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TERRITORY OF THE BRITISH VIRGIN ISLANDS 

 

THE INTERNATIONAL BUSINESS COMPANIES ACT 

(CAP. 291) 

 

MEMORANDUM OF ASSOCIATION 

 

OF 

 

Titanium Resources Group Ltd. 

 

1. NAME 

 

 The name of the Company is Titanium Resources Group Ltd. 

 

2. REGISTERED OFFICE 

 

 The registered office of the Company will be situated at P.O. Box 173, Kingston Chambers, Road 

Town, Tortola, British Virgin Islands. 

 

3. REGISTERED AGENT 

 

 The registered agent of the Company will be Maples Finance BVI Limited of P.O. Box 173, 

Kingston Chambers, Road Town, Tortola, British Virgin Islands. 

 

4. GENERAL OBJECTS AND POWERS 

 

(a) To buy, sell, underwrite, invest in, exchange or otherwise acquire and to hold, manage, 

develop, deal with and turn to account any bonds, debentures, shares, (whether fully paid 

or not) stocks, options, commodities, futures, forward contracts, notes or securities of 

Governments, States, municipalities, public authorities or public or private limited or 

unlimited companies in any part of the world, precious metals, gems, works of art and 

other articles of value and whether on a cash or margin basis and  including short sales, 

and to lend  money against the security of any of the aforementioned property. 

 

(b) To buy, own, hold, subdivide, lease, sell, rent, prepare building sites, construct                    

 reconstruct, alter, improve, decorate, furnish, operate, maintain, reclaim or otherwise 

 deal with and/or develop land and buildings and otherwise deal in real estate in all 

 its branches, to make advances upon the security of land or houses or other property or 

 any interest therein, and whether erected or in course of erection and whether on first 

 mortgage or charge or subject to prior mortgage or mortgages or charge or charges, and 

 to develop land and buildings as may seem expedient but without prejudice to the               

 generality of  the foregoing. 

 

 (c)  To borrow or raise money by the issue of debentures, debenture stock (perpetual or            

 terminable), bonds, mortgages, or any other securities founded or based upon all or any      

 of the assets or property of the Company or without any such security and upon such        

 term as to priority or otherwise as the Company shall think fit. 

  

 (d) To mortgage, pledge or charge its assets and other property (or any part thereof) as            

 collateral security for the Company's debts, liabilities or obligations or in connection 

 with the Company's guarantee or grant of other security for any third party, such 

 mortgage, pledge or charge being on such terms as the Company’s members or directors 

 deem fit. 
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 (e) To engage in any other business or businesses whatsoever, or in any acts or activities         

 which are not prohibited under any law for the time being in force in the British Virgin       

 Islands. 

  

 (f) To do all such other things as are incidental to, or the Company may think conducive to,    

 the attainment of all the above objects. And it is hereby declared that the intention is 

 that each of the objects specified in each paragraph of this clause shall, except where                 

 otherwise expressed in such paragraph, be an independent main object and be in no 

 ways limited or restricted by reference to or inference from the terms of any other 

 paragraph or the name of the Company. 

 

5. EXCLUSIONS 

   

 The company shall not be treated as carrying on business with persons resident in the British 

Virgin Islands by reason only that: 

 

 (a) it makes or maintains deposits with a person carrying on banking business within the          

 British Virgin Islands; 

 

 (b) it makes or maintains professional contact with solicitors, barristers, accountants,                    

 book-keepers, trust companies, administration companies, investment advisers or other        

 similar persons carrying on business within the British Virgin Islands; 

 

 (c) it prepares or maintains books and records within the British Virgin Islands; 

 

 (d) it holds, within the British Virgin Islands, meetings of its directors or members; 

 

 (e) it holds a lease of property for use as an office from which to communicate with                 

 members or where books and records of the Company are prepared or maintained; 

 

              (f) it holds shares, debt obligations or other securities in a company incorporated under the                       

International Business Companies Act (CAP.291) or under the Companies Act (CAP.                

285);           

                                                                     

 (g) its shares, debt obligations or other securities in the Company are owned by any person 

     resident in the British Virgin Islands or by any company incorporated under the                  

 International Business Companies Act (CAP.291) or under the Companies Act (CAP. 

 285). 

                       

6. The Company has no power to: 

  

 (a) carry on business with persons resident in the British Virgin Islands; 

 

 (b) own an interest in real property situate in the British Virgin Islands, other than a lease         

 referred to in paragraph (e) of subsection (2) of the International Business Companies        

 Act (CAP.291); 

 

 (c) carry on banking or trust business, unless it is licensed under the Banks and Trust                

 Companies Act, 1990; 

 

 (d) carry on business as an insurance or as a reinsurance company, insurance agent or                   

 insurance broker, unless it is licensed under an enactment authorising it to carry on that      

 business; 
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 (e) carry on the business of company management unless it is licensed under the Companies                     

 Management Act, 1990; or 

  

 (f) carry on the business of providing the registered office or the registered agent for               

 companies incorporated in the British Virgin Islands. 

 

7. AUTHORISED CAPITAL 

 

 The Company has no authorized share capital. The Company is authorized to issue 500,000,000 

shares of no par value. 

 

8. DESIGNATIONS, POWERS PREFERENCES, ETC. OF SHARES 

 

 All shares shall: 

  

 (a) have one vote each; 

 

(b) be subject to redemption, purchase or acquisition by the Company; and 

 

(c) carry the right to participate equally in the assets of the Company, including any 

dividends and distributions of the Company on a winding up. 

 

9. VARIATION OF CLASS RIGHTS 

 

 The rights attached to any class or series of shares (unless otherwise provided by the terms of issue 

of the shares of that class or series) may not be varied, whether or not the Company is being wound 

up, without the consent in writing of the holders of not less than three-fourths of the issued shares 

of that class or series and of the holders of not less than three-fourths of the issued shares of any 

other class or series of shares which may be affected by such variation. 

 

10. RIGHTS NOT VARIED 

 

 The rights attached to the shares shall not, unless otherwise expressly provided by the terms of 

issue, be deemed to be varied by the creation or issue of further shares ranking pari passsu 

therewith or by the purchase or redemption by the Company of any of its own shares. 

 

11. REGISTERED SHARES 

 

 Shares in the Company may only be issued as registered shares and may not be exchanged for 

shares issued to bearer. 

 

12. AMENDMENTS 

 

 The Company shall by resolution of the directors or members have the power to amend or modify 

any of the conditions contained in this Memorandum of Association and, subject to the provisions 

of the Company’s Articles of Association, to increase or reduce the authorised capital of the 

Company in anyway permitted by law. 
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We, Maples Finance BVI Limited of P.O. Box 173, Kingston Chambers, Road Town, Tortola, British Virgin 

Islands for the purpose of incorporating an International Business Company under the laws of the British 

Virgin Islands hereby subscribe our name to this Memorandum of Association. 

 

 

 

 

       

  

NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER 

   

  

 

SGD: Carl Seymour 

 

Maples Finance BVI Limited 

P.O. Box 173 

Kingston Chambers 

Road Town, Tortola 

British Virgin Islands 

 

   

 

 

Dated this 14th day of December 2004 

 

 

WITNESS to the above signature: 

 

 

SGD: Aiko Stevens 

 

Aiko Stevens 

P.O. Box 173 

Kingston Chambers 

Road Town, Tortola 

British Virgin Islands 
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TERRITORY OF THE BRITISH VIRGIN ISLANDS 
 

THE INTERNATIONAL BUSINESS COMPANIES ACT 
(CAP 291) 

 
ARTICLES OF ASSOCIATION 

OF 
 

TITANIUM RESOURCES GROUP LTD. 
 

PRELIMINARY 

 
1. In these Articles, if not inconsistent with the subject or context, the words and expressions 

standing in the first column of the following table shall bear the meanings set opposite them 

respectively in the second column thereof. 

Words Meaning 

absolute majority in relation to a meeting or written consent, means 

anything more than one-half of the votes of all the issued 

and outstanding shares entitled to vote; 

Articles the Articles of Association of the Company as amended 

from time to time;  

Board  means the board of Directors of the Company or the 

Directors present at a duly convened meeting of Directors 

at which a quorum is present; 

BVI Companies Act the International Business Companies Act (Cap 291) 

including any modification, extension, re-enactment or 

renewal thereof and any regulations made thereunder; 

business day means a week day on which banks are generally open for 

business in the City of London; 

capital  the sum of the aggregate par value of all outstanding 

shares with par value of the Company and shares with 

par value held by the Company as treasury shares plus: 

(a) the aggregate of the amounts designated as 

capital of all outstanding shares without par 

value of the Company and shares without par 

value held by the Company as treasury shares; 

and 

(b) the amounts as are from time to time 

transferred from surplus to capital by a 

resolution of Directors; 

Crest  the electronic system for the transfer of shares and other 

securities operated by CRESTCo Limited; 

clear days  in relation to the period of a notice means that period 

excluding the day when the notice is given or deemed to 
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be given and the day for which it is given or on which it is 

to take effect; 

Directors mean those persons holding office as directors of the 

Company from time to time; 

electronic  means actuated by electric, magnetic, electro-magnetic, 

electro-chemical or electro-mechanical energy and “by 

electronic means” means by any manner capable of 

being so actuated and shall include e-mail and/or other 

data transmission service; 

executed  includes any mode of execution; 

Executive Director means an Executive Chairman, Chief Executive Director, 

Joint Chief Executive Director, Managing Director, Joint 

Managing Director, Assistant Managing Director or Chief 

Operations Officer of the Company or a Director who is 

the holder of any other employment or executive office 

with the Company; 

held  means, in relation to shares, the shares entered in the 

Register as being held by a member and term “holds” 

and “holder” shall be construed accordingly; 

member  a person who holds shares in the Company; 

Memorandum the Memorandum of Association of the Company as 

originally framed or as amended from time to time; 

month  means a calendar month; 

Non Executive Director means any Director other than an Executive Director 

paid up  means paid up or credited as paid up and includes any 

sum paid by way of premium; 

person  an individual, a corporation, a trust, the estate of a 

deceased individual, a partnership or an unincorporated 

association of persons; 

present in person means, in the case of an individual, that individual or his 

lawfully appointed attorney being present in person and, 

in the case of a corporation, being present by duly 

authorised representative or lawfully appointed attorney 

and, in relation to meetings, “in person” shall be 

construed accordingly; 

quorum except where expressly defined otherwise in these 

Articles, means anything equal to or more than one-half 

of the votes of all the issued and outstanding shares 

entitled to vote (in case of members), or equal to or more 

than one-half of the Directors (in the case of Directors). 
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recognised clearing house shall have the meaning ascribed by section 285 of the 

Financial Services and Markets Act 2000; 

recognised investment exchange shall have the meaning ascribed by section 285 of the 

Financial Services and Markets Act 2000; 

recognised person means a recognised clearing house or a nominee of a 

recognised clearing house or of a recognised investment 

exchange; 

Register means the register of members; 

Registrars mean the registrars of the Company from time to time; 

Regulations means the Uncertificated Securities Regulations 2001 (SI 

2001/3755) of the United Kingdom; 

relevant system means a relevant system as referred to in the Regulations 

to include Crest; 

resolution of Directors (a) a resolution approved at a duly convened and 

constituted meeting of the Directors or of a 

committee of the Directors by the affirmative 

vote of a simple majority of the Directors 

present at the meeting  who voted and did not 

abstain; or 

(b) a resolution consented to in writing by all 

Directors or of all members of the committee, 

as the case may be;  

except that where a Director is given more than 

one vote, he shall be counted by the number of 

votes he casts for the purpose of establishing a 

majority; 

(c) with respect to calling a meeting of Directors, a 

resolution consented to in writing by any one 

Director and notified to all other Directors. 

resolution of members (a) a resolution approved at a duly convened and 

constituted meeting of the members by the 

affirmative vote of: 

(i) a simple majority of the votes of the 

shares entitled to vote thereon which 

were present at the meeting and were  

voted and not abstained; or 

(ii) a simple majority of the votes of each 

class or series of shares which were 

present at the meeting and entitled to 

vote thereon as a class or series and 

were voted and not abstained and of a 

simple majority of the votes of the 
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remaining shares entitled to vote 

thereon which were present at the 

meeting and were voted and not 

abstained; or 

(b) a resolution consented to in writing by: 

(i) an absolute majority of the votes of 

shares entitled to vote thereon; or 

(ii) an absolute majority of the votes of 

each class or series of shares entitled 

to vote thereon as a class or series 

and of an absolute majority of the 

votes of the remaining shares entitled 

to vote thereon; 

Seal any seal which has been duly adopted as the seal of the 

Company; 

Secretary  means any person appointed by the Board to perform 

any of the duties of company secretary and includes a 

joint, temporary or assistant secretary; 

securities shares and debt obligations of every kind, and options, 

warrants and rights to acquire shares, or debt obligations; 

shares  the common shares of no par value in the Company; 

simple majority means, in relation to a meeting or written consent, more 

than one-half of the votes of the issued and outstanding 

shares (in the case of shares) or more than one half of 

the Directors (in the case of Directors) who are entitled to 

vote and are present and voting at the meeting; 

Stock Exchange means the London Stock Exchange Plc or any successor 

body carrying on its functions; 

surplus  the excess, if any, at the time of the determination of the 

total assets of the Company over the aggregate of its 

total liabilities, as shown in its books of account, plus the 

Company's capital; 

treasury shares shares in the Company that were previously issued but 

were repurchased, redeemed or otherwise acquired by 

the Company and not cancelled; 

UK Companies Act means the United Kingdom Companies Act 1985 

including any modification, extension, re-enactment or 

renewal thereof and any regulations made thereunder; 

United Kingdom means Great Britain and Northern Ireland. 
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2. "Written" or any term of like import includes words typewritten, printed, painted, engraved, 

lithographed, photographed or represented or reproduced by any mode of reproducing words in 

a visible form, including telex, facsimile, telegram, cable or other form of writing produced by 

electronic means. 

3. Save as aforesaid any words or expressions defined in the BVI Companies Act shall bear the 

same meaning in these Articles. 

4. Whenever the singular or plural number, or the masculine, feminine or neuter gender is used in 

these Articles, it shall equally include the others. 

5. A reference in these Articles to voting in relation to shares shall be construed as a reference to 

voting by members holding the shares except that it is the votes allocated to the shares that 

shall be counted and not the number of members who actually voted and a reference to shares 

being present at a meeting shall be given a corresponding construction. 

6. A reference to money in these Articles is, unless otherwise stated, a reference to the currency in 

which shares in the Company shall be issued according to the provisions of the Memorandum. 

SHARES 

7. Subject to Article 8, every member (other than a recognised person or a holder of shares in 

respect of which the Company is not required by law to complete and have ready for delivery a 

certificate) on becoming the holder of any shares shall be entitled, without payment, to receive 

one certificate for all such shares of any one class or series or, upon payment of such 

reasonable out-of-pocket expenses as the Board may from time to time determine for every 

certificate after the first, several certificates each for one or more of such shares of such class or 

series.  In the case of a share held jointly by several persons, delivery of a certificate to one of 

several joint holders shall be sufficient delivery to all.  A member (except such a recognised 

person as aforesaid) who has transferred part of the shares comprised in his certificated holding 

shall be entitled to a certificate for the balance without charge.  Every certificate shall specify the 

shares to which it relates and the amount paid up thereon.  The Company shall in no case be 

bound to register more than four persons as the joint holders of any shares.  A certificate shall 

be issued within one month after the date of expiration of the right of renunciation (or within 

such other period as the terms of allotment provide) or (in the case of the transfer of shares) 

within ten business days after the lodgment with the Registrar of the transfer, not being a 

transfer which the Company is entitled to refuse to register and does not register. 

8. Nothing in these Articles shall require title to any shares or other securities of the Company to 

be evidenced by a certificate if the BVI Companies Act and the rules of the Stock Exchange 

permit otherwise.   

9. Subject to the BVI Companies Act and the rules of the Stock Exchange, the Board without 

further consultation with the holders of any shares or securities of the Company may resolve 

that any class or series of shares or other securities of the Company from time to time in issue 

or to be issued (including shares in issue at the date of the adoption of these Articles) may be 

issued, held, registered, converted to, transferred or otherwise dealt with in uncertificated form 

in accordance with the Regulations and practices instituted by the operator of the relevant 

system and no provision of these Articles will apply to any uncertificated share or other 

securities of the Company to the extent that they are inconsistent with the holding of such 

shares or other securities in uncertificated form or the transfer of  title to any such shares or 

other securities by means of a relevant system or any provision of the Regulations. 

10. Conversion of shares held in certificated form into shares held in uncertificated form, and vice 

versa, may be made in such manner as the Board may, in its absolute discretion, thinks fit 
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(subject always to the Regulations and the requirements of the relevant system concerned).  

The Company shall enter on the Register how many shares are held by each member in 

uncertificated form and in certificated form and shall maintain the Register in each case as is 

required by the Regulations and the relevant system concerned. Notwithstanding any provision 

of these Articles, a class or series of shares shall not be treated as two classes by virtue only of 

that class or series comprising both certificated shares and uncertificated shares or as a result 

of any provision of these Articles or the Regulations which apply only in respect of certificated or 

uncertificated shares. 

11. If a share certificate for certificated shares is defaced, worn out, lost or destroyed it may be 

replaced without fee but on such terms (if any) as to evidence and indemnity and to payment of 

any exceptional out-of-pocket expenses of the Company in investigating such evidence and 

preparing such indemnity as the Board may think fit and, in case of defacement or wearing out, 

on delivery up of the old certificate to the Company. 

12. All forms of certificate for share or loan capital or other securities of the Company (other than 

letters of allotment, scrip certificates and other like documents) shall be issued under the Seal or 

in such other manner as the Board may authorise.  The Board may by resolution determine, 

either generally or in any particular case or cases, that any signatures on any such certificate 

need not be autographic but may be affixed to such certificate by some mechanical or electronic 

means or may be printed thereon or that such certificate need not be signed by any person. 

13. Any member receiving a share certificate for certificated shares shall indemnify and hold the 

Company and its Directors and officers harmless from any loss or liability which it or they may 

incur by reason of any wrongful or fraudulent use or representation made by any person by 

virtue of the possession thereof.  

14. If several persons are registered as joint holders of any shares, any one of such persons may 

give an effectual receipt for any dividend payable in respect of such shares. 

SHARES, AUTHORISED CAPITAL, CAPITAL AND SURPLUS 

15. Subject to the provisions of these Articles and any resolution of members, the unissued shares 

of the Company shall be at the disposal of the Directors who may, without limiting or affecting 

any rights previously conferred on the holders of any existing shares or class or series of 

shares, offer, allot, grant options over or otherwise dispose of shares to such persons, at such 

times and upon such terms and conditions as the Company may by resolution of Directors 

determine.  For the avoidance of doubt, the Company may issue securities including warrants in 

respect of unissued shares of the Company.  Without prejudice to any type of securities but with 

specific reference to warrants, such warrants entitle the warrant holder to subscribe for shares 

in the Company.  The Directors may from time to time determine and, save as otherwise 

provided in the warrant, vary the conditions on which the warrants are issued.  The Company 

shall keep and maintain a register of warrant holders.  A warrant holder shall be subject to the 

conditions from time to time in force in relation to warrants, whether such conditions are made 

or varied before or after the date of issue of the warrant. 

16. No share in the Company may be issued until the consideration in respect thereof is fully paid, 

and when issued the share is for all purposes fully paid and non-assessable save that a share 

issued for a promissory note or other written obligation for payment of a debt may be issued 

subject to forfeiture in the manner prescribed in these Articles. 

17. Shares in the Company shall be issued for money, services rendered, personal property, an 

estate in real property, a promissory note or other binding obligation to contribute money or 

property or any combination of the foregoing as shall be determined by a resolution of Directors. 
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18. Shares in the Company may be issued for such amount of consideration as the Directors may 

from time to time by resolution of Directors determine, except that in the case of shares with par 

value, the amount shall not be less than the par value, and in the absence of fraud the decision 

of the Directors as to the value of the consideration received by the Company in respect of the 

issue is conclusive unless a question of law is involved.  The consideration in respect of the 

shares constitutes capital to the extent of the par value and the excess constitutes surplus. 

19. A share issued by the Company upon conversion of, or in exchange for, another share or a debt 

obligation or other security in the Company, shall be treated for all purposes as having been 

issued for money equal to the consideration received or deemed to have been received by the 

Company in respect of the other share, debt obligation or security. 

20. Treasury shares may be disposed of by the Company on such terms and conditions (not 

otherwise inconsistent with these Articles) as the Company may by resolution of Directors 

determine. 

21. The Company may issue fractions of a share and a fractional share shall have the same 

corresponding fractional liabilities, limitations, preferences, privileges, qualifications, restrictions, 

rights and other attributes of a whole share of the same class or series of shares. 

22. Upon the issue by the Company of a share without par value, if an amount is stated in the 

Memorandum to be authorised capital represented by such shares then each share shall be 

issued for no less than the appropriate proportion of such amount which shall constitute capital, 

otherwise the consideration in respect of the share constitutes capital to the extent designated 

by the Directors and the excess constitutes surplus, except that the Directors must designate as 

capital an amount of the consideration that is at least equal to the amount that the share is 

entitled to as a preference, if any, in the assets of the Company upon liquidation of the 

Company. 

23. The Company may purchase, redeem or otherwise acquire and hold its own shares but only out 

of surplus or in exchange for newly issued shares of equal value. 

24. Subject to provisions to the contrary in: 

24.1 the Memorandum or these Articles; 

24.2 the designations, powers, preferences, rights, qualifications, limitations and 

 restrictions with which the shares were issued; or 

24.3 the subscription agreement for the issue of the shares; 

the Company may not purchase, redeem or otherwise acquire its own shares without the 

consent of members whose shares are to be purchased, redeemed or otherwise acquired. 

25. No purchase, redemption or other acquisition of shares shall be made unless the Directors 

determine that immediately after the purchase, redemption or other acquisition the Company will 

be able to satisfy its liabilities as they become due in the ordinary course of its business and the 

realisable value of the assets of the Company will not be less than the sum of its total liabilities, 

other than deferred taxes, as shown in the books of account, and its capital and, in the absence 

of fraud, the decision of the Directors as to the realisable value of the assets of the Company is 

conclusive, unless a question of law is involved. 

26. A determination by the Directors under the preceding Article is not required where shares are 

purchased, redeemed or otherwise acquired: 
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26.1 pursuant to a right of a member to have his shares redeemed or to have his shares exchanged 

for money or other property of the Company; 

26.2 by virtue of a transfer of capital pursuant to Article 54; 

26.3 by virtue of the provisions of Section 83 of the BVI Companies Act; or 

26.4 pursuant to an order of the Court. 

27. Shares that the Company purchases, redeems or otherwise acquires pursuant to the preceding 

Article may be cancelled or held as treasury shares except to the extent that such shares are in 

excess of 80 percent of the issued shares of the Company in which case they shall be cancelled 

but they shall be available for reissue. 

28. Where shares in the Company are held by the Company as treasury shares or are held by 

another company of which the Company holds, directly or indirectly, shares having more than 

50 percent of the votes in the election of Directors of the other company, such shares of the 

Company are not entitled to vote or to have dividends paid thereon and shall not be treated as 

outstanding for any purpose except for purposes of determining the capital of the Company. 

29. The Company may purchase, redeem or otherwise acquire its shares at a price lower than the 

fair value if permitted by, and then only in accordance with, the terms of 

29.1 the Memorandum or these Articles; or 

29.2 a written agreement for the subscription for the shares to be purchased, redeemed or 

 otherwise acquired. 

30. The Company may by a resolution of Directors include in the computation of surplus for any 

purpose the unrealised appreciation of the assets of the Company, and, in the absence of fraud, 

the decision of the Directors as to the value of the assets is conclusive, unless a question of law 

is involved. 

FORFEITURE 

31. When shares issued for a promissory note or other written obligation for payment of a debt have 

been issued subject to forfeiture, the following provisions shall apply. 

32. Written notice specifying a date for payment to be made and the shares in respect of which 

payment is to be made shall be served on the member who defaults in making payment 

pursuant to a promissory note or other written obligations to pay a debt. 

33. The written notice specifying a date for payment shall: 

33.1 name a further date not earlier than the expiration of 14 days from the date of service of the 

notice on or before which payment required by the notice is to be made; and 

33.2 contain a statement that in the event of non-payment at or before the time named in the notice 

the shares, or any of them, in respect of which payment is not made will be liable to be forfeited. 

34. Where a written notice has been issued and the requirements have not been complied with 

within the prescribed time, the Directors may at any time before tender of payment forfeit and 

cancel the shares to which the notice relates. 
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35. The Company is under no obligation to refund any moneys to the member whose shares have 

been forfeited and cancelled pursuant to these provisions.  Upon forfeiture and cancellation of 

the shares the member is discharged from any further obligation to the Company with respect to 

the shares forfeited and cancelled and shall cease to be a member in respect of such shares. 

LIEN 

36. The Company shall have a first and paramount lien on every share issued for a promissory note 

or for any other binding obligation to contribute money or property or any combination thereof to 

the Company, and the Company shall also have a first and paramount lien on every share 

standing registered in the name of a member, whether singly or jointly with any other person or 

persons, for all the debts and liabilities of such member or his estate to the Company, whether 

the same shall have been incurred before or after notice to the Company of any interest of any 

person other than such member, and whether the time for the payment or discharge of the 

same shall have actually arrived or not, and notwithstanding that the same are joint debts or 

liabilities of such member or his estate and any other person, whether a member of the 

Company or not.  The Company's lien on a share shall extend to all dividends payable thereon 

and distributions payable in respect thereof.  The Directors may at any time either generally, or 

in any particular case, waive any lien that has arisen or declare any share to be wholly or in part 

exempt from the provisions of this Article. 

37. In the absence of express provisions regarding sale in the promissory note or other binding 

obligation to contribute money or property, the Company may sell, in such manner as the 

Directors may by resolution of Directors determine, any share on which the Company has a lien, 

but no sale shall be made unless some sum in respect of which the lien exists is presently 

payable nor until the expiration of twenty-one days after a notice in writing, stating and 

demanding payment of the sum presently payable and giving notice of the intention to sell in 

default of such payment, has been served on the holder for the time being of the share or 

person (if any) entitled to this share by reason of his death or bankruptcy.  For the purposes of 

this Article the Board may authorise the conversion of shares to be sold which are certificated 

shares into uncertificated shares, and vice versa so far as is consistent with the facilities and 

requirements of the relevant system concerned. 

38. The net proceeds of the sale by the Company of any shares on which it has a lien shall be 

applied in or towards payment of discharge of the promissory note or other binding obligation to 

contribute money or property or any combination thereof in respect of which the lien exists so 

far as the same is presently payable and any residue shall (subject to a like lien for debts or 

liabilities not presently payable as existed upon the share prior to the sale and receipt of the 

relevant share certificate (if any) for cancellation) be paid to the holder of the share immediately 

before such sale.  For giving effect to any such sale the Directors may authorise some person to 

transfer the share sold to the purchaser thereof.  The purchaser shall be registered as the 

holder of the share and he shall not be bound to see to the application of the purchase money, 

nor shall his title to the share be affected by any irregularity or invalidity in the proceedings in 

reference to the sale. 

TRANSFER OF SHARES 

39. Subject to any limitations in the Memorandum, certificated shares in the Company may be 

transferred by a written instrument of transfer signed by the transferor and containing the name 

and address of the transferee, but in the absence of such written instrument of transfer the 

Directors may accept such evidence of a transfer of shares as they consider appropriate. 

39.1 In the case of uncertificated shares and subject to the BVI Companies Act, but notwithstanding 

any other provision in these Articles, a member shall be entitled to transfer his shares and other 

securities by means of a relevant system. 
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39.2 Any provision in these Articles in relation to the shares shall not apply to any uncertified shares 

to the extent that they are inconsistent with the holding of any shares in uncertificated form, the 

transfer of title to any shares by means of a relevant system and any provision of the 

Regulations. 

39.3 The transferor of any shares shall remain the holder of those shares until the name of the 

transferee is entered in the register as the holder of those shares. 

40. The Register may be closed at such times and for such periods as the Board may from time to 

time determine, not exceeding in whole thirty days in each year, upon notice being given by 

advertisement in a leading daily newspaper and in such other newspaper (if any) as may be 

required by the BVI Companies Act and the practice of the Stock Exchange. 

41. The Board may decline to register a transfer of any share to a person known to be a minor, 

bankrupt or person who is mentally disordered or a patient for the purpose of any statute 

relating to mental health. 

42. The Board may also decline to register any transfer unless:- 

42.1 any written instrument of transfer, duly stamped (if so required), is lodged with the Company at 

the registered office or such other place as the Board may appoint accompanied by the 

certificate for the shares to which it relates (except in the case of a transfer by a recognised 

person or a holder of such shares in respect of whom the Company is not required by law to 

deliver a certificate and to whom a certificate has not been issued in respect of such shares), 

and 

42.2 there is provided such evidence as the Board may reasonably require to show the right of the 

transferor to make the transfer and, if the instrument of transfer is executed by some other 

person on his behalf, the authority of that person to do so; and; 

42.3 any instrument of transfer is in respect of only one class or series of share; and 

42.4 in the case of a transfer to joint holders, the number of joint holders to whom the share is to be 

transferred does not exceed four. 

The Company may retain an instrument of transfer which is registered but a transfer which the 

Directors refuse to register shall (except in the case of known or suspected fraud) be returned to 

the person lodging it when notice of the refusal is given. 

43. If the Board declines to register a transfer it shall, within ten business days or such other period 

(if any) as may be prescribed by the BVI Companies Act, send to the transferee notice of the 

refusal. 

44. No fee shall be charged by the Company for registering any transfer, probate, letters of 

administration, certificate of death or marriage, power of attorney, distringas or stop notice, 

order of court or other instrument relating to or affecting the title of any share, or otherwise 

making any entry in the Register relating to any share. 

TRANSMISSION OF SHARES 

45. The executor or administrator of a deceased member, the guardian of an incompetent member 

or the trustee of a bankrupt member shall be the only person recognised by the Company as 

having any title to his share but they shall not be entitled to exercise any rights as a member of 

the Company until they have proceeded as set forth in Articles 46 through 48, inclusive. 
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46. The production to the Company of any document which is evidence of probate of the will, or 

letters of administration of the estate, or confirmation as executor, of a deceased member or of 

the appointment of a guardian of an incompetent member or the trustee of a bankrupt member 

shall be accepted by the Company even if the deceased, incompetent or bankrupt member is 

domiciled outside the British Virgin Islands if the document evidencing the grant of probate or 

letters of administration, confirmation as executor, appointment as guardian or trustee in 

bankruptcy is issued by a foreign court which had competent jurisdiction in the matter.  For the 

purpose of establishing whether or not a foreign court had competent jurisdiction in such a 

matter the Directors may obtain appropriate legal advice.  The Directors may also require an 

indemnity to be given by the executor, administrator, guardian or trustee in bankruptcy. 

47. Any person becoming entitled by operation of law or otherwise to a share or shares in 

consequence of the death, incompetence or bankruptcy of any member may be registered as a 

member upon such evidence being produced as may reasonably be required by the Directors 

and in the case of uncertificated shares subject also to the facilities and requirements of the 

relevant system concerned.  An application by any such person to be registered as a member 

shall for all purposes be deemed to be a transfer of shares of the deceased, incompetent or 

bankrupt member and the Directors shall treat it as such. 

48. Any person who has become entitled to a share or shares in consequence of the death, 

incompetence or bankruptcy of any member may, instead of being registered himself, request in 

writing that some person to be named by him be registered as the transferee of such share or 

shares and such request shall likewise be treated as if it were a transfer. 

49. What amounts to incompetence on the part of a person is a matter to be determined by the 

court having regard to all the relevant evidence and the circumstances of the case. 

REDUCTION OR INCREASE IN AUTHORISED CAPITAL OR CAPITAL 

50. The Company may by a resolution of members only amend the Memorandum to increase or 

reduce its authorised capital and in connection therewith the Company may in respect of any 

unissued shares increase or reduce the number of such shares, increase or reduce the par 

value of any such shares or effect any combination of the foregoing. 

51. Subject to the provisions of the BVI Companies Act, the Company may by resolution of 

members increasing its authorised capital direct that the new shares or any of them shall be 

offered in the first instance to all the holders for the time being of shares of any class or series in 

proportion to the number of such shares held by them respectively or may make any other 

provisions as to the, issue of new shares. 

 

52. The Company may, by a resolution of the Directors: 

52.1 divide the shares, including issued shares, of a class or series into a larger number of 

 shares of the same class or series; or 

52.2 combine the shares, including issued shares, of a class or series into a smaller 

 number of shares of the same class or series; 

(provided, however, that where shares are divided or combined under Articles 52.1 or 52.2, the 

aggregate par value of the new shares must be equal to the aggregate par value of the original 

shares); and 
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52.3 subject to any confirmation or consent required by law, reduce its authorised and 

 issued share capital in any manner.  

Subject to compliance with the terms of any such resolution as referred to in this Article, if as a 

result of any consolidation, combination and/or division members would become entitled to 

fractions of a share, the Board may for the purpose of dealing with the fractions, issue fractional 

certificates or arrange for the sale of the shares representing fractions and the distribution of the 

net proceeds of sale in due proportion amongst the members who would have been entitled to 

the fractions, or, if permitted, for the retention of such net proceeds for the benefit of the 

Company, and for this purpose the Board may authorise some person to transfer the shares 

representing fractions to the purchaser thereof, who shall not be bound to see to the application 

of the purchase money nor shall his title to the shares be affected by any irregularity or invalidity 

in the proceedings relating to the sale. 

53. The capital of the Company may by a resolution of Directors be increased by transferring an 

amount of the surplus of the Company to capital. 

54. Subject to the provisions of Articles 55 and 56, the capital of the Company may by resolution of 

members be reduced by transferring an amount of the capital of the Company to surplus. 

55. No reduction of capital shall be effected that reduces the capital of the Company to an amount 

that immediately after the reduction is less than the aggregate par value of all outstanding 

shares with par value and all shares with par value held by the Company as treasury shares 

and the aggregate of the amounts designated as capital of all outstanding shares without par 

value and all shares without par value held by the Company as treasury shares that are entitled 

to a preference, if any, in the assets of the Company upon liquidation of the Company. 

56. No reduction of capital shall be effected unless the Directors determine that immediately after 

the reduction the Company will be able to satisfy its liabilities as they become due in the 

ordinary course of its business and that the realisable assets of the Company will not be less 

than its total liabilities, other than deferred taxes, as shown in the books of the Company and its 

remaining capital, and, in the absence of fraud, the decision of the Directors as to the realisable 

value of the assets of the Company is conclusive, unless a question of law is involved. 

TAKEOVER PROVISIONS 

56A.  

(1)  Except with the consent of the Board, when any person acquires shares (whether in a single 

transaction or by a series of transactions over a period of time) which, taken together with shares held or 

acquired by persons acting in concert with him, carry thirty percent (30%) or more of the voting rights of 

the Company, such person (“the offeror”) shall extend an offer, on the basis set out in this Article 56A, to 

the holders of all the issued shares in the Company, PROVIDED THAT the requirement to make such an 

offer shall not, at any time, apply to a person who, on the day immediately prior to the date of first 

admission of the issued common share capital of the Company to trading on the AIM market of the 

London Stock Exchange, holds not less than 30% of the issued common share capital of the Company. 

(2) Any offer made under this Article must be conditional only upon the offeror having received 

acceptances in respect of shares which, together with shares acquired or agreed to be acquired 

before or during the offer, will result in the offeror and any person acting in concert with offeror it 

holding shares carrying more than 50% of the voting rights. 

(3) Offers made under this Article must, in respect of each class of share capital involved, be in cash 

or be accompanied by a cash alternative at not less than the highest price paid by the offeror or 

any person acting in concert with it for shares of that class during the offer period and within 12 
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months prior to its commencement.  The cash offer or the cash alternative must remain open 

after the offer has become or is declared unconditional as to acceptances for not less than 14 

days after the date on which it would otherwise have expired. 

(4) No nominee of an offeror or persons acting in concert with it may be appointed as a Director, nor 

may an offeror and persons acting in concert with it exercise the votes attaching to any shares 

held in the Company until the offer document has been posted. 

(5) Any offer required to be made pursuant to this Article 56A shall be made on terms that would be 

required by the then current United Kingdom City Code on Takeovers and Mergers (“the City 

Code”), save to the extent that the board otherwise determines.  In relation to any offer required 

to be made pursuant to this Article 56A, any matter which under the City Code would fall to be 

determined by the Panel shall be determined by the board in its absolute discretion or by such 

person appointed by the board to make such determination. 

(6) Except with the consent of the board, members shall comply with the requirements of the City 

Code and the Rules Governing Substantial Acquisitions of Shares (“the SARS”), as may from 

time to time be published by the United Kingdom Panel on Takeovers and Mergers (“the Panel”), 

in relation to any dealings in any shares of the Company and in relation to their dealings with the 

Company in relation to all matters.  Any matter which under the City Code or the SARS would 

fall to be determined by the Panel shall be determined by the Board in its absolute discretion or 

by such person appointed by the Board to make such determination.  Any notice which under 

the City Code or the SARS is required to be given to the Panel or any person (other than the 

Company) shall be given to the Company at its registered office.   

(7) If at any time the Board is satisfied that any member having incurred an obligation under this 

Article 56A to extend an offer to the holders of all the issued shares in the Company shall have 

failed so to do, or that any member is in default of any other obligation imposed upon members 

pursuant to this Article 56A, then the board may, in its absolute discretion at any time thereafter 

by notice (a "Direction Notice") to such member and any other member acting in concert with 

such member (together “the Defaulters”) direct that: 

(a) in respect of the shares held by the Defaulters (the "Default Shares") the Defaulters shall 

not be entitled to vote at a general meeting either personally or by proxy or to exercise 

any other right conferred by membership in relation to meetings of the Company; 

(b) except in a liquidation of the Company, no payment shall be made of any sums due from 

the Company on the Default Shares, whether in respect of capital or dividend or 

otherwise, and the Company shall not meet any liability to pay interest on any such 

payment when it is finally paid to the member; 

(c) no other distribution shall be made on the Default Shares. 

 The Board may at any time give notice cancelling a Direction Notice. 

(8) In construing this Article 56A, words and expressions used in or defined in the City Code shall 

bear the same meanings given by the City Code. 

MEETINGS AND CONSENTS OF MEMBERS 

57. The Directors of the Company may convene meetings of the members at such times and in 

such manner and places within or outside the British Virgin Islands as the Directors consider 

necessary or desirable.  With effect from 1 January 2005 the Company shall hold at least one 

meeting of members every calendar year and not more than fifteen months shall elapse 

between the date of one annual meeting and that of the next. 



14 

 

NOTICE OF MEETINGS OF MEMBERS 

58. Upon the written request of one or more members holding 10 percent or more of the 

outstanding voting shares in the Company, the Directors shall convene a meeting of members 

for a date not later than 21 days of receipt by the Company Secretary of the request. 

59. The Directors shall give not less than 14 days notice of meetings of members to those persons 

whose names on the date the notice is given appear as members in the Register and are 

entitled to vote at the meeting. 

60. The Directors may fix the date notice is given of a meeting of members as the record date for 

determining those shares that are entitled to vote at the meeting. 

61. A meeting of members may be called on short notice: 

61.1 if members holding not less than 90 percent of the total number of shares entitled to 

vote on all matters to be considered at the meeting, or 90 percent of the votes of each 

class or series of shares where members are entitled to vote thereon as a class or 

series together with not less than a 90 percent majority of the remaining votes, have 

agreed to short notice of the meeting, or 

61.2 if all members holding shares entitled to vote on all or any matters to be considered at 

the meeting have waived notice of the meeting and for this purpose presence at the 

meeting shall be deemed to constitute waiver. 

62. The inadvertent failure of the Directors to give notice of a meeting to a member, or the fact that 

a member has not received notice, does not invalidate the meeting. 

PROXIES 

63. A member may be represented at a meeting of members by a proxy who may speak and vote 

on behalf of the member.  A proxy need not be a member. 

64. The instrument appointing a proxy shall, subject to Article 66, be in writing under the hand of the 

appointor or of his attorney authorised in writing or, if the appointor is a corporation, either under 

its seal or under the hand of an officer, attorney or other person duly authorised to sign the 

same. 

65. The instrument appointing a proxy and (if required by the Board) the power of attorney or other 

authority (if any) under which it is signed, or a certified copy of such power or authority, shall be 

delivered at the registered office (or at such other place as may be specified in the notice 

convening the meeting or in any notice of any adjournment or, in either case, in any document 

sent therewith), not less than forty-eight hours before the time appointed for holding the meeting 

or adjourned meeting at which the person named in the instrument proposes to vote; or 

65.1 in the case of a poll taken more than forty-eight hours after it was demanded, be delivered at the 

registered office (or other specified place) not less than twenty-four hours before the time 

appointed for the taking of the poll; or 

65.2 where the poll is not taken forthwith but is taken not more than forty-eight hours after it was 

demanded, be delivered at the meeting at which the poll was demanded to the Chairman or to 

the Secretary (if any) or to any Director and in default the instrument of proxy shall not be 

treated as valid.  No instrument appointing a proxy shall be valid after the expiration of twelve 

months from the date named in it as the date of its execution.  If two or more valid but differing 

instruments are delivered in respect of the same share for use at the same meeting, the one 
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which is last to be delivered shall be treated as replacing the others in respect of that share.  If 

the Directors cannot readily determine to their satisfaction which was the last to be delivered, 

they may, in their absolute discretion, determine that any one or none of them shall be treated 

as valid in respect of the share. 

66. Instruments of proxy shall be in any common form or in such other form as the Board may 

approve and the Board may, if it thinks fit, send out with the notice of any meeting (or 

separately) physical and/or electronic forms of instrument of proxy for use at the meeting.  The 

instrument of proxy shall be deemed to confer authority to demand or join in demanding a poll 

and to vote on any amendment of any resolution put to the meeting for which it is given as the 

proxy thinks fit.  The instrument of proxy shall, unless the contrary is stated therein, be valid as 

well for any adjournment of the meeting as for the meeting to which it relates.  Notwithstanding 

any other provision of these Articles the Directors can, but they are not obliged to, accept proxy 

forms which are delivered by electronic means or by other data transmission process subject to 

any limitations, restrictions or conditions that they decide.  If so, then any requirements of these 

Articles that the proxy form is in writing and signed or sealed does not, to the extent the 

Directors decide, apply but the Directors can require such evidence as they think appropriate to 

show that the proxy appointment is valid. 

67. A vote or poll demanded by proxy or by the duly authorised representative of a corporation 

given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the 

previous death or incapacity of the principal, or revocation of the instrument of proxy or of the 

authority under which it was executed, provided that no intimation in writing of such death, 

incapacity or revocation shall have been received by the Company at the registered office (or 

such other place as may be specified for the delivery of instruments of proxy in the notice 

convening the meeting or other document sent therewith) three hours at least before the 

commencement of the meeting or adjourned meeting, or (in the case of a poll taken otherwise 

than on the same day as the meeting or adjourned meeting) the taking of the poll, at which the 

instrument of proxy is used. 

68. The following shall apply in respect of joint ownership of shares: 

68.1 if two or more persons hold shares jointly each of them may be present in person or 

 by proxy at a meeting of members and may speak as a member; 

68.2 if only one of the joint owners is present in person or by proxy he may vote on behalf 

 of all joint owners; and 

68.3 if two or more of the joint owners are present in person or by proxy they must vote as 

one, failing which the vote of the most senior joint owner (being determined by the 

order in which the names of the holders stand in the Register) shall be accepted to the 

exclusion of the votes of the other joint owner(s). 

PROCEEDINGS AT MEETINGS OF MEMBERS 

69. A member shall be deemed to be present at a meeting of members if he participates by 

telephone or by electronic means and all members participating in the meeting are able to 

communicate with and hear each other. 

70. A meeting of members is duly constituted if, at the commencement of the meeting, there are 

present in person or by proxy not less than two members.  If a quorum be present, 

notwithstanding the fact that such quorum may be represented by only one person then such 

person may resolve any matter and a certificate signed by such person accompanied where 

such person be a proxy by a copy of the proxy form shall constitute a valid resolution of 

members. 
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71. If within fifteen minutes (or such longer time not exceeding one hour as the chairman of the 

meeting may determine to wait) from the time appointed for the meeting a quorum is not 

present, the meeting, if convened pursuant to Article 58 above, shall be dissolved; in any other 

case it shall stand adjourned to the next business day at the same time and place or to such 

other time and place as the Directors may determine.  For no less than eight hours from the 

time of adjournment, a written notice stating that the meeting has been adjourned and the time, 

date and place for its reconvening, shall be posted for public view outside the room in which the 

adjourned meeting was held. If, at the reconvened meeting, there are present within one hour 

from the time appointed for the meeting in person or by proxy, members holding not less than 

twenty percent of the total voting rights attaching to shares entitled to vote on the resolution(s) 

to be considered by the meeting, those present shall constitute a quorum, but otherwise the 

meeting shall be dissolved.  

72. Each Director of the Company shall be entitled to attend and speak at any meeting of members 

even if not a member. 

73. At every meeting of members, the Chairman of the Board shall preside as chairman of the 

meeting.  If there is no Chairman of the Board or if the Chairman of the Board is not present 

within fifteen minutes after the time appointed for holding the meeting, the Directors present 

shall choose one of their number to act, or if one Director only is present he shall preside as 

chairman if willing to act.  If no Director is present, the members present shall choose some one 

of their number to be the chairman.  If the members are unable to choose a chairman for any 

reason, then the person representing the greatest number of voting shares present in person or 

by prescribed form of proxy at the meeting shall preside as chairman failing which the oldest 

individual member or representative of a member present shall take the chair. 

74. The chairman may, with the consent of the meeting, adjourn any meeting from time to time, and 

from place to place, but no business shall be transacted at any reconvened meeting other than 

the business left unfinished at the meeting from which the adjournment took place.  When a 

meeting is adjourned indefinitely, the time and place for the reconvened meeting shall be fixed 

by the Directors. 

75. When a meeting is adjourned for thirty days or more, not less than seven clear days’ prior notice 

of the reconvened meeting shall be given as in the case of an original meeting save that it shall 

not be necessary to specify the business to be transacted.  Save as expressly provided by 

these Articles, it shall not be necessary to give any other notice of an adjournment or of the 

business to be transacted at an reconvened meeting. 

76. The chairman may, with the consent of the meeting at which a quorum is present (and shall, if 

directed by the meeting to do so), adjourn the meeting either indefinitely or to another time or 

place.  The chairman may also, without the consent of the meeting, adjourn the meeting 

(whether or not it has commenced or has a quorum) either indefinitely or to such other time and 

place as the Directors decide if it appears to him that: 

76.1.1 the number of persons wishing to attend cannot be conveniently accommodated in the 

place appointed for the meeting;  or 

76.1.2 the unruly conduct of persons attending the meeting prevents or is likely to prevent the 

orderly holding or continuation of the meeting;  or 

76.1.3 an adjournment is otherwise necessary for the business of the meeting to be properly 

conducted;  or 

76.1.4 a proposal of such importance is made that the consideration of a larger number of 

members is desirable. 
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76.2 If the chairman considers that the meeting place specified in the notice convening the meeting is 

inadequate to accommodate all those entitled and wishing to attend, the meeting shall 

nevertheless be duly constituted and its proceedings valid provided that the chairman is 

satisfied that adequate facilities are available to ensure that members who cannot be 

accommodated are able to participate in the business of the meeting and to see and hear all 

persons present who speak (whether by the use of microphones, loud-speakers, audio visual 

communications equipment or otherwise), whether in the meeting place or elsewhere, and to be 

seen and heard by all other persons in the same manner. 

76.3 The Directors may make such arrangements for controlling the level of attendance at each 

place, whether involving the issue of tickets (on a basis intended to afford all members entitled 

to attend the meeting an equal opportunity of being admitted to the meeting place specified in 

the notice) or the imposition of some random means of selection or otherwise, as they consider 

appropriate.  The entitlement of members to attend shall be subject to these arrangements, 

whether stated in the notice as applying to that meeting or notified to the members after the 

notice has been given. 

76.4 The meeting shall be treated for the purposes of this Article as having taken place at the 

meeting place specified in the notice. 

VOTES OF MEMBERS 

77. At any meeting of the members the chairman shall be responsible for deciding in such manner 

as he shall consider appropriate whether any resolution has been carried or not and the result of 

his decision shall be announced to the meeting and recorded in the minutes thereof.  If the 

chairman shall have any doubt as to the outcome of any resolution put to the vote, he shall 

cause a poll to be taken of all votes cast upon such resolution, but if the chairman shall fail to 

take a poll then any member present in person or by proxy who disputes the announcement by 

the chairman of the result of any vote may immediately following such announcement demand 

that a poll be taken and the chairman shall thereupon cause a poll to be taken.  If a poll is taken 

at any meeting, the result thereof shall be duly recorded in the minutes of that meeting by the 

chairman and shall be dispositive of the resolution. 

78. Any person other than an individual shall be regarded as one member and subject to the 

specific provisions hereinafter contained for the appointment of representatives of such persons 

the right of any individual to speak for or represent such member shall be determined by the law 

of the jurisdiction where, and by the documents by which, the person is constituted or derives its 

existence.  In case of doubt, the Directors may in good faith seek legal advice from any qualified 

person and may rely and act upon such advice without incurring any liability to any member. 

79. Any person other than an individual which is a member of the Company may by resolution of its 

directors or other governing body authorise such person as it thinks fit to act as its 

representative at any meeting of the Company or at any separate meeting of the holders of any 

class or series of shares, and the person so authorised shall be entitled to exercise the same 

powers on behalf of the person which he represents as that person could exercise if it were an 

individual member of the Company. 

80. The chairman of any meeting at which a vote is cast by proxy or on behalf of any person other 

than an individual may call for a notarially certified copy of such proxy or authority which shall be 

produced within 7 days of being so requested or the votes cast by such proxy or on behalf of 

such person shall be disregarded. 

81. Directors of the Company may attend and speak at any meeting of members and at any 

separate meeting of the holders of any class or series of shares in the Company. 
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82. An action that may be taken by the members at a meeting may also be taken by a resolution of 

members consented to in writing or by telex, telegram, cable, facsimile or other written or 

electronic means, without the need for any notice, but if any resolution of members is adopted 

otherwise than by the unanimous written consent of all members, a copy of such resolution shall 

forthwith be sent to all members not consenting to such resolution.  The consent may be in the 

form of counterparts, each counterpart being signed by one or more members. 

NUMBER OF DIRECTORS 

83. The minimum number of Directors shall be three and the maximum number of Directors shall be 

nine. 

ELECTION AND REMOVAL OF DIRECTORS 

84. The Directors shall be elected by the members for such term as the members determine, but 

the total number of Directors shall not at any time exceed any maximum number fixed by or in 

accordance with these Articles. 

85. Without prejudice to the power of a meeting of members to appoint any person to be a Director, 

the Board shall have power at any time and from time to time to appoint any person to be a 

Director, either to fill a vacancy or as an addition to the existing Board, but so that the total 

number of Directors shall not at any time exceed any maximum number fixed by or in 

accordance with these Articles.  Any Director so appointed by the Board shall hold office only 

until the vacancy is filled by the earlier of a special or annual meeting of members.  Such a 

Director shall be eligible for re-election at that meeting but shall not be taken into account in 

determining the Directors or the number of Directors who are to retire by rotation at such 

meeting.  The Directors may, but are not required to call a special meeting of members to fill a 

vacancy. Upon the written request of one or more members holding 10 percent or more of the 

outstanding voting shares in the Company, a members' meeting shall be called for such 

purpose.  

86. Each Director shall hold office for the term, if any, fixed by resolution of members or, subject to 

Article 91.1, until his earlier death, resignation, retirement or removal. 

87. A Director may be removed from office, with or without cause, by a resolution of members or, 

with cause, by a resolution of Directors. 

88. A Director may resign his office by giving written notice of his resignation to the Company and 

the resignation shall have effect from the date the notice is received by the Company or from 

such later date as may be specified in the notice. 

89. The Company may determine by resolution of Directors to keep a register of Directors 

containing: 

89.1 the names and addresses of the persons who are Directors of the Company; 

89.2 the date on which each person whose name is entered in the register was appointed 

 as a Director of the Company; and 

89.3 the date on which each person named as a Director ceased to be a Director of the 

 Company. 

90. If the Directors determine to maintain a register of directors, a copy thereof shall be kept at the 

registered office of the Company. 
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AGE OF DIRECTORS 

91. There shall be no maximum limit on the age of a director. 

 

DIRECTORS’ SHAREHOLDING QUALIFICATION 

92. A director shall not require a share qualification and may be an individual or a company. 

 

DISQUALIFICATION OF DIRECTORS 

93.  

93.1 Without prejudice to the provisions of retirement by rotation hereinafter contained, the office of a 

Director shall be vacated in any of the events following, namely: 

93.1.1 if (not being an Executive Director whose contract precludes resignation) the Director 

resigns his office by notice in writing delivered to the registered office or tendered at a 

meeting of the Board; or 

93.1.2 if the Board resolves that he is through physical or mental incapacity or mental 

disorder no longer able to perform the functions of a Director; or 

93.1.3 if he fails, without leave, to attend (whether or not an alternate Director appointed by 

him attends) three successive Board meetings or four Board meetings in any 

consecutive period of 12 months despite a notice being given to him prior to such third 

or fourth meeting (as the case may be) that the provisions of this paragraph might 

apply and not less than two-thirds of all the other Directors (excluding the Director 

concerned and, in his capacity as such, any alternate director appointed by the 

Director concerned) resolving that his office should be vacated; or 

93.1.4 if he becomes bankrupt or insolvent or makes an arrangement or composition with his 

creditors or applies to the Court for an interim order under section 253 of the United 

Kingdom Insolvency Act 1986 in connection with a voluntary arrangement; or 

93.1.5 any event analogous to those listed in Article 93.1.4 under the laws of any other 

jurisdiction occurs in relation to a Director; or 

93.1.6 if he is prohibited by law from being a Director; or 

93.1.7 if he ceases to be a Director by virtue of the BVI Companies Act or is removed from 

office pursuant to these Articles. 

In the case of Article 93.1.2, 93.1.3, 93.1.4 and 93.1.5 above, the Director shall be removed 

from office.  

93.2 A resolution of Directors declaring that a Director has vacated office under Article 93.1 shall be 

conclusive as to that fact and as to the ground of vacation as stated in the resolution. 

93.3 Without prejudice to any of the provisions for disqualification of Directors or for the retirement by 

rotation herein contained, the office of a Director shall be vacated upon notice in writing 

delivered to the company secretary or to the registered office, or tendered at a meeting of the 
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Board, or if his resignation is requested by all of the other Directors (being not less than three in 

number), excluding the Director concerned.  

 

 

ROTATION OF DIRECTORS 

93.4 At every annual meeting of members one-third of the Directors for the time being or, if their 

number is not a multiple of three, then the number nearest to and not exceeding one-third shall 

retire from office. 

93.5 The Directors to retire on each occasion shall be those subject to retirement by rotation who 

have been longest in office since their last election, but as between persons who became or 

were re-elected Directors on the same day those to retire shall (unless they otherwise agree 

amongst themselves) be determined by lot.  The Directors to retire on each occasion both as to 

number and identity) shall be determined by the composition of the Board at the date of the 

notice convening the annual meeting of members, and no Director shall be required to retire or 

be relieved from retiring by reason of any change in the number or identity of the Directors after 

the date of such notice but before the close of the meeting. 

94. A Director who retires at the annual meeting of members shall be eligible for re-election.  If he is 

not re-elected he shall retain office until the meeting elects someone in his place, or if it does 

not do so, until the end of the meeting. 

95. Subject to the provisions of these Articles, the Company may by a resolution of members at the 

meeting at which a Director retires in the manner aforesaid fill the vacated office by electing a 

person and in default the retiring Director shall, if willing to continue to act, be deemed to have 

been re-elected, unless at such meeting it is expressly resolved not to fill such vacated office or 

unless a resolution for the re-election of such Director shall have been put to the meeting and 

lost. 

EXECUTIVE AND NON-EXECUTIVE DIRECTORS 

96. A Director may hold the office of an Executive Director or a Non Executive Director. 

97. An Executive Director shall receive such remuneration (whether by way of salary, commission, 

participation in profits or otherwise) as the Board may determine, and either in addition to or in 

lieu of his remuneration as a Director. 

ALTERNATE DIRECTORS 

98.  

98.1 Each Director shall have the power to appoint any person to be his alternate Director and may 

at his discretion remove such alternate Director.  If such alternate Director is not another 

Director, such appointment, unless previously approved by the Board, shall have effect only 

upon and subject to it being so approved.  Any appointment or removal of an alternate Director 

shall be effected by notice in writing signed by the appointor and delivered to the registered 

office or tendered at a meeting of the Board.  An alternate Director shall, if his appointor so 

requests, be entitled to receive notices of meetings of the Board or of committees of the Board 

to the same extent as, but in lieu of, the Director appointing him and shall be entitled to such 

extent to attend at and vote as a Director at any such meeting at which the Director appointing 

him is not personally present and to exercise and discharge all the functions, powers and duties 



21 

 

of his appointor as a Director and for the purposes of the proceedings at such meeting the 

provisions of these Articles shall apply as if he were a Director. 

98.2 Every person acting as an alternate Director shall (except as regards power to appoint an 

alternate Director and remuneration) be subject in all respects to the provisions of these Articles 

relating to Directors and shall alone be responsible to the Company for his acts and defaults 

and shall not be deemed to be the agent of or for the Director appointing him.  An alternate 

Director may be paid expenses and shall be entitled to be indemnified by the Company to the 

same extent mutatis mutandis as if he were a Director but shall not be entitled to receive from 

the Company any fee in his capacity as an alternate Director except only such part (if any) of 

the remuneration otherwise payable to the Director appointing him as such Director may by 

notice in writing to the Company from time to time direct. 

98.3 Every person acting as an alternate Director shall have one vote for each Director for whom he 

acts as alternate (in addition to his own vote if he is also a Director).  The signature of an 

alternate Director to any resolution in writing of the Board or a committee of the Board  shall, 

unless the notice of his appointment provides to the contrary, be as effective as the signature of 

his appointor. 

98.4 An alternate Director shall ipso facto cease to be an alternate Director if his appointor ceases for 

any reason to be a Director provided that, if at any meeting any Director retires by rotation or 

otherwise but is re-elected at the same meeting, any appointment made by him pursuant to this 

Article which was in force immediately before his retirement shall remain in force as though he 

had not retired. 

 

 

DIRECTORS' FEES 

99. Each of the Directors shall be paid a fee at such rate as may from time to time be determined by 

the Board provided that the aggregate of all such fees so paid to Directors (excluding amounts 

payable under any other Article and any amount payable under any service contract) shall not 

exceed $1,000,000 per annum, or such higher amount as may from time to time be determined 

by resolution of members. 

100. Each Director may be paid his reasonable travelling, hotel and incidental expenses of attending 

and returning from meetings of the Board or committees of the Board or meetings of members 

or separate meetings of the holders of any class or series of shares or of debentures of the 

Company and shall be paid all expenses properly and reasonably incurred by him in the 

conduct of the Company's business or in the discharge of his duties as a Director.  Any Director 

who, by request, goes or resides abroad for any purposes of the Company or who performs 

services which in the opinion of the Board go beyond the ordinary duties of a Director may be 

paid such extra remuneration (whether by way of salary, commission, participation in profits or 

otherwise) as the Board may determine and such extra remuneration shall be in addition to any 

remuneration provided for by or pursuant to any other Article. 

POWERS OF DIRECTORS 

101. The business and affairs of the Company shall be managed by the Directors who may exercise 

all such powers of the Company as are not by the BVI Companies Act or by the Memorandum 

or these Articles required to be exercised by the members, subject to any delegation of such 

powers as may be authorised by these Articles and to such requirements as may be prescribed 

by a resolution of members; but no requirement made by a resolution of members shall prevail if 
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it be inconsistent with these Articles nor shall such requirement nor any modification, extension, 

re-enactment or renewal of the BVI Companies Act or alteration of the Memorandum or these 

Articles invalidate any prior act of the Directors which would have been valid if such requirement 

had not been made. 

102. The Directors may, by a resolution of Directors, appoint any person, including a person who is a 

director, to be an officer or agent of the Company.  The resolution of Directors appointing an 

agent may authorise the officer or agent to appoint one or more substitutes or delegates to 

exercise some or all of the powers conferred on the officer or agent by the Company. 

103. Every officer or agent of the Company has such powers and authority of the Directors, including 

the power and authority to affix the Seal, as are set forth in these Articles or in the resolution of 

Directors appointing the officer or agent, except that no officer or agent has any power or 

authority with respect to the matters requiring a resolution of Directors under the BVI 

Companies Act. 

104. Any director which is a body corporate may appoint any person its duly authorised 

representative for the purpose of representing it at meetings of the Board or with respect to 

unanimous written consents. 

105. The continuing Directors may act notwithstanding any vacancy in their body, save that if their 

number is reduced to their knowledge below the number fixed by or pursuant to these Articles 

as the necessary quorum for a meeting of Directors, the continuing Directors or Director may act 

only for the purpose of appointing Directors to fill any vacancy that has arisen or for summoning 

a meeting of members. 

106. The Directors may by resolution of Directors exercise all the powers of the Company to borrow 

money and to mortgage or charge its undertakings and property or any part thereof, to issue 

debentures, debenture stock and other securities whenever money is borrowed or as security 

for any debt, liability or obligation of the Company or of any third party. 

107. All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all 

receipts for moneys paid to the Company, shall be signed, drawn, accepted, endorsed or 

otherwise executed, as the case may be, in such manner as shall from time to time be 

determined by resolution of Directors. 

108. The Company may determine by resolution of Directors to maintain at its registered office 

and/or such other location as determined by the Directors, a register of mortgages, charges and 

other encumbrances in which there shall be entered the following particulars regarding each 

mortgage, charge and other encumbrance: 

108.1 the sum secured; 

108.2 the assets secured; 

108.3 the name and address of the mortgagee, chargee or other encumbrancer; 

108.4 the date of creation of the mortgage, charge or other encumbrance; and 

108.5 the date on which the particulars specified above in respect of the mortgage, charge 

 or other encumbrance are entered in the register. 
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PROCEEDINGS OF DIRECTORS 

109. The Directors of the Company or any committee thereof may meet at such times and in such 

manner and places within or outside the British Virgin Islands as the Directors may determine to 

be necessary or desirable. 

110. A director shall be deemed to be present at a meeting of Directors if he participates by 

telephone or other electronic means and all Directors participating in the meeting are able to 

communicate with and hear each other. 

111. A Director shall be given not less than three days notice of meetings of Directors, but a meeting 

of Directors held without three days notice having been given to all Directors shall be valid if all 

the Directors entitled to vote at the meeting who do not attend, waive notice of the meeting and 

for this purpose, the presence of a Director at a meeting shall constitute waiver on his part.  The 

inadvertent failure to give notice of a meeting to a Director, or the fact that a Director has not 

received the notice, does not invalidate the meeting. 

112. A meeting of Directors is duly constituted for all purposes if at the commencement of the 

meeting there are present in person or by alternate not less than one-half of the total number of 

Directors, unless, because of vacancy, there are only two Directors, in which case the quorum 

shall be two. 

113. Subject to Article 105, if the Company shall have only one director the provisions herein 

contained for meetings of the Directors shall not apply but such sole director shall have full 

power to represent and act for the Company in all matters as are not by the BVI Companies Act 

or the Memorandum or these Articles required to be exercised by the members and in lieu of 

minutes of a meeting shall record in writing and sign a note or memorandum of all matters 

requiring a resolution of Directors.  Such a note or memorandum shall constitute sufficient 

evidence of such resolution for all purposes. 

114. At every meeting of the Directors the Chairman of the Board shall preside as chairman of the 

meeting.  If there is no Chairman of the Board or if the Chairman of the Board is not present at 

the meeting the Vice-Chairman of the Board shall preside.  If there is no Vice-Chairman of the 

Board or if the Vice-Chairman of the Board is not present at the meeting the Directors present 

shall choose one of their number to be chairman of the meeting. 

115. An action that may be taken by the Directors or a committee of Directors at a meeting may also 

be taken by a resolution of Directors or a committee of Directors consented to in writing or by 

telex, telegram, cable, facsimile or other written electronic communication by all Directors or all 

members of the committee as the case may be, without the need for any notice.  The consent 

may be in the form of counterparts, each counterpart being signed by one or more Directors. 

116. The Directors shall cause the following corporate records to be kept: 

116.1 minutes of all meetings of Directors, members, committees of Directors, committees of 

 officers and committees of members; 

116.2 copies of all resolutions consented to by Directors, members, committees of Directors, 

 committees of officers and committees of members; and 

116.3 such other accounts and records as the Directors by resolution of Directors consider 

 necessary or desirable in order to reflect the financial position of the Company. 

117. The books, records and minutes shall be kept at the registered office of the Company, its 

principal place of business or at such other place as the Directors determine. 
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118. The Directors may, by resolution of Directors, designate one or more committees, each 

consisting of one or more Directors. 

119. Each committee of Directors has such powers and authorities of the Directors, including the 

power and authority to affix the Seal, as are set forth in the resolution of Directors establishing 

the committee, except that no committee has any power or authority to amend the 

Memorandum or these Articles, to appoint Directors or fix their emoluments, or to appoint 

officers or agents of the Company. 

120. The meetings and proceedings of each committee of Directors consisting of two or more 

Directors shall be governed mutatis mutandis by the provisions of these Articles regulating the 

proceedings of Directors so far as the same are not superseded by any provisions in the 

resolution establishing the committee. 

 

OFFICERS 

121. Subject to the provisions of these Articles and any relevant legislation, the Board may from time 

to time, by a resolution of directors, appoint one or more of its body to be Executive Chairman, 

Non Executive Chairman, Chief Executive Director, Joint Chief Executive Director, Managing 

Director, Joint Managing Director, Assistant Managing Director, Chief Operating Officer or 

Finance Director or to hold any other office with the Company for such period (subject to the BVI 

Companies Act) and upon such terms as the Board may determine. Any number of offices may 

be held by the same person. It is not necessary that a person appointed as Chief Executive 

Officer, Chief Financial Officer or other management position with the Company be a director 

and the directors may appoint non-directors to such positions.  

122. The Company may enter into an agreement or arrangement with one or more of their number 

for the latter’s employment by the Company in the office of Managing Director, Joint Managing 

Director or Assistant Managing Director.  Any such appointment, agreement or arrangement 

may be made upon such terms and conditions as the Directors shall determine by resolution of 

directors and the Managing Director, Joint Managing Director or Assistant Managing Director 

shall have all such powers and authority of the Board as are granted by or contained in the 

resolution of directors authorising his or her appointment except that no managing director, Joint 

Managing Director or Assistant Managing Director shall have the power to effect authorise or 

carry out an act on the part of the Company that is specifically stated in the BVI Companies Act 

to require a resolution of directors. 

123. Subject to the provisions of any agreement or arrangement referred to in Article 122 above, or in 

the event that no such agreement or arrangement is entered into, a Managing Director, Joint 

Managing Director or Assistant Managing Director may be removed from such position at any 

time, with or without cause, by a resolution of Directors. 

124. The Board may revoke or terminate any of such appointments.  Any such revocation or 

termination as aforesaid shall be without prejudice to any claim for damages that such Officer 

may have against the Company or the Company have against such Officer for any breach of 

any contract of service between him and the Company which may be involved in such 

revocation or termination. 

125. The officers shall perform such duties as shall be prescribed at the time of their appointment 

subject to any modification in such duties as may be prescribed thereafter by resolution of 

Directors or resolution of members. 
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126. The remuneration (whether by way of salary, commission, participation in profits or otherwise) of 

all officers shall be fixed by resolution of Directors. 

127. Subject to Articles 86, 88, 91 and 93, the officers of the Company shall hold office until their 

successors are duly elected and qualified, but any officer elected or appointed by the Directors 

may be removed at any time, with or without cause, by resolution of Directors.  Any vacancy 

occurring in any office of the Company may be filled by resolution of Directors. 

 

DIVISIONAL DIRECTORS 

128.  

128.1 The Board may appoint any person or manager as a divisional director or with such other title as 

the Board may from time to time determine.  Any such divisional director shall be an officer of 

the Company and shall not be or be deemed to be a director of the Company within the 

meaning of the BVI Companies Act or the UK Companies Act or these Articles.  The 

appointment and remuneration (if any) of any divisional director shall be determined by the 

Board with full powers to make such arrangements as the Board may think fit.  For the 

avoidance of doubt the Board shall have the right to enter into any contract on behalf of the 

Company or transact any business of any description without the knowledge and approval of the 

divisional directors excepting that no act shall be done that would impose any personal liability 

on any or all of the divisional directors except with his or their knowledge or consent. 

128.2 No divisional director shall be entitled to attend or be present at or receive notice of any meeting 

of the Directors or of any committee but the Board shall be at liberty at any time to request a 

divisional director to attend any meeting of the Board or a committee of the Directors but 

divisional directors present at such meetings shall not be counted in quorum and shall not be 

entitled to vote thereat. 

128.3 The appointment of a person to be a divisional director shall not (save as otherwise agreed 

between him and the Company), affect the terms and conditions of his employment (if any) by 

the Company whether as regards duties, remuneration, pension or otherwise and he shall 

cease to be a divisional director if he resigns as such or (as the case may be) in the event of his 

ceasing to be in employment of the Company or an associated company or in the event of his 

being removed as a divisional director by a resolution of Directors provided that termination of 

such an appointment shall not of itself affect the terms and conditions of his employment (if any) 

by the Company. 

SECRETARY AND REGISTRAR 

129. The Secretary (if any) shall be appointed by the Board for such term, at such remuneration and 

upon such conditions as it may think fit and any Secretary so appointed may be removed by the 

Board.  The Board may also appoint a Registrar. 

130. A provision of the BVI Companies Act or these Articles requiring or authorising a thing to be 

done by or to a Director and the Secretary shall not be satisfied by its being done by or to the 

same person acting both as Director and as, or in place of, the Secretary. 

CONFLICT OF INTERESTS 

131. No agreement or transaction between the Company and one or more of its Directors or any 

person in which any Director has a financial interest or to whom any Director is related, 

including as a director of that other person, is void or voidable for this reason only or by reason 
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only that the Director is present at the meeting of Directors or at the meeting of the committee of 

Directors that approves the agreement or transaction or that the vote or consent of the Director 

is counted for that purpose if the material facts of the interest of each Director in the agreement 

or transaction and his interest in or relationship to any other party to the agreement or 

transaction are disclosed in good faith or are known by the other Directors. 

132. A Director who has an interest in any particular business to be considered at a meeting of 

Directors or members may be counted for purposes of determining whether the meeting is duly 

constituted. 

INDEMNIFICATION 

133. Subject to the limitations hereinafter provided the Company may indemnify against all 

expenses, including legal fees, and against all judgments, fines and amounts paid in settlement 

and reasonably incurred in connection with legal, administrative or investigative proceedings 

any person who: 

133.1 is or was a party or is threatened to be made a party to any threatened, pending or 

completed proceedings, whether civil, criminal, administrative or investigative, by 

reason of the fact that the person is or was a director, an officer or a liquidator of the 

Company; or 

133.2 is or was, at the request of the Company, serving as a director, officer or liquidator of, 

or in any other capacity is or was acting for, another company or a partnership, joint 

venture, trust or other enterprise. 

134. The Company may only indemnify a person if the person acted honestly and in good faith with a 

view to the best interests of the Company and, in the case of criminal proceedings, the person 

had no reasonable cause to believe that his conduct was unlawful. 

135. The decision of the Directors as to whether the person acted honestly and in good faith and with 

a view to the best interests of the Company and as to whether the person had no reasonable 

cause to believe that his conduct was unlawful is, in the absence of fraud, sufficient for the 

purposes of these Articles, unless a question of law is involved. 

136. The termination of any proceedings by any judgment, order, settlement, conviction or the 

entering of a nolle prosequi does not, by itself, create a presumption that the person did not act 

honestly and in good faith and with a view to the best interests of the Company or that the 

person had reasonable cause to believe that his conduct was unlawful. 

137. If a person to be indemnified has been successful in defence of any proceedings referred to 

above the person is entitled to be indemnified against all expenses, including legal fees, and 

against all judgments, fines and amounts paid in settlement and reasonably incurred by the 

person in connection with the proceedings. 

138. The Company may purchase and maintain insurance in relation to any person who is or was a 

director, an officer or a liquidator of the Company, or who at the request of the Company is or 

was serving as a director, an officer or a liquidator of, or in any other capacity is or was acting 

for, another  company or a  partnership, joint  venture, trust or other enterprise, against  any  

liability  asserted against the person and incurred by the person in that capacity, whether or not 

the Company has or would have had the power to indemnify the person against the liability as 

provided in these Articles. 

AUTHENTICATION OF DOCUMENTS 
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139. Any Director or the Secretary or any persons appointed by the Board for the purpose shall have 

power to authenticate any documents affecting the constitution of the Company and any 

resolutions passed by the Company or the holders of any class or series of shares of the 

Company or the Board or any committee of the Board and any books, records, documents and 

accounts relating to the business of the Company and certify copies thereof or extracts 

therefrom as true copies or extracts.  A document purporting to be a copy or reproduction of the 

minutes of or an extract from the minutes of a meeting of the Company or the holders of any 

class or series of shares of the Company or of the Board or any committee of the Board that is 

certified as aforesaid shall be conclusive evidence in favour of all persons dealing with the 

Company upon the faith thereof that such resolution has been duly passed or, as the case may 

be, that such minutes or extract is a true and accurate record of proceedings at a duly 

constituted meeting. 

SEAL 

140. The Company may have more than one Seal and references herein to the Seal shall be 

references to every Seal which shall have been duly adopted by resolution of Directors.  The 

Directors shall provide for the safe custody of the Seal and for an imprint thereof to be kept at 

the registered office.  Except as otherwise expressly provided herein the Seal when affixed to 

any written instrument shall be witnessed and attested to by the signature of a director, or the 

Secretary, or any other person so authorised from time to time by resolution of Directors.  Such 

authorisation may be before or after the Seal is affixed, may be general or specific and may 

refer to any number of sealings.  The Directors may provide for a facsimile of the Seal and of 

the signature of any director or authorised person which may be reproduced by printing or other 

means on any instrument and it shall have the same force and validity as if the Seal had been 

affixed to such instrument and the same had been signed as hereinbefore described. 

DIVIDENDS 

141. The Company may by a resolution of Directors declare and pay dividends in money, shares, or 

other property, but dividends shall only be declared and paid out of surplus.  In the event that 

dividends are paid in specie the Directors shall have responsibility for establishing and recording 

in the resolution of Directors authorising the dividends, a fair and proper value for the assets to 

be so distributed. 

142. The Directors may from time to time pay to the members such interim dividends as appear to 

the Directors to be justified by the profits of the Company. 

143. The Directors may, before declaring any dividend, set aside out of the profits of the Company 

such sum as they think proper as a reserve fund which shall, at the discretion of the Board, be 

applicable for any purpose to which the profits of the Company may be properly applied and 

pending such application may, also at such discretion, either be employed in the business of the 

Company or be invested in such investments as the Board may from time to time think fit.  The 

Board may also without placing the same to reserve carry forward any profits which it may think 

prudent not to distribute. 

144. No dividend shall be declared and paid unless the Directors determine that immediately after 

the payment of the dividend the Company will be able to satisfy its liabilities as they become 

due in the ordinary course of its business and the realisable value of the assets of the Company 

will not be less than the sum of its total liabilities, other than deferred taxes, as shown in its 

books of account, and its capital.  In the absence of fraud, the decision of the Directors as to the 

realisable value of the assets of the Company is conclusive, unless a question of law is 

involved. 
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145. Notice of any dividend that may have been declared shall be given to each member in manner 

hereinafter mentioned and all dividends unclaimed for three years after having been declared 

may be forfeited by resolution of Directors for the benefit of the Company. 

146. No dividend shall bear interest as against the Company and no dividend shall be paid on 

treasury shares or shares held by another company of which the Company holds, directly or 

indirectly, shares having more than 50 percent of the vote in electing Directors. 

147. A share issued as a dividend by the Company shall be treated for all purposes as having been 

issued for money equal to the surplus that is transferred to capital upon the issue of the share. 

148. In the case of a dividend of authorised but unissued shares with par value, an amount equal to 

the aggregate par value of the shares shall be transferred from surplus to capital at the time of 

the distribution. 

149. In the case of a dividend of authorised but unissued shares without par value, the amount 

designated by the Directors shall be transferred from surplus to capital at the time of the 

distribution, except that the Directors must designate as capital an amount that is at least equal 

to the amount that the shares are entitled to as a preference, if any, in the assets of the 

Company upon liquidation of the Company. 

150. A division of the issued and outstanding shares of a class or series of shares into a larger 

number of shares of the same class or series having a proportionately smaller par value does 

not constitute a dividend of shares. 

RESERVES 
 

151. The Board may, before recommending any dividend, set aside out of the profits of the Company 

such sums as it thinks proper as reserves which shall, at the discretion of the Board, be 

applicable for any purpose to which the profits of the Company may be properly applied and 

pending such application may, also at such discretion, either be employed in the business of the 

Company or be invested in such investments as the Board may from time to time think fit. The 

Board may also without placing the same to reserve carry forward any profits which it may think 

prudent not to distribute. 

CAPITALISATION OF RESERVES 
 

152. The Company may, upon the recommendation of the Board, at any time and from time to time 

pass a resolution to the effect that it is desirable to capitalise all or any part of any amount for 

the time being standing to the credit of any reserve or fund (including the profit and loss 

account) whether or not the same is available for distribution and accordingly that such amount 

be set free for distribution among the Members or any class of members who would be entitled 

thereto if it were distributed by way of dividend and in the same proportions, on the footing that 

the same is not paid in cash but is applied in payment up in full of unissued shares, debentures 

or other obligations of the Company, to be allotted, distributed and credited as fully paid up 

among such members, or partly in one way and partly in the other and the Board shall give 

effect to such resolution provided that for the purposes of this Article, a share premium account 

and a capital redemption reserve, and any reserve or fund representing unrealised profits, may 

be applied only in paying up in full unissued shares of the Company to be allotted to such 

members credited as fully paid. 

153. Where any difficulty arises in regard to any distribution under this Article, the Board may settle 

the same as it thinks expedient and in particular may issue fractional certificates or authorise 

any person to sell and transfer any fractions and arrange for the distribution of the net proceeds 

of sale in due proportion among the members who would have been entitled to the fractions, or 
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for the retention of such net proceeds for the benefit of the Company, or may resolve that the 

distribution should be as nearly as may be practicable in the correct proportion but not exactly 

so or may ignore fractions altogether, and may determine that cash payments shall be made to 

any members in order to adjust the rights of all parties, as may seem expedient to the Board.  

The Board may appoint any person to sign on behalf of the persons entitled to participate in the 

distribution any contract necessary or desirable for giving effect thereto and such appointment 

shall be effective and binding upon the members.   

RECORD DATES 

154. Notwithstanding any other provision of these Articles, the Company by a resolution of members 

or the Board may fix any date as the record date for any dividend, distribution, allotment or issue 

and such record date may be on or at any time before or after any date on which such dividend, 

distribution, allotment or issue is declared, paid or made. 

FORM OF RECORDS 

155. Any register, index, minute book, or other book or accounting records required by these Articles 

or the BVI Companies Act to be kept by or on behalf of the Company may be kept either by 

making entries in bound books or by recording them in any other manner.  In any case in which 

bound books are not used, the Directors shall take adequate precautions for guarding against 

falsification and for facilitating its discovery. 

ACCOUNTING RECORDS 

156. The Board shall cause to be kept accounting records sufficient to give a true and fair view of the 

state of the Company's affairs and to show and explain its transactions in accordance with both 

the BVI Companies Act and the UK Companies Act. The Company shall also keep all 

accounting records as would be required by the UK Companies Act to show and explain its 

transactions were the Company a public limited company incorporated in England and Wales 

157. The accounting records shall be kept at the registered office or, subject to the BVI Companies 

Act, at such other place or places as the Board may think fit and shall always be open to 

inspection by the officers of the Company.  No member (other than an officer of the Company) 

shall have any right of inspecting any accounting record or book or document of the Company 

except as conferred by law or authorised by the Board. 

158.  

158.1 Subject to Article 158.2, a printed copy of every balance sheet and profit and loss account 

together with the report of the Board thereon and including every other document as would be 

required by the UK Companies Act were the Company a public limited company incorporated in 

England and Wales to be annexed thereto, which is to be laid before the annual meeting of 

members were the Company a public limited company incorporated in England and Wales, 

together with a copy of the Auditors' report, shall be sent to each person entitled thereto at least 

twenty one days before the date of the meeting in accordance with the requirements of the BVI 

Companies Act, and copies shall also be sent in appropriate numbers to the Stock Exchange in 

accordance with its regulations. 

158.2 The Company need not, if the Board so decides, send copies of such documents to members, 

but may instead send them a summary financial statement derived from the Company's balance 

sheet and profit and loss account and the report of the Board thereon, in such form and 

containing such information as would be required by the UK Companies Act were the Company 

a public limited company incorporated in England and Wales provided that copies of the 

documents referred to in Article 158.1 shall be sent to any member who wishes to receive them 
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and the Company shall comply with the provisions of the UK Companies Act as to the manner in 

which it is to ascertain whether a member wishes to receive them as if the Company were a 

public limited company incorporated in England and Wales. 

 

 

AUDIT 

159. Auditors shall be appointed and their duties regulated in accordance with the UK Companies 

Act as if the Company were a public limited company incorporated in England and Wales. 

NOTICES 

160. Any notice, information or written statement to be given by the Company to members may be 

served in the case of members holding shares in any way by which it can reasonably be 

expected to reach each member or by mail addressed to each member at the address shown in 

the Register. In the case of joint holders of a share, service or delivery of any notice or other 

document on or to one of the joint holders shall for all purposes be deemed a sufficient service 

on or delivery to all the joint holders. 

161. Any notice or other document delivered or sent by post to or left at the registered address of any 

member in pursuance of these Articles shall, notwithstanding that such member is then dead or 

bankrupt or that any other event has occurred, and whether or not the Company has notice of 

the death or bankruptcy or other event, be deemed to have been duly served or delivered in 

respect of any share registered in the name of such member as sole or joint holder unless his 

name shall, at the tine of the service or delivery of the notice or document, have been removed 

from the Register as the holder of the share, and such service or delivery shall for all purposes 

be deemed a sufficient service or delivery of such notice or document on all persons interested 

(whether jointly with or as claiming through or under him) in the share.  

162. Every person who by operation of law, transfer or other means whatsoever shall become 

entitled to any share shall be bound by every notice in respect of such share which, before his 

name and address have been entered in the Register, shall have been duly given to the person 

from whom he derives his title to such share. 

163. Service of any summons, notice, order, document, process, information or written statement to 

be served on the Company may be proved by showing that the summons, notice, order, 

document, process, information or written statement was delivered to the registered office or the 

registered agent of the Company or that it was mailed in such time as to admit to its being 

delivered to the registered office or the registered agent of the Company in the normal course of 

delivery within the period prescribed for service and was correctly addressed and the postage 

was prepaid. 

UNTRACED SHAREHOLDERS 
 

164. When the registered address of any member appears to the Board to be incorrect or out of date 

such member may, if the Board so resolves, be treated as if he had no registered address and 

the Company will not thereafter be obliged to send to such member cheques, warrants, notices 

of meetings or copies of the documents referred to in these Articles; provided that no resolution 

as aforesaid shall be proposed by the Board until cheques or warrants sent to the registered 

address of such member have been returned by the postal services or left uncashed on at least 

two consecutive occasions or, following one such occasion, reasonable enquiries have failed to 

establish any new address of such member. 
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165. The Company shall be entitled to sell at the best price reasonably obtainable any share of a 

member or any share to which a person is entitled by transmission if and provided that: 

(a) for a period of twelve years in the course of which at least three dividends have become 

payable in respect of the share in question, no cheque or warrant sent by the Company 

through the post in a prepaid letter addressed to the member or to the person entitled by 

transmission to the share at his address on the Register or the other last known address 

given by the member or the person entitled by transmission to which cheques and 

warrants are to be sent has been cashed and no communication has been received by 

the Company from the member or the person entitled by transmission; and 

(b) the Company has at the expiration of the said period of twelve years by advertisement in 

both a leading national newspaper and in a newspaper circulating in the area in which the 

address referred to in paragraph (a) above is located given notice of its intention to sell 

such share; and 

(c) the Company has not during the further period of three months after the date of the 

advertisement and prior to the exercise of the power of sale received any communication 

from the member or person entitled by transmission. 

166. To give effect to any such sale the Company may appoint any person (a) in the case of 

certificated shares to execute as transferor an instrument of transfer of such share or stock and 

such instrument of transfer and/or (b) in the case of uncertificated shares to authorise and 

procure the execution of such transfer in accordance with and subject to the regulations and 

facilities and requirements of the relevant system concerned and such instrument of transfer 

and/or transfer shall be as effective as if it had been executed by the registered holder of or 

person entitled by transmission to such share or stock. The Company shall account to the 

member or other person entitled to such share for the net proceeds of such sale and shall be 

deemed to be his debtor and not a trustee for him in respect of the same. Any money not 

accounted for to the member or other person entitled to such share shall be carried to a 

separate account and shall be a permanent debt of the Company. Money carried to such 

separate account may either be employed in the business of the Company or invested in such 

investments (other than shares of the Company or its holding company, if any) as the Directors 

may from time to time think fit. 

PENSION AND SUPERANNUATION FUNDS 

167. The Directors may establish and maintain or procure the establishment and maintenance of any 

non-contributory or contributory pension or superannuation funds for the benefit of, and give or 

procure the giving of donations, gratuities, pensions, allowances or emoluments to, any persons 

who are or were at any time in the employment or service of the Company or any company 

which is a subsidiary of the Company or is allied to or associated with the Company or with any 

such subsidiary, or who are  or were at any time directors or officers of the Company or of any 

such other company as aforesaid or who hold or held any salaried employment or office in the 

Company or such other company, or any persons in whose welfare the Company or any such 

other company as aforesaid is or has been at any time interested, and to the wives, widows, 

families and dependants of any such person, and may make payments for or towards the 

insurance of any such persons as aforesaid, and may do any of the matters aforesaid either 

alone or in conjunction with any such other company as aforesaid. Subject always to the 

proposal being approved by resolution of members, a director holding any such employment or 

office shall be entitled to participate in and retain for his own benefit any such donation, gratuity, 

pension allowance or emolument. 
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DESTRUCTION OF DOCUMENTS 

168.  

168.1 The Company may destroy: 

(a) any share certificate which has been cancelled, at any time after the expiry of one year 

from the date of such cancellation; 

(b) any dividend mandate or any variation or cancellation thereof or any notification of 

change of name or address, at any time after the expiry of two years from the date such 

mandate, variation, cancellation or notification was recorded by the Company; 

(c) any instrument of transfer or form of renunciation of shares which has been registered, at 

any time after the expiry of six years from the date of registration; and 

(d) any other document on the basis of which any entry in the Register is made, at any time 

after the expiry of six years from the date that the entry in the Register was first made. 

The Company may, however, destroy a document after a shorter period than that specified above 

if a copy is retained in permanent form.  The copy of a document shall be treated for the purposes 

of this Article as if it were the document.  

168.2 It shall conclusively be presumed in favour of the Company that every share certificate so 

destroyed was a valid certificate duly and properly cancelled and that every instrument of 

transfer so destroyed was a valid and effective instrument duly and properly registered and that 

every other document destroyed hereunder was a valid and effective document in accordance 

with the recorded particulars thereof in the books or records of the Company, provided always 

that: 

(a) the foregoing provisions of this Article shall apply only to the destruction of a document in 

good faith and without express notice to the Company that the preservation of such 

document was relevant to a claim; 

(b) nothing contained in this Article shall be construed as imposing any liability upon or 

recognising liability of the Company in respect of the destruction of any document before 

the expiration of the relevant period specified in these Articles merely because such 

period had not elapsed; and 

(c) references in this Article to the destruction of any document include references to its 

disposal in any manner. 

SECRECY 

169. No Member or other meeting of Members shall be entitled to require discovery of or any 

information respecting any detail of the Company's trading or in any matter that is or may be in 

the nature of a trade secret or secret process or that may relate to the conduct of the business 

of the Company that in the opinion of the Board it would be contrary to the interests of the 

Company to communicate to the public. 
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VOLUNTARY WINDING UP AND DISSOLUTION 

170. The Company may voluntarily commence to wind up and dissolve by a resolution of members. 

CONTINUATION 

171. The Company may by resolution of members or by a resolution passed unanimously by all 

Directors of the Company continue as a company incorporated under the laws of a jurisdiction 

outside the British Virgin Islands in the manner provided under those laws. 
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We, Maples Finance BVI Limited of P.O. Box 173, Kingston Chambers, Road Town Tortola, British Virgin 

Islands for the purpose of incorporating an International Business Company under the laws of the British 

Virgin Islands hereby subscribe our name to these Articles of Association. 

 
 
____________________________________________________________________________________ 

 
NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER 

____________________________________________________________________________________ 
 
 
Sgd: Carl Seymour 
 
 
 
Carl Seymour 
Maples Finance BVI Limited 
P.O. Box 173 
Kingston Chambers 
Road Town, Tortola 
British Virgin Islands 
 
 
____________________________________________________________________________________ 
 
 
 
Dated this 14

th
 day of December 2004 

 
WITNESS to the above signature: 
 
 
Sgd: Aiko Stevens 
 
 
Aike Stevens 
P.O. Box 173 
Kingston Chambers 
Road Town, Tortola 
British Virgin Islands 
 


