Minutes of the Annual General Meeting of the Shareholders of the Company held via Zoom Meeting created by Chancery Corporate Services Limited at Chancery House, High Street, Bridgetown BB 11128 Barbados on Friday, March 3, 2023 at 3:30 p.m. local time. 

WEST COAST LIMITED

(the "Company")

Minutes of the Annual General Meeting of the Shareholders of the Company held via Zoom Meeting created by Chancery Corporate Services Limited at Chancery House, High Street, Bridgetown BB 11128 Barbados on Friday, March 3, 2023 at 3:30 p.m. local time. 
	SHAREHOLDERS PRESENT IN PERSON OR BY PROXY:


	see exhibit "A" for details of proxy holders and corporate representatives)
	see exhibit "A" for details of proxy holders and corporate representatives)

	
	

	DIRECTORS PRESENT BY INVITATION:
	Mr. Bernard Gover                      Director

Mr. Brian Jones

     Director

Ms. Evelyne Mondou                  Director 

Ms. Beth Myer             
     Director
Professor. Errol Walrond                       Director

	
	

	APOLOGIES:
	Mr. Stewart Mottley

     Director

Mr. Edwin Thirlwell                    Director

	
	

	BY INVITATION:
	Chancery Corporate Services Limited (CCSL) - Secretary (represented by Mr. Peter Chase (CEO), Ms. Stephanie Massay (VP), Mr. Kregg Franklin, Ms. Manassea Boyce and Ms. Neilsa Moore)

	
	

	CALL TO ORDER:
	Mr. Bernard Gover called the meeting to order from its previous adjournment and welcomed all attendees. He apologised for the prior adjournment and thanked the shareholders for taking the time join the reconvened Annual General Meeting. 

	
	

	TO APPOINT A CHAIRPERSON & SECRETARY:
	Mr. Bernard Gover invited nominations for a chairperson while nominating Chancery Corporate Services Limited to be the Secretary to the meeting.

Mr. Cecil Corbin seconded the nomination of Chancery Corporate Services Limited as the Secretary to the meeting.

Mr. Brian Jones nominated Mr. Bernard Gover to Chair the meeting. This nomination was seconded by Mr. Cecil Corbin. Mr. Gover duly accepted the nomination. 
There being no objections or other nominations IT WAS RESOLVED that Mr. Bernard Gover be appointed Chairman of the meeting and that Mr. Peter Chase of Chancery Corporate Services Limited be appointed Secretary to the meeting.

	
	

	TO CONSIDER NOTICE AND QUORUM OF THE MEETING:


	The Secretary confirmed that the required quorum of forty were in attendance at the meeting. The shareholders present in person or by proxy constituted a quorum for the lawful conduct of the Company's business and the meeting was declared to be properly constituted in accordance with section 11.9 of the By-Laws of the Company.

The Chairman further requested that the number of attendees be verified by the Secretary. The Secretary confirmed that there were 22 attendees at the meeting and the quorum inclusive of the proxies held by attendees totalled 63. 

	
	

	TO APPROVE THE MINUTES OF THE ANNUAL GENERAL MEETING HELD ON FEBRUARY 11, 2022:
	The minutes of the Annual General Meeting held on February 11th 2022 were presented to the Shareholders by the Chairman for discussion and approval. He further invited the attending shareholders to provide any comments or to report any inaccuracies in the minutes. There were none noted. 

The Chairman then asked for a motion that the minutes be accepted as a true record of the proceedings which took place and for them to be approved. 
On a motion made by Ms. Evelyne Mondou and seconded by Professor Errol Walrond  and unanimously passed
IT WAS RESOLVED: that the minutes of the Annual General Meeting of the Shareholders held on February 11, 2022 as presented be approved and adopted and that the Chairman and Secretary be authorised to sign the same.

	
	

	TO CONSIDER ANY MATTERS ARISING FROM THE MINUTES OF THE ANNUAL GENERAL MEETING HELD ON FEBRUARY 11, 2022:
	The Chairman invited the Shareholders to discuss any matters arising from the minutes of the Annual General Meeting held on February 11, 2022 for discussion. 
Mr. Peter Norrie raised a query regarding the timing of the circulation of the draft minutes to the shareholders for review. 

The Chairman inquired with the Corporate Secretary, CCSL to confirm the date of circulation and it was noted that the draft minutes of the Annual General meeting held on February 11, 2022 were a part of the current meeting's Board Book, which was circulated on February 6th, 2023. 

Mr. Norrie further suggested that the draft minutes be circulated within a more reasonable time of about sixty days after the meeting. This would allow attendees to better review and offer more timely comments to be possibly made to the minutes. 

Mr. David Roe supported the suggestion for sixty days after the meeting and further noted that it would be a similar timeline to that which was agreed in prior years for SLPOA Inc. 

Mr. Peter Chase of CCSL accepted the suggestions and advised that the minutes could be prepared for presentation to Board for their review in sixty days after the meeting. He noted that the Board would be responsible for the further circulation to the shareholders. 
There were no other matters arising from the minutes.



	
	

	TO RECEIVE AND CONSIDER THE AUDITED FINANCIAL STATEMENTS FOR THE YEAR ENDING SEPTEMBER 30, 2022:
	The Chairman confirmed that the audited financial statements for the year ending September 30, 2022 were circulated to the shareholders prior to the Annual General Meeting.

He invited any comments or questions from the shareholders .Mr. Cecil Corbin queried the Share Capital stated on the Balance Sheet and the supporting Note 8 of the financial statements. He particularly questioned the status of the three Common Shares recorded on the financial statements, and queried whether these Shares were still issued and if so, who was recorded as holding these shares. 

The Corporate Secretary was asked to comment on the matter and to confirm this amount on the financial statements. 
Ms. Stephanie Massay provided some clarification on this matter and confirmed that the three Common Shares had been cancelled and their cancellation had been documented. She noted that at the meeting of the Shareholders in November 2013, which Mr. Corbin chaired, a resolution was passed to authorise the cancellation of the three Common Shares. At that same meeting a resolution was also passed to allow for the creation of the Redeemable Shares. The Articles of Continuation had also been subsequently amended to allow for the creation of the Redeemable Shares. Further on, by September 2014 the three certificates for the Common Shares had been cancelled as was reported by Jamar Arthur-Selman at a meeting of the Board.
She noted that while the Articles of Continuation of company as amended granted the authority to issue both Common Shares and Redeemable Shares, the only shares that were currently issued were the one hundred and seventy-seven (177) Redeemable Shares.
The Chairman then invited any other questions, comments or queries regarding the audited financial statements for the year ending September 30, 2022. There were none and he sought a proposal for the adoption of the financial statements for the year ending September 30, 2022 subject to the correction to the Balance Sheet to address the Share Capital and remove the reference to the three Common Shares. t 
On a motion made by the Chairman, seconded by Ms. Elizabeth Taylor and unanimously passed IT WAS RESOLVED that the audited financial statements for the year ending September 30, 2022 be adopted subject to the amendment discussed. 

	
	

	TO ELECT THE BOARD OF DIRECTORS COMPRISING OF A MINIMUM OF FIVE  AND A MAXIMUM OF TEN  MEMBERS:
	The Chairman moved on to the next agenda item and presented the seven nominees as were received and accepted by the Corporate Secretary. 

The nominees for election to the Board to serve until the next Annual General Meeting being:
· Bernard Gover 

· Brian Jones

· Evelyne Mondou

· Prof. E.R. Walrond

· Beth Myers

· Fiona MacLennan and 
· Danish Chaudry
On a motion duly made by the Chairman, seconded by Ms. Annamaria Quaradeghini and passed unanimously IT WAS RESOLVED: that the seven nominees be appointed to the Board of Directors of the Company to hold office until the close of the next annual general meeting of the Company unless their tenure is sooner determined in accordance with the By-Laws of the Company or the Companies Act of Barbados. 

	
	

	TO CONSIDER ANY RESOLUTIONS PLACED BEFORE THE ANNUAL GENERAL MEETING:
	The Chairman raised this agenda item and stated that there were seven resolutions under consideration. 
He invited Mr. Kregg Franklin of CCSL to outline the procedure for shareholders in attendance to cast their vote. It was noted that participants were required to use the chat feature of the Zoom Meeting platform and that particular emphasis would be given to those persons who held proxies. Such persons who held proxies were required to indicate the 'split' or difference between the votes they were casting.

Mr. Franklin further advised that a note would be placed in the chat to indicate when the voting on a particular resolution had 'opened' or commenced and when it had 'closed'. 

The Chairman noted that each person who submitted a resolution would be allowed to present the same to the meeting before the Shareholders would be allowed to vote on it. He then invited Mr. David Roe to present the first resolution submitted. 
Resolution 1

I wish to submit the following resolution to be considered at the Annual General Meeting, which reads as follows……

 
`Any Director appointed or reappointed to the company at any time and by any means in accordance with the By-Laws, shall, within seven days of his or her appointment, confirm in-writing with an independent witness attesting to the written letter, that they have read and understand the amended General By-Laws of West Coast Limited and that they will abide by them and maintain them during their term of office`.

 

This resolution is put forward by David Alexander Roe, the legal owner of 100A known as Ginger Ridge on Cooper Hill.

 

The reason for this resolution (which if passed should be binding at all times for the future) is to ensure that each and every Director of the company acknowledges all of their responsibilities and specifically, they abide by Section 14 of the By-Laws which says:
 

14.1: Shareholders shall be entitled to any reasonable information respecting any details or conduct of the company`s business which they request the Directors to provide.

 

14.2: The documents, books, registers and accounting records of the company or any of them, shall be open to the reasonable inspection of shareholders and shareholders shall have the right to inspect any document or book or register or accounting record of the company and to take extracts and make copies. For this purpose, a shareholder may nominate a representative.
Mr. Roe commented on what he thought were the challenges for the directors who were not familiar with their duties and obligations as are outlined in the Company's By-Laws.

He further queried whether it was possible for copies of the corporate records to be obtained by a shareholder at their convenience once available. The Chairman advised that the corporate records including completed minutes were held by the Corporate Secretary at the registered office address. He further advised that the records remain available for viewing and inspection once adequate notice is provided to the Corporate Secretary.  

Mr. Roe inquired as to whether copies could be held at the Beach Club for the convenience of shareholders. 

Mr. Peter Hunte suggested that the minutes be circulated by email when available for the convenience of the many shareholders who reside across the world. 
The Chairman noted that the minutes were being duly held at the Registered office in accordance with the Company's By-Laws. 

Ms. Stephanie Massay, confirmed that further to the provision in the Company's By-Laws for the inspection of records, the manner in which records are inspected and which records Shareholders are entitled to inspect are both set by the Company's Act. She indicated that the Company's By-Laws do not supersede the Companies Act and should be read together. As such it is a requirement under the Companies Actfor the corporate records to be held at the Registered Office Address. She further confirmed that shareholders were entitled to nominate a representative on their part to inspect the corporate records.  

The Chairman reminded the shareholders and recommended that for any changes or updates to be made to the By-Laws, a special meeting would have to be called for a special resolution to be considered. A two thirds (2/3) majority would have to be obtained in order for any special resolution to be passed. 

The Chairman reminded shareholders of the procedure for voting via Zoom Meeting Chats then he opened the poll for voting on the first resolution. 

IT WAS NOTED: that at the time of voting for resolution 1, the quorum in attendance was 66 shareholders. 

On a motion duly made, the resolution was rejected by a majority. 
IT WAS RESOLVED: that the proposed resolution be rejected. 
IT WAS NOTED: that 25 votes were in favour of the resolution and 40 against with 1 abstention.

The Chairman then invited the representatives of the Architectural Committee (AC) to present their submitted resolutions, 3, 4 and 5 

Ms. Mondou of the AC addressed the meeting and notified that the three resolutions submitted were being withdrawn at this time. It was the general consensus from various feedback received that insufficient information was provided to allow shareholders to adequately vote on the matters presented. 

IT WAS NOTED: that the attending shareholders unanimously agreed to the withdrawal of the three resolutions proposed by the AC.
The Chairman then moved to the next resolution and apologised for his deviation from the agenda.  He noted that Resolution 2 should have been presented before the withdrawal of Resolutions 3, 4 and 5. 
He then presented the following resolution to the meeting. 
Resolution 2

Mr. Bernard Gover submitted on January 27, 2023;
A resolution from the Board of WCL to increase the Estate fee from BDS$700 to BDS$1,000 per annum in order to pay for a security patrol to maintain the estate privacy from cruise ship passengers.

The Chairman opened the poll for voting for the second resolution.

IT WAS NOTED: that at the time of voting for resolution 2, the quorum in attendance was 66 shareholders. 

On a motion duly made the resolution was accepted by a majority. 
IT WAS RESOLVED: that the proposed resolution be accepted. 
IT WAS NOTED: that 61 votes were in favour of the resolution and 1 against with 4 abstentions.

The Chairman moved to the next resolution.

Resolution 6

A resolution from the board of WCL to the shareholders asking them to confirm if they wish to continue the weekly fogging service on the estate until February 2024.

The Chairman opened the poll for voting by way of the chat for the sixth resolution. 

IT WAS NOTED: that at the time of voting for resolution 6, the quorum in attendance was 66 shareholders. 

On a motion duly made the resolution was accepted by a majority. 
IT WAS RESOLVED: that the proposed resolution be accepted.
IT WAS NOTED: that 57 votes were in favour of the resolution and 5 against with 4 abstentions.

The Chairman moved to the next resolution
Resolution 7

A resolution from the board of WCL giving the general manager or members of the WCL board authority to instruct the estate’s security patrol to temporarily close access to the worst affected roads and also to block access to certain roads once the residents of the affected roads agree and or request the blocking.
The Chairman opened the poll for voting by way of the chat for the seventh resolution. 

IT WAS NOTED: that at the time of voting for resolution 7, the quorum in attendance was 66 shareholders. 

On a motion duly made the resolution was accepted by a majority. 
IT WAS RESOLVED: that the proposed resolution be accepted.
IT WAS NOTED: that 54 votes were in favour of the resolution and 5 against with 7 abstentions.

	
	

	TO DECIDE ON THE APPOINTMENT OF AN AUDITOR TO AUTHORIZE THE DIRECTORS TO FIX THE AUDITOR’S REMUNERATION AND DISCUSS ANY MATTERS RELATED THERETO.
	The Chairman raised this agenda item for consideration at the meeting. 
On a motion duly made by The Chairman and passed unanimously IT WAS RESOLVED: that I.R.S Financial Services be re-appointed as the auditors of the company for the ensuing year to hold such office until the close of the next annual general meeting of the Company.

IT WAS FURTHER RESOLVED: that the Board of Directors be authorised to negotiate and approve the remuneration of the auditors.

	
	

	TO RATIFY THE LAWFUL ACTIONS OF THE DIRECTORS AND OFFICERS OF THE COMPANY UNDERTAKEN SINCE FEBRUARY 12, 2022 ANNUAL GENERAL MEETING OF THE COMPANY
	The Chairman raised this agenda item and proposed that the lawful actions of the directors and officers of the company undertaken since the February 12, 2022 Annual General Meeting be ratified.
Mr. Corbin queried the inclusion of this item on the agenda and whether it could be removed. 

The Chairman acknowledged Mr. Corbin's suggestion for the item to be removed and advised that the Board would consider the removal of this item from the agenda going forward.

On a motion duly made by The Chairman and passed unanimously IT WAS RESOLVED: that the actions of the directors and officers of the company undertaken since February 12, 2022 be ratified and accepted.

	
	

	CONFIRMATION OF THE DATE OF THE NEXT ANNUAL GENERAL MEETING OF THE SHAREHOLDERS:
	The Chairman advised that a hybrid meeting would be considered for the next Annual General Meeting (AGM). 

Ms. Quaradeghini suggested that the AGM be moved to the last week of February 2024.

Mr. Chase of CCSL reminded the shareholders of the statutory requirement for the AGM to be held by twelve (12) months after the previous AGM. 

Mr. McKenzie opposed the proposed suggestion and further advocated that the timing of the meeting remain as it were customarily held in the past. 
IT WAS RESOLVED: that the date of the next meeting will be February 9, 2024.

The Chairman offered a vote of thanks to the previous Board and best wishes to the incoming Board for the ensuing year.  


There being no further business the meeting was terminated at 5:58p.m.
Read and confirmed this            day of 
2024. 








______________________









Chairman








______________________

Secretary

EXHIBIT "A"
West Coast Limited - Attendees List

	
	Lot(s) #
	Name/ 


	Statutory Proxy
	Proxies held 
	Shareholder Name
	House Name
	Proxy Issued

	1
	100A
	David Roe
	N/A
	Nil
	David Roe
	Ginger Ridge


	No

	2
	157
	Annamaria Quaradeghini
	Yes
	157
	Octopus Limited
	Jamoon, 
	No

	3
	27
	Fiona MacLennan
	No
	27
	NWZ Holdings Limited
	Moondance  
	Yes

	4
	26
	Bernard Gover
	No
	3,26,28,31A,
41,57,66,70,

70A,86,91,92,93,94,97,120,130,142,143,
144,2,2A,4,5,

10,10A,11,19,32,37,44,54,

105,106,107,

108,110
	Spring Ltd.
	Callaloo
	Yes

	5
	30
	Evelyne Mondou
	No
	Nil
	Lahinch Holdings Limited


	Casablanca


	Yes

	6
	122,123,

132
	Maurizio Nicolis di Robilant
	No
	Nil
	Second Thought Ltd 

Burden Holding Ltd
	Second Thought


	No

	7
	99
	Brian Jones
	No
	Nil
	Boytons B'dos Ltd
	Madison
	Yes

	8
	34
	Professor Errol R. Walrond
	N/A
	34
	Professor Errol R. Walrond
	Villa 34
	Yes

	9
	148
	Jane Palmer
	No
	Nil
	Louched Family Holdings Ltd.


	Palm Tree Villa
	No

	10
	17X
	Elizabeth Taylor
	No
	17X
	Greenwheel Investments Ltd.
	Wheelton
	Yes

	11
	39
	Beth Myers
	No
	88, 39
	Bon Vivant Ltd.
	Bon Vivant
	Yes

	12
	
	Lilias Gardner
	No
	49,131,133,

134,136,141
	Kenross Lux S.a.r.l.
	Providencia, Casa de Pabl
	Yes

	13
	98
	Raymond Mckenzie
	N/A
	98
	Patricia Carlstrom
	Crystal Clear
	Yes

	14
	86A
	Janice Thirlwell
	No
	86A
	Maranatha Limited
	Miramar
	Yes

	15
	50
	Peter Hunte


	N/A
	Nil
	Peter Hunte


	White Hall
	No

	16
	31
	Cecil Corbin
	N/A
	Nil
	Cecil Corbin
	Ariena House and Cottage
	No

	17
	80,112
	Peter Norrie
	No
	Nil
	Logos Investments Co. Ltd.

Spyglass Investments Ltd.
	Rose of Sharon

Halle Rose
	No

	18
	159
	Thomas Kleist
	No
	Nil
	La Casa Sandy Lane Limited
	La Casa and La Cassita
	No

	19
	81
	Chris Parra
	No
	81
	Quintox Holdings Ltd
	Phoenix
	Yes

	20
	100
	Justin Moryto
	No
	100
	Walsingham Financial
	Bohemia
	Yes

	21
	128
	Timothy  Issaias
	No
	Nil
	Serenade (Barbados) Inc.
	Serenade
	No

	22
	42
	Robert Ferris
	No
	Nil
	ClueTrain Ltd.
	Villa 42
	No


Total Proxies = 63 (at the time of confirming the quorum at the Chairman's request) 

Total Attendees =   i.e. 66 (by proxy or authorised representatives) 
12

