ot mhade fo c,redifofs whereé a dlspufe axlsmd regarcling thelr
clgim.. An In‘rerlrn payment wcs not.offered.in respect of the creditors of Bul]dlng Soclety, as there
were, insufﬂciam Ilquld QSJGTS ovullcnble in the Bulld!ng Society fo encble such a payrnent to be
made. - o : : :

A éepc:rcne offer was made by FIS, c:cﬂng on boholf of the (3ovemmirit, to deposttors of Merchant
Bank; Bonk and Building Soclety by letters dated 16 September 1996; 5 October 1996, and 20
Oclober 1996 respectively, in an effort to ensure that depositors had s opportunlty to ieceiva a
minimum arnount, The.offer was made 1o thosedepositors who received less thari $40,000 under
the Interm pqymen'ﬁ mo( fe by Bank and Merchonjr Baink, and:to all cjepnslfc>rs of Bullding Soclety.
Those depositors were ariitled on. cpplic,oﬂon w*ok\ria‘Celve 90% of the dlﬁﬂrence batween thelr
clo[m s ¢t 10 July 1 ‘?% excluding occrued ﬁn1are51. and any [nterim pa\/mtan‘f mode 1 them Py
the Compmles uptoa mmximum clmourn‘ rece,lvable of $36, OOL) The p{*lymenfs were.macde by
FIS. ond In.refurm, the. depo',l‘forf‘ assigned. cm 1heir rlghts o, FIS In respe'.,f of that properion of their
claims on which FIS had paid 90%. In order to obtain the amount offeareci by FIS, clepcstt
creditors were required 10 Indicate whether thelrbolance s at 10-July 1996 as. shown In the
statement-accer npchng the c:foreamenﬁoned Offer leﬂer WIS ¢ orremlyrmated:und. o sign an

csslgnmem L

The 'posiﬂon regordln g poymems mode under 1ne Flrst Payment Scheme as ar 31 Mqrrh 1947 can
be summonsed as follows:-

7 Bank Merchant Bank - Building Society
‘ T S . . Iy

Total amount paid by - _ P

Bank at 10.5% 81, 950000" o

Merchant Bank ot 5% - 425,000 : -
Total arnount pald by FIS: 67, 82] poo . 752,000 82,708,000
Total amount of debt assigned fo FIS 75,357,000 36,000 91,698,000
Totat number of depasitors pald | ' :
under the First Payment 8cheme 7,803 39 3,292

The offer from Fi3 terminated with effect from 30 June 1997, Under the terms of the Schems, the
offers from Bank and Merchant Bank of 10.5% and 6% respectively will terminate on the Effective
Date

Wwherte Scheme Creditors have accepted the offers made uncler the First Payment Schermne but
have riot vet recelved thalr cheques or presented them for payment, such chegues wil be
reissued i necessary ancor horioured by or on behalf of the maker.

N
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6. © Litigation

Following invastigations into the Comparnies" qffairs, the Tamporary Manager brought proceedings
against various paitles-seeking o dedlaratisn from the Court as 10 which company (of Bank,
Merchant Bank, Bulding Soclety and Holdlings} own_e\_a‘d_ldn'inves’rmnant representing 49% of the
shaifes in the Jamalcd Gronde Limited. In February 1997 e Court gave jJudgment that Bank was
1 true Qwner of the shares. T;ﬂé_hgq:r?éargn ¢ ppealed byoldlngs and .l_T___i;s expected that the
oY acting on behalf of B_g_t)k_ﬁayfs} advised that In their
pinion he. 15 unlikely fo be.successiyl, AGEOIETE f the shares In Jarmglica Grande
L are Snown s an asset of Bank in e Satament of Afigs afiachee at Appendix A

~ Bank and Building Soclety have SiseEemimiericed actions dgainst Holdkings andothers and have

otalfed judgmsnt’ In résigect” of ‘cditdln debfs 1otaling dppiokimately $1.5 billion.~ Addiitional
unquaniified amounts have baen claimed from certain directars and officers of e Companies
h.of.cufy. These gidis are foeing disputed but ne
soclefy have.ndicgted inat ey balleve indt

atiomeys,adising Bork. Merchant Banka

The' former, BOaIGs' of Sifectors Initiaied “defiort: in e namne ‘of the Companies, agalnst 1he
Ml‘hlé"rér,f“-"Mr’f"‘boWhéf“d'r_id"‘"_“ﬁ'rldé Watsihstise ' dlleginig iniat- the géstifnption of Ternporary
Micihagamert Was v afid $houid be et aEId6, THe action was struck out In December 1996
hé ‘ 1 Was' dismissed on 2-June’ 1597, The ¢lifécidrs hiave flled an appeal fo

iovigd gt in thelr View e appeal Is unlkely fo succeed

Omvﬁ@ Ju’ly: 1997, the Supreme Court hdhded down judgment in favour of - hotaller John Sinclailr's

: c-omponl’eSnNegrllf-‘-lnvestment,SrileITed and Negtll Negrl Holdings Limited and muled that Bank

must pay In excess of $70 million to those cormpanies by way of reimbursement and damages
arlsing from joans 10 Thc_-a‘ bomowing companies. The affomeys ‘_for Rank advise that the stay of
oroteedings ordeted under fne Temnporary Management covers 1he execution of this judgiment.

In qddition, there qre. c@proxlmc?eiy 83 further routine debt recovery actions commenced In the
narmes of the Companies with a total amount claimed of $100 milion.

7. Alternatives to a Scheme

The Ternporary Manager is required to formulate Q Course of action with regard to the future of
the Compani‘as. The statutory options are:

a) o restore the Companios to thelr respective Bpo;ds of Dlrectars O shareholders;
o)} 1o prasent petitions 1o place the Companies Into liquidation; or

c) 1o propose 4 comjromisa of arangement between the Companies and thelr crediorns
under saction 192 of the Corhpanies Act, or d reconstruction under section 194 of ihe
Cormpanies Act,



The fiist option is not believed to be in the best interests of the Scherne Creditors given that the
Companies are clearly insolvent, Under the second option, It Is belleved that Scheme Creditors
of the Cormpanies would recelve less than under the proposed Scherne of Arangement, as they
would be dapendent upon the reallsable value of the assets of the Companles, and recovery
would take place over a considerable period of time. Accordingly the third option of a scheme
of arangemsant has been selectad,

8 Puttmg th(a Scl1emr=~ mto place

, In formulc:ﬁng 0 Scr +ame by whfch funds wc)uld be paid To Schema Creditors of the Companies,
the Govemnment Incicated fs witlingness fo assist in ensuring that Scheme Cradifors received
100% of the amount owed as at 10 July 1996, inclusive of Interest accrued 1o thet date, over < 6
month period, Subuequanﬂy, ‘agraement was’ reachcd with NCH as 10 fhe terms under which NC8
chul‘d gsfablish the New: Deposl’r At‘coun?s sub]ec1 fo 1he opplovol of the su' ernes by the
‘Bcheme Cre,dﬂors and Coun‘ %oncﬂon T

I

9, . Hxsmrmal and fi nancial information, o:mNCB

-

Attached of Apppndlx D Is ' summary of The flnanc,icll sfo?emenf‘ for NCB as at 30 June 1997,
Also Ifcluded is on "sstimation of the effect of rhe opfanlng of the New Deposlt Accounis and the
ﬂnanclnq orrcngemenfs i relation fhereto on the financial position of NCB. |t Is estimated that if
. all thieey Schemes. arer appraved, as many as 43,000 Scherne Crediors ¢oukd open New Deposit
Accourm, with 1010] gpproximate value of §6.2 billon, Given the agreement of the Govemrment
to provlds= mc:‘lohlng osspfs o NCB. and 1o contemporaneolsly Increase NCB's capttal base, If s
not balieved that the Scheme will have an adverse effect on NCB's balance sheet, as
dernonstro?ed In the surmmary below -

Pro Forma

Unaudited Unaudited

Balance Sheet Balance Sheet

as at 30 June 1997 Alter Schemes

Assets o 63,425,882,000 70,130,924,000
Liabilities S 61,354,686,000 67,609,728,000
Shareholders’ Equity O 2,071,196,000 " 2,521,196,000
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DETAILS OF THE SCHEME

Tnis Is infencled gnly as © summeary of the terms of the Scheme. and should be'read In
conjunction with the Scheme itself, which Is sef out In fult In Port-2 of tris Dogument..

10, Who is a Schems Cré‘diﬁqr?

A Scheme Cradifor i defined as a Creditor of the Gompany vt does not Include FIS, Preferential
Creditors, tha Companies, and Creditors whose Company Liabliiies have heen pald, set-off or
otherwisa extinguished prior fo the Effective Date, A Secured Creditor Is @ :$gheme Creditor only
to the extent of any unsecured balance remaining due after his security has baen fully realised
and the amourit so reciised has been deducied from the amount awedl 1o such Securadd Crgcitor

as at 10 July 1996

i s belleved that those Creditors WHQ wouid.be preferenticl c;fedﬂezs ungier séc'rlon 294 of they Act

on a wirding up of the Company have been, ar wil be before the Effective Date, pald-n full. To
the extent that tf Is subsequently preved theat any such Creditor has not bean paid in full, FIS has
agreed to pay such claim in full 1o ensure that such Crediitor recelvas na less than they would be
entitlad to tecover if the Company were placed, info i!,qui?jqﬂom

FIS hos also given an undertaking 1o offéi to any Creditors of the Corpénies (oher than liself) who
for whqtever reason are deerned net 1o be boundt by 1he Scheme; fne.arnount that fney wauld
nave heed enfiled to, and in 1h sarme Instalmnents: gs. it they had bean Included In fne Scheme

as Schema Creditors, Jn settiement of ny claim they.rmay higve qagalnst the Companies,

Foi 108 divaldande Bf dotibt e deflnlior of & éma Ciaditor dges Include ol deposttors.
incluclig holdérs of ‘8 sharés” shicitss In 1 Bliging “Soclefy pavess of Certificates of
Depodls, Darnand Deposiis nd Grdingif svings accounts. It a0 neliides trade craditars of the
Componies dnd the payees undel mariagers chequés and ‘bark drofts Issued by the
Companles. It doas not Include the holders of Preference Shares, Ordinary Shares or Proprietary
shares [ any of the Companies.

11, To what is a Scheme Creditor entitled?

Under the Scheme, Scherr_ia C[édnqs will receive the ight 1o open a New Deposit Account at

certaln branches of NCB (set out In Part 1, Seciion E. Appendlx € of this Doturment), and to have
such cgcount credited with thelr Seheme Amount iri two instalmenis, '

Scheme Craditors may apply fo apen thelr New Deposit Accounts affer 10 Business Days have
elapsed fror the Effective Dette, Due to.confidentiality restrictions Imposed on fingncial instiutions,
Informattion regarding depasitiors’ accaunts at the Companles can only be released with the
depaositors’ consent. Undar the Schemes, the scheme Creditors will duly authorise the Companies.
to release such information to NCB as Is necessary o tatlitate opening the New Deposit
Accoynts, The Inforrnation cannot be eleasad to NCB before this authorization goes Into effect
on the Effective Date, and a period of teri {10) Business Days thereafter has been provided to allow:
NCB to gain access 1o the information and to make. necassary argngements:

The New Deposit Accounts will be In thg same cuitency as the Scheme Amount and will bexar
Inferest at tha rate applicable. ta NCB's ordinary sovings accaunts from the day on which the New
Depostt Acgount Is opened. t'1s therefore In the best inferests of Scheme: Creditors to apply to
NCB to open thelr New Reposit Account as sQon as possible, once ten {10) Business Days frorm the
Effective Date have passed.




Where there cre third party fights attaching to the accours held in the Companies (e.g. leftears of
hypothecation), under the terms of the Scheme, the Scheme Creditors will be reciuired either to
fumish-proof that such third pc:rly righ?s have been releasaed or 1o transfer such rights fo the New
Deposit Account : R :

| 1‘2‘._ Caltﬁulatiqn of the S_ch_erhe_ Amount

‘The Scherne Armount Is amved at by first caleulating the Scherne Creclitor's claim as at 10 July
1996, Including interest accrued to that date. Any set off iights that have been exercised by the
Companles.are-then subtracted, Deductions are then made In respect of all cheques issued 10

. the Scherne Creditor under the First Payrnent Scheme, and any other. amounts pold, applied or
satisfied prior to the Effeciive Date.. The resulting balance is the Schemen Arriount,

The -.Jr~he=me Amoun’r cloes no? include _Inferesf:cccrued after 10 July 1976 o the Effective Date.

Fcr illus'naﬂva purposes only

If a Scherme Credllitor had a clalm ogulr\sf the Bank for $70,000 as at 10 July 1996, then the
following would apply:

If'accepied the ' If did pot accept

First £§yn;e-nf‘f)ffer First Payment Offer

Claim . - . . 0 $70,000. $70,000
Total payments under _

‘ Firat Payment Scheme ( 36,735) NIL

Scheme Amount 33,265 - 70,000

Total ﬁrr:lbunt received _ . ‘  $70,000 $70,00K)

Those Sche.me Creditors who did noT occept the offels made under the First Payrnem Scharme wili
dltimately racelve the same amount as those who, did. Under the terms of the Scherne, the offer
under the First Payrment Scheme of 10, 5% from Bank and 5% from Merchant Bank will termincrte
on the Eﬁ‘ecﬂve Dete.

Where Sc:heme Credi?ors have diready accepted the offer under the First Payment Scheme ot
-have not yet received or presented for payment thelr cheques from the Company and/or FIS, they
wilt for the purposes of calculating the Scheme Amount be treated a3 having recelved the
payment. FIS and the Companies have undertaken-that they will, for a perod of six (6) years from
the Effective Date, relssue [If necessary) and honour such cheques, Scheme Creditors who are
affected by this are advised to present the cheques for payrnent as soon as pmslbte or whens the
cheque has not besn received or Is more than six months old, to request a replacernent. Such
request should e directed fo FIS at 9 Tinidad Terrace, Kir wgston 5.

13. How to obtain access to the New Deposit Accounts

The Companles have undertaken 1o provide NCB and FIS with a list of Scherne Credltors and their

. tespective Scheme Amounts, together with detfails of any existing disputas or third party rights
relating.to the Scheme Amounts, on the Effective Date so as to enable NCB to open the New
Deposit Accounts upon the Scheme being approved by fhe Court. The Comparies will provide
FIS with aill necessary information relating to the Companies s¢ os to enable FIS to Implermnent the
Schema,

It
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scherne Creditors will be able fo apply to open their New Deposit Accounts starfing ten (10)
Business Days aifer the Effective Daie. conce the New Depost Account Is opened, NCB wil
credit it with 65% of the Scherms Amount not later than the next Business Day affer the account Is
opened. Wnless NCB Is aware of a dispute relating to the Scherra Arnount, the Scherme Creditor
may have access to ihe New Deposit Account and the fundis therein not loter than the next
susiness Day affer the account has been opened by NCB. The remalning 35% of the Scheme
Amount wil be credited to. the New. Deposit Account six montns after the date on which the

account s opened. .

For Scheine Creditors to open a New Deposit Accoiiiit in their name and théreby access

 the amiounts they-are due under ‘the Scheime, ‘they ‘miiist-attend at any one. of the
branches of NCB listed in Appendix E of Part 1 of this Document, either in person or by
appointing an agent to attend, or thiey mdy apply in writiig to NCB, The Atrium, 32
Trafalgar Road, Kingston 10. Proof of identity must be provided to NCB. More detailed
{nformation on how to open a New Deposit Account. is aviilible in Section B, paragraph
8 of the Scheme (Part 2 of this Dacument.)

where 1_1'3é fight to a New. Deposit Account Is held ]ointly_, each of ihe parties concemed rrust
comply with the requirerienis set.out In the Sekeme.

R 1Y
A list of ‘he NCB branches at which Scheme Creditors moy open and mainfaln New Deposi
Accounts Is atfached at Appendix £ of Part 1 of this Document. '

14, Time limit

Where the tght 1o a New. Deposit Account at NCB remains unclaimed by the Scheme Creditor for
a period of 6 years after the Effective Date, the Scheme Crediifor will have lost 1he right to clalm
a New Depocstt Account or o otherwise prosecute such a claim. The fight to a New Deposit
Account shall be deemed 1o be unclaimed if the Scheme Creciior hos not applied to NCB for a
New Deposlt Account, supplying the inforrmation set out in Section 8, paragraph 8 of the Scheme
(which forms Part 2 of 1his Document.) '

15, Queries relating to Scheme Amounts or the opening of New Deposit Accounts

A Scherne Creditor who has a query regarding his Scheme Amount is entifled to refer the matter
1o FIS who will duly inspect the books and records-of the Company. Where a request Is made in
wiiting, FIS rnust provide the ‘Scheme- Craditor with Information as-fo the size -of the Scheme
Amotint, based upon the information In the Comp’cany's'books and records, within 3¢ days of the
request belng made. FIS is enfifled ta charge any Scheme Crediior for its reasonable costs and
expenses Incured In preparing and provldirig‘#h‘_e information so requested.

Notflce must be given to FIS w_‘lthln 2 days of ihe subrnission of any matter reidﬂng o the Scheme
to the Court of fo any other dispute sahiément mechanism agreed between the parties. Wnere
NCB is macie aware of a query or dispute by FI$ of a Scheme Creditor, It will suspend ail dealings
in the New Deposit Account concemed where such account has already been openead o, where
appropricte, NCB wil suspend dealings only in relation 1o the disputed part of any balance, untlt

12



It is acvised by FIS that the query or dispute has been resolved, Altematively, If the New Deposit
Account has not yet been opened, NCB will refraln from opening such account or, where
appiopriate, refrain fiom crediting such New Depostt Account with the disputed part of the
balance until It is agvised by FIS that the dispute or query has been resolvad,

16. Notification to Scheme Creditors

FIS and NCB will, within seven (7) days following the Effective Date, joinily place a notice Iri the
Gleaner, the .Observer and overseas editions of the Gleaner, aadvising that the Scheme has
' become effechve, summcrlzing The genercl terms of the New Deposit Aucounts and the
prooec ure:by which such ac,(,ounfs may be opened, and setting out @ }elephone MUt nber where
A furihe[r |r1formc:1|on can be ohtoined

Within oné Hundied and eighty (1 80}‘ days of the Effective Date, FIS will send individual wiltten
{m‘o'reman‘rs to all those Scheme Creditors who have not yet exerclsed thelr right to open a New
*Deposit Account, advising them of the size of thelr S¢ herne Amoumu and the pra)c‘e'durea for
opening a New Depasit Account,

Duringthe fifth yecr following the Effective Date, FS will wite to alt Scherne Creditors who have
not exercised thelr right fo open a New Depdsit Account atihat fime, advising thern as to how to
open such an gccountand reminding them 1hot thes ight fo open a New-Deposit Account explres
b years- cxﬂer the Effective’Date,

17. . Assngnment of claims and rights by Scheme Creditors to FI‘:

Under the Scheme, all Scherme Credltors shall be deemed o have autornatically assigned all of
their claims and rights ageinst the Companies, to FIS on the Effective Dale; including contingent
and future claims and any claims in respect of principal sums or accrued interest, This Is In
rec:ogniﬂ'on' of the funding support being given by FIS to NCB to enable the New Deposit Accounts
to ke established. FIS wil then stand in the shoes of the Scheme Cmditors as a creditor of the
Componies

18. Assignment of the assets of the Compames to FIS

Under the Schemes, on the Effective Date, the Companies will assign all of thelr assets to FS, in
partial satisfactian of FIS” claims against tha Companies and In consideration of the obligations 1o
ba undartaken by FIS. FIS will thereby become the only known Craditor of the Companies apart
from tha Companles in respect of sums owed to each other, The assels will only be applied In

partial satisfaction of the liabllites of the Companies to FIS, os the extent of the liabilities of the
Compnnias to FIS wil be far greater than the estimated value of the assets being assigned to FIS,

19. Taxation

In some cases, a Scheme Creditor's Company Liability will inclucle an element of Interest accnied
up o 10 July 1996, which is subject to withholding tax. In such cases, the Scheme Amount
credited to the New Depaosit Account will include such inferest, fess fax withheld.

13



240. Administration of the Scheme

£iS will administer the Schemé and Is empowered o do all Thlngs nacessary fo cany out the terms
of each Scheme. :

21. Indemnities

Under the termns of the Scheme. scheme Creditors shal surrander thelr rights o claim against he
Temporcgry Manager. his agents, ine Govemment or the Bank of Jamdica In relation o any
mafter directly of indrrectly relating-to the Cormpany or in relation o any matter related o or
ariging out of e Temporary Mdnagement, This Is In recwgniﬂcjh of the funiding support belng
provicied by FIS 10 NCB to enable the New Deposit Accounts 10 be esiablished.

22. Termination of the Scheme

~ The Scheme shall terminate on the later of alther six (6} yeqrs from the Effective Date or on the

rescluticn of i outstanding disputes relating to the Scherne, unless FIS decldes that it would be
peneficlal to Schema Craditors for the respecilve Scheme io continue. FIS wilt publish @ notice of
tenmination of the Scherne In at least one daily newspaper within sgven (7) days of the

termination of the Scheme.

.'23._ . Interests of the directors

it Is not belleved that any of ihe directors of the Compicnies have a rnaterial Interest in 1he
scherme proposed for each company, _‘scwe' and except for the following: ‘

- in respect of Bank, M Don Crawford, Mr. Balmain Erown,- Mr Ken Brown,
M, Ry Hcdqed, Rev. Cleve Grant, Mr. Neville Roche and Mr, V. Caple Wiliarms Gré
scheme Credifors. ' . o

- In respect of"Bu_Hding Society, Mr. Doh Crawford and Rev, Cleve Grant are Scheme
Creditors. '

- in respect of Merchant Bank, Holdings (which has directors In commeon with the
Companies) Is a Scherme Creditor,

14



- D.

PROCEDURES REGARDING THE SCHEME MEETING

Scheme Crecmors are oeked to read the following sections ¢ orefully If you are In ary doutat as to
how fo axerclse your rlghf to vote of have any queries regarding the terms of the Schame, you
maty telephone the following help line numbers:- :

(876) 929-1272

(876) 967-0539
(876) 967-1887 -

| 14 N Where 'ef;d_vﬁlneg h

Notides convening the Scheme Meeting in respect of each of the Companles are attached at
Part 3 of this Docurnent. The meetings will be held on Sunday, 12 October 1997 at Sabina Park,
South Camp foad, Kingston, Jamalca at 10:00 am. The registration process will commence at
7 00 am on fhat day, and Scheme Creditors or proxy holders are asked to arive well In advance

' of 1he meefmg cmd r:ﬂ the very Icltesf by ¢ 00 om, when the registration process will be closed,

All Scheme Lreditrﬂrs and proxy holders must bring proof of identity bearing a
photograph to the meeting (i.e. a drivers licence, passport or a photograph certified by a
Justm, of the Peac e or Nutary Public). =

It will be proposed that the Schema Meetings in respect of the Companies will ba held

. .concurently. The voles of the S¢ hen’)e Creditors of each Company as to whether to approve their

respe(.ﬂve Scheme, will howevewr be Tcsbulcied seporc:teh/

The Chicrinmiarn ‘of_The Schems Meatings will be'the’ Honorable Justice W. Derrnot Marsh,

25, Voting at the Scheme Mee-ting.

'If you @i & Séhéme ‘Creditor you are’ entified o vote ot he relevart Scheme Meeting elther by

attending In parson (o1, In the case of coiporations, by @ duly authorized repraesentative) or by
appointing a proxy o attend and vole on your behalf, - Details of how 1o appoint a proxy are set
out in poraqroph 26 below. A Scheme Creditor may only vote In respect of that Company or
’rhose L,ompunles of whlch he Is a Scheme Credh‘or ‘Where « clalm in 1he Scheme crises out of
a sovlngs or deposit accounf heldl i jolnt nams, the Arst named parson in respoct of such an
accourt Wil ké deemed fo be 16 Scheme Crecittor, for voting puposes only. ‘

' Individuaiised Voting Forms wil be avalable by Monday 8 Septembar, On or before thiat day, the
“Ternporc:ry Maruger wIUi c:dverﬂsa deTcMs as fo the cxvcllobllﬂv ancd dlsrrﬂrmlon of Voling Forms.

Veting Forms not collected by Schems Craditors In adhvdrice of the Scheme Meeting will be avcll-

- ‘able upon registration on the date of ihe Scheme Meeting. -All Voling Fomns wil have to bo ver-

ifled upon reglsiration af the Scherne Meeting:before thoy can be used fo vote.

The Voting Form Includes, for the pu‘rpose of valuing claims for voling puiposes only, detalls of the
Scherne Creditor's balance as at 10 July 1996 (Including interest fo that date If applicable), as

- Inclicated In the books and records of the Companies, 1ess amounts paid out in' the First Paymenit

Scherne and amoaounts otherwise pald or applled sihee 10 July 1996, If a Scheme Cleditor does
hot agree with the-amount of total claim as shawn on the Voting Form, he [s entited to propose on
the Voting Form the armount which he belleves to be the corect amounit of the tdtal claim, stating
his reasons for the amendment. Any such proposed amendment will be sublect 1o verfication by
the Chalrman of the Scheme Meeting against the Company's records to ascertain if 1t 1s o1 fair and
recisonaie amount, If for any reason the Chalman belleves that the propased amount is not fair
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of reasonable, he has the power to reject oramend the proposed figure, for voting pUposes onlv.
Acceptance by the Charman of a Schame Creditor's proposal for voting purposes will mot con-
stitute agreement for the pUposes of final calculation of the Scheme Amaount,

Before voting, Scheme Creditors should check the amounts shown on the Voting Form and should
aliso check that the Veting Form relates to the corect Company,

26. How to appoint a proxy

Any Creditar who wishes 1o appoint a proxy holder to aftend and vote on his behalf at the Scheme
Meeting must complete and return the Proxy Form included at the back of this Document as Part
3, Section 4 of this Document. . For the proxy to be valid, ihe Scheme Credifor must completa
the Proxy Form relating fo the Company of which he ls a credilor. -Please follow e Instructions
on the forn carefully, If you are appointing someone. other than ihe.Chalrman of fhe Meeting 1o
N be your poxy, plecse delete the words * Chalman of the Meeting”. and Inserf ihe relevant
: ‘ person’s norne ancl address. .The proxy holder need not be a _Sik.:heme Credifor but must be an
b individual who. aftends the Scheme. Mesting in person. The S,“;;heme_.Credi'ror“_s signature on the
' Proxy Form must e witnessed by a Justice of the Peace, a Notory Public, a minister of religion or
an aftomey at law. C e . C

x submisslon of @ Proxy Form does not preveg“’n"‘r"""\‘fmffroﬁﬂ cttending the meeting In person.and
' voting as you see fit. If you do so attend and vote, this will nvalidate the vote of your proxy
holder » :

The Proxy Form must be retumed to the Temporaly Manciger of the Companies cf 14-20 Port Roycl
street, Kingston not kater than 48 hours before the fime at which the meeting Is scheduled to
cormmence, Proxy Forms submitted offer that deadiine, Including hose presented at the
scherne Mesting, Wil not be accepted. A fead copy of a Proxy Form will be accepted If faxed -
to (876) §92-8276, but sublect to the ofginal Proxy Form being teceived by the Temporary
Manager not later than 48 hours after the time at which the meeting was scheduled fo
commence. - '

27, After the Scheme Meeting

After the rneeting the votes In respect.of each separate Scheme must be checked and verifled

and the outcome of the scheme Mesting reported fo the Caourt by the Chairnan. It Is
anficipated that this will be cqmpleted within one week after the Scheme Meating,

The Court must then decide whether to sanction the relevant Scheme. If the Court sanctions the
Scheme, the Court Order sanctioning the Scheme rust be deliverad fo the Registrar of
Cornpanles, and when this has been done the Scherne will be effective.

Anofification to the effect that the: Scherme of.Schemes have becomne effective wilil be publishad
in the Gleaner and the Observer wiihin:seven: days of the Effective Date. In the event that one of
more of the Schermes proposed In respect.of the Companies Is not approved by the Creditors of
sanctioned by the Court, his wil not dffect the validity of any other Scheme.

it approved by the required mdjority at the Scheme Meeting and If sanctioned by the Court, upon
recording with the Reglstrar of Comparies, the Scheme. will become bincling in respect of all of -
that Company's Scheme Creditors, whether o not thay exerclsed thelr right to vote and whether
they voted for or agalnst the Scheme.




28. Copies of this Docoment

Coples of this Document are avalicble for collection by Scheme Cracittors or thelr represantatives

frae of charge from the following addresses:-

Jamgaica:

United Stortes:

3
»

United Kingdon-:

Canada:

Offices of Century Natlonal Bank Limited
14 - 20 Port Royal Street
Kirgyston

Embassy of Jamaica
1520 Naw Hampshite Avenues, N.W,
Washiigton, D.C, 20036

High Commission of Jarmalca
1 - 2 Pince Consort Road
London SW7 2B7

A

High Commission of Jamaiea
Standord Life Bullkding

275 Slater Street, Suite 402
QOttowa, Ontario K1P 5H9
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EXPLANATORY

2 Included

Manager.
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APPENDICES TO THE EXPLANATORY STATEMENT

1997, the Court confirmed.

Appe:ndlx A statement of Affairs of the Bank as of 31 March 1997
Estimated to
Notes Realise J$
ASSETS |
Liquid Assets 1 625,687,600
Tnvestments 2 240,391,814
Due from Related Companies 3 663,857,507
Loans and Advances 4 1,013,054,676
Other Assets 3 110,618,527
Customer Liabilities under acceptance, R
guarantees and Jetters of credit 6 83,053,901
3,336,864,034
Lesa assets to be utilised for the benefit of: : o
- Secured Creditors , ~ 6 ( 72,092,912)
Prefercntial Creditors . 7 ( 33,115,857 )
Net assets availsi_ble for Unsecured Creditors 3,231,655,265
Unsecured Creditors: o
Custorner Deposits 3 2,663,996,381
Term Loans 9 | 394,928,186 -
Due to Related Companies 3 ' 190,774,466
Trade Creditors, ) 719,317,174
Due to FIS 10 5,639,730,460
Managers Cheques/Drafts 224,866,326
Contingent Creditors under guaraniees 6 10,960 989

Met deficiency for Unsecured Creditors

Tstimated % of dividend payable to Unsecure

NOTES

This includes cash deposits at the Ba

in this figure are investments in real estate and the investment in Jama.
Century N

nk of Nova Scotia,

ational Bank Limited as the owner of JGL

d Creditors in a liquidation

Nations Bank and investments in short te

9,144,574,182

5,912,918,917
5%

rm Govemment securities.

ica Grande Limited (JGL). On 13 February
us a result of a claim brought by the Temporary

The estimated value of the investment by Bank in 49.44% of the ordinary shares of JGL is determined after aflowin;

for the incurring of costs that would be associate

The voluation of the other investments is on the basis on their market value less any estimated realigation costs.

d with the realisation of the invest

ment and is based on market information.

Due from related companies is shown after allowing for provisions made, where it is anticipated thai the related companies wil

be unable to pay their debts in full. Dugtor

This is inclusive of interest accrued to 31 March 1997 en

provision has been based upon a detailed review ©

since 10 July 1996.

This is inclusive of land, buildings,and furniture and fix

and furniture and fixtures are stated at book value.

elated companies §s §

how after setting off any amounts receivable by the Bank. -

d is after deducting & substantial ba
f the loan port

tures. Land and buildings have been valued at their realiasabl

d debt provision. The bad debt

folic and on experience gained in managing the loan portfolio

e values,



Appendix A Statement of Affairs of the Bank as at 31 March 1997 (confinued)

EXPLANATORY NOTES (confinued)

10

3

Prior to temporary managment, the Bank pledged assets to the extent indicated, in support of guarantees for a loan and a line of
credit facility made by other financial institutions to their customers at a value of US$2 million. Al other contingent liabilities
are in respect of guarantees given by the Bank to third parties on behalf of their customers,

This consists of withholding tax, GCT and statutory amounts due to employees which would he paid in full as preferential
claims in a liguidation,

This includeg interest to 31 March 1997,

Prior to temporary management, the Bank's Chairman prov1dc.d titles to real estate owned by the Merchant Bank: and Century
National Development Limited to three customers, who are claiming that this action was intended to secure their deposits. The
value of the properties covered by these titles is estimated at $58,496,07! and it is possible that Customers’ Deposits to this
extent may hot have to be paid from the resources of the Bank. Also included in Customers’ Deposits is an amourt of
$70,203,924 as a result of an award by the Court in July 1997, which is expected to be appealed by the Bank.

These are amounts advanced by the National Development Bank, Agricultural Credit Bank and USAID, which were on-lent to
the Banl's customers.. Intersst has been accrued at the contracted rate to 31 March 1997,

This amount consists of claims assigned to FIS by Bank of Jamaica since 10 July 1996 together with interest thereon, and also
claims assigned to FIS by depositors under the first Payment Scheme.

Interest accrued on interest-bearing liabilities for the period 10 July 1996 to 31 Murch 1997 amounting to $1,384,503,395 has
been included in the Statement of Affairs, If this amount had been excluded from the Statement of Affairs, the estimated

’ perc.cntaige of dividend payable to unsecured creditors in a liquidation would be 42%.
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Appendix B: staternent of Affairs of the Building society as at 31 March 1997

Estimated to

Notes Realise J§
ASSETS
Liquid Assets 1 42,885,189
Investments 2 11,543,402
Due from Related Companies 3 521,586,760
Loans & Advances 4 511,068.557
Other Assels 5 2,249,550
1,089,333,458
Less a‘s.scts to be utilised for the benefit of:

Preferential Creditors G 293,836)
Net assets available for Unsecured Creditors 1,089,039,622
Unsecured Creditors:

Customer Deposits . 7 3,204,778,574
Due to Related Companies 8 271,303,198
Due to ¥15 9 92,336,557

3,568,418,325
Net deficiency for Unsecured Creditors 2,479,378,707
Estimated % of dividend payable to unsecured creditors in a liquidation 3%

EXPLANATORY NOTES

10

This includes cash deposits held at the Bank of Nova Scotia and short terin Gavemment securities.

This represents investments in companies quoted on the Jemaican Stock Fxchange. These investments are valued at their

market prices as at 31 March 1997.

“I'he amount shown is also allowing for provisions made where it is anticipated that the related companies wilt be unable to pay

their debts in full,

This is inclusive of interest accrued up to 31 March 1997 and is after deducting a substantial bad debt provision. The bad debt
provision has been based on a detailed review of the loan portfolio and on experience gained in managing the loan portfolio

since 10 July 1996.
This is inclusive of furniture and fixtures which have been stated at book valubs.

This represents withholding taxes payable which would be payable in full as a preferential claim in a liguidation.

“Mhis includes interest accrued to 3 March 1997, Prior to temporary management, the Building Society Chairman provided
titles to real estate owned DY the: Merchant Bank to a customer who is claiming that this action was intended to secure. his
deposits. The value of the deposits covered by these titles is §2,673,551 and it’s possible that Customers’ Deposits to this

extent may not have to be paid from the resources of the Building Society,
This represerits amounts due to the Bank, inciusive of interest accrued to 31 Masch 1997,

This amount represents claims assigned to FIS by depositors under the First Payment Scheme.

Interest accrued on interest-bearing liabilities for the period 10 July 1996 to 31 March 1997 amounting to $625,675,644 has
been included in the Satement of Affairs. If this amount had been excluded from the Statement of’ Affairs, the estimated

percentage of gividend payable. to unsecured creditors in a liguidation would be 37%.




Appendix C: Statement of Affaits of the Merchant Bank as af 31 March 1997

Estimated to

Notes Realise J$
ASSETS
Liquid Assets I 42,123,421
Investments 2 41,173,794
Due from Related Companies 3 165,494,197
Leans and Advances 4 190,348,470

Less assets to be utilised for the benefit of:

439,139,842

Secured Creditors 2,804,705 )
Preferential Creditors 350,463 )
Net assets for Unsecured Creditors 435,984,674
Unsecured Creditors:
Customer Deposits 7 36,170,214
Term Loans R 14,292,535
Due to Related Companies 7 757,472,682
Due to FIS 9 735,105
808,670,536
Nut deficiency for unsecured creditors 372,685,862
Estimated % of dividend payable to unsecured creditors in a liquidation 54%

EXPLANATORY NOTES
This includes cash deposits held at the Bank of Nova Scotia and short term Government securities,

2 This represents investment in companies quoted on the Jamaican Stock Exchange and real estate. Stocks are values at market
values as at 31 March 1997 and real estate is stated at realisable values.

3 The amcunt shown is after allowing for provisions made where it is anticipated that the related companies will be unable to pay
their debts in full.

4 This inclodes interest accrued to 31 March 1997 and is after deducting a substantial bad debt provision. The bad debt provision
has been based on a detailed review of the loan portfolio and experience gained in managing (he Joan portfolio since 10 uly
1996.

5 This represents real estate owned by the Merchant Bank which was pledged by the Chairman prior to temporary management,
to @ customer with deposits in the Bank and the Building Society, who is claiming that this action was intended to secare his
deposits.

6 This represents withholding taxes which would be payable in full as a preferential claim in a liuidation,

This is inclusive of interest accrued up to 31 March 1997.

8 This amount was advanced by USAID and on-lent to customess. Interest has been accrued at the contracted rate ta 31 March
1997,

9 The amount represents claims assigned to FIS by depositors under the First Payment Scheme.

10 Interest accrued on interest-bearing liabilities for the period 10 July 1996 to 31 Macch 1997 amouating to $90,183,831 has been

included in the Statement of Affairs. If this amount had been excluded from the Statement of Affairs, the estisated percentage
of dividend payable to unsecured creditors in a liguidation would be 61%.
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Appendix D Fnancial Posttion of NCB Before and After the Schemes

Pro Forma
Unaudited
Unaudited (After Schemes)
30 June 1997 30 June 1997
Note $000 $°000
ASSETS
(Cash Balances and Deposits 1 15,484,949 15,484,949
Investments 2 10,200,671 16,905,713
Leans and Advances 3 22,071,774 22,071,774
Customers' liability on acceptances,
guarantees, indemnities and credit 4 11,006,314 11,006,314
Other assets 5 4,662,174 4,662,174
63,425,882 70,130,924
LIABILITIES AND SHAREHOLDERS’ EQUITY
Dwe to Deposit Customers \ 43,654,538 49,909,580
Due to Other Banks 4,015,558 4,015,558
Liability on acceptances, guarantees, ‘
indemnities and credits 4 11,006,314 11,006,314
Obligations under certificales of loan
participation 339,547 339,547
Other liabilitics 2,338,729 2,338,729
61,354,686 67,609,728
Shareholders’ Kquity
Ortdinary Share Capital 201,000 201,000
Preference Share Capital & 50,000 500,000
Share Premium 106,453 106,453
Cupital Reserve 56,462 56,402
Banking Reserve Fund ' 6 342,000 342,000
Retained lZarnings Reserve 7 1,361,897 1,361,897
Accumulated Deficit ( 46,616) ( 46,616
2,071,196 2,521,196
63,425,882 70,130,924

EXPLANATORY NOTES

1

This amount incluces $8.470,000,000 held on a non-interest bearing basis at the Bank of Jamaica as cash reserve. Accordingly,
it is not available for investment or other use by NCB.

This figure represents investments in Government of Jamaica and other securities.

This amount includes provision whers it is anticipated that loans are not collectible.

This figure relates to contingent liabilities arising out of guarantees, fetters of credits, indemn:ties and credit given by NCH to
third parties on behalf of customers. :

This amount includes fixed assets, and cheques and othet instruments in the course of collection,

This fund is maintdined in accordance with the Banking Act of 1992 which requires that a minimum of 15% of net profits, as
defined by the Act, be transferred to the reserve fund of the bank and thereafter 10% of the net profifs until the amount of the
fund is equal to the paid up capital of the bank.

This amount represents the portion of net profit transferred in accordance with section 2 of the Banking Act of 1992,

As a result of the Scheme, the preference share capital will be increased by $430.000,000 by the issue of 450,000,000 prefer-
ence shares with a par value of $1.00, convertible into ordinary shares of NCB Group Limited.
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Appendix E:

KINGSTON

Cross Roads

90 - 94 Slipe Road, Kgn. 5

Tel: | 926-7420-1, 926-7428 - 9,
968-4560, 948-4663-5
968-1852 - 6,

Fax: 926-7463

Half Way Tree

94 Half Way Trze Road, Kgn. 10

Tel! 929-1922 - 3, 929-4280-2,
929-4284-6, 920-8309 - 10,

- 920-8312-9

Fax: 929-3861

Harbour St. 7

124-128 Harhor Street, Kgn.

Tel: §22-3980, 922-3786
Fax: 922-5029

King Street
54 King Street _
Tel: 922-4250 - 9, 922-3940 - 9
Fax, 922-6107
ST. ANDREW

New Kingston

1-7 Knutsford Boulevard, Kgn. 5
Tel: 926- 9015 - 23, 926-1040 -9
Fax 926-4210

Manor Park

Mancr Park Plaza, Kgn. 8

Tol: 924-1388, 924-1427, 925-903¢

Fox, 925-6478

Matilda’s Corner

133 0l1d Hope Road, Kgn. §

Tel: §27-7780, 927-9412,
§27-9454, 927-9418,
977-2534-5

Fox: 927-3580

Newport West

54 Second Street, Kgn. i1

Tel: 923-9004 - 5, 923- 9011 -2
Fox: 923-5272

Oxford Place, Mutual Life Building

2 Oxford Road, Kgn. 5

Tel. §26-6623 - 4 8 8, $68-6615,
9AR- 2773 948-2765,
Fax: 929:4876

University
U.W.L Campus, Mona, Kgn. 7

Tel: 927-1898, 927- 1057, $27- 0443,

977-1181,
Fax: 927-1523
Windward Road
80-91 Windward Road,
PO Dox 25, Kgn, 2

Tel, 928-5418/928-2022, 928- 1147,
$28-5201, 928- 4230, 928- 4817

Fax: $28-5922/ 8839

List ot NCB Branchies Participating in Scheme

§T. CATHERINE

Linstead, 29 King Strect

Tel: 985-9295, 985-2257,
985-9272-3
Fox: 985.2454

Otd Harbour
Cnr. West & Sonth Streets

Tel: $83-2279, 983- 2671
Fax; $83-2209

St. Jago Shopping Centre

Burke Road, P.0. Box 88,

Spanish Town ,

Tel: 984-0672 -6, 984-4235 -6,
984-/5430

Fax: 984-0667

ST. ANN

Brown's Town

17 Main Street P.C\. Box 106

Tal: 975-2242, 975-2275;975-2933

Fex: 975-2608 ‘

Ocho Rios

40 Main Street, P.O. Box 141

Tel: 974-2522, 974-2580,
974-9252 - 4, 974-0879,
974.0581-2

Fax, 974-2366

5t. Ann’s Bay
19-21 Main Street, P.O.Box 1

Tel: $72-2490 -1, 972-0722,
972-0634, 972-1546,
Fax: 972-2462

ST. JAMES

St. James Street
41 St, James Street, Montego Bay

Tel: . $52-4540 - 9, 952-6112,
052-6122, 952-6132,
052- 6212, 952- 6242,
952-1490

Fax 952-6258

ST. MARY

Annotte Bay

Main Street

Tel: 9946-2213, 994-2219
Fax 996-2416

Port Maria

8 Main Street, P.O, Box 5
Tel: 994-2219, 994- 2651,

994- 2814, 994- 2817
Fox: 994-2830
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ST. THOMAS

Morant Bay

39 Queen Strect

Tel: 9R2-2272, 982- 2225, 982-1241,
©82- 1217

Fax: 982-2480

CLARENDON
Christiana, Main Street
Tal: 944-2426, 264-22358, 954- 6120
Fax: 944-2454
May Pen
41 Main Street
Tel; $86-2343, 9846-2411, 984-2630-1,

$84-6125, 986.2692 - 3,
Fag 984-2745

MANCHESTER

Mandeville
Mandeville Plaza

Tel! 962-2161, 962-3323, 962.2618,
PE2- 3669, 962- 6993 - 4

HANOVER

Lucea

Fano Plaza, P.O. Box 30,
Main Street

Tel 956-2204, 956-2348 - 9
Fax 956-2401

WESTMORELAND

Nugril

Sunshine Village, West End

Tel: 9567-4117, §57-4119, 967- 9485,
957- 4239, 957 3133,
$57-4021-2, 957-3103

Fax: 957-4118

Savanna la Mar

68 Great George's Street

Tal: 955-2623, 995-2672,
955-3605 - 7

Fax: 955-2483

ST, ELIZABETH

Santa Crnz

7 Coke Drive

Tal: 964-2204, 966-2384, 96:4-2664,
Q4&- 9620 - 1, 9646-9033

Fopg 966-2495

TRELAWNY

Falmouth
Water Square, P.O. Box 80

Tel, 954-3232 - 3, $54-4129 - 30,
Fax. 954-3211 )



PART 2

A.

THE SCHEME OF ARRANGEMENT

PRELIMINARY
1. Recitals

1.1 on 10 July 1996, the Minister of Finance assumed femporary management of the Bank,
Merchant Bank and Bullding Socisty, pursuant 1o his powers under the Banking Act 1992,
the Financial Institutions Act 1992 and the Bank of Jamalca (Building Sociefiss) Regulations

1995 respectively on the grounds that the Companies were Insolvent and unable to mesat
ihel obligations to their depositors and creditors.

1.2 The Govemnment, acting through the Ministry of Finance gnd Planning, in the Interest of the
scheme Credifors and the public at large, has decided to facilitate and fund an

arangement by which National Commercial Bank Jamalca Urnited will credie New
Deposit Accounts tor the Scheme Credltors, on the terms and conditions set out herein.

1.3 Under the Scheme of Arrangement, in consideration of the Scherne Creditors receiving
fhe right to have thelr respective Scherme Amounts credited to New Deposit Accounts at
NCB, the Scherme Credltors would assign thelr rights, past, present and future, against the
Cormpanies to FIS.

ya Definitions
in this Scheme, unless the context otherwise requires of when otherwlse expressly provided,

caplfalised tenms and expressions shall have the meaning attributed to therm in Section A,
paragraph 1 of the Explanatory Staternent contained In Part 1 of this Docurnent.

3. Interpretation

I this Scheme:
31 Ciauses, headings and the table of contents are for ease of reference only and shall not
affect the interpretafion of the provisions hereok.

3.2 Defintions, termns and conditions shalt be inferpreted as the definitions, ferms and
conditions of each of the three separate Schemes to the extent that they are approved
by fhe Scheme Creditors of the Companies and subsequently sanctioned by the Court.

3.3 Unless Inconslstent with the context or expressly othenwise provided:

{s]] references 1o the Company shall, untii such time as the temporary management
comes 10 an end, be taken o mecdan the Compiny as represented and
managed by the Ternporary Manager and his agents, and fherecfter, the
Lquidator of Board of Diractors as the case may be,

(o)) efarence 1o Scheme Creditors shall Inciude refarences 1o
b scheme Creditors holding cny Company Licklity jointly; and

) duly appointed persondl representatives of he scherne Creditors Inciuding
but not imited to duly appointed axecutors, administrators and frustees;

AND PROVIDED THAT JoInt holders of any one Cornpany Lblity shall be deemed
tc be one Scheme Crediior in respect of that Company Liabliity;
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references to any provislon of legislation (Including sutordinate legislation and
regulation) shall Include a reference to any modification, substitution,
replacernent, re-enactment or extension therecf or therefor whether made or
effected before or after the Effective Date, and shall include any subordincrte
legislation made under such provisions;

the singutar Includes the plural and vice versg, refererices 1o persons shall be
consfrued as including Individuals, partnerships, bodles corporate,
unincomperated asscclations or any state or agency tharedf, and words Imparting
any gender include the cther genders.

The Purpose of the Scheme

The purpose of the Schame is to

()

(a)

(€)

provicle for each Schame Creditor 1o acguire the rghit 1o open a New Deposlit
Account at NCB which shall, under the terms of the Schame, be credited with the
Scherne Ameount;

effect assignments from the Scherne Creditors 1o FIS of 100% of the Scheme
Cradltors’ tights past, present and future of whatever naturg and howsoever
arlsing against the Cornpany; and

fransfer all the assets of the Cormpany to FiS in partial satisfaction of the amounts.
owed to FIS by the Company.

Parties to the Scheme

The parles to the Scherme are the Company and the Scheme Craditors,

The Company ccling through the Temporary Manager has agreed to the Scheme.

NCB, FI3 and the Government have each agreed ¢ be bound by all the terms of the
Secheme which impose obligations on them respeciively,
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OPERATION OF THE SCHEME
6. Commencement of the Scheme

The Scheme shall become Opergtive on the Effective Date,
7. Emntitlement of Scheme Creditors to New Deposit Accounts

7.1 supject fo the provisions of Clause 8, upon the expiry of ten {10} Business Days from the
Effective Date, each Scheme Creditor shall be able 1o exercise Hls right to open a New
Deposit Account In NCB and to have the scld New Deposit Account credlted with the
amount of his respective Scheme Amount,

7.2 This entilernent to a New Deposit Account is In full satisfaction of the Company Liability
owed 10 the Scheme Creditor at the Effective Date,

8. Opening of New Deposit Accounts

8.1 NCB shall, within two (2) Business Days of the condifions set out in Clauses 8.2 and 8.3
below being satlsfled, and subject to Clause 9.3(b), open a New Deposit Account In the
name of each Scheme Craditor (Including, for the avoldance of doubt, In the name of
8ach group of Scheme Crediifors which at the close of business on 10 July 1996 held a
Company Liabllity Jointly] and credit it with sixty-five percent (65%) of the relevant Scheme
Amount. The balance of thity-five percent (35%) shall be credited 1o the New Deposit
Account slx months ofter the date It was opened.

B.2 As a condition precedent fo NCR opening a New Depaosit Account in the name of g
Scheme Creditor, the Scheme Creditor, If an individuay, shali attend In person o dppoint
an agent who shall atiend in person at the branches of NCB set out In Appendix £ of Part
1 of this Document or communicate In writing as follows:

(©) If attending In person, the Scheme Creditor shall:
() slgn a completed mandate form and signatory card: and

{i)  present a form of identlfication beaing o photograph (acceptabis forms
of Identification being in the first inslance imited! to a passpor,  driver's
lcencs, ora photograph cerlified by  Justice of the Peace or Notary Public
together with a letter of feference from a Justice of the Peace or Notary
Public atftesting to the Scheme Credior's identity) and In the absence of
such identification, any other form of iclentification acceptable in the
course of ordinary banking business In Jamaica.

b) If the Scheme Creditor is fepresented by an agent, the agent shal aftend in
person and:

() present a witten form of authorization, designating the agent by name,
dcted and signed by the Scheme Creditor, cnd witnessed by a Justice of
the Peace or Notary Public;

(i) present a mandate form and signatory card complsted by the Scheme
Creditor;

(@) present a form of Identification reiting 1o the Schemis Creditor which would
be aceeptable under Clause 8.2(a)(if) above, or g photocopy of such
identification duly certified by a Justice of the Pecce or ¢ Notary Public as a
frue copy of the orginal; and

(V) present a form of Identification relating to the agent which would e
acceptable under Clause 8.2(q)(it) above.
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(C}

If the Scheme Cradtior wishes to communicate with NCB in wiiting, he shalt:

()

)

(i)

wiite to NCB at 32 Trefalgar Road, Kingston 10 and request a mandcite form
and signatory card;

complete and retum the mandate form and signatory card, together with
a latter requesting NCB to open a New Deposit Account, such tetter o be
dated and signed by the Scheme Crediitor, and witnessed by a Justice of
the Peace or Notary Public; and

anclose in the letter referred 1o above a photocopy of a form of
icdentification which would be acceptable under Clause 8.2(a)(il) above
duly certified by a Justice of the Peace or a Notary Public as a frue copy of
the original, '

8.3 As a condition precedent to NCB opening a New Deposit Account In the name of a
scheme Creditor who Is a corporation of otherwise not a natural person, such entity shall
have an authorized represeniative(s) or agent eithar citend In person at the branches of
NCB set out In Appendix E of Part 1 of this Document, of commiunicate in writing with NCB

as follows:

()

)

if In person, the authorzed representative or agent shall:

U]
(il

(1

(V)

prasent o completed mandate form and signatory carcl;

present a copy of a resolution of the board of directors or similar executiv
bodly of the entity, duly certified by the secretary or similar person on behatf
of the entity, naming the person(s) who are autheorized to open the New
Deposit Account and otherwise conduct business In relation 1o if;

prasent a wiltten form of authorization, aesignating the authorized
representative or agent by name, dated and skaned by the Scheme
Creditor under seal; and

present a form of identification which would be acceptable under Clouse
8.2(c)(il) above.

if communicating tn wiiting, the entity shall:

l)

{i)
()

(v

wiite to NCB at 32 Trafalgar Road, Kingston 10 and request a maendate form
and signatory card;

complete and return the mandate form and signatory card;

present & copy of a resolution of the board of directors or similar executlve
body of the entity, duly certified by the secretary of similar person on behatf
of the entity, naming the person(s) who care authorized o open fhe New
Deposit Account and otherwlse conduct business In selation to It; and

present a photocopy of a form of identification which would be gcceptable
under Clause 8.2(a)(i) in respect of the persons authorized unaer Clause
8.3(o)(iily above,
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8.4

8.5

8.4

8,7

8.8

8.9

As a condltion pracedent 10 NCB opening & New Deposit Account In the name of a '
Scheme Creditor who had hypothecated or charged his Company Liability in favour of
a third party, such Scheme Creciltor will be required Yo present to FIS elther:

() a duly executed release from the entity or person in whose favour the Company
Liabilty had been charged or hypothecated; o

(bd) a new deed of hypothecation or charge over fhe New Deposit Account In favour
of the enlity or peson to whom the Company Uabllty had been previously
charged or hypothecated.

LUpon recelpt thereof, FIS shall advise NCB accordingly.

Where there are joint holders of any one Company Liabliity who have the right 1o open ¢
New Deposit Account, sach such Joint holder shali e required to satlsfy the conditions of
Clauses 8.2, 8.3 or 8.4 above as the case may be.

Subject to adjustments made under Clause 10,1, NCB shall not:

f) astablish New Deposit Accounts in the name of persons ofher than the Schermea
Creditors named in the list referred fo in Ciause 12.1;

1) create New Deposlt Acceunts in amounts other fhan the Scheme Amount, which
shall be set out In the list referred to In Clause 12.1;

(C) open a New Deposit Account where any one or more of the requirernents set out
in Clauses 8.2, 8.3 or 8.4 have not been met; o

() combine the New Deposit Account with any other account of the Scheme
Creditor at NCB or otherwise set off any liabllity owed by the Scheme Creditor to
NCB against balances in the New Deposit Account without the prior censent of
the Scheme Creditor,

Apart from the actions and requitfements set out In Clauses 8.2, 8.3 or 8.4 above, NCB
shall not requirs Scheme Creditors 1o do anything else as a condition 10 NCB opening
the New Deposit Accounts,

A Scheme Creditor shall lose his right to a New Deposit Account if he falls to request NCB
1o opan such account within six [6) years of the Effective Date or fails to meat the
requirements set out in Clausss 8.2, 8.3 or 8.4 above as the case may be.

All New Depaosit Accounts shall:

(q) be denominated in the sarme currencies as the Scheme Amounts to which they
relate;

()] be maintained at the ranch at which the New Deposlt Account was opaned,
axcept that Scheme Creditors may appiy for thelr New Deposlt Accounts o be
moved ¢ any other branch of NCB listed in Appendix E of Part 1 of this Document;

() be governed by the same terms and conditions as those applicable to ordinary
savings accounts at NCB; and

(d) bear interest at the NCB8 interest Rate from the date on which the New Deposit
Account Is opaned.
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9.2

2.3

2.4

10.
10.1

10.2

A Scheme Creditor shall be entitled 1o have access to the New Depaosit Account on the
first Business Day after the day upon which the New Deposit Account is opened,

Where the Company or FIS advises NCB of hypothecations of deposits or rights arising in
favour of third parties over Scherme Amaounts, such third party rights shall be treated by
NCB as attaching to the New Deposit Accounts, and NCB sholl coopearcite with the
Company and such third parties to ensure that the third party rights are not extinguished
or adversely affected in any way

Queries relating to New Deposit Accounts

A Scheme Credifor who querles the size of the Scheme Amount to which he is entfiied,
or a person clkaiming o be a Scheme Creditor who is not on the list referrad to In Clatise
12.1 below, shall be entitled to refer the matter to FIS who will, based on ¢ review of the
mooks and records of the Company, provide: the Scheme Creditor and NCB with
informaition as o 1he size of the Scherme Amount and/or as to whather the persen 18
snfiled 1o be ksted as a Scheme Craditor, within thitty (30) deys of such query being
rnade In writing.

|

In the event that NCB is put on aclual nofice of a query by a Scheme Craditor as to the
size of the Scheme Amount to which he is entitied, NCB shall immediately refer the
rnatter 1o FIS, who will, based on a review of the books and recards of the Company,
provide NCB and all other parfies concemed with Information as to the size of the
Scheme Amount,

Where NCB has actual notice of a query as 1o the entitiement or jdentity of a Scheme
Creditor of a person clalming to be a Scheme Creditor, It shatll immediately:

(o] if a New Deposit Account has been opened, suspend all dealings (save and
except the accrual of Interest) in the New Depostt Account concemed {or where
appropriate suspend dealings only i relation 10 the disputed part of any
balance); or

()] if o New Deposit Account has not yet been opened, refrain from opening & New
Deposit Account (o where approprate refraln from opening a New Deposit
Account only in relation to the disputed part of any bolance);

until such time as NCB has been advised by FIS thatf the query nos been resolved.

Disputes s fo Interest payable by NCB ¢n the Scheme Amount, o any other matter
relating 1o the operation of a New Deposit Account after it has baeen opened sholl be
betwveen NCB and the Scheme Craditor onty.

Adjustments to New Depesit Accounts

tpon being provided with Information by FIS as to the size of a Schermne Amount and/or
she entiterment of a person 1o be listec as a Scherme Crediitor consequent uporn actions
teken pursuant to Clauses 9.1 and 9.2, or upon being advised by FIS of the setlemant of
a1 dispute, NCB shall open or adjust the New Deposit Account as necessary so as to give
offect to the resolution of the query or sefflement of the dispute, and in the cbsence of
such Information or advice from  FIS, NCB shall not make any auijustments to the New
Deposit Accounts based on any matter existing or clkaimed fo have besn existing prior fo
the Effective Date,

Where NCB Is raquired to adjust or open a New Depcsit Account pursuant to Clause 10,1,
lnterest on the amount by which the New Deposit Account is to be creciied or deblted
shall be credited to or debited from (as the case may be) the New Deposit Account,
effective as of the date on which the Scheme Credior had or should have had access
to his New Deposit Account, In accordance with the advice of FIS.
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11, Notice of Proceedings

i1 Notice of the submisslon of g matter relating to enfilements under the Scheme, 1o the Cour or
any other dispute sefflermnsnt mechanism agreed by the: parties, shall be ghven by the Scherme
Credifors concermned to Fis within fwo (2) days of the subrnlssion, and FIS will so Inform NCB.

11.2 Notice of an arbitral award or a Judgment of the Court In a dispute which relates fo fhe size of or
entitierment fo a New Deposit Account shall be given by the parfies concemed within fwo (2) days
of the award or Judgment to FIS, who wil inform NCB of I,

11.3 No proceeding or action relating to the size of the Schems Amount cr the entilerment of o
scheme Creditor or o person claiming to be a scheme Creditor shall be brought unlegs FIS is

made « party,
12, Provision of Information by the Company
121 in ordgr to facilitate NCB“s establishment of the New Deposit Accounts, the Company shall on the

12.2 The Scheme Creditors hereby consent to the release of Information by the Company to NCB and
FIS pursuant to Clause 12.1 herecf.

12.3 Throughout the duratior; of the Scheme, the Company will exfend general cooperatfion and
assistance, so far as practicable, to NCB for the purpose of facilitofing NCB's establshment of
the New Deposit Accaunts,

12,4 Upon the Scheme Deling approved by the Court, the Cormpany shatl provide to FIS al) necessary
information relating to the Company so as to enable FIS to Implemart the Scheme.

13, Notice to Scheme Creditors

13.1 Within seven {7) calendar days following the Effective Date, NCB and FIS shall folinfly place a
prominent advertisement in the Gleaner and the Observer, and the overseas Gleaners published
In the United Kingdom and North America sefting out the Effective Date, stating that the Scheme
has become effective as of the Effective Date, aadvertising o felephone nuUMber whearg
information on the Scherme can be obtained ang summarizing the general terms of the New
Deposit Accaunts and fhe procedure by which such accounts may be opened.

13.2 Within one hundred and elghty (180} calendar days following the Effective Date, Fis shall send to
each Scheme Creditor who has not cpened g New Deposit Account, a written stalement by
ordinary post Informing hirn of:

(Q) his right fo open a New Deposit Account and o have it credited with g Scherme Amount; E
(1) the size of his Scheme Amount; ;
(€] the NCB Interest Rete to be upplied 1o tha New Deposit Account:

(d} whet action he negas to take before hig New Deposit Account will be openad:

(&) fhat he should contact FIS if he quetles the size of the Scheme Amount or requires any
further Information relating fo his entiflernent to the New Deposit Account;

(f) any clalm by third parties over, or any query or dispute relating to, the New Deposit
Account of which FIS s aware, and that parficulors con be sought from FIS;

{e]] the fact that his ngivt to o New Deposit Account wil expire if he fails to request the
opening of the account or fails fo scflsfy the requirernents set out In Clauses 8.2, 8.3 or
8.4 above as the case may be within six {6) years ofter the Effactive Date:

{h) any other perinent intorrmation as  Fis may think desirable for The purpose of facilitating
Persons with rights 1o New Beposit Accounts to open New Deposit Accounts,
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13,3

13.4

14,
141

14,2

14.3

15.
18.1

16.2

153

During the fifth vear following the Effective Date, FIS shall rovide those Scherne Craditors
who have not opened a New Deposit Account as ot that time, with notice in writing of;

(q) his right 1o cpen a New Deposit Account and to have it cradited with the Scheme
Amount;

(b) what action he needs to take before his New Deposit Account wil be opened:

) the date on which his right to open a New Deposit Account wil expirs and the

consequences of falling to request the apening of a New Deposi Account betore
that date: and

{d) any other pertinent information as FIS may think, desirable for the purpose of
faciliicting persons with fights 1o New Deposit Accounts to open New Deposit
Accounts,

The obligation of FIS o provide the notices set out in Clausas 13.2 and 13.3 shall be
without prejudice to the provisions relating fo the termination of the Scheme,

Assignment of Claims and Rights by Scheme Creditors

All the: Scheme Creditors shall hereby be desmed 1o have assignad o FIS on the
Effective Dare all their rights to commence legal proceedings or otherwise make any
claim or assert any right against the Company andyior its officers, agents or clirectors in
tefation fo any fransaction between the Scherne Creditor ana the Company or any
matter, contingent or future, directly or indiractly relating to the Company or it reiation 1o
any matter ralated fo or arsing out of the femporary Management,

All the Scheme Credifors shall be deemed to have surrendered on ine Effective Date all
thelr rights to commence legal proceedings or otherwise to make any cloim or assert any
fght against the Temporary Manager, his agents, the Government or the Bank of
Jamncica in relation to any matter directly or indirectly relating to the Company or in
ielation to any matter related to or arising out of the Temporary Managemert

Upon the Effective Dats, FIS acting on behalf of all the scheme Creditors 15 hereby
appolinted as the agent of the Scheme Creditors for the purpese of providing to each of
the Temporary Mancger, the Company and NCB wiiten nofice of the assignmerst
referred fo in Clause 14.1 above and otherwise meeting the recuilements of section 49(f)
of the Judicature (Supreme Court} Act,

Transfer of Assets by Company and Assumption of Liabilities

It Is hereby acknowledged and agreed that, subject to a vesting order of the Court the
Company shall fransfer all of Its assets to FIS In particl sctisfaction of the cmounts owed
to FIS by the Company and in consideration of the several ebligations and undertakings
of FIS herein contained,

It is hereby acknowledged and agreed that, subject to a vesting order of the Court the
Cornpany snall assign to FIS all claims and rights whether prasent or future to recovear
debts, domages or other compensation from all persons liable to the Company,
Including but not limited 1o damages for breach of fiauciary duties or other respansioil-
ies owed to the Company. In connection therewlih, the Company shall give FIS the full
fght to institute or continue actions in the name of or on behalf of the Company or Fi3
and to execute judgments arising thersfrom to the benefit of FI&,

The Company hereby agrees 1o execuie all documents and do all other acts necessary
to give eifaect to the Scheme, and for the aforesaid purcoses shall give an inevocable
Power of Attorney 1o FIS.
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16,2

16,3

16.4
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18.
18.1

18.2

18.3

18,4
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FIS Undertakings

It Is understood that ot Known Preferential Creditors have bean paid in full, but to the
extent that any Preferential Creditors are remaining, FIS has undentaken to pay such
Preferential Creditors in full as soon as reasonably possible after the Effective Date,

If ond fo the extent that there are any Creditors who are not Scheme Crediitors,
Preferentiat Creditors or Creditors whose Company Liablities have been pald, sgt off or
otherwlse extingulshed prior 1o ther Effective Date (to the extent of the amount paid, set
off or otherwise extinguished), FiS has undertaken fo offer to Pay fo such persons an
amount equal 1o the Scheme Amount and In the same instalments 1o which they would
have been entilled had they been includeg as 3cheme Crediitors In this Scheme, In
sefflernent of their clalms Qagainst the Company.

FIS hes underaken to Pay the expenses assoclated with the Scheme, and with the
Temporary Management as from the Effective Date,

FIS has uncieraken to at all times abide by the terms of the Scheme and to perform fis
duties and exerclss s Powers In the best interests of the Scheme Credlfors,

First Payment Scheme

The Cornpany and FIS have underaken that cheques Issued by them under the First
Paymant Scherme byt not preserted or cleared as ol the Effective Date will be relssuad
If necessary and/or will be honoured by or on behalf of the maker for o perod of six (6)
years after the Effective Date,

Except for cheques issued but not presented or Cleared as of the Effective Date, the First
Payment Scherme is hereby terminated, ‘

Termination of the Scheme

Subject to the following provisions of this Clause 18, the Scheme shall cease to have
effect after the expiry of six {6) years from the Effective Date or when ajf disputes under
the Scheme have been seftieq, whichever date is the later,

Upon the Scheme being terminated in accordance with Clause 18.1, FIS shaill:
(a] noftify the Compary, NCB, and the Minister of the fermination in writing;

() place a notice in a national Jamalcan newspaper within saven (7} days after
terrnination; and

[c) place notices in such other newspapers as it considers appropriate within
fourteen (1 4) days after termination,

For the avoldance of doubt:

{q the Scheme shall not Qutomatically teminate if he Cornpary Is ardered to be
wound up; and

{s)] fermination of the Scheme shall not prejudice the asslgnment of rights or the
eniitlement to New Deposit Accounts nor any other aceruad right of any parson
acqulred under or pursuant to the Scheme.
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C.

DUTIES AND POWERS OF FIS

19.
19.1

20.
201

20,2

21.
211

Duties of FIS
FIS will:
(@) administer the Scheme in accordance with Its tamms ang conditions;

() ensure, as far as possible, that the Company ¢incl NGB honour and abide by the
terms and conditions of the Scheme: insofar as thay refer to matters to be canied
oul by those respective parties: and

(c) cocperate with, and respond within thirty {30) days to ony request In wiithg by, a -
Scherne Creditor or a person claiming on reasonable grounds to be a Scheme
Crediter for Information relating to either any claimed or actual entilerment 1o a
New Deposit Account or 1o the size of any 3cheme Amount,

Powers of FIS

FIS wil have vestad in It those powers set out In the Scheme , and shall in addition have
the power fo do all such things as are necessary or desirable for implementing  the
Scheme,

=18 will be entitled without prejudice to the generality of the foregoing o
() fake possession of all books and records of the Company;

(b) inspect the books and records of the Company and, on the basls thereof,
provide Scheme Creditors and NCB with information relating to elther any
claimed or actual right to a New Deposit Account or to the size of any Scheme
Amount;

(c] resoive disputes and agree compromises with Scheme Creditors In relation 1o
their Scheme Amounts:

() ernploy and remunerate any professicnal advisars or agents In refation to the
administration of the Scheme and/or 1o advise or assist it in the exercise of its
powers and duties hareunder:

[e) modify, amend, or otherwise alter the terms and conditions of the Scheme In
accordance with Clause 23.2; and

if extend the Scheme in accordance with Clause 13.2,
Costs and Expenses

The reasonable costs, charges and expeanses of FIS and its agents in the course of
exerchking or performing its functions, powers, dufies, rights, authorities and discretions
under the Scheme Ingluding but not mited o

(] the fees of FIS by reference 1o the time properly spent by it and its siaff:

(o) the costs incuned in employing profassional agdvisers and ogents to advise FIS in
connection with and to assist FIS In Implementing the Scheme: and

() loss or damage incurred by FIS;

shall be paid by FIS,

FIS shall be entitled to charge any Scheme Creditor or ather person for the f2qsonable
costs and axpenses incurred by FIS In obtaining, preparing and sending any information
to those persons at their request,
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MIS CELLANEGUS

22,

221 No Scheme Creditor shall be entiti

22.2

23.
231

24,

25,

Validity of Acts and Indemm'ty

Manner the validity of any act do
Temporory Manage, FIS or

any power, duty or function o
of the Scheme and no sue

affributable 1o his own negl

Y l0ss unless SuCh logs Is
dishonesty,

gence, wilry default braach of auty, breach of tust, fraud o

NO Scheme Creditor shall be entiflad to 86K by legal Froceedings o Otherwise 1o
affribute any resoNsIolity

for ciry BITOrs Of omiissions Inthe fist of Scheme Creditors gng
Scheme Amounts refered to |n Clause 12,1 elther to the Tempor

to any of theyr agents and employees ang NO such person shall be
arsing oyt thereof Unless such

egiigence, Wilful' defau,
breach of auly, fraug or dishonesfy.
Modiﬁcation of the Schem

Y modification
or addifion 1o these Provisions in order to COomply with any change or changes which the
Court fequires to be Made beforg It wily agree to sanction the Scheme Pursuant o
section 192 of the Act,

FIS shall have the powey o cor scheme or to make any
amendmerit 1o the ) which doag not materolly
affect the Interests of the Scheme Cradifors,

Goverm’ng Law and y urisdiction

The Scherne shall in respects he govemed qng Construed in
h

Jarmalcan law ang all parties erato hereby Irrevocob!y submir 1o
juriscliction of he Jomaican Court,

Validity of the Scheme

accordance with
the NCnexciusivg
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PART 3 NOTICES OF SCHEME MEETINGS

1. Banl

IN THE SUPREME COURT OF JUDICATURE OF JAMAICA

IN THE MATTER OF CENTURY NATIONAL BANK LIMITED
and

IN THE MATTER OF THE COMPANIES A (T

-NOTICE IS HEREBY GIVEN that by an Orcler dated 20 August 1997 made In the above matter, the Court

has directed that o meeting (“the Scherne Meeting”) of the above named Company's Scherme: Creditors
{as deflned In the Scheme of Arangement proposed in relation to the Cempany} be held on Sunday,
12th Cctober 1997 at Sabina Park, South Camp Road, Kingston cornmencing at 10:00 am ot which
place and fime all aforesald Scheme Creditors are requested to attend, Registration for the meeting will
commence at 7:00 am and will close at 9:00 am.,

The purpose of the Scherme Meeting Is to consider and, If thought fit, to approve (with or without
modification) a Scheme of Arangement proposed to be made between the Company and its Scheme

Creditors,

A copy of the proposed Scheme of Arangement under Section 192 of tha Cornpanies Act and a copy
of the Explanatory Staternent required to be fumished pursuant to Section 193 of the Companiés Act are
Incomporated in the Document of which this Nofice forms part,

The Scheme Creditors may vote In person at the Scherme Meeting or they may appoint another person,
whether a Scheme Creditor or not, as thelr proxy to attend and vote in their place. A Proxy Formn s
enciosed herewith. In order to vote at the Scheme Meeting, Scherne Creditors and proxy holders rmust
produce at the meeting, proof of identity bearing a photograph {i.e. a drivess licence, passpont or a
photograph certifled by a Justice of the Paace or Notary Public).

Proxy forms, witnessed by ¢ Justice of the Peace, a Notary Public, a minister of religlon or an attomey at
law, must be lodged with the Temporary Manager, Century National Bank Lirmlted, 14-20 Port Royal Street,
Kingston, Jomdica not later than 48 hours before the time at which the Scheme Meeting Is scheduled to
commence, Proxy Formrs submitted after that Hime will not be accapted. A faxed copy of the Froxy
Form received 48 hours before the time set for the Scheme Meating will be accepted, subject to receipt
of the signed criginal within 48 hours cfter the time scheduled for commencemeni of the Scherne

Meeting.

By the same Crder, the Court has agppointed the Honorable Justice W. Dermot Marsh to act as Chalrnan
of the Scheme Meelting. The Court has dlso directed the Chalrnan to report to it the results of the

Scherna Meeting,

The Scheme of Arcngement will be subject to the subsecuent approval of the Court.

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

Dated this & day of ﬁf/ ferew KLt 1097
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2, Building Society

IN THE SUPREME COURT OF JUDICATURE OF JAMAICA

IN THE MATTER OF CENTURY NATIONAL BUILDING SQCIETY
and

IN THE MATTER OF THE COMPANIES ACT

NOTICE IS HEREBY GIVEN that by an Order dated 20 August1997 made Inthe above matter, the Court
has diiected that @ meeting (‘the Scheme Meeting”} of the above named Company's Scheme
Creditars (as defined In the Scheme of Arrangement proposed in relation to the Cornpany) be held
on Sunday, 12th October 1997 at Sabina Park, Kingston comimencing at 10:00 armn at which place
and time all aforesaid Scheme Creditors are requestad to attend. Registrafion for the meaeting will
commence at 7:00 am and will close at 9:00 arn,

The purpose of the Scherme Meeting is to consider and, If thought fi, to approve {with or without
modification) a Scheme of Arrangerment proposed fo be made between the Company and s
scheme Creditors,

A copy of the proposed! Scheme of Arangement under Section 192 of the Companies Act and o
copy of the Explanatory Statement required to be furnished pursucnt to Section 193 of the
Comparnies Act are Incomorated In the Document of which this Notice forms part.

The Scheme Creditors may vote in person at the Scheme Meeting or they may appoint another
person, whether a Scheme Credltor or not, as thelr pioxy to-attend and vote In their place. A Proxy
Form Is enclosed herewith, In order to vote ot the scheme Mesting, Scherme Creditors and Proxy
holders must produce af the meeting, proof of identity beaiing a photograph {Le. a divers licence,
passport or a photagraph cerified by a Justice of the Peace or Notary Public).

Froxy forms, witnessed by a Justice of the Peace, a Notary Public, a minister of religion or an aftomey
at law, must be lodged with the Ternporary Manager, Century National Bullding Soclety, 14-20 Port
Royal Street, Kingston, Jamalca not later than 48 hours before) the tme ot which the Scheme
Meeting s Scheudled to Commerice. Proxy Forms submitted after that time will not be accepted, A
faxed copy of the Proxy Foim recelved 48 hours before the time set for the Scheme Meeating will be
Qccepted, subject to receipt of the signed originat within 48 hours after the time scheduted for
Commencement of the Scheme Maeting,

By the same Order, the Court has appointed the Honorable Justice W, Cerrnot Marsh to act as
Chairmen of the Scheme Meeting. The Cour has dlso directed the Chalmman to repott to It the
results of the Scheme Meeting,

The Scheme of Arangement will be subject to the subsequent approval of the Court.

/A
Dated this & day of _ ﬁ,%/mﬁdf 1997

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

%xu_ /,(W-V‘?’

& Tempaerary Manager
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3. Merchant Bank

IN THE SUPREME COURT OF JUDICATURE OF JAMAICA
IN THE MATTER OF CENTURY NATIONAL MERCHANT
BANK & TRUST COMPANY LIMITED

and
IN THE MATTER OF THE COMPANIES ACT

NOTICE IS HEREBY GIVEN that by an Order dated 20 August 1997 made in the above matter, the
Court has directed that a meeting (“the Scheme Meetfing”) of the above named Company’s
Secheme Creditors (as defined in the Scheme of Arangement proposed In relation 1o the
Company) be held on Sunday, 12th October 1997 ot Sakina Park, South Camp Road, Kingston
commencing at 10:00 am af which piace and time ail aforesdic Scheme Creditors are requested
to aftend, Reglstration for the meeting wil commence af 7:00 am and will close at :00 am.

The pumose of the Scheme Meeting s to conslder and, if thought fit, fo approve (with or without
modification) a Scherme of Arangement proposed o be made between the Company and its
Scheme Craditors,

A copy of the proposed Scheme of Arangement under Section 192 of the Companies Act and d
copy of the Explanatory Staterment required to be furmished pursuant to Section 193 of the
Companies Act are incorporated in the Document of which this Notice forms part.

The Scheme Creditors may vote In person at the Scheme Meeting or they may appoint anothet
persor , whether a Scheme Creditor or not, as thelr proxy o aitend and vote in thelr place, A Proxy
torrn is enclosed herewith. In order to vote ot the Scheme Meeting, Scheme Creditors and proxy
holders must produce ¢t the meeting, proof of identity bearing a photograph (e, o divers llcence,
passport or a photogroph certified by a Justice of the Peace or Notary Public),

Proxy forms, withessed by @ Justice of the Peace, a Notary Public, a minister of religlon or an
attomey at law, must be lodged with the Termporary Manager, Century National Merchant Bank &
Trust Cornpany Limited, 14-20 Port Royal Strest, Kingston, nct later than 48 hours before the time at
which *he Scheme Meeting Is scheduled to commence. Proxy Forms submitted after that time will
not be accepted. A faxed copy of ha Proxy Form recelved 48 hours pefore the fime set for the
Scheme Mesting will be accepied, subject o recelpt of the signed original within 48 hours affer
ihe fime scheduled for cormmencement of the Scheme Meeting.

By the same Order, the Court has appointed the Honorable Justice J. Dermaot Marsh to act as
Chairman of the Scheme Meeting. The Court has dlso directed the Chalrman to report fo it the
results of the Schere Meeting.

The Scheme of Arangement will be subject to the subsequent apperoval of the Court,

% I
DGteA S s Do Y «Wﬂfm/"% 1997

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

~The Termporary Manager
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4, PROXY FORM

To be used af the Scheme Mesating to be held at Sabina Park, South Camp Road, Kingsten on
Sunday, 12 October 1997 at 10:00 am

I/WWID oot teasesmcssonsseossarecossros (hr 4444484410004 L B 4 A4 RE AR B4 8 AR RRRE SRR 8RR 244 A4 401 04 AL SR LAt RS040

o] IR S

being g Scheme Creditor of, Century National Bank Limifed

lgg”;%f(‘;; g’,‘); entifies which Century Nationatl Bullding Soclety

Century Natlonal Merchant Bank & Trust Company Limited

Voling Form Registration Numiber l

This nurmber is on the top right hand sida
of the voting form.

HEREBY APPOINT the *Chalrman of the Scheme Meeting; o

{please print}

to represent me/us at the Scheme Meeting to conslder and, If accepicble, approve, with o
without modification, the Scheme and af the Scheme Meeting or any adlounments theraof, and
to vote for mefus and in rmy/our name for or against the Schemsa, with or without modificction, as
indicated below.

* Placse strike out the words *Chaiman of the Scheme Meeting” If you nome another person 1o

act as your proxy.

PLEASE DO NQIT TICK EfTHER OF THE FOLLOWING BOXES IF YOU WISH TO GIVE YOUR PROXY A DISCRETION AS TO
HOW TO VOITE.

] For ihe Scheme

O Agalnst the Scheme

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

Signed: Dotad:

Capactity of
WIINESS! sttt tasiomsssssssss srssssssssssssessasessssssssssiets

Wwitnessad by:

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

Note: This Proxy Form must be witnessed by a Justice of the Pexace, Notary Public, Minkster of
Religion or Attomey-at-Law.  The winess must state which of these he Is, In the space
dioove marked *Capacty of Witness”,

This form rmust be retumed to the Temporary-Managet, ¢/o Century National Bank Ltd, 14 - 20 Port
Royal Street, Kingsten, not iater tihan 48 hours before the Scherne Meeting is scheduled 1o
commanca. Forms submitted after that ime will not be accepted.

A taxed copy of 1his Proxy Form will be accepted If faxed to (876) 922-82746 and received within
the time frame set out above, and If the signed original form is recelved within 48 hours after the
time scheduled for cormmencement of the Scheme Meeting.
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