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Meeting. In addition, the Applicants issued a press release on June 15, 
2020 announcing their intention to seek an Order of the Court to file the 
Plan and call, hold and conduct a meeting of the Senior Lenders;

c) the Meeting was properly constituted and the voting on the Plan was 
carried out in accordance with the Meeting Order; and

d) the Plan was approved by the Required Majority.

[26] Sections 6(3), 6(5) and 6(6) of the CCAA provide that the Court may not sanction a plan 
unless the plan contains certain specified provisions concerning Crown claims, employee claims 
and pension claims. The Applicants submit that these provisions of the CCAA are satisfied by 
the Plan. Crown claims and employee claims are treated by the Plan as Unaffected Claims,
meaning that such claims, if any, are not compromised or otherwise affected. The Applicants do 
not maintain any pension plans, and thus section 6(6) of the CCAA does not apply. In 
compliance with s. 6(8) of the CCAA, the Plan does not provide for any recovery to equity 
holders.

[27] I accept the foregoing submissions. I am satisfied that the statutory prerequisites to
approval of the Plan have been satisfied, and that there has been strict compliance with all 
statutory requirements.

[28] The Applicants submit that no unauthorized steps have been taken in these CCAA 
Proceedings and throughout the entirety of these CCAA Proceedings, they have kept this Court 
and Monitor appraised of all material aspects of the Applicants conduct, activities, and key 
issues they have worked to resolve. I accept this submission.

[29] The Applicants submit that when considering whether a plan of compromise and 
arrangement is fair and reasonable, the court should consider the relative degree of prejudice that 
would flow from granting or refusing to grant the relief sought. Courts should also consider 
whether the proposed plan represents a reasonable and fair balancing of interests, in light of the 
other commercial alternatives available (see: Re Canadian Airlines Corp, 2000 ABQB 442 at 
paras. 3, 94, 96, and 137 138; and Re Canwest Global Communications Corp, 2010 ONSC 
4209).

[30] The CCAA permits the filing of a Plan by an Applicant to its secured creditors. The 
Applicants submit the fact that unsecured creditors may receive no recovery under a proposed 
plan of arrangement does not, of itself, negate the fairness and reasonableness of a plan of 
arrangement (Anvil Range Mining Corp. (Re), 2002 CanLII 42003 (ONCA); and 1078385 
Ontario Ltd., (Re), 2004 CanLII 55041 (ONCA) at paras 30-31 (CanLII), affirming 2004 CanLII 
66329 (ONSC)).

[31] The Plan was presented to the Senior Lenders, who are the
creditors and they voted on the Plan as a single class. The Senior Lenders voted in favour of the 
Plan by the Required Majority. The value of the claims of Orion and Osisko, who voted in 
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favour of the Plan comprise 77.8% of the total value of the Affected Creditors who were present 
and voting.

[32] RCF, a secured lender and 32% shareholder, did not vote in favour of the Plan. RCF has 
Plan, and in 

the absence of such an alternative we expect that the Court will have no choice but to issue the 
Sanction and Im

[33] I have been advised that an issue as between the Senior Lenders and ING has been 
resolved and for greater certainty this Plan does not compromise any claim that ING may have in 
respect of proceeds from a successfully-asserted arbitration claim. In addition, the Senior 
Lenders have agreed that, after payment of all claims of the Senior Lenders to proceeds from a 
successfully-asserted arbitration claim whether on account of: (i) claims of the Senior Lenders 
prior to the Plan Implementation Date; or (ii) further advances made by the Senior Lenders (or 
their affiliates) after the Plan Implementation Date, (whether such further advances are made as 
equity, secured debt or unsecured debt), the proceeds will be paid to Lydian Armenia in an 
amount sufficient and to be use
further monies being returned to equity holders.

[34] The Applicants submit that the structure and the nature of the releases in the Plan
recognizes and continues the priority position of the Senior Lenders. Secured creditors and 
unsecured creditors with claims at or below Restructured Lydian will continue to maintain their 
claims in the Restructured Lydian Group, including Lydian Armenia, with the same priority as 
they previously had, ranking behind the Senior Lenders.

[35] The Applicants state that they have considered and believe the Plan is the best available 
outcome for the Applicants, and the interests of the stakeholders generally in the Lydian Group. 

[36] As noted in the BMO Affidavit, despite multiple rounds of the SISP and the Treaty 
Arbitration financing solicitation process, the Applicants submit that no transaction which would 

ecured obligations is currently available to the Applicants.

[37] The Applicants submit that the monetization of Treaty Arbitration is also not open to the 
Applicants at this time, and if initiated would require an extended period to litigate and 
significant additional financial resources.

[38] The Applicants submit that for the purposes of valuing an estate at a plan sanction 
e to value the 

nsideration in this analysis is 
the scope and extent of previous sale or capital raising efforts undertaken by the company and 
any financial advisors. In support of this submission, the Applicants reference: Anvil Range 
Mining Corp. (Re), 2002 CanLII 42003 (ONCA), para 36 (CanLII); Philip Services Corp., Re,
1999 CanLII 15012 (ONSC) at para 9 (CanLII) 1078385 Ontario Ltd., (Re), 2004 CanLII 55041 
(ONCA) at paras 30-31 (CanLII), affirming 1078385 Ontario Ltd. (Re), 2004 CanLII 66329 
(ONSC) (CanLII).
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[39] The Applicants submit that the outcome of the Plan, that being the distribution of the 
Applicant entially identical to what would be achieved with 
any other options available in the circumstances. Without the Plan, the Senior Lenders could (a) 
p gh the enforcement of share pledges and other security, or 
(b) could credit bid their debt to acquire the shares or assets; or (c) enforce their secured 
positions following the Applicants filing for bankruptcy, administration, or liquidation 
proceedings across multiple jurisdictions. In each scenario (as with the Plan), the App
assets are transitioned to the Senior Lenders. 

[40] The foregoing submissions were not challenged. 

[41] T it is the 
Monit path forward than any other alternative that is 
available to the Applicants and is fair and reasonable

[42] I am aware that concerns with respect to the fairness of the Plan have been raised by
numerous shareholders of Lydian International and oral submissions were made by John 
LeRoux, Hasan Ciftehan, Mehmet Ali Ekingen and Atilla Bozkay.

[43] In addition, a number of emails were sent directly to the court, which were forwarded to 
counsel to the Monitor. In addition, certain emails were sent to the Monitor.  None of the emails 
were in a proper evidentiary form.

[44] The concerns of the shareholders included criminal complaints of activities in Armenia,
the content of certain press releases and the impact of the COVID-19 pandemic. Some
shareholders requested a delay of three months in these proceedings. 

[45] As previously noted, equity claims and unsecured claims against Lydian International 
will not be assumed by Restructured Lydian as part of the Plan. Simply put, the shareholders of
Lydian International will not receive any compensation for their shareholdings. This is a 
reflection of the insolvency of the Applicants and the priority position afforded to shareholders 
by the CCAA.

[46] I recognize that the shareholders monetary loss will be crystalized if the Plan is 
sanctioned.  However, a monetary loss resulting from the ownership, purchase or sale of their 
equity interest is an equity claim as defined in s. 2(1) of the CCAA.  This definition is 
significant as s. 6(8) of the CCAA provides:

6(8) Payment equity claims No compromise or arrangement that provides 
for the payment of an equity claim is to be sanctioned by the court unless it 
provides that all claims that are not equity claims are to be paid in full before the 
equity claim is to be paid.

[47] The Plan does not provide for payment in full of claims that are not equity claims. 
Consequently, equity claimants are not in the position to receive any compensation.  
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[48] The economic reality facing the shareholders existed prior to the COVID-19 pandemic.  
The Applicants were insolvent when they filed these proceedings on December 23, 2019. The 
financial situation facing the Applicants has not improved since the filing. In fact, it has declined.  
The mine is not operating with the obvious result that it is not generating revenues and interest 
continues to accrue on the secured debt. The fact that shareholders will receive no compensation
is unfortunate but is a reflection of reality which does not preclude a finding that the Plan is fair 
and reasonable for the purposes of this motion. 

[49] The Senior Lenders have voted in sufficient numbers in favour of the Plan. I am satisfied
that there are no viable alternatives, and, in my view, it is not feasible to further delay these
proceedings. 

[50] Section 6.6 of the Plan provides for full and final releases in favour of the Released 
Parties, who consist of (a) the Applicants, their employees, agents and advisors (including 
counsel) and each of the me rent and former directors 
and officers; (b) the Monitor and its counsel; and (c) the Senior Lenders and each of their 
respective affiliates, affiliated funds, their directors, officers, employees, agents and advisors
(including counsel) (collectively, the Ancillary Releases . A chart setting out the impact of the 
releases is attached as Schedule A to these reasons. 

[51] The Applicants submit that the releases apply to the extent permitted by law and 
expressly do not apply to, among other things:

a) s or th
the Plan or incorporated into the Plan;

b) obligations of any Existing Lydian Group member other than Lydian 
International under the Credit Agreement and Stream Agreement, and any 
agreements entered into relating to the foregoing, from and after the Plan 
Implementation Date;

c) any claims arising from the willful misconduct or gross negligence of any 
applicable Released Party; and

d) any Director from any Director Claim that is not permitted to be released 
pursuant to section 5.1(2) of the CCAA.

[52] Unsecured creditors claims, other than the Ancillary Releases in favour of the Directors, 
are not compromised or released and remain in the Restructured Lydian Group.

[53] The Applicants submit that it is accepted that there is jurisdiction to sanction plans 
containing releases if the release was negotiated in favour of a third party as part of the 

e release reasonably relates to the proposed 
restructuring and is not overly broad. There must be a reasonable connection between the third-
party claim being compromised in the plan and the restructuring achieved by the plan to warrant 
inclusion of the third-party release in the plan (see: Re Canadian Airlines Corp, 2000 ABQB 442 
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at para 92 (CanLII) CCAA at s. 5(1); Re Metcalfe & Mansfield Alternative Investments II Corp., 
2008 ONCA 587 at paras 61 and 70 (CanLII); Re Canwest Global Communications Corp, 2010 
ONSC 4209 at para 28-30 (CanLII); and Re Kitchener Frame Ltd, 2012 ONSC 234 at paras 85-
88 (CanLII).

[54] The Applicants submit that in considering whether to approve releases in favour of third
parties, courts will consider the particular circumstances of the case and the objectives of the 
CCAA. While no single factor will be determinative, the courts have considered the following 
factors:

a) Whether the parties to be released from claims were necessary and 
essential to the restructuring of the debtor;

b) Whether the claims to be released were rationally connected to the 
purpose of the plan and necessary for it;

c) Whether the plan could succeed without the releases;

d) Whether the parties being released were contributing to the plan; and

e) Whether the release benefitted the debtors as well as the creditors 
generally.

[55] The Applicants submit that the releases were critical components of the decision-making 
process for the directors and officers a ion in these
CCAA Proceedings in proposing the Plan and the Applicants submit that they would not have 
brought forward the Plan absent the inclusion of the releases.

[56] The Applicants also submit that the support of the Senior Lenders is essential to the 
Pl s viability. Without such support, which is conditional on the releases, the Plan would not 
succeed.

[57] The Applicants submit that the Released Parties made significant contributions to the 
estructuring, both prior to and throughout these CCAA Proceedings. The extensive 

efforts of the and the Senior Lenders and Monitor resulted in 
the negotiation of the Plan, which forms the foundation for the completion of these CCAA 
Proceedings. The Senior Lenders financial contributions through forbearances, additional 
advances and DIP and Exit Financing were instrumental.

[58] The Applicants also submit that the releases are an integral part of the CCAA Plan which
provides an orderly and effective alternative to uncoordinated and disruptive secured lender 
enforcement proceedings. The Plan permits unsecured creditors future potential recovery in the 
Restructured Lydian Group, which may not exist in bankruptcy (Re Metcalfe &Mansfield 
Alternative Investments II Corp., 2008 ONCA 587 at paras 71 (CanLII); and Re Kitchener Frame 
Ltd, 2012 ONSC 234 at paras 80-82 (CanLII).
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[59] The Applicants submit that this Court has exercised its authority to grant similar releases,
including in circumstances where the released claims included claims of parties who did not vote 
on the plan and were not eligible to receive distributions (Target Canada Co. et al. (2 June 
2016), Toronto CV-15-10832-00CL (Ont. Sup. Ct. [Comm. List]) Sanction and Vesting Order at

website); Rubicon Minerals Corporation et al. (8 December 
2016), Toronto CV-16-11566-00CL (Ont. Sup. Ct. [Comm. List]) Sanction Order at Schedule 

); and Nortel Networks Corporation et al. (30 November 2016), 
Toronto 09-CL-7950 (Ont. Sup. Ct. [Comm. List]) Plan of Compromise and Arrangement at art.
7 ( bsite)).

[60] Full disclosure of the releases was made in (a) the draft Plan that was circulated to the
Service List and filed
18, 2020); and (b) the Plan attached to the Meeting Order. The Applicants also issued the Press 
Releases. This notification process ensured that the Applicant ice of the 
nature and effect of the Plan and releases. 

[61] The foregoing submissions with respect to the releases were not challenged. 

[62] In my view, each of the Released Parties has made a contribution to the development of
the Plan.  In arriving at this determination, I have taken into account the activities of the
Released Parties as described in the Reports of the court-appointed Monitor. I am satisfied that it 
is appropriate for the Plan to include the releases in favour of the Released Parties.

[63] The development of this Plan has been challenging and as the Monitor has stated, the 
Plan represents a better path forward than any other alternative that is available to the Applicants
and is fair and reasonable .

[64] I accept this assessment and find that the Plan is fair and reasonable in the circumstances.

DIP Charge

[65] The terms of the DIP Exit Facility Amendment are described in the Sellers Sanction
Affidavit. The DIP Exit Facility Amendment provides for exit financing totalling $1.866 million 
to assist in implementing the Plan and taking the necessary ancillary steps to terminate the 
CCAA Proceedings and support the J&E Process.

[66] This Court has the jurisdiction to authorize funding in the context of a CCAA 
restructuring pursuant to s. 11.2(1) and 11.2(2) of the CCAA. In considering whether to approve 
DIP financing, the Court is to consider the non-exhaustive list of factors set out in s. 11.2(4) of 
the CCAA. These same provisions of the CCAA provide this Court with the authority to approve 
amendments to a DIP agreement and secure all obligations arising from the amended DIP loans 
with an increased DIP charge.

[67] The Applicants submit that, based on the following, the DIP Amendment should be
approved and the increase to the DIP Facility should be secured by the DIP Charge:

2046



- Page 12 -

a) the DIP Exit Credit Facility is necessary to enable the Applicants to
implement the Plan;

b) the Monitor is supportive of the DIP Exit Facility Amendment;

c) the DIP Exit Facility Amendment is not anticipated to give rise to any 
material financial prejudice; and

d) the DIP Lenders are the majority of Senior Lenders.

[68] I am satisfied that the requested relief in respect to the DIP Amendment is reasonably 
necessary and appropriate in the circumstances.

Sealing Request

[69] The Applicants seek to seal the unredacted Sellers Sanction Affidavit on the basis that the 
redacted portions of the Sellers Sanction Affidavit contain commercially sensitive information,
the disclosure of which could be harmful to stakeholders.

[70] The redactions currently being sought are consistent with previous Orders in these CCAA 
Proceedings. In my view, the documents in question contain sensitive commercial information. 
Having considered the principles set out in Sierra Club of Canada v. Canada (Minister of 
Finance), 2002 Sec. 41 at para. 53 I am satisfied that the request for a sealing order is 
appropriate and is granted.

Stay Period 

[71] On the Plan Implementation Date, the CCAA Proceedings with respect to Lydian UK and 
Lydian Canada will be terminated, such that Lydian International will be the only remaining 
Applicant in the CCAA Proceedings. The Applicants are requesting an extension of the Stay 
Period for Lydian International until and including the earlier of (i) the issuance of the
CCAA Termination Certificate and (ii) December 21, 2020 to enable the remaining Applicant 
and the Monitor to take the steps necessary to implement the Plan and terminate the CCAA 
Proceedings and initiate the J&E Process. The Applicants are also requesting an extension of the 
Stay Period for the Non-Applicant Stay Parties (other than Lydian US) until and including the 
earlier of the Implementation Certificate.

[72] I am satisfied that the Applicants in requesting the extension of the Stay Period have
demonstrated that circumstances exist that make the order appropriate; and that they have acted 
and are acting in good faith and with due diligence such that the request is appropriate.

Approval of Monitor s Activities

[73] The Applicants are seeking an order appro e, as 
detailed in the Fifth Report, Sixth Report and the Seventh Report (collectively, t Reports .
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This Court has already approved the activities of the Monitor that were detailed in its previous 
reports. There was no opposition to the request.

[74] I am satisfied that the Reports and the activities described therein should be approved.
The Reports were prepared in a manner consistent with the Mon
of the CCAA and in compliance with the Initial Order. The Reports are approved in accordance 
with the language provided in the draft order.

Approval of Monitor

[75] The Applicants further seek approval of the fees and disbursements of (i) the Monitor for 
the period April 14, 2020 to June 23, 2020, inclusive, and (ii) counsel to the Monitor for the 
period April 16, 2020 to June 23, 2020. The Applicants have reviewed the fees of the Monitor 
and its counsel and support the payment of the same.

[76] I am satisfied that the fee requests are appropriate in the circumstances and they are 
approved.

DISPOSITION

[77] The Applicants motion is granted. The Plan is sanctioned and approved. The ancillary 
relief referenced in the motion is also granted and an Order reflecting the foregoing has been
signed. 

______________________________
Chief Justice Geoffrey B. Morawetz

Date:  July 10, 2020
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SCHEDULE A

Lydian International Limited et al.

Impact of the Releases Described in s. 6.6 of the Plan

Lydian Jersey
Type of Claim Treatment Plan Reference

Senior Lender Claims
Held by RCF, Orion and Osisko

Released Section 6.3(n)

Unsecured Guarantee of
Equipment  Lessors 
ING, CAT, Ameriabank

Not Released. Addressed in the 
J&E Process in Jersey

Section 6.6 (carve-out (E))

Other Unsecured Claims 
Includes Maverix Metals claim 
against Lydian Jersey

Not Released. Addressed in the 
J&E Process in Jersey.

Section 6.6 (carve-out (E))

Equity Claims
Held by RCF, Orion, and public 
Shareholders

Not Released. Addressed in the 
J&E Process in Jersey.

Section 3.5

D&O Claims
Claims against the Directors and 
their legal counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)

Claims against Monitor 
Claims against the Monitor, and 

counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)

Claims against Senior Lenders
Claims against the Senior Lenders 
and their legal counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)

Intercompany Claims
Claims by Lydian Jersey against 
Lydian Canada and other 
subsidiaries

Assigned to Lydian Canada Section 6.3(h)

Priority Claims
Admin Charge, DIP
Charge, Transaction Charge, D&O 
Charge

Transaction Charge and D&O 
Charge to be terminated on Plan 
Implementation Date

Charge to be terminated on CCAA 
Termination Date

Section 5.2(i)

Lydian Canada
Type of Claim Treatment Plan Reference

Senior Lender Claims
Held by RCF, Orion and Osisko

Not Released Section 6.6

Unsecured Claims of Equipment 
Lessors1

ING, CAT, Ameriabank

Not Released Section 6.6 (carve-out (E))

Other Unsecured Claims Not Released Section 6.6 (carve-out (E))
Equity Claims
Shareholdings of Lydian Jersey in 
Lydian Canada

Not Released (but subject to 
amalgamation with SL Newco)

Section 3.5

D&O Claims
Claims against the Directors and 
their legal counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)

1 This includes contractual rights as outlined in the Waiver and Consent Agreement between Lydian Jersey, Lydian Canada, 
Lydian UK and Lydian Armenia dated November 26, 2018 (the Waiver 2049



Claims against Monitor 
Claims against the Monitor, and 

counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)

Claims against Senior Lenders
Claims against the Senior Lenders 
and their legal counsel

Released (subject to s. 5.1(2) of
the CCAA)

Section 6.6(i) and (ii)

Priority Claims

Charge, Transaction Charge, D&O 
Charge

Transaction Charge and D&O 
Charge to be terminated on Plan 
Implementation Date

Charge to be terminated on CCAA
Termination Date

Section 5.2(i)

Lydian UK
Type of Claim Treatment Plan Reference

Senior Lender Claims
Held by RCF, Orion and Osisko

Not Released Section 6.6

Unsecured Claims of Equipment 
Lessors
ING, CAT, Ameriabank2

Not Released Section 6.6 (carve-out (E))

Other Unsecured Claims Not Released Section 6.6 (carve-out (E))
Equity Claims
Shareholdings of Lydian Canada in 
Lydian UK

Not Released Section 3.5

D&O Claims
Claims against the Directors and 
their legal counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)

Claims against Monitor 
Claims against the Monitor, and 

counsel

Released (subject to s. 5.1(2) of
the CCAA)

Section 6.6(i) and (ii)

Claims against Senior Lenders
Claims against the Senior Lenders 
and their legal counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)

Priority Claims

Charge, Transaction Charge, D&O 
Charge

Transaction Charge and D&O 
Charge to be terminated on Plan 
Implementation Date

Admin
Charge to be terminated on CCAA 
Termination Date

Section 5.2(i)

2 This includes the contractual rights outlined in the Waiver.
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Type of Claim Treatment Plan Reference
Senior Lender Claims
Held by RCF, Orion and Osisko

Not Released Section 6.6

Unsecured Claims Not Released Section 6.6 (carve-out (E))

Equity Claims
Shareholdings of Lydian Canada in 
DirectorCo

Not Released Section 3.5

D&O Claims
Claims against the Directors and 
their legal cousnel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii) of the 
Plan

Claims against Monitor
Claims against the Monitor, and 
Moni

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)

Claims against Senior Lenders 
Claims against the Senior Lenders 
and their legal counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)

Lydian International Holdings Limited, Lydian Resources Armenia Limited, and 
Lydian Resources Kosovo Limited

Type of Claim Treatment Plan Reference
Senior Lender Claims
Held by RCF, Orion and Osisko

Not Released Section 6.6

Other Secured Claims
Includes claim of Maverix Metals in 
shares of Lydian Resources 
Armenia Limited, which is 
subordinated to claims of Senior
Lenders

Not Released Section 6.6

Unsecured Claims
Includes Maverix Metals claim 
against Lydian International 
Holdings Limited

Not Released Section 6.6 (carve-out (E))

Equity Claims
Shareholdings of Lydian UK in 
Lydian International Holdings 
Limited, and shareholdings of 
Lydian International Holdings 
Limited in Lydian Resources 

BVI
Resources Kosovo Limited

Includes Maverix Metal
pledge in BVI

Not Released Section 6.6 (carve-out (E))

D&O Claims
Claims against the Directors and
their legal counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii) of the 
Plan

Claims against Monitor 
Claims against the Monitor, and 

counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)

Claims against Senior Lenders
Claims against the Senior Lenders 
and their legal counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)
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Lydian Armenia
Type of Claim Treatment Plan Reference

Senior Lender Claims
Held by RCF, Orion and Osisko

Not Released Section 6.6

Equipment Lessor Secured 
Claims
ING, CAT and Ameriabank (to the 
extent secured by their collateral)

Not Released Section 6.6 (carve-out (E))

Equipment Lessor Unsecured 
Claims
ING, CAT and Ameriabank
(unsecured deficiency claims)

Not Released Section 6.6 (carve-out (E))

Other Unsecured Claims
e.g. Trade creditors

Not Released Section 6.6 (carve-out (E))

Equity Claims
Shareholdings held by BVI / 
DirectorCo (as sole shareholder
representative of BVI

Not Released Section 3.5

D&O Claims
Claims against the Directors

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6 (i) and (ii)

Claims against Monitor
Claims against the Monitor, and 

counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)

Claims against Senior Lenders
Claims against the Senior Lenders 
and their legal counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)

Resou and collectively with Lydian US, Lydian Zoloto and 
Lydia

Type of Claim Treatment Plan Reference
Senior Lender Claims
Held by RCF, Orion and Osisko

Released Section 6.3(n)

Unsecured Claims Not Released Section 6.6
Equity Claims

(a) Shareholdings of Lydian 
Jersey in Lydian US, 
Lydian Georgia and Lydian 
Zoloto; and

(b) Shareholdings of Lydian 
Georgia in Lydian GRC

(a) Not Released. Per s. 6.4 
of the Plan, Lydian US 
and Lydian Zoloto to be
wound-up and dissolved 
pursuant to the laws of 
Colorado and Armenia, 
respectively.

(b) Lydian Georgia shares 
held by Lydian Jersey to 
be transferred to Lydian 
Georgia Purchaser on 
Plan Implementation 
Date.

(b) Shares of Lydian GRC held by 
Lydian Georgia not released. See 
note re: Lydian Georgia above.

Section 3.5 and section 6.4

D&O Claims,
Claims against the Directors and 
their legal counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)
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Claims against Monitor 
Claims against the Monitor, and 

counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)

Claims against Senior Lenders
Claims against the Senior Lenders 
and their legal counsel

Released (subject to s. 5.1(2) of 
the CCAA)

Section 6.6(i) and (ii)
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Companies (Jersey) Law 1991 

MEMORANDUM OF ASSOCIATION 
OF

Lydian International Limited 

1. The name of the Company is Lydian International Limited. 

2. The Company is a public company. 

3. The Company is a no par value company. 

4. The Company is authorised to issue an unlimited number of shares with no par value of one 
class, designated as ordinary shares.  

5. The liability of a member of the Company is limited to the amount unpaid (if any) on such 
member's share or shares. 
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Companies (Jersey) Law 1991 

ARTICLES OF ASSOCIATION 
OF

Lydian International Limited 

1. Definitions and Interpretation

1.1 In these Articles, unless inconsistent with the subject or context, the following expressions 
shall have the following meanings: 

Expressions Meanings

these Articles These Articles of Association in their present form or as from time to 
time altered and Article shall refer to an Article of these Articles.

Approved Operator An approved operator as defined in the Order.

auditors Auditors (if any) of the Company appointed pursuant to these 
Articles.

bankrupt Shall have the meaning defined in the Interpretation (Jersey) Law, 
1954.

Board The board of Directors.

Business Day A day on which commercial banks in London and the Island of Jersey 
are open for general banking business other than Saturdays, Sundays 
and public holidays.

Certificated Share A share which is recorded in the Register as being held in certificated 
form.

clear days In relation to the period of a notice, shall mean that period excluding 
the day when the notice is served or deemed to be served and the day 
for which it is given or on which it is to take effect.

Directors The directors of the Company for the time being.

Means the TSX Venture Exchange Inc., the TSX and any recognized 
stock exchange or trading or quotation system in Canada or the United 
Kingdom on which the securities of the Company may be listed, 
quoted or posted for trading.

Means the rules, policies and procedures of any Exchange.

Jersey The Island of Jersey and its dependencies.

the Law The Companies (Jersey) Law 1991.
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Member A person whose name is entered in the Register as the holder of shares 
in the Company or where the context permits the members of the 
Company whose names are entered in the Register as joint holders of 
shares in the Company.

Memorandum of 
Association

The memorandum of association of the Company.

month Calendar month.

notice A notice in writing unless otherwise specifically stated.

Office The registered office of the Company.

Operator Any person as may for the time being be approved by the Jersey 
Financial Services Commission as an approved operator under the 
Order.

Operator-instruction A properly authenticated dematerialised instruction attributable to the 
Operator.

Ordinary Resolution A resolution passed by a simple majority of the Members who are 
entitled to vote in respect of such resolution.

rdinary shares ordinary shares in the capital of the Company as described in the 
Company's Memorandum of Association.

Order The Companies (Uncertificated Securities) (Jersey) Order 1999 and 
the terms , authorised operator , participating 
security and uncertificated in these Articles shall have the 
meanings given in the Order.

paid up Shall include credited as paid up.

present in person In relation to general meetings of the Company and to meetings of the 
holders of any class of shares, shall include present by attorney or by 
proxy or, in the case of a corporate shareholder, by representative.

Register The register of members of the Company to be kept and maintained in 
Jersey pursuant to these Articles, Article 41 of the Law and Article 18 
of the Order.

relevant system A computer-based system, and procedures of the Operator, which 
enable title to units of a security to be evidenced and transferred 
without a written instrument pursuant to the Order.

Seal The common seal of the Company.

Secretary Any person appointed by the Directors to perform any of the duties of 
secretary of the Company (including a temporary or assistant 
secretary), and in the event of two or more persons being appointed as 
joint secretaries any one or more of the persons so appointed.
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Share Scheme A scheme or schemes for encouraging or facilitating the holding of 
shares or debentures in the Company by or for the benefit of
employees, executive directors, non-executive directors, consultants 
to the Company or any of its subsidiaries or individuals who are 
employees of a company providing management services to the 
Company or any of its subsidiaries, where such services are required 
in the opinion of the Board for the on-going successful operation of 
the business enterprise of the Company or any of its subsidiaries.

Special Resolution A resolution of the Company passed as a special resolution in 
accordance with the Law.

The Law, the Order and every other statute or statutory instrument for 
the time being in force in Jersey concerning limited companies and 
affecting the Company.

The transfer agents of the ordinary shares of the Company as the 
Board may retain from time to time.

UK Companies Act The Companies Act 1985 (as amended) of the United Kingdom.

The United Kingdom of Great Britain and Northern Ireland.

Written Instruments Any document or instrument in writing and includes contracts, 
agreements, deeds, mortgages, hypothecs, charges, conveyances, 
transfers, assignments, releases, receipts, discharges, all paper 
writings, all cheques, drafts or orders for the payment of money and 
all notes, acceptances and bills of exchange.

1.2 In these Articles, unless inconsistent with the subject or context: 

(a) the word may  shall be construed as permissive and the word shall  shall be 
construed as imperative; 

(b) the word signed  shall be construed as including a signature or representation or 
facsimile of a signature affixed by mechanical or other means; 

(c) the words in writing  shall be construed as including written, printed, telexed, 
electronically transmitted or any other mode of representing or reproducing words in 
a visible form; 

(d) words importing persons  shall be construed as including companies or associations 
or bodies of persons whether incorporated or unincorporated; words importing the 
singular number shall be construed as including the plural number and vice versa; 
words importing one gender only shall be construed as including any other gender;  

(e) a reference to the Company being a private company or a public company is a 
reference to such status as determined for the time being in accordance with the Law; 

(f) the words and phrases other , including  and in particular  shall not limit the 
generality of any preceding words or be construed as being limited to the same class 
as the preceding words where a wider construction is possible; 
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(g) where any expression is defined or the interpretation of it is set out herein, other parts 
of speech of such expression shall have a corresponding meaning; and 

(h) references to enactments are to such enactments as are from time to time modified, 
re-enacted or consolidated and shall include any enactment made in substitution for 
an enactment that is repealed. 

The headings herein are for convenience only and shall not affect the construction of these 
Articles. 

The expression communication  shall have the meaning given to it in the UK Electronic 
Communications Act 2000 and the expression electronic communication  shall have the 
meaning given to it in the Electronic Communications (Jersey) Law 2000, the latter including 
e-mail, facsimile, CD-Rom, audio tape and telephone transmission and (in the case of 
electronic communication by the Company in accordance with Article 39) publication on a 
web site. 

The expression address  shall include, in relation to electronic communication, any number 
or address used for the purposes of such communication. 

References to a share (or to a holding of shares) being in certificated or uncertificated form 
are references, respectively, to that share being a certificated or an uncertificated unit of a 
security for the purposes of the Order. 

Subject as aforesaid any words or expressions defined in the Law or the Order shall (if not 
inconsistent with the subject or context) bear the same meanings in these Articles. 

2. Preliminary

2.1 The preliminary expenses incurred in forming the Company may be discharged out of the 
funds of the Company. 

2.2 The business of the Company shall be commenced as soon after the incorporation of the 
Company as the Directors think fit. 

3. Share Capital

The share capital of the Company is as specified in the Memorandum of Association and the shares of 
the Company shall have the rights and be subject to the conditions contained in these Articles. 

4. Shares

4.1 All shares shall be fully paid for at the time of issuance. 

4.2 Without prejudice to any special rights for the time being conferred on the holders of any 
class of shares (which special rights shall not be varied or abrogated except with such consent 
or sanction as is required by Article 9.1 and subject to the Law) any share in the Company 
(including any share created on an increase or other alteration of share capital) may be issued 
with such preferred, deferred or other special rights, or such restrictions, whether in regard to 
dividends, return of capital, voting or otherwise, as the Company may from time to time, by 
Special Resolution, determine. 

4.3 The unissued shares for the time being in the capital of the Company shall be at the disposal 
of the Directors, and they may allot, grant options and warrants over, or otherwise dispose of 
them to such persons at such times and on such terms as they think proper. 

2068



- 5 - 

2

4.4 The Directors may issue shares in the Company to any person and without any obligation to 
offer such shares to the Members (whether in proportion to the existing shares held by them 
or otherwise). 

4.5 The Company may pay commissions as permitted by the Law and the Exchange Rules.
Subject to the provisions of the Law and the Exchange Rules, any such commission may be 
satisfied either by the payment of cash or by the allotment of fully paid shares or partly in one 
way and partly in the other. 

4.6 Except as required by law, no person shall be recognised by the Company as holding any 
share upon any trust, and the Company shall not be bound by or recognise any equitable, 
contingent, future or partial interest in any share, or (except only as by these Articles 
otherwise provided or as by law required) any interest in any fraction of a share, or any other 
right in respect of any share, except an absolute right to the entirety thereof in the registered 
holder. 

5. Certificated shares

5.1 In relation to Certificated Shares every holder of shares shall be entitled:- 

(a) without payment, to one certificate for all his shares and, when part only of the shares 
comprised in a certificate is sold or transferred, to a new certificate for the remainder 
of the shares so comprised; or 

(b) upon payment of such sum for each certificate as the Directors shall from time to time 
determine, to several certificates each for one or more of his shares. 

5.2 Every certificate shall be issued within two months after allotment or lodgement of transfer 
(or within such other period as the conditions of issue shall provide), shall be issued either 
under seal or signed by two Directors or by one Director and the Secretary, (or by mechanical 
reproduction of such signatures together with the signature of a representative of the Transfer 
Agent), and shall specify the shares to which it relates and, if so required by the Law, the 
distinguishing numbers of such shares. 

5.3 In respect of a share held jointly by several persons, the Company shall not be bound to issue 
more than one certificate, and delivery of a certificate for a share to one of several joint 
holders shall be sufficient delivery to all such holders. 

5.4 If a share certificate is defaced, lost or destroyed, it may be renewed on payment of such fee 
and on such terms (if any) as to evidence and indemnity and the payment of out-of-pocket 
expenses of the Company in relation thereto as the Directors think fit. 

6. Uncertificated shares 

6.1 The Board may, in accordance with the Law, the Order and the Exchange Rules, resolve that 
some or all of a class of shares are to become, or are to cease to be, in uncertificated form.
The remaining provisions of this Article 6 shall only apply after such a resolution of the 
Board has been made. 

6.2 Shares of a class shall not be treated as forming a separate class from other shares of the same 
class as a consequence of such shares being held in certificated or uncertificated form or of 
any provision in these Articles or the Order applying only to shares in certificated form or 
shares in uncertificated form, provided that for any purpose under these Articles, the 
Company may treat a Member's holding of shares in uncertificated form and of shares in 
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certificated form of the same class as if they were separate holdings, unless the Directors 
otherwise decide. 

6.3 Any share which is in uncertificated form may be changed from uncertificated form to 
certificated form and from a certificated form to uncertificated form in accordance with the 
Order. 

6.4 These Articles apply to shares held in uncertificated form only to the extent that these Articles 
are consistent with the holding of such shares in uncertificated form, with the transfer of title 
to such shares by means of the relevant system, with the exercise of any powers or functions 
by the Company or the effecting by the Company of any actions by means of the relevant 
system or with the Order. 

6.5 Subject to the Law, the Board may lay down regulations not included in these Articles which 
(in addition to or in substitution for any provisions in these Articles): 

(a) apply to the issue, holding or transfer of shares in uncertified form; 

(b) set out (where appropriate) the procedures for conversion and/or redemption of shares 
in uncertified form; and/or 

(c) the Board considers necessary or appropriate to ensure that these Articles are 
consistent with the Order and/or the Approved Operator's rules and practices. 

6.6 Such regulations will apply instead of any relevant provisions in these Articles which relate to 
certificates and the transfer, conversion and redemption of shares or which are not consistent 
with the Order, in all cases to the extent (if any) stated in such regulations.  If the Board 
makes any such regulations, Article 6.4 will (for the avoidance of doubt) continue to apply to 
these Articles, when read in conjunction with those regulations. 

6.7 Any instruction given by means of the relevant system shall be a dematerialised instruction 
given in accordance with the Order, the facilities and requirements of the relevant system and 
the Approved Operator's rules and practices. 

6.8 Where the Company is entitled under the Law, the Order, the Approved Operator's rules and 
practices, these Articles or otherwise to dispose of, forfeit, enforce a lien over or sell or 
otherwise procure the sale of any shares of a class which is an uncertificated share which are 
held in uncertificated form, the Board may take such steps (subject to the Order and to such 
rules and practices) as may be required or appropriate, by instruction by means of the relevant 
system or otherwise, to effect such disposal, forfeiture, enforcement or sale including by: 

(a) requesting or requiring the deletion of any computer based entries in the relevant 
system relating to the holding of such shares in uncertificated form; 

(b) altering such computer based entries so as to divest the holder of such shares of the 
power to transfer such shares other than to a person selected or approved by the 
Company for the purpose of such transfer; 

(c) requiring any holder of such shares to take such steps as may be necessary to sell or 
transfer such shares as directed by the Company; 

(d) otherwise rectify or change the Register in respect of any such shares in such manner 
as the Board considers appropriate (including by entering the name of a transferee 
into the Register as the next holder of such shares); and/or 
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(e) appointing any person to take any steps in the name of any holder of such shares as 
may be required to change such shares from uncertificated form to certificated form 
and/or to effect the transfer of such shares (and such steps shall be effective as if they 
had been taken by such holder). 

6.9 In relation to any share in uncertificated form: 

(a) the Company may utilise the relevant system to the fullest extent available from time 
to time in the exercise of any of its powers or functions under the Law, the Order or 
these Articles or otherwise in effecting any actions and the Company may from time 
to time determine the manner in which such powers, functions and actions shall be so 
exercised or effected; 

(b) the Company may, by notice to the holder of that share, require the holder to change 
the form of that share to certificated form within such period as may be specified in 
the notice; and 

(c) the Company shall not issue a share certificate. 

6.10 The Company may, by notice to the holder of any share in certificated form, direct that the 
form of such share may not be changed to uncertificated form for a period specified in such 
notice. 

7. Interests in Shares

7.1 Each Director shall disclose, and the Directors shall have the power by notice in writing to 
require each Director to disclose, without delay to the Company all information which the 
Company needs to enable it to comply with the Exchange Rules.  The Company shall keep a 
written record of such disclosures. 

7.2 The Directors shall have power by notice in writing to require any Director or Member to 
disclose without delay to the Company the identity of any person (an interested party ) who 
has or had within the 12 months preceding the date of the notice, to the knowledge of the 
Director or Member as the case may be, any interest in the Company's shares held by the 
Director or Member as the case may be and the nature of such interest and of any agreement 
or arrangement relating to the exercise of any rights conferred by the shares.  In this Article 7, 
interest means any legal or beneficial interest, whether direct or indirect. 

7.3 Any such notice referred to in Articles 7.1 and 7.2 shall require any information in response 
to such notice to be given in writing without delay but in any event within such time as the 
Directors shall determine. 

7.4 The Company shall maintain a register of interested parties to which the provisions of 
Article 40 of the Law shall apply mutatis mutandis and whenever in pursuance of a 
requirement imposed on a Director or Member as aforesaid the Company is informed of an 
interested party the identity of the interested party and the nature of the interest shall be 
promptly inscribed therein together with the date of the request. 

7.5 The Directors may be compelled to exercise their powers under Articles 7.1 and 7.2 on the 
requisition of Members holding at the date of the deposit of the requisition not less than one-
tenth of such of the paid-up capital of the Company as carries at that date the right of voting at 
general meetings of the Company. 

7.6 The requisition must: 
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(a) state that the requisitionists are requiring the Directors to exercise their powers under 
this Article; 

(b) specify the manner in which they require those powers to be exercised; and 

(c) give reasonable grounds for requiring the Directors to exercise those powers in the 
manner specified, 

and must be signed by the requisitionists and deposited at the Office. 

7.7 The requisition may consist of several documents in like form each signed by one or more 
requisitionists. 

7.8 On the deposit of a requisition complying with Articles 7.5 to 7.7 (inclusive) it is the 
 duty to exercise their powers under Articles 7.1 and 7.2 in the manner specified in 

the requisition. 

7.9 If any Director or Member has been duly served with a notice given by the Directors in 
accordance with Articles 7.1 or 7.2 and is in default for the prescribed period in supplying to 
the Company the information thereby required (either by failing to supply to the Company the 
information thereby required or, in purporting to comply with such notice, by making a 
statement which is false or inadequate in any material particular), then the Directors may in 
their absolute discretion at any time thereafter serve a notice (a direction notice ) upon such 
Director or Member as follows: 

(a) a direction notice may direct that, in respect of: 

(i) the shares comprising such s or Member s account in the Register 
which comprises or includes the shares in relation to which the default 
occurred (all or the relevant number as appropriate of such shares being the 
default shares ); and 

(ii) any other shares held by the Director or Member; 

the Director or Member shall not be entitled to attend or vote at a general meeting or 
meeting of the holders of any class of shares (as the case may be) either personally or 
by a duly authorised representative (if a corporation) or by proxy or to exercise any 
other right conferred by membership in relation to meetings of Members or of the 
holders of any class of shares of the Company (as the case may be); and 

(iii) the Director himself, neither he nor his alternate director shall be entitled to 
attend or vote at any meeting of the Directors; and 

(b) where the default shares represent at least 0.25 per cent in number of the issued 
shares of the class of shares concerned, then the direction notice may additionally 
direct that: 

(i) in respect of the default shares, any dividend or part thereof or other money 
which would otherwise be payable on such shares shall be retained by the 
Company without any liability to pay interest thereon when such money is 
finally paid to the Member; 

(ii) no transfer other than an approved transfer as set out in Article 7.13(c) of any 
of the shares held by such Director or Member shall be registered unless: 
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A. the Director or Member is not himself in default as regards supplying 
the information requested; and 

B. the transfer is of part only of the Member's holding and when 
presented for registration is accompanied by a certificate by the 
Member in a form satisfactory to the Directors to the effect that after 
due and careful enquiry the Member is satisfied that no person in 
default as regards supplying such information is interested in any of 
the shares the subject of the transfer. 

7.10 The Company shall send to each other person appearing to be interested in the shares the 
subject of any direction notice a copy of the notice, but the failure or omission by the 
Company to do so shall not invalidate such notice. 

7.11 If shares are issued to a Director or a Member as a result of that Director or Member holding 
other shares in the Company and if the shares in respect of which the new shares are issued 
are default shares in respect of which the Director or Member is for the time being subject to 
particular restrictions, the new shares shall on issue become subject to the same restrictions 
whilst held by that Director or Member as such default shares.  For this purpose, shares which 
the Company procures to be offered to Directors or Members pro rata (or pro rata ignoring 
fractional entitlements and shares not offered to certain Directors or Members by reason of 
legal or practical problems associated with offering shares outside the United Kingdom or 
Jersey) shall be treated as shares issued as a result of a Director or Member holding other 
shares in the Company.   

7.12 Any direction notice shall have effect in accordance with its terms for as long as the default, 
in respect of which the direction notice was issued, continues but shall cease to have effect in 
relation to any shares which are transferred by such Member by means of an approved 
transfer as set out in Articles 7.9(b)(ii) or 7.13(c).  As soon as practical after the direction 
notice has ceased to have effect (and in any event within 7 days thereafter) the Directors shall 
procure that the restrictions imposed by Articles 7.9 and 7.15 shall be removed and that 
dividends and other moneys withheld pursuant to Article 7.9(b)(i) are paid to the relevant 
Member. 

7.13 For the purpose of this Article 7: 

(a) a person shall be treated as appearing to be interested in any shares if the Member 
holding such shares has given to the Company a notification which either (a) names 
such person as being so interested or (b) fails to establish the identities of those 
interested in the shares and (after taking into account the said notification and any 
other relevant notification) the Company knows or has reasonable cause to believe 
that the person in question is or may be interested in the shares; 

(b) the prescribed period in respect of any particular Member is 28 days from the date of 
service of the said notice in accordance with Article 7.2 except where the default 
shares represent at least 0.25 per cent by number of the issued shares of the class of 
shares concerned in which case such period shall be 14 days; 

(c) a transfer of shares is an approved transfer if but only if: 

(i) it is a transfer of shares to an offeror by way or in pursuance of acceptance of 
a takeover offer (within the meaning of Article 116 of the Law) in respect of 
shares in the Company; or 
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(ii) the Directors are satisfied that the transfer is made pursuant to a sale of the 
whole of the beneficial ownership of the shares to a party unconnected with 
the Member and with other persons appearing to be interested in such shares; 
or 

(iii) the transfer results from a sale made through a recognised investment 
exchange (as defined in the Financial Services and Markets Act 2000 of the 
United Kingdom ( FSMA )) or any stock exchange outside the United 
Kingdom on which the Company's shares are normally traded. 

7.14 Any Member who has given notice of an interested party in accordance with Article 7.2 who 
subsequently ceases to have any party interested in his shares or has any other person 
interested in his shares shall notify the Company in writing of the cessation or change in such 
interest and the Directors shall promptly amend the register of interested parties accordingly. 

7.15 For the purposes of Article 7.13(c) a person shall be treated as being connected with a 
Member or with a director if that person is:- 

(a) a spouse, child (under the age of 18) or step child (under the age of 18) of the 
Member or Director; or 

(b) an associated body corporate which is a Company in which the Member or director 
alone, or with connected persons, is directly or indirectly beneficially interested in 
20% or more of the nominal value of the equity share capital or is entitled (alone or 
with connected persons) to exercise or control the exercise of more than 20% of the 
voting power at general meetings; or 

(c) a trustee (acting in that capacity) of any trust, the beneficiaries of which include the 
Member or a Director or persons falling within paragraphs (a) or (b) above excluding 
trustees of a Share Scheme or pension scheme; or 

(d) a partner (acting in that capacity) of the Member or director or persons in categories 
(a) to (c) above. 

8. Alteration of Share Capital 

8.1 The Company may, by altering its Memorandum of Association by Special Resolution, alter 
its share capital in any manner permitted by the Law.  

8.2 Any capital raised by the issue of shares shall, unless otherwise provided by the conditions of 
issue of such shares, be considered as part of the original capital, and such shares shall be 
subject to the provisions of these Articles with reference to the transfer and transmission of 
shares, lien and other provisions of these Articles applicable to the existing shares in the 
Company. 

8.3 Subject to the provisions of the Law, the Company may, by Special Resolution, reduce its 
share capital in any way. 

9. Variation of Rights

9.1 Whenever the capital of the Company is divided into different classes of shares, the special 
rights attached to any class, unless otherwise provided by the terms of issue of the shares of 
that class, may be varied or abrogated, either whilst the Company is a going concern or during 
or in contemplation of a winding up, with the consent in writing of the holders of the majority 
of the issued shares of that class, or with the sanction of a resolution passed at a separate 
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meeting of the holders of shares of that class, but not otherwise. To every such separate 
meeting all the provisions of these Articles and of the Law relating to general meetings of the 
Company or to the proceedings thereat shall apply, mutatis mutandis, except that the 
necessary quorum shall be two persons holding or representing at least one-third in nominal 
amount of the issued shares of that class but so that if at any adjourned meeting of such 
holders a quorum as above defined is not present, those holders who are present in person 
shall be a quorum. 

9.2 The special rights conferred upon the holders of any class of shares issued with preferred or 
other special rights shall be deemed to be varied by the reduction of the capital paid up on 
such shares and by the creation of further shares ranking in priority thereto, but shall not 
(unless otherwise expressly provided by these Articles or by the conditions of issue of such 
shares) be deemed to be varied by the creation or issue of further shares ranking after or pari 
passu therewith. 

10. Register of Members

10.1 The Directors shall keep or cause to be kept at the Office or at such other place in Jersey 
where it is made up, as the Directors may from time to time determine, a Register in the 
manner required by the Law. In each year the Directors shall prepare or cause to be prepared 
and filed an annual return containing the particulars required by the Law. 

10.2 The Directors may rely upon the information provided to them from time to time by the 
Operator or the Transfer Agent for the purposes of keeping the Register up to date in 
accordance with the Law. No copy of the Register, list, record or information in respect of the 
members of the Company kept or maintained outside Jersey shall constitute the Register or 
any part of the Register and the Company shall not be bound to recognise any interest or right 
in respect of any share by virtue of it being contained or recorded in such copy of the Register 
or list, record or information. 

11. Joint Holders

11.1 Where two or more persons are registered as the holders of any share they shall be deemed to 
hold the same as joint tenants with the benefit of survivorship, subject to the following 
provisions: 

(a) the Company shall not be bound to register more than four persons as the joint 
holders of any share; 

(b) any one of such joint holders may give a good receipt for any dividend, bonus or 
return of capital payable to such joint holders; 

(c) only the senior of the joint holders of a share shall be entitled to delivery of the 
certificate relating to such share or to receive notices from the Company and any 
notice given to the senior joint holder shall be deemed notice to all the joint holders; 
and 

(d) for the purpose of the provisions of this Article, seniority shall be determined by the 
order in which the names of the joint holders appear in the Register. 

12. Transfer and Transmission of Shares

12.1 Subject only to the Statutes and the provisions of this Article 12, all shares of the Company 
shall be freely transferable. 
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12.2 The Directors shall not refuse to register a transfer of shares permitted under these Articles. 

12.3 All transfers of shares held in certificated form shall be effected by notice (a Transfer 
Notice ) in the usual common form or in any other form approved by the Directors. 

12.4 All Transfer Notices shall be signed by or on behalf of the transferor. The transferor shall be 
deemed to remain the holder of the share until the name of the transferee is entered on the 
Register in respect thereof. 

12.5 Notwithstanding anything to the contrary contained in these Articles, the shares of the 
Company (or any class thereof or any shares forming part of a class) may be held in 
uncertificated form. Subject to these Articles and the Law, all transfers of shares in 
uncertificated form shall be effected by means of the relevant system in accordance with the 
Order provided that title to such shares shall not pass until such transfer is entered onto the 
Register in Jersey. 

12.6 Subject to the Statutes, the Directors may decline to recognise any Transfer Notice, unless: 

(a) the Transfer Notice is deposited at the Office or such other place as the Directors may 
appoint accompanied by the certificate for the shares to which it relates and such 
other evidence as the Directors may reasonably require to show the right of the 
transferor to make the transfer; and 

(b) the Transfer Notice is in respect of only one class of shares. 

12.7 The Directors shall register a transfer of title to any share in uncertificated form in accordance 
with the Order except for any transfer which the Directors are required to decline to register 
under the Order or the relevant system.

12.8 Subject to the Statutes, the Directors may also refuse to register a transfer of shares in favour 
of more than four persons jointly. 

12.9 If the Directors refuse to register a transfer of shares in the circumstances contemplated in this 
Article 12, they shall within two months after the date on which: 

(a) the instrument of transfer was lodged with the Company (in the case of shares held in 
certificated form); or 

(b) the Operator-instruction was received by the Company (in the case of shares held in 
uncertificated form), 

send to the transferee notice in writing of the refusal. 

12.10 All Transfer Notices relating to transfers of shares which are registered shall be retained by 
the Company, but any Transfer Notices relating to transfers of shares which the Directors 
decline to register shall (except in any case of fraud) be returned to the person depositing the 
same. 

12.11 The registration of transfers of shares or of any class of shares may not be suspended. 

12.12 In respect of any allotment of any share the Directors shall have the same right to decline to 
approve the registration of any renouncee of any allottee as if the application to allot and the 
renunciation were a transfer of a share under these Articles. 
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12.13 In the case of the death of a Member, the survivors or survivor, where the deceased was a 
joint holder, and the executors or administrators of the deceased, where he was a sole or only 
surviving holder, shall be the only persons recognised by the Company as having any title to 
his interest in the shares, but nothing in this Article shall release the estate of a deceased joint 
holder from any liability in respect of any share jointly held by him. 

12.14 Any guardian of an infant Member and any curator or guardian or other legal representative 
of a Member under legal disability and any person becoming entitled to a share in 
consequence of the death or insolvency or bankruptcy of a Member or otherwise by operation 
of law may, upon such evidence as to his entitlement being produced as may from time to 
time be required by the Directors and subject as hereinafter provided, elect either to be 
registered himself as the holder of the share or to have some person nominated by him 
registered as the holder thereof. 

12.15 If the person so becoming entitled shall elect to be registered himself, he shall deliver or send 
to the Company a notice signed by him stating that he so elects together with such evidence as 
to his entitlement as may from time to time be required by the Directors. If he shall elect to 
have another person registered, he shall testify his election by signing a Transfer Notice in 
favour of that person. All the limitations, restrictions and provisions of these Articles relating 
to the right to transfer and the registration of transfers of shares shall be applicable to any 
such notice or Transfer Notice as aforesaid as would have existed had such transfer occurred 
before the death, insolvency or bankruptcy of the Member concerned. 

12.16 A person becoming entitled to a share by reason of the death or insolvency or bankruptcy of a 
Member or otherwise by operation of law shall, upon such evidence as to his entitlement 
being produced as may from time to time be required by the Directors, be entitled to the same 
dividends and other advantages to which he would be entitled if he were the registered holder 
of the share, except that he shall not, before being registered as a Member in respect of the 
share, be entitled in respect of it to exercise any right conferred by membership in relation to 
meetings of the Company provided always that the Directors may at any time give notice 
requiring any such person to elect either to be registered himself or to transfer the share and if 
the notice is not complied with within one month such person shall be deemed to have so 
elected to be registered himself and all the restrictions on the transfer and transmission of 
shares contained in these Articles shall apply to such election. 

12.17 Unless otherwise decided by the Directors in their sole discretion, no fee shall be charged in 
respect of the registration of any probate, letters of administration, certificate of marriage or 
death, power of attorney or other document relating to or affecting the title to any shares. 

13. Untraced Shareholders

13.1 The Company may sell (in such manner and for such price as the Directors think fit) the 
shares of a Member or the shares to which a person is entitled by virtue of transmission on 
death or bankruptcy if: 

(a) during the period of 12 years prior to the date of the publication of the advertisements 
referred to in paragraph (b) below (or, if published on different dates, the first date), 
being a period during which at least three dividends have been payable, all warrants 
and cheques in respect of the shares in question sent in the manner authorised by 
these Articles have remained uncashed; 

(b) the Company on expiry of the period of 12 years has given notice, by advertisement 
in both a national newspaper and a newspaper circulating in the area in which the last 
known address of the Member or the address at which service of notices may be 
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effected in the manner authorised by these Articles is located, of its intention to sell 
the shares; 

(c) during the period of 12 years and the period of three months following the publication 
of the advertisements, or following the later publication if the two advertisements are 
published on different dates, the Company has received no indication of either the 
whereabouts or the existence of the Member or person; and 

(d) the relevant notification requirements, if any, are complied with under the Exchange 
Rules. 

13.2 To give effect to a sale the Company may appoint any person to execute as transferor an 
instrument of transfer of the shares. The instrument of transfer shall be as effective as if it had 
been executed by the registered holder of, or person entitled by transmission to, the shares and 
the title of the transferee shall not be affected by any irregularity or invalidity in the 
proceedings. The net proceeds of sale shall belong to the Company which shall be obliged to 
account to the former Member or other person previously entitled for an amount equal to the 
proceeds and shall enter the name of the former Member or other person in the books of the 
Company as a creditor for that amount. No trust shall be created in respect of the debt, no 
interest shall be payable in respect of it and the Company shall not be required to account for 
any money earned on the net proceeds, which may 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 think fit. 

14. General Meetings and Class Meetings

14.1 The provisions of Article 14.2 shall apply with regard to annual general meetings of the 
Company unless all of the Members have agreed in writing to dispense with the holding of 
annual general meetings and any such agreement is and remains valid in accordance with the 
Law. 

14.2 An annual general meeting shall be held once in every calendar year; but so long as the 
Company holds its first annual general meeting within eighteen months of its incorporation it 
need not hold it in the year of its incorporation or in the following year. All other general 
meetings shall be called extraordinary general meetings. Each general meeting shall be held at 
such time and such place (either in or outside Jersey) as may be determined by the Directors.  

14.3 The Directors may whenever they think fit, and upon a requisition made in writing by 
Members in accordance with the Law the Directors shall, convene an extraordinary general 
meeting of the Company. 

14.4 At any extraordinary general meeting called pursuant to a requisition, unless such meeting is 
called by the Directors, no business other than that stated in the requisition as the objects of 
the meeting shall be transacted. 

14.5 Save as is provided in this Article and otherwise in these Articles, all the provisions of these 
Articles and of the Law relating to general meetings of the Company and to the proceedings 
thereat shall apply, mutatis mutandis, to every class meeting. At any class meeting the holders 
of shares of the relevant class shall, on a poll, have one vote in respect of each share of that 
class held by each of them. 

15. Notice of General Meetings

15.1 At least 21  notice shall be given of every annual general meeting and of every 
general meeting called for the passing of a Special Resolution, and at least fourteen clear 
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 notice shall be given of all other general meetings, provided that the Company may 
determine that only those persons entered on the Register at the close of business on a day 
determined by the Company, such day being no more than 21 days before the day that notice 
of the meeting is sent, shall be entitled to receive such a notice. Every notice shall specify the 
place, the day and the time of the meeting and in the case of special business, the general 
nature of such business and, in the case of an annual general meeting, shall specify the 
meeting as such. Notice of every meeting shall be given in the manner hereinafter mentioned 
to all the Members and to the Directors and to the auditors. 

15.2 A meeting of the Company shall, notwithstanding that it is called by shorter notice than that 
specified in Article 15.1, be deemed to have been duly called if it is so agreed: 

(a) in the case of an annual general meeting, by all the Members entitled to attend and 
vote thereat; and 

(b) in the case of any other meeting, by a majority in number of Members having a right 
to attend and vote at the meeting, being a majority together holding not less than 
ninety-five per cent of the total voting rights of the Members who have that right. 

15.3 In every notice calling a meeting of the Company there shall appear with reasonable 
prominence a statement that a Member entitled to attend and vote is entitled to appoint one or 
more proxies to attend and vote instead of him and that a proxy need not also be a Member. 

15.4 It shall be the duty of the Company, subject to the provisions of the Law, on the calling of a 
meeting on the requisition in writing of such number of Members as is specified by the Law: 

(a) to give to the Members entitled to receive notice of general meetings and to the 
Directors notice of any resolution which may properly be moved and which it is 
intended to move at that meeting; and 

(b) to circulate to Members entitled to have notice of any general meeting sent to them, 
any statement of not more than one thousand words with respect to the matter 
referred to in any proposed resolution or the business to be dealt with at that meeting. 

15.5 The accidental omission to give notice of a meeting to, or the non-receipt of notice of a 
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that 
meeting. 

16. Proceedings at General Meetings

16.1 The business of an annual general meeting shall be to receive and consider the accounts of the 
Company and the reports of the Directors and auditors, to elect Directors (if necessary), to 
elect auditors and fix their remuneration, to sanction a dividend if thought fit so to do, and to 
transact any other business of which notice has been given. 

16.2 No business shall be transacted at any general meeting except the adjournment of the meeting 
unless a quorum of Members is present at the time when the meeting proceeds to business. 
Such quorum shall consist of not less than two Members present in person, but so that not less 
than two individuals will constitute the quorum, provided that, if at any time all of the issued 
shares in the Company are held by one Member, such quorum shall consist of the Member 
present in person. 

16.3 If within half an hour from the time appointed for the meeting a quorum is not present, or if 
during the meeting a quorum ceases to be present, the meeting, if convened by or upon the 
requisition of Members, shall be dissolved. If otherwise convened the meeting shall stand 
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adjourned to the same day in the next week at the same time and place or such day, time and 
place as the Directors shall determine. 

16.4 The chairman (if any) or the vice-chairman (if any) of the Directors shall preside as chairman 
at every general meeting of the Company. If there is no such chairman or vice-chairman, or if 
at any meeting neither is present, the Members present in person shall choose one of the 
Directors present to be chairman, or if no Director shall be present and willing to take the 
chair the Members present in person shall choose one of their number to be chairman. 

16.5 The chairman may with the consent of any meeting at which a quorum is present (and shall if 
so directed by the meeting) adjourn the meeting from time to time and from place to place, 
but no business shall be transacted at any adjourned meeting other than the business left 
unfinished at the meeting from which the adjournment took place. When a meeting is 
adjourned for thirty days or more, notice of the adjourned meeting shall be given as in the 
case of the original meeting. Save as aforesaid, it shall not be necessary to give any notice of 
any adjourned meeting or of the business to be transacted at an adjourned meeting. 

16.6 Minutes of all resolutions and proceedings of general meetings shall be duly and regularly 
entered in books kept for that purpose and shall be available for inspection by a Member 
during business hours without charge. A Member may require a copy of any such minutes in 
such manner, and upon payment of such sum, as provided in the Law. 

16.7 The Directors and the auditors shall be entitled to receive notice of and to attend and speak at 
any meeting of Members.  

17. Voting at General Meetings

17.1 Save where otherwise provided in these Articles, no person shall be entitled to be present or 
take part in any proceedings or vote either personally or by proxy at any general meeting 
unless he has been registered as owner of the shares in respect of which he claims to vote. 

17.2 Save where otherwise provided in the Law or in these Articles, all resolutions shall be 
adopted if approved by a majority of the votes cast. In the event of an equality of votes at any 
general meeting, whether upon a show of hands or on a poll, the chairman shall not be entitled 
to a second or casting vote. 

17.3 At any general meeting every question shall be decided in the first instance by a show of 
hands and, unless a poll is demanded by either: 

(a) the chairman; 

(b) not less than five Members having the right to vote at the meeting; or 

(c) a Member or Members representing not less than 1/10th of the total voting rights of 
all the Members having the right to vote at the meeting, 

a declaration by the chairman that a resolution has on a show of hands been carried or not 
carried, or carried or not carried by a particular majority or lost, and an entry to that effect in 
the minutes of the meeting shall be conclusive evidence of the fact without proof of the 
number or proportion of the votes recorded in favour of or against such resolution

17.4 On a show of hands every Member present in person shall have one vote. 

17.5 If a poll is demanded in the manner mentioned above, it shall be taken at such time (within 
twenty-one days) and in such manner as the chairman directs and the results of such poll shall 
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be deemed to be the resolution of the Company in general meeting. A poll may be demanded 
upon the election of the chairman and upon a question of adjournment and such poll shall be 
taken forthwith without adjournment. Any business other than that upon which a poll has 
been demanded may proceed pending the taking of the poll. 

17.6 Subject to any special voting powers or restrictions for the time being attached to any shares, 
as may be specified in the terms of issue thereof or these Articles, on a poll every Member 
present in person shall have one vote for each share held by him. 

17.7 On a poll a Member entitled to more than one vote need not use all his votes or cast all the 
votes he uses in the same way.  

17.8 Where there are joint registered holders of any share, such persons shall not have the right of 
voting individually in respect of such share but shall elect one of their number to represent 
them and to vote whether in person or by proxy in their name. In default of such election the 
person whose name appears first in order in the Register in respect of such share shall be the 
only person entitled to vote in respect thereof. 

17.9 A Member for whom a special or general attorney is appointed or who is suffering from some 
other legal incapacity or interdiction in respect of whom an order has been made by any court 
having jurisdiction (whether in Jersey or elsewhere) in matters concerning legal incapacity or 
interdiction may vote, whether on a show of hands or on a poll, by his attorney, curator, or 
other person authorised in that behalf appointed by that court, and any such attorney, curator 
or other person may vote by proxy. Evidence to the satisfaction of the Directors of the 
authority of such attorney, curator or other person may be required by the Directors prior to 
any vote being exercised by such attorney, curator or other person. 

17.10 No objection shall be raised to the qualification of any voter except at the meeting or 
adjourned meeting at which the vote objected to is given or tendered, and every vote not 
disallowed at such meeting shall be valid for all purposes. Any such objection made in due 
time shall be referred to the chairman of the meeting whose decision shall be final and 
conclusive. 

17.11 Where a person is authorised under Article 19.11 to represent a body corporate at a general 
meeting of the Company the Directors or the chairman of the meeting may require him to 
produce a certified copy of the resolution from which he derives his authority. 

18. Resolutions in Writing

18.1 A resolution in writing (including a Special Resolution but excluding a resolution removing 
an auditor) signed by all Members who would be entitled to receive notice of and to attend 
and vote at a general meeting at which such a resolution would be proposed, or by their duly 
appointed attorneys, shall be as valid and effectual as if it had been passed at a general 
meeting of the Company duly convened and held.  

18.2 Any such resolution may consist of several documents in the like form each signed by one or 
more of the Members or their attorneys and signature in the case of a corporate body which is 
a Member shall be sufficient if made by a director or other duly authorised officer thereof or 
its duly appointed attorney. 

19. Proxies for General Meetings and Corporate Members

19.1 Any Member of the Company may appoint a proxy, who need not be a Member of the 
Company, to act at a general meeting on his behalf. 
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19.2 The instrument appointing a proxy shall be in writing under the hand of the appointor or of 
his attorney duly authorised in writing or if the appointor is a corporation either under seal or 
under the hand of an officer or attorney duly authorised. A proxy need not be a Member. 

19.3 The appointment of a proxy must be in writing in any usual or common form or in any other 
form which the Directors may approve and must either be signed by the appointor or his 
attorney or comply with Article 39. 

19.4 The signature on such appointment need not be witnessed. Where appointment of a proxy is 
signed on behalf of the appointor by an attorney, the power of attorney or a copy thereof 
certified notarially or in some other way approved by the Directors must (failing previous 
registration with the Company) be submitted to the Company, failing which the appointment 
may be treated as invalid. 

19.5 The appointment of a proxy (together with such other documents, if any, required by 
Article 19.4 must be received at such address or one of such addresses (if any) as may be 
specified for that purpose in or by way of note to or in any document accompanying the 
notice convening the meeting (or, if no address is so specified, must be left at the Registered 
Office) within such time (not exceeding 48 hours) before the time appointed for the holding 
of the meeting or adjourned meeting or (in the case of a poll taken otherwise than at or on the 
same day as the meeting or adjourned meeting) for the taking of the poll at which it is to be 
used as may be specified in such notice, and in default shall not be treated as valid. The 
appointment shall, unless the contrary is stated thereon, be valid as well for any adjournment 
of the meeting as for the meeting to which it relates. An appointment relating to more than 
one meeting (including any adjournment thereof) having once been so delivered for the 
purposes of any meeting shall not require again to be delivered for the purposes of any 
subsequent meeting to which it relates. 

19.6 A proxy shall have the right to demand or join in demanding a poll and the right to speak at 
the meeting. 

19.7 A Member may, by one or more instruments specifically identifying the number (and, if 
applicable, the class) of shares to which it relates and otherwise complying with these 
Articles, appoint different proxies in respect of different shares held by such Member and 
who shall each have the right to attend, speak and vote at the meeting for which he is 
appointed. Each such proxy shall take effect in accordance with these Articles only in respect 
of such specified number of shares held by such Member. 

19.8 Unless the contrary is stated thereon the instrument appointing a proxy shall be as valid as 
well for any adjournment of the meeting as for the meeting to which it relates. 

19.9 A vote given in accordance with the terms of an instrument of proxy shall be valid 
notwithstanding the previous death or insanity of the principal or revocation of the proxy or of 
the authority under which the proxy was executed provided that no intimation in writing of 
such death, insanity or revocation shall have been received by the Company at the Office 
before the commencement of the meeting or adjourned meeting or the taking of the poll at 
which the proxy is used. 

19.10 The Directors may at the expense of the Company send by post or otherwise to the Members 
instruments of proxy (with or without provision for their return prepaid) for use at any general 
meeting or at any separate meeting of the holders of any class of shares of the Company either 
in blank or nominating in the alternative any one or more of the Directors or any other 
persons. If for the purpose of any meeting invitations to appoint as proxy a person or one or 
more of a number of persons specified in the invitations are issued at the Company's expense 
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they shall be issued to all (and not to some only) of the Members entitled to be sent a notice 
of the meeting and to vote thereat by proxy. 

19.11 Any body corporate which is a Member 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 
Members (or of any class of Members) and the person so authorised shall be entitled to 
exercise on behalf of the body corporate which he represents the same powers as that body 
corporate could exercise if it were an individual. The body corporate may, by one or more of 
such resolutions, specifically identifying the number (and, if applicable, the class) of shares to 
which it relates, appoint different persons in respect of different shares held by such body 
corporate. Each such resolution shall take effect in accordance with this Article only in 
respect of such specified number of shares held by such body corporate. 

19.12 Where a person is authorised under this Article to represent a body corporate at a general 
meeting of the Company, the Directors or the chairman of the meeting may require him to 
produce a certified copy of the resolution from which he derives his authority. 

20. Directors

20.1 The Company may by ordinary resolution determine the maximum and minimum number of 
Directors and unless and until otherwise so determined the minimum number of Directors 
shall be two. The Company shall keep or cause to be kept at the Office a register of its 
Directors in the manner required by the Law. 

20.2 A Director need not be a Member but shall nevertheless be entitled to receive notice of and to 
attend and speak at any general meeting or at any separate meeting of the holders of any class 
of shares in the Company. 

20.3 The ordinary remuneration of the Directors (other than any Director who for the time being 
holds an executive office with the Company or a subsidiary of the Company) shall from time 
to time be determined by the Directors except that such remuneration shall not exceed 
£200,000 per annum in aggregate or such higher amount as may from time to time be 
determined by Ordinary Resolution of the Company and may be paid by way of cash, 
commission, shares or otherwise and shall (unless such resolution otherwise provides) be 
divisible among the Directors as they may agree, or, failing agreement, equally, except that 
any Director who shall hold office for part only of the period in respect of which such 
remuneration is payable shall be entitled only to rank in such division for a proportion of 
remuneration related to the period during which he has held office. 

20.4 Any Director who holds any executive office with the Company or any subsidiary of the 
Company (including for this purpose the office of chairman or deputy or vice chairman 
whether or not such office is held in an executive capacity), or who serves on any committee 
of the Directors, or who otherwise performs services which in the opinion of the Directors are 
outside the scope of the ordinary duties of a Director, may be paid such extra remuneration by 
way of salary, commission or otherwise or may receive such other benefits as the Directors 
may determine. 

20.5 The Directors may pay on behalf of, or repay to, any Director all such reasonable expenses as 
he may incur in attending and returning from meetings of the Directors or of any committee 

Company. 

20.6 The Directors shall have power to pay and agree to pay gratuities, pensions or other 
retirement, superannuation, death or disability benefits to (or to any person in respect of) any 
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Director or ex-Director and for the purpose of providing any such gratuities, pensions or other 
benefits to contribute to any scheme or fund or to pay premiums. 

21. Alternate Directors

21.1 Any Director may at his sole discretion and at any time and from time to time appoint any 
person (other than a person disqualified by law from being a director of a company) as an 
alternate Director to attend and vote in his place at any meetings of Directors at which he is 
not personally present. Each Director shall be at liberty to appoint under this Article more 
than one alternate Director provided that only one such alternate Director may at any one time 
act on behalf of the Director by whom he has been appointed. Every such appointment shall 
be effective and the following provisions shall apply in connection therewith: 

(a) every alternate Director while he holds office as such shall be entitled to notice of 
meetings of Directors and to attend and to exercise all the rights and privileges of his 
appointor at all such meetings at which his appointor is not personally present; 

(b) every alternate Director shall ipso facto vacate office if and when his appointment 
expires or the Director who appointed him ceases to be a Director of the Company or 
removes the alternate Director from office by notice under his hand served upon the 
Company; 

(c) every alternate Director shall be entitled to be paid all travelling, hotel and other 
expenses reasonably incurred by him in attending meetings. The remuneration (if 
any) of an alternate Director shall be payable out of the remuneration payable to the 
Director appointing him as may be agreed between them;  

(d) a Director may act as alternate Director for another Director and shall be entitled to 
vote for such other Director as well as on his own account, but no Director shall at 
any meeting be entitled to act as alternate Director for more than one other Director; 
and  

(e) a Director who is also appointed an alternate Director shall be considered as two 
Directors for the purpose of making a quorum of Directors when such quorum shall 
exceed two. 

21.2 If a Director who has appointed an alternate Director is for the time being temporarily unable 
to act through ill health or disability the signature of the alternate Director to any resolution in 
writing made by the Directors shall be as effective as the signature of his appointer. 

21.3 The instrument appointing an alternate Director may be in any form approved by the 
Directors including the following form: 

(_Insert name of Company_) 

I, (___) a Director of the above named Company, in pursuance of the power in that behalf 
contained in the Articles of Association of the Company, do hereby nominate and appoint 
(___) of (___) to act as alternate Director in my place at the meeting of the Directors to be 
held on the (___) day of (___) and at any adjournment thereof which I am unable to attend 
and to exercise all my duties as a Director of the Company at such meeting. 

Signed this (___) day of (___)

21.4 Save as otherwise provided in Article 21.1(b), any appointment or removal of an alternate 
Director shall be by notice signed by the Director making or revoking the appointment and 
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shall take effect when lodged at the Office or otherwise notified to the Company in such 
manner as is approved by the Directors. 

22. Executive Directors

22.1 The Directors may from time to time appoint one or more of their number to be the holder of 
any executive office on such terms and for such periods as they may determine. The 
appointment of any Director to any executive office shall be subject to termination if he 
ceases to be a Director, but without prejudice to any claim for damages for breach of any 
contract of service between him and the Company. 

22.2 The Directors may entrust to and confer upon a Director holding any executive office any of 
the powers exercisable by the Directors, upon such terms and conditions and with such 
restrictions as they think fit, and either collaterally with or to the exclusion of their own 
powers and may from time to time revoke, withdraw, alter or vary all or any of such powers.  

23. Appointment of Directors

23.1 Subject to the provisions of Article 20.1, the Directors shall have power at any time and from 
time to time to appoint any person to be a Director, to fill a casual vacancy or as an additional 
Director. 

23.2 The Company may by ordinary resolution appoint any person to office as a Director. 

23.3 At any general meeting at which a Director retires or is removed from office the Company 
may elect a Director to fill the vacancy, unless the Company determines to reduce the number 
of Directors in office. If the Company in general meeting determines to increase the number 
of Directors in office the Company shall elect additional Directors. 

23.4 Thirty-five  notice shall be given to the Company of the intention of any Member 
to propose any person for election to the office of Director provided always that, if the 
Members present in person at a general meeting unanimously consent, the chairman of such 
meeting may waive the said notice and submit to the meeting the name of any person duly 
qualified and willing to act. 

24. Resignation, Disqualification and Removal of Directors

24.1 The office of a Director shall be vacated: 

(a) if he resigns his office by notice in writing to the Company; or 

(b) if he ceases to be a Director by virtue of any provision of the Law or becomes 
prohibited or disqualified by law from being a Director; or  

(c) if he becomes bankrupt or makes any arrangement or composition with his creditors 
generally; or 

(d) is removed by Ordinary Resolution of the Company; or 

(e) in the circumstances contemplated by Article 25. 

24.2 Unless specified otherwise in the instrument or resolution of appointment, a Director shall 
hold office until he resigns or is disqualified in accordance with Article 24.1. 
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25. Powers of Directors 

25.1 The business of the Company shall be managed by the Directors who may exercise all such 
powers of the Company as are not by the Law or these Articles required to be exercised by 
the Company in general meeting, and the power and authority to represent the Company in all 
transactions relating to real and personal property and all other legal or judicial transactions, 
acts and matters and before all courts of law shall be vested in the Directors.  
powers shall be subject to any regulations of these Articles, to the provisions of the Law and 
to such regulations, being not inconsistent with the aforesaid regulations or provisions, as may 
be prescribed by the Company in general meeting, but no regulations made by the Company 
in general meeting shall invalidate any prior act of the Directors which would have been valid 
if such regulations had not been made. 

25.2 The Directors may, by power of attorney, mandate or otherwise, appoint any person to be the 
agent of the Company for such purposes and on such conditions as they determine, including 
authority for the agent to delegate all or any of his powers.  

26. Transactions with Directors

26.1 A Director may hold any other office or place of profit under the Company (other than the 
office of auditor) in conjunction with his office of Director and may act in a professional 
capacity to the Company on such terms as to tenure of office, remuneration and otherwise as 
the Directors may determine. 

26.2

(a) Subject to the requirements of the Law and (subject to the ordinary shares being 
admitted to an Exchange) the Exchange Rules, a Director may be or become a 
director or other officer of or otherwise interested in any company promoted by the 
Company or in which the Company may be interested as Member or otherwise and 
no such Director shall be accountable to the Company for any remuneration or other 
benefits received by him as a director or officer of or from his interests in such other 
company unless the Company otherwise directs. 

(b) No Director shall be disqualified by his office from contracting with the Company 
either as vendor purchaser or otherwise nor, subject to the provisions of the Law and 
Article 26.2(d), shall any such contract or any contract or arrangement entered into by 
or on behalf of the Company in which any Director shall be in any way interested be 
avoided or liable to be set aside. 

(c) A Director who has directly or indirectly an interest in a transaction entered into or 
proposed to be entered into by the Company or by a subsidiary of the Company 
which to a material extent conflicts or may conflict with the interests of the Company 
or which would be a related party transaction pursuant to governing legislation and 
the Exchange Rules (if the ordinary shares are admitted to an Exchange) (a Related 
Party Transaction ) and of which he has actual knowledge shall disclose to the 
Company: 

(i) at the first meeting of the Directors at which the transaction is considered 
after the Director concerned becomes aware of the circumstances giving rise 
to his duty to make it; or  

(ii) if for any reason the Director fails to comply with Article 26.2(c)(i), as soon 
as practical after that meeting, by notice in writing delivered to the Secretary,  
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the nature and extent of his interest and in the case of a Related Party Transaction the 
information required by the Exchange Rules (if the ordinary shares are admitted to an 
Exchange).  Subject thereto any such Director shall not be liable to account to the 
Company for any profit or gain realised by him on such transaction. 

(d) Unless the transaction is a Related Party Transaction (in which case subject to the 
ordinary shares being admitted to an Exchange the relevant Exchange Rules, if any, 
shall apply), a notice in writing given to the Company by a Director that he is to be 
regarded as interested in a transaction with a specified person is sufficient disclosure 
of his interest in any such transaction entered into after the notice is given. 

(e) Provided he makes disclosure as required by Article 26.2(d) and subject to the terms 
of Articles 26.2(f) and, if the ordinary shares are admitted to an Exchange, the 
relevant Exchange Rules (if any), a Director may vote in respect of any such Related 
Party Transaction and if he does so vote his vote shall be counted and he shall be 
capable of being counted towards the quorum at any meeting of the Directors at 
which any such transaction shall come before the Directors for consideration. 

(f) Save as herein provided and without prejudice to any Exchange Rules (subject to the 
ordinary shares being admitted to an Exchange), a Director shall not vote at a meeting 
of the Directors in respect of any contract or arrangement or any other proposal 
whatsoever in which he has an interest which (together with any interest of any 
person connected with him) is to his knowledge a material interest otherwise than by 
virtue of his interests in shares or debentures or other securities of, or otherwise in or 
through, the Company.  A Director shall not be counted in the quorum present at a 
meeting in relation to any resolution on which he is not entitled to vote. 

(g) A Director shall (in the absence of some material interest other than as indicated 
below) be entitled to vote (and be counted in the quorum) at a meeting of the 
Directors in respect of any resolution concerning any of the following matters, 
namely: 

(i) relating to the giving of any security, guarantee or indemnity in respect of 
money lent or obligations incurred by him or by any other person at the 
request of, or for the benefit of, the Company or any of its subsidiary 
undertakings; 

(ii) relating to the giving of any security, guarantee or indemnity in respect of a 
debt or obligation of the Company or any of its subsidiary undertakings for 
which he himself has assumed responsibility in whole or in part under a 
guarantee or indemnity or by the giving of security; 

(iii) relating to any contract, arrangement or other proposal concerning an offer of 
shares, debentures or other security of or by the Company or any of its 
subsidiary undertakings in which offer he is, or may be, entitled to participate 
as a holder of securities or interested as a participant in the underwriting or 
sub-underwriting thereof; 

(iv) relating to any contract, arrangement or other proposal concerning another 
company in which he and any persons connected with him do not to his 
knowledge hold an interest in shares representing one per cent. or more of 
either any class of the equity share capital or the voting rights in such 
company; 
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(v) relating to any contract, arrangement or other proposal concerning an 
arrangement for the benefit of the employees of the Company or any of its 
subsidiary undertakings which does not award him any privilege or benefit 
not awarded to the employees to whom such arrangement relates; or 

(vi) concerning any contract, arrangement or other proposal concerning insurance 
which the Company proposes to maintain or purchase for the benefit of any 
Directors or for the benefit of persons including Directors. 

(h) Subject to the provisions of the Law, any Director may act by himself or his firm in a 
professional capacity for the Company and he or his firm shall be entitled to 
remuneration for professional services as if he were not a Director. 

(i) Where proposals are under consideration concerning the appointment (including 
fixing or varying the terms of appointment) of two or more Directors to offices or 
employments with the Company or any body corporate in which the Company is 
interested, such proposals may be divided and considered in relation to each Director 
separately, and in such case each of the Directors concerned (if not debarred from 
voting under Article 26.2(f) shall be entitled to vote (and be counted in the quorum) 
in respect of each resolution that does not concern his own appointment. 

(j) For the purposes of this Article an interest of a person who is, for the purposes of the 
Law, connected (within the meaning of Article 7.15) with a Director shall be treated 
as an interest of the Director. 

(k) If any question arises at any meeting as t s interest 
(other t s interest) or as to the entitlement of any Director (other than 
the chairman) to vote or be counted in the quorum, and such question is not resolved 
by his voluntarily agreeing to abstain from voting or from being counted in the 
quorum, such question shall be referred to the chairman of the meeting and his ruling 
in relation to any such Director shall be final and conclusive except in a case where 
the nature or extent of the interests of the Director concerned has not been fairly 
disclosed. 

(l) If any question arises at any meeting as to the materiality of the s interest or 
as to the entitlement of the chairman to vote or be counted in a quorum, and such 
question is not resolved by his voluntarily agreeing to abstain from voting or from
being counted in the quorum, such question shall be decided by resolution of the 
Directors or committee members present at the meeting (excluding the chairman) 
whose majority vote shall be final and conclusive except in a case where the nature or 
extent of the interests of the chairman has not been fairly disclosed. 

26.3 Where disclosure of an interest is made to the Secretary in accordance with this Article, the 
Secretary shall inform the Directors that it has been made and table the notice of the 
disclosure at the next meeting of the Directors.  Any disclosure at a meeting of the Directors 
shall be recorded in the minutes of the meeting. 

27. Proceedings of Directors

27.1 The Directors may meet together for the despatch of business, adjourn and otherwise regulate 
their meetings as they think fit.  Questions arising at any meeting shall be determined by a 
majority of votes. In case of an equality of votes the chairman shall have a second or casting 
vote.  A Director who is also an alternate director shall be entitled, in the absence of the 
Director whom he is representing, to a separate vote on behalf of such Director in addition to 
his own vote.  A Director may, and the Secretary on the requisition of a Director shall, at any 

2088



- 25 - 

2

time, summon a meeting of the Directors by giving to each Director and alternate Director not 
less than twenty-  notice of the meeting provided that any meeting may be 
convened at shorter notice and in such manner as each Director or his alternate Director shall 
approve provided further that unless otherwise resolved by the Directors notices of Directors' 
meetings need not be in writing. 

27.2 A meeting of the Directors at which a quorum is present shall be competent to exercise all 
powers and discretions for the time being exercisable by the Directors. The quorum necessary 
for the transaction of the business of the Directors may be fixed by the Directors, and unless 
so fixed at any other number shall be two.  For the purposes of this Article and subject to the 
provisions of Article 21.1(d), an alternate Director shall be counted in a quorum, but so that 
not less than two individuals shall constitute the quorum. 

27.3 A Director, notwithstanding his interest, may be counted in the quorum present at any 
meeting at which he is appointed to hold any office or place of profit under the Company, or 
at which the terms of his appointment are arranged, but he may not vote on his own 
appointment or the terms thereof. 

27.4 A Director, notwithstanding his interest, may be counted in the quorum present at any 
meeting at which any contract or arrangement in which he is interested is considered and, 
subject to the provisions of Article 26.2, he may vote in respect of any such contract or 
arrangement. 

27.5 A Director may not attend or be counted in the quorum present at or vote at any meeting in 
contravention of the terms of a direction notice served on him under Article 7.9. 

27.6 The continuing Directors may act notwithstanding any vacancies in their number, but, if the 
number of Directors is less than the number fixed as the quorum, the continuing Directors or 
Director may act only for the purpose of filling vacancies or of calling a general meeting of 
the Company.  

27.7 If there are no Directors or no Director is able or willing to act, then any Member or the 
Secretary may summon a general meeting for the purpose of appointing Directors. 

27.8 The Directors may from time to time elect from their number, and remove, a chairman and/or 
deputy chairman and/or vice-chairman and determine the period for which they are to hold 
office. The chairman, or in his absence the deputy chairman, or in his absence, the vice-
chairman, shall preside at all meetings of the Directors, but if no such chairman, deputy 
chairman or vice-chairman be elected, or if at any meeting the chairman, the deputy chairman 
and vice-chairman be not present within five minutes after the time appointed for holding the 
same, the Directors present may choose one of their number to be the chairman of the 
meeting. 

27.9 The Directors may delegate any of their powers to committees consisting of such Directors or 
Director or such other persons as they think fit. Any committee so formed shall in the exercise 
of the powers so delegated conform to any regulations that may be imposed on it by the 
Directors. The meetings and proceedings of any such committee consisting of two or more 
persons shall be governed by the provisions of these Articles regulating the meetings and 
proceedings of the Directors, so far as the same are applicable and are not superseded by any 
regulations made by the Directors under this Article. 

27.10 If a Director is by any means in communication with one or more other Directors so that each 
Director participating in the communication can hear what is said by any other of them, each 
Director so participating in the communication is deemed to be present at a meeting with the 
other Directors so participating, notwithstanding that all the Directors so participating are not 
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present together in the same place. The place of any such meeting shall be recorded as the 
place at which the chairman is present, unless the Directors otherwise determine.  

27.11 All acts done bona fide by any meeting of Directors or of a committee appointed by the 
Directors or by any person acting as a Director shall, notwithstanding that it is afterwards 
discovered that there was some defect in the appointment of any such Director or committee 
or person acting as aforesaid, or that they or any of them were disqualified or had vacated 
office or were not entitled to vote, be as valid as if every such person had been duly appointed 
and was qualified and had continued to be a Director or a member of a committee appointed 
by the Directors and had been entitled to vote. 

28. Resolutions in Writing

A resolution in writing of which notice has been given to all of the Directors or to all of the 
members of a committee appointed pursuant to Article 27.9 (as the case may be), if signed by 
a majority of the Directors or of the members of such committee (as the case may be), shall be 
valid and effectual as if it had been passed at a meeting of the Directors or of the relevant 
committee duly convened and held and may consist of two or more documents in like form 
each signed by one or more of the Directors or members of the relevant committee.  

29. Borrowing Powers

The Directors may exercise all the powers of the Company to borrow money, and to mortgage 
or charge all or any part of its undertaking, property and assets (both present and future), 
including its uncalled capital and, subject to the Law, to issue debentures and other securities, 
whether outright or as collateral security, for any debt, liability or obligation of the Company 
or of any third party.

30. Minute Book 

The Directors shall cause all resolutions in writing passed in accordance with Articles 18.1
and 28 and minutes of proceedings at all general meetings of the Company or of the holders 
of any class of the Company's shares and of the Directors and of committees appointed by the 
Directors to be entered in books kept for the purpose. Any minutes of a meeting, if purporting 
to be signed by the chairman of the meeting or by the chairman of the next succeeding 
meeting, shall be evidence of the proceedings. 

31. Secretary

The Secretary shall be appointed by the Directors and any secretary so appointed may be 
removed by the Directors. Anything required or authorised to be done by or to the Secretary 
may, if the office is vacant or there is for any other reason no secretary capable of acting, be 
done by or to any assistant or deputy secretary or if there is no assistant or deputy secretary 
capable of acting, by or to any officer of the Company authorised generally or specially in 
that behalf by the Directors provided that any provisions of 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. The Company shall keep or cause to be kept at the Office a register of particulars 
with regard to its Secretary in the manner required by the Law. 

32. Execution of Instruments, Seals and Authentication of Documents 

32.1 The Company may have a common seal and may, in accordance with the Law, have an 
official seal for use outside of the Island and an official seal for sealing securities issued by 
the Company or for sealing documents creating or evidencing securities so issued. The 
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Directors shall provide for the safe custody of all seals. No seal of the Company shall be used 
except by the authority of a resolution of the Directors or of a committee of the Directors 
authorised in that behalf by the Directors. 

32.2 The Directors may, by resolution, authorise a person or persons to witness the affixing of the 
s common seal to any Written Instrument to which the Company is a party.  In the 

absence of an express authorisation, either generally or with respect to a specific Written 
Instrument, any two Directors or a Director and the Secretary, are authorised to witness the 
affixing of the Company's common seal to any Written Instrument to which the affixing of the 
common seal has been approved by the Directors. 

32.3 Written I s common seal is not to be affixed may be signed 
on behalf of the Company by such person or persons as the Directors may from time to time 
by resolution authorise.  In the absence of an express authorisation, either generally or with 
respect to a specific Written Instrument, any one Director is authorised to sign any Written 
Instrument on behalf of the Company.  

32.4 Any Director or the Secretary or any person appointed by the Directors for the purpose shall 
have power to authenticate any documents affecting the constitution of the Company 
(including the Memorandum of Association and these Articles) and any resolutions passed by 
the Company or the Directors and any books, records, documents and accounts relating to the 
business of the Company, and to certify copies thereof or extracts therefrom as true copies or 
extracts; and where books, records, documents or accounts are elsewhere than at the Office, 
the local manager or other officer of the company having the custody thereof shall be deemed 
to be a person appointed by the Directors as aforesaid. 

33. Dividends

33.1 Subject to the provisions of the Law, the Company may by resolution declare dividends in 
accordance with the respective rights of the Members, but no dividend shall exceed the 
amount recommended by the Directors. 

33.2 Subject to any particular rights or limitations as to dividend for the time being attached to any 
shares, as may be specified in these Articles or upon which such shares may be issued, all 
dividends shall be declared, apportioned and paid in proportion to the number of shares held 
by the relevant Member during any portion or portions of the period in respect of which the 
dividend is paid. 

33.3 Subject to the provisions of the Law, the Directors may, if they think fit, from time to time 
pay to the Members such interim dividends as appear to the Directors to be justified. 

33.4 If at any time the share capital of the Company is divided into different classes, the Directors 
may pay interim dividends in respect of those shares in the capital of the Company which 
confer on the holders thereof deferred or non-preferred rights, as well as in respect of those 
shares which confer on the holders thereof preferential rights with regard to dividend. The 
Directors may also pay half-yearly, or at other intervals as appear to the Directors to be 
justified, any dividend which may be payable at a fixed rate if they are of the opinion that the 
profits of the Company justify the payment. Provided the Directors act bona fide they shall 
not incur any personal liability to the holders of shares conferring a preference for any 
damage that they may suffer by reason of the payment of an interim dividend on any shares 
having deferred or non-preferred rights. 

33.5 Any resolution for the declaration or payment of a dividend on shares of any class, whether a 
resolution of the Company in General Meeting or a resolution of the Directors, may specify 
that the same shall be payable to the persons registered as the holders of such shares at the 
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close of business on a particular date, subject to Article 33.2, notwithstanding that it may be a 
date prior to that on which the resolution is passed, and thereupon the dividend shall be 
payable to them in accordance with their respective holdings so registered, but without 
prejudice to the rights inter se in respect of such dividend of transferors and transferees of any 
such shares. 

33.6 All unclaimed dividends may be invested or otherwise made use of by the Directors for the 
benefit of the Company until claimed. No dividend shall bear interest as against the 
Company. 

33.7 Any dividend which has remained unclaimed for a period of ten years from the date of 
declaration thereof shall, if the Directors so resolve, be forfeited and cease to remain owing 
by the Company and shall thenceforth belong to the Company absolutely. 

33.8 Any dividend or other moneys payable on or in respect of a share shall be paid to the 
Member, to trustees upon such trusts for the members as the Directors may think fit, or to 
such other person as the Member (or, in the case of joint holders of a share, all of them) may 
in writing direct. Such dividend or other moneys may be paid: 

(a) by cheque sent by post to the payee or, where there is more than one payee, to any 
one of them; or  

(b) by inter-bank transfer to such account as the payee or payees shall in writing direct; 
or  

(c) (if so authorised by the holder of shares in uncertificated form) using the facilities of 
a relevant system (subject to the facilities and requirements of the relevant system); or  

(d) by such other method of payment as the member (or, in the case of joint holders of a 
share, all of them) may agree to. 

Every such cheque shall be sent at the risk of the person or persons entitled to the money 
represented thereby, and payment of a cheque by the banker upon whom it is drawn, and any 
transfer or payment within (b), (c) or (d) above, shall be a good discharge to the Company. 

33.9 Subject to the provisions of these Articles and to the rights attaching to any shares, any 
dividend or other moneys payable on or in respect of a share may be paid in such currency or 
currencies as the Directors may determine, using such exchange rate for currency conversions 
as the Directors may select provided that holders of ordinary shares shall be entitled to be 
paid dividends in sterling. The Directors may in their discretion make provisions to enable a 
member to elect to receive dividends in such currencies as the Directors may determine. 

33.10 The Company may cease to send any cheque, warrant or order by post for any dividend on 
any shares which is normally paid in that manner if in respect of at least four consecutive 
dividends payable on those shares the cheque, warrant or order has been returned undelivered 
or remains uncashed or following three such occasions reasonable enquiries have failed to 
establish any new address of the registered holder but, subject to the provisions of these 
Articles, shall recommence sending cheques, warrants or orders in respect of the dividends 
payable on those shares if the holder or person entitled by transmission claims the arrears of 
dividend and does not instruct the Company to pay future dividends in some other way. 

33.11 A general meeting declaring a dividend may, upon the recommendation of the Directors, 
direct payment of such dividend wholly or in part by the distribution of specific assets, and in 
particular of paid up shares or debentures of any other company, and the Directors shall give 
effect to such resolution; and where any difficulty arises in regard to the distribution they may 
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settle the same as they think expedient, and in particular may issue certificates representing 
part of a shareholding or fractions of shares, and may fix the value for distribution of such 
specific assets or any part thereof, and may determine that cash payment shall be made to any 
Members upon the footing of the value so fixed, in order to adjust the rights of Members, and 
may vest any specific assets in trustees upon trust for the persons entitled to the dividend as 
may seem expedient to the Directors, and generally may make such arrangements for the 
allotment, acceptance and sale of such specific assets or certificates representing part of a 
shareholding or fractions of shares, or any part thereof, and otherwise as they think fit. 

33.12 Any resolution declaring a dividend on the shares of any class, whether a resolution of the 
Company in general meeting or a resolution of the Directors, or any resolution of the 
Directors for the payment of a fixed dividend on a date prescribed for the payment thereof, 
may specify that the same shall be payable to the persons registered as the holders of shares of 
the class concerned at the close of business on a particular date, notwithstanding that it may 
be a date prior to that on which the resolution is passed (or, as the case may be, that 
prescribed for payment of a fixed dividend), and thereupon the dividend shall be payable to 
them in accordance with their respective holdings so registered, but without prejudice to the 
rights inter se in respect of such dividend of transferors and transferees of any shares of the 
relevant class. 

34. Reserve Fund 

Before the declaration of a dividend the Directors may set aside any part of the net profits of 
the Company to create a reserve fund, and may apply the same either by employing it in the 
business of the Company or by investing it in such a manner (not being the purchase of or by 
way of loan upon the shares of the Company) as they think fit. Such reserve fund may be 
applied for the purpose of maintaining the property of the Company, replacing wasting assets, 
meeting contingencies, forming an insurance fund, or equalising dividends or special 
dividends, or for any other purpose for which the net profits of the Company may lawfully be 
used, and until the same shall be applied it shall remain undivided profits. The Directors may 
also carry forward to the accounts of the succeeding year or years any balance of profit which 
they do not think fit either to divide or to place to reserve. 

35. Capitalisation

35.1 The Company may, upon the recommendation of the Directors, resolve that it is desirable to 
capitalise any undistributed profits of the Company (including profits carried and standing to 
any reserve and accordingly that the Directors be authorised and directed to appropriate the 
amount resolved to be capitalised to the Members in the proportion in which such amount 
would have been divisible amongst them had the same been applicable and had been applied 
in paying dividends, and to apply such amount on their behalf in paying up in full any 
unissued shares or debentures of the Company, such shares or debentures to be allotted and 
distributed, credited as fully paid up, to and amongst such Members in the proportions 
aforesaid, provided that any unrealised profits may not be applied in the paying up of any 
debentures of the Company. 

35.2 Whenever such a resolution as aforesaid shall have been passed, the Directors shall make all 
appropriations and applications of the amount resolved to be capitalised thereby, and all 
allotments and issues of fully paid shares or debentures, if any, and generally shall do all acts 
and things required to give effect thereto, with full power to the Directors to make such 
provision by the issue of certificates representing part of a shareholding or fractions of shares 
or by payments in cash or otherwise as they think fit in the case of shares or debentures 
becoming distributable in fractions, and also to authorise any person to enter on behalf of all 
the Members entitled to the benefit of such appropriations and applications into an agreement 
with the Company providing for the allotment to them respectively, credited as fully paid up, 

2093



- 30 - 

2

of any further shares or debentures to which they may be entitled upon such capitalisation, 
and any agreement made under such authority shall be effective and binding on all such 
Members. 

36. Accounts and Audit

36.1 The accounting records shall be kept at the Office or at such other place or places as the 
Directors think fit and shall always be open to the inspection of the Directors the Secretary 
and any liquidator of the Company provided that if such records are kept outside Jersey the 
returns with respect to the business dealt with in such records shall be sent to and kept in 
Jersey where they must at all times be open to the inspection of the Directors the Secretary 
and any liquidator of the Company and must be such as to disclose with reasonable accuracy 
the financial position of the business in question at such intervals as shall be required by the 
Law and, from the time of admission of ordinary shares to an Exchange (if such period shall 
be longer than that prescribed by Law), as may be required by the Exchange Rules from time 
to time and enable the Directors to ensure that any accounts prepared by the Company comply 
with the requirements of the Law and the Exchange Rules.  Subject to the provisions of the 
Law or any other law, such accounting records shall be preserved for a period of at least ten 
years from the date on which they are made. 

36.2 Auditors shall be appointed for the Company under the provisions of the Law to examine and 
report in accordance with the Law and the Exchange Rules on the accounts of the Company.  
Subject to the provisions of the Law and the Exchange Rules, all acts done by any persons 
acting as Auditors shall, as regards all persons dealing in good faith with the Company, be 
valid, notwithstanding that there was some defect in their appointment or that they were at the 
time of their appointment not qualified for appointment or subsequently became disqualified.  
The Directors shall determine the powers and duties of the auditors and the scope of the 

 report on the accounts of the Company and the re-appointment removal and 
replacement of the auditors, subject to the Law, other applicable laws and the Exchange 
Rules. 

36.3 Within six months of the end of each financial period a copy of every balance sheet, profit 
and loss account and cash flow statement prepared in accordance with the requirements of 
Exchange Rules report on the same, shall be laid 
before a general meeting of the Company (including every document required by Law to be 
comprised therein or attached or annexed thereto). All such other accounts and reports, as 
may be required by Law or the Exchange Rules, shall be prepared by the Company or, where 
applicable, the auditor at the direction of the Company. Within six months after the end of 
each financial period, the Directors shall deliver to the registrar one copy and such other 
copies to such regulatory or administrative bodies as may be required by the Exchange Rules 
(subject to the ordinary shares being admitted to an Exchange) of the applicable accounts for 
that period signed by such of the Directors as may be required on behalf of them all and a

report thereon. 

36.4 The Directors shall determine and may vary the accounting reference date for the Company 
by resolution of the Directors.  The first accounting reference period shall end no more than 
eighteen months after incorporation.  Subject to the ordinary shares being admitted to an 
Exchange, the Company shall comply with any notification requirements set out in the 
Exchange Rules. Thereafter the Directors shall cause to be prepared annual accounts for the 
Company for periods of not more than twelve months.  

36.5 The provisions of this Article 36 which require compliance with the Exchange Rules shall 
only apply from the date of admission of the shares to trading on the Exchange.    
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37. Notices

37.1 Any notice to be given to or by any person pursuant to these Articles shall be in writing, save 
as provided in Article 27.1. In the case of joint holders of a share, all notices shall be given to 
that one of the joint holders whose name stands first in the Register in respect of the joint 
holding and notice so given shall be sufficient notice to all the joint holders. 

37.2 Any notice may be posted to or left at the registered address of any person, and any notice so 
posted shall be deemed to be served three clear days after the day it was posted and in proving 
service by post, it shall be sufficient to prove that such notice was properly addressed, 
stamped and posted. 

37.3 Any Member present in person at any meeting of the Company shall, for all purposes, be 
deemed to have received due notice of such meeting and, where requisite, of the purposes for 
which such meeting was convened. 

37.4 Any notice or document served on a Member shall, notwithstanding that such Member be 
then dead or bankrupt and whether or not the Company has notice of his death or bankruptcy, 
be deemed to have been duly served on such Member as sole or joint holder, unless his name 
shall at the time of the service of the notice or document have been removed from the 
Register, and such service shall for all purposes be deemed a sufficient service of such notice 
or document on all persons interested (whether jointly with or as claiming through or under 
him) in the shares of such Member. 

37.5 Notwithstanding any of the provisions of these Articles, any notice to be given by the 
Company to a Director or to a Member may be given in any manner agreed in advance by any 
such Director or Member. 

37.6 The accidental failure to send, or the non-receipt by any person entitled to, any notice of or 
other document relating to any meeting or other proceeding shall not invalidate the relevant 
meeting or other proceeding. 

37.7 Any notice in writing given to that one of the joint holders of a share whose name stands first 
in the Register in respect of the share shall be sufficient notice to all the joint holders in their 
capacity as such. 

37.8 If at any time by reason of the suspension or curtailment of postal services the Company is 
rough the post, such 

meeting may be convened by a notice advertised in at least one UK national newspaper and 
such notice shall be deemed to have been duly served on all members entitled thereto on the 
day when the advertisement appears (or first appears). 

38. Signature of documents

Where under these Articles a document requires to be signed by a member or other person 
then, if in the form of an electronic communication, to be valid it must incorporate the 
electronic signature or personal identification details (which may be details previously 
allocated by the Company) of that member or other person, in such form as the Directors may 
approve, or be accompanied by such other evidence as the Directors may require to satisfy 
themselves that the document is genuine. The Company may designate mechanisms for 
validating any such document, and any such document not so validated by use of such 
mechanisms shall be deemed not to have been received by the Company. 
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39. Electronic communication

39.1 Any Member may notify the Company of an address for the purpose of his receiving 
electronic communications from the Company, and having done so shall be deemed to have 
agreed to receive notices and other documents from the Company by electronic 
communication of the kind to which the address relates. In addition, if a member notifies the 
Company of his e-mail address, the Company may satisfy its obligation to send him any 
notice or other document by:

(a) publishing such notice or document on a web site; and 

(b) notifying him by e-mail to that e-mail address that such notice or document has been 
so published, specifying the address of the web site on which it has been published, 
the place on the web site where it may be accessed, how it may be accessed and (if it 

meeting) stating: (i) that the notice concerns a 
notice of a company meeting served in accordance with the Law; (ii) the place, date 
and time of the meeting; (iii) whether the meeting is to be an annual or Extraordinary 
General Meeting; and (iv) such other information as the Law or the Order may 
prescribe. 

39.2 Any amendment or revocation of a notification given to the Company under this Article 39
shall only take effect if in writing, signed by the member and on actual receipt by the 
Company thereof. 

39.3 An electronic communication shall not be treated as received by the Company if it is rejected 
by computer virus protection arrangements. 

39.4 Nothing in any of Articles 39.1 to 39.3 shall affect any requirement of the Law or the Order 
that any particular offer, notice or other document be served in any particular manner. 

40. Winding Up

40.1 Subject to any particular rights or limitations for the time being attached to any shares, as may 
be specified in these Articles or upon which such shares may be issued, if the Company is 
wound up, the assets available for distribution among the Members shall be applied in 
proportion to the number of shares held by the relevant Member. 

40.2 If the Company is wound up, the Company may, with the sanction of a Special Resolution 
and any other sanction required by the Law, divide the whole or any part of the assets of the 
Company among the Members in specie and the liquidator or, where there is no liquidator, the 
Directors, may, for that purpose, value any assets and determine how the division shall be 
carried out as between the Members or different classes of Members, and with the like 
sanction, vest the whole or any part of the assets in trustees upon such trusts for the benefit of 
the Members as he with the like sanction determines, but no Member shall be compelled to 
accept any assets upon which there is a liability. 

41. Indemnity

41.1 In so far as the Law allows, every present or former officer of the Company shall be 
indemnified out of the assets of the Company against any loss or liability incurred by him by 
reason of being or having been such an officer. 

41.2 In so far as the Law allows, the Directors and officers of the Company may purchase and 
maintain insurance at the expense of the Company for the benefit of any Director and officer 
against any liability which may attach to him or loss or expenditure which he may incur in 
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relation to anything done or omitted to be done or alleged to have been done or omitted to be 
done as a director or officer of the Company. 

42. Non-Application of Standard Table

The regulations constituting the Standard Table in the Companies (Standard Table) (Jersey) Order 
1992 shall not apply to the Company. 

43. Special Provisions

To the extent not otherwise provided by the Law the Members shall have the rights and the 
Company shall be subject to the provisions set out below. The rights and remedies set out in 
this Article 43 shall not in any way prejudice, and shall be cumulative with, all and any such 
rights or remedies any member may have under the Law or any other statute or customary law 
in Jersey. For the purposes of this Article 43: 

rder as it 

the purpose of their repurchase by the Company; 

(a) a registered holder or beneficial owner, and a former registered holder or beneficial 
owner, of a security of the company or any of its affiliates; or 

(b) a Director or an officer or a former Director or officer of the Company or any of its 
affiliates; or 

(c) any other person who, in the discretion of the Court, is a proper person to make an 
application under the provisions of this Article;

Company where security is defined as a share of any class or series of shares or a debt 
obligation of the Company and includes a certificate evidencing such a share or debt 
obligation; 

43.1 Derivative Action 

(a) A complainant may apply to the Royal Court of Jersey 
of Alberta 
Company or any of its subsidiaries, or intervene in an action to which the Company 
or any of its subsidiaries is a party, for the purpose of prosecuting, defending or 
discontinuing the action on behalf of the Company or subsidiary provided that: 

(i) the complainant has given reasonable notice to the Directors or to the 
directors of its subsidiary of his intention to apply to the Court hereunder if 
the Directors or the directors of its subsidiary do not bring, diligently 
prosecute, defend or discontinue the action; 

(ii) the complainant is acting in good faith; and  

(iii) it appears to be in the interests of the Company or any of its subsidiaries that 
the action be brought, prosecuted, defended or discontinued. 
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(b) In connection with an action brought or intervened in under this Article 43.1, the 
Court may at any time make any order it thinks fit including, without limiting the 
generality of the foregoing, any or all of the following: 

(i) an order authorizing the complainant or any other person to control the 
conduct of the action; 

(ii) an order giving directions for the conduct of the action; 

(iii) an order directing that any amount adjudged payable by a defendant in the 
action shall be paid, in whole or in part, directly to former and present 
security holders of the corporation or its subsidiary instead of to the 
corporation or its subsidiary; and 

(iv) an order requiring the Company or its subsidiary to pay reasonable legal fees 
incurred by the complainant in connection with the action.

43.2 Oppression 

(a) A complainant may apply to the Court for an order under this Article 43.2 and the 
Court may make an order to rectify the matters complained of if, on such application, 
the Court is satisfied in respect of the Company or any of its affiliates that: 

(i) any act or omission of the Company or any of its affiliates effects a result; or 

(ii) the business or affairs of the Company or any of its affiliates are or have been 
carried on or conducted in a manner; or 

(iii) the powers of the Directors or any of the affiliates of the Company are to 
have been exercised in a manner 

that is oppressive or unfairly prejudicial to or that unfairly disregards the interests of 
any security holder, creditor, director or officer. 

(b) In connection with an application hereunder, the complainant may ask the Court to 
make any interim or final order it thinks fit including, without limiting the generality 
of the foregoing, any or all of the following: 

(i) an order restraining the conduct complained; 

(ii) an order appointing a liquidator or receiver or receiver manager; 

(iii) g the Memorandum of 
Association or Articles of Association; 

(iv)
Association or Articles of Association pursuant to Article 43.2(b)(iii) 
operated notwithstanding any unanimous agreement of the Members made 
before or after the date of the order, until the Court otherwise orders; 

(v) an order directing an issue or exchange of securities; 

(vi) an order appointing Directors in place of or in addition to all or any of the 
Directors then in office; 
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(vii) an order directing the Company or any other person to purchase securities of 
a security holder; 

(viii) an order directing the Company or any other person to pay to a security 
holder any part of the money paid by him for securities; 

(ix) an order directing the Company, subject to the Law, to pay a dividend to the 
Members or to a class of Members; 

(x) an order varying or setting aside a transaction or contract to which the 
Company is a party and compensating the Company or any other party to the 
transaction or contract; 

(xi) an order requiring the Company, within a time specified by the Court, to 
produce to the Court or an interested person financial statement or an 
accounting in any other form the Court may determine; 

(xii) an order compensating an aggrieved person; 

(xiii) an order directing rectification of the Register or other records of the 
Company; 

(xiv) an order for the winding-up and dissolution of the Company; 

(xv) an order directing any person who appears to the Court to be qualified to do 
so to investigate such matters pertaining to the affairs of the Company as the 
Court shall determine; 

(xvi) an order requiring the trial of any issue; or 

(xvii) an order granting leave to the applicant to: 

A. bring an action in the name and on behalf of the company or any of 
its subsidiaries, or 

B. intervene in an action to which the Company or any of its 
subsidiaries is a party, for the purpose of prosecuting, defending or 
discontinuing an action on behalf of the Company or any of its 
subsidiaries. 

(c) If an order made hereunder requires an amendment to be made to the Memorandum 
of Association or to the Articles, no other amendment to the Memorandum of 
Association or to the Articles in breach of that requirement shall be made without the 
consent of the Court. 

(d) A shareholder is not entitled to dissent, under Article 43.3 below if an amendment to 
the Memorandum of Association or to these Articles is affected under the provisions 
of this Article 43.2. 

(e) Nothing prevents an applicant under this Article from applying for an order for the 
winding-up and dissolution of the Company. 

43.3 Right of Dissent and Appraisal 

(a) A holder of shares of any class of the Company may dissent and exercise the rights 
set out below if the Company resolves to: 
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(i) amend these Articles to add, change or remove any provisions restricting or 
constraining the issue or transfer of shares of that class; 

(ii) amend these Articles to add, change or remove any restrictions on the 
business or businesses that the corporation may carry on; 

(iii) amend these Articles to add or remove an express statement establishing the 
unlimited liability of shareholders;

(iv) amalgamate with another company, other than a company or companies that 
are wholly-owned subsidiary companies; 

(v) be continued under the laws of another jurisdiction; 

(vi) sell, lease or exchange all or substantially all its property; 

(vii) amend these Articles to add or remove an express statement establishing the 
unlimited liability of shareholders, if any, set out herein. 

(b) A holder of shares of any class or series of shares entitled to vote separately as a 
class, may dissent if the Company resolves to amend these Articles in a manner 
which amends the rights or privileges of one class of share in a manner different from 
other classes of shares. 

(c) In addition to any other right a Member may have but subject to the relevant 
provisions of the Law in regard to the ability of a Company to purchase its own 
shares, a Member entitled to dissent hereunder and who complies with the 
requirements of this Article 43.3 is entitled to be paid by the Company the fair value 
of the shares held by the Member in respect of which the Member dissents, 
determined as of the close of business on the last business day before the day on 
which the resolution from which the Member dissents was adopted. 

(d) A dissenting Member may only claim hereunder with respect to all the shares of a 
class held by such Member or on behalf of any one beneficial owner and registered in 
the name of such dissenting Member. 

(e) A dissenting Member shall send to the Company a written objection to a resolution 
referred to in Article 43.3(a) or 43.3(b): 

(i) at or before any meeting of Members at which the resolution is to be voted 
on; or

(ii) if the Company did not send notice to the Member of the purpose of the 
meeting or of his right to dissent, within a reasonable time after the Member 
learns that the resolution was adopted and of the Mem

(f) An application may be made to the Court after the adoption of a resolution referred to 
in Article 43.3(a) or in 43.3(b): 

(i) by the Company; or 

(ii) by a Member if the Member has sent an objection to the Company under 
Article 43.3(e), 
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requesting the Court to fix the fair value in accordance with Article 43.3(c) of the 
shares of a Member who dissents hereunder, or if applicable, to fix the time at which 
a shareholder of an unlimited liability corporation who dissents under this section 
ceases to become liable for any new liability, act or default of the unlimited liability 
corporation 

(g) If an application is made, the Company shall, unless the Court otherwise orders, send 
to each dissenting Member a written offer to pay him an amount considered by the 
Directors to be the fair value of the shares. 

(h) Unless the Court otherwise orders, an offer referred to in Article 43.3(g) shall be sent 
to each dissenting Member: 

(i) at least 10 days before the date on which the application is returnable, if the 
Company is the applicant; 

(ii) within 10 days after the Company is served with a copy of the notice of the 
application to the Court, if a Member is the applicant; or 

(iii) (if applicable) within 10 days after the instruction of the independent 
accountant in accordance with Article 43.3(r). 

(i) Every offer made under Article 43.3(h) shall: 

(i) be made on the same terms, and 

(ii) contain or be accompanied by a statement showing how the fair value was 
determined. 

(j) A dissenting Member may make an agreement with the Company for the purchase of 
t
Article 43.3(g) or otherwise, at any time before the Court pronounces an order fixing 
the fair value of the shares or the determination of the independent accountant under 
Article 43.3(r). 

(k) A dissenting Member: 

(i) shall not be required by the Company to give security for costs in respect of 
an application under Article 43.3(f), and 

(ii) except in special circumstances as determined by the Court shall not be 
required to pay the costs of the application or appraisal. 

(l) In connection with an application under Article 43.3(f) the Company or the Member 
may request the Court to give direction for: 

(i) joining as parties all dissenting Members whose shares have not been 
purchased by the Company and for the representation of dissenting Members 
who, in the opinion of the court, are in need of representation; 

(ii) the trial of issues and interlocutory matters, including pleadings and 
examinations for discovery; 

(iii) the payment to the Member of all or part of the sum offered by the Company 
for the shares; 
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(iv) the deposit of the share certificates with the Court or with the Company or its 
transfer agent; 

(v) the appointment and payment of independent appraisers, and the procedures 
to be followed by them; 

(vi) the service of documents; and 

(vii) the burden of proof on the parties. 

(m) On an application under Article 43.3(f), the Company or the Member may request the 
Court to make an order: 

(i) fixing the fair value of the shares in accordance with Article 43.3(c) of all 
dissenting Members who are parties to the application; 

(ii) giving judgment in that amount against the Company and in favour of each of 
those dissenting Members; 

(iii) fixing the time within which the Company must pay that amount to a 
Member; and 

(iv) if applicable, fixing the time at which a dissenting shareholder of an 
unlimited liability corporation ceases to become liable for any new liability, 
act or default of the unlimited liability corporation. 

(n) On: 

(i) the action approved by the resolution from which the Member dissents 
becoming effective; 

(ii) the making of an agreement under Article 43.3(j) between the Company and 
the dissenting Member as to the payment to be made by the Company for the 

Article 43.3 (g) or otherwise; 

(iii) the pronouncement of an order under Article 43.3(m); or 

(iv) the determination of the independent accountant under Article 43.3(r), 

whichever first occurs, the Member shall cease to have any rights as a Member other 
shares in the amount agreed to 

between the Company and the Member or in the amount of the judgment, as the case 
may be. 

(o) Article 43.3(n)(i)does not apply to a Member referred to in Article 43.3(e)(ii). 

(p) Until one of the events mentioned in Article 43.3(n) occurs: 

(i) ; or 

(ii) the Company may rescind the resolution, 

and in either event proceedings hereunder shall be discontinued. 
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(q) The Court may in its discretion allow a reasonable rate of interest on the amount 
payable to each dissenting Member, from the date on which the Member ceases to 
any rights as a Member by virtue of Article 43.3(p) until the date of payment. 

(r) If the Court is unable or unwilling to hear an application under Article 43.3(f), then 
either the Company or the Member referred to in Article 43.3(f)(ii) may apply to the 
President for the time being of the Jersey Society of Chartered and Certified 
Accountants to nominate an independent firm of accountants to determine the fair 
value in accordance with Article 43.3(c) of the shares of a Member who dissents 
hereunder and in doing so: 

(i) the independent accountants shall determine the fair value on the following 
assumptions and bases: 

A. valuing the relevant shares 
seller and a willing buyer; 

B. if the Company is then carrying on business as a going concern, on 
the assumption that it will continue to do so; and 

C. considering any other factors which the independent accountant 
reasonably believes should be taken into account; 

(ii) if any difficulty arises in applying any of these assumptions or bases then the 
independent accountant shall resolve that difficulty in such manner as they 
shall in their absolute discretion think fit; 

(iii) the fees of the independent accountant shall be borne by the Company;  

(iv) the independent accountant shall act as an expert and not as an arbitrator; and  

(v) in the absence of fraud or manifest error, the determination of the 
independent accountant shall be final and binding on the parties, 

and accordingly to the extend appropriate any reference to an "application" in this 
Article 43.3 shall be deemed to include application to the President for the time being 
of the Jersey Society of Chartered and Certified Accountants under this Article 
43.3(r). 

(s) Where the Company is unable to purchase its shares the Company shall within 10 
days after: 

(i) the pronouncement of an order under Article 43.3(m);  

(ii) the determination of the independent accountant under Article 43.3(r); or

(iii) the making of an agreement between the Member and the Company as to the 
payment to be made for his shares, 

notify each dissenting Member that it is unable to lawfully purchase the shares of the 
dissenting Members. 

(t) Notwithstanding that a judgment has been given in favour of a dissenting Member 
under Article 43.3(m)(ii), if the Company is unable to purchase its shares, the 
dissenting Member, by written notice delivered to the Company within 30 days after 
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receiving the notice under Article 43.3(s), may withdraw his notice of objection, in 
which case the company is deemed to consent to the withdrawal and the Member is 

as a claimant against the Company, to be paid as soon as the Company is lawfully 
able to do so or, in a winding up, to be ranked subordinate to the rights of creditors of 
the Company but in priority to its other Members. 

43.4  The Company shall not make a payment to a dissenting shareholder under this section 
if there are reasonable grounds for believing that 

(a) the Company is or would after the payment be unable to pay its liabilities as they 
become due, or 

(b)
than the aggregate of its liabilities. 

43.5 The Company shall not issue any share for a consideration other than money if the amount of 
the consideration received is less than the fair equivalent of the money that the Company 
would have received if the share had been issued for money on the date of the resolution 
authorising the issue of such share. 
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Investments
Investment in Lydian Canada (shares issued  -  -  -  -  - 
Investment in Lydian US Corp (capital  -  -  -  - 17,279

 -  -  -  - 17,279
Current assets

Cash & cash equivelants
Scotiabank - USD 466  -  -  -  - 
Scotiabank - CAD 141  -  -  -  - 
Scotiabank - EUR 145  -  -  -  - 
Funds with Monitor 517,051 1,866,000  -  -  - 

517,803 1,866,000  -  -  - 
Accounts Receivable

Intercompany Receivables
Lydian US Corp 12,694,032  - (3,372,612) (9,304,141) (17,279)
Lydian Armenia 181,818,992 (1,866,000) 3,372,612  -  - 
Georgia Resource 2,799,000  -  -  -  - 
Lydian Canada 1,000  -  -  -  - 
Lydian UK 1,000  -  -  -  - 

197,314,024 (1,866,000)  - (9,304,141) (17,279)
Other Receivables 36,510  -  -  -  - 
Other Deposits 1,730  -  -  -  - 

38,240  -  -  -  - 
Current Liabilities

Trade Payables (517,000)  -  -  -  - 
Intercompany Payables

Lydian US Corp (9,304,141)  -  - 9,304,141  - 
(9,821,141)  -  - 9,304,141  - 

Net assets / (liabilities) 188,048,926  -  -  - (0)

Capital & reserves
Share capital 286,073,774  -  -  -  - 
Share Option Plan Reserve 355,752  -  -  -  - 
Restricted Stock Unit Reserve 939,957  -  -  -  - 
Retained earnings (99,320,558)  -  -  -  - 

Net assets / (liabilities) 188,048,926  -  -  -  - 
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 - 185,191,604  -  - (185,191,604)
 -  -  -  -  -  - 
 - 185,191,604  -  -  - (185,191,604)  - 

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

 -  -  -  -  -  - 
1,866,000 (185,191,604)  -  -  -  - 

 -  - (2,799,000)  -  -  - 
 -  -  - (1,000)  -  - 
 -  -  -  -  - (1,000)

1,866,000 (185,191,604) (2,799,000) (1,000)  -  - (1,000)
 -  -  -  -  -  - 
 -  -  -  -  -  - 
 -  -  -  -  -  -  - 

(1,866,000)  -  -  -  -  - 

 -  -  -  -  -  - 
(1,866,000)  -  -  -  -  -  - 

 -  - (2,799,000) (1,000)  - (185,191,604) (1,000)

 -  -  -  -  -  - 
 -  -  -  -  -  - 
 -  -  -  -  -  - 
 -  - (2,799,000) (1,000)  - (185,191,604) (1,000)

 -  - (2,799,000) (1,000)  - (185,191,604) (1,000)
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(17,279)  -  -  -  - 

466 (466)
141 (141)
145 (145)

2,383,051 (1,156,551)
 - 2,383,803 (1,156,551) (752)  - 

 - 
 - 
 - 
 - 
 - 

 -  -  -  -  - 
36,510 (36,510)

1,730 (1,730)
 - 38,240  -  - (38,240)

(2,383,000) 1,156,551

 - 
 - (2,383,000) 1,156,551  -  - 

(17,279) 39,043  - (752) (38,240)

286,073,774
355,752
939,957

(17,279) (287,330,441) (752) (38,240)

(17,279) 39,043  - (752) (38,240)
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(1,226,449)
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286,073,774
355,752
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