
 

 

MINERA IRL LIMITED 

NOTICE OF ANNUAL GENERAL MEETING 

NOTICE IS HEREBY GIVEN THAT the Annual General Meeting (the “Meeting”) of Minera IRL 
Limited (the “Company”) will be held at 900-885 West Georgia Street, Vancouver, British Columbia, Canada 
V6C 3H1 on 30 November 2016 at 10 a.m. Vancouver time for the purpose of considering, and if thought 
fit, adopting the following Resolutions.  Resolutions 1 to 7 will be proposed as ordinary Resolutions and 
Resolutions No. 8 and 9 will be proposed as special Resolutions. 

Ordinary Resolutions  

1. To receive and adopt the audited financial statements of the Company for the year ended 31 
December 2015, and the report of the directors and the auditors thereon.  

2. To re-elect Julian Bavin to serve as a director until the next annual meeting of the shareholders. 

3. To elect Francis O’Kelly to serve as a director until the next annual meeting of the shareholders. 

4. To elect Gerardo Perez to serve as a director until the next annual meeting of the shareholders. 

5. To elect Derrick Weyrauch to serve as a director until the next annual meeting of the shareholders. 

6. To elect Robert Schafer to serve as a director until the next annual meeting of the shareholders. 

7. To appoint PKF Littlejohn LLP as auditors of the Company from the conclusion of the Meeting 
until the conclusion of the next annual general meeting of the Company and to authorize the 
directors to determine the auditors' remuneration. 

Special Resolutions  

8. To consider and, if thought fit, to approve a special resolution to adopt new Articles of Association 
for the Company (the “New Articles”) which would replace the Company’s current Articles of 
Association (the “Existing Articles”), as described in and attached to the accompanying 
Information Circular. 

9. If the special resolution to adopt the New Articles is not approved then, as an alternative, to 
consider and if thought fit to approve a special resolution authorizing the Board of Directors, in 
accordance with Article 5.1 and 6.4(a) of the Existing Articles, to allot up to a maximum of 
115,567,514 ordinary shares, to which the pre-emptive rights described in Article 6.1 of the 
Existing Articles shall not apply.  This authority will expire on the date of the next annual general 
meeting of the Company. 

The accompanying Management Information Circular provides additional information relating to the 
matters to be dealt with at the Meeting and is supplemental to, and expressly made a part of, this Notice of 
Meeting.



 

By Order of the Board of Directors                                                               
 
Registered Office: 
Ordnance House 
31 Pier Road  
St Helier 
JE4 8PW 

Signed “Francis O’Kelly”  

Francis O’Kelly, 
Chairman  
Dated 25 October 2016  

IMPORTANT NOTES:  

a) Shareholders are entitled to appoint a proxy to exercise all or any of their rights to attend, act, speak and vote on 
their behalf at the Meeting. A shareholder may appoint more than one proxy in relation to the Meeting provided 
that each proxy is appointed to exercise the rights attached to a different share or shares held by that shareholder. 
A proxy need not be a shareholder of the Company.  

b) The form of proxy, which must be used to make such appointment and give proxy instructions, accompanies this 
Notice. 

c) To be valid the form of proxy must be received by post or (during normal business hours only) by hand by the 
Company's registrars, Computershare Investor Services (Jersey) Limited, c/o Computershare Investor Services 
PLC, The Pavilions, Bridgwater Road, Bristol, BS99 6ZY, United Kingdom, by no later than 10 a.m. Vancouver 
Time on 28 November 2016 (or 48 hours, excluding non-working days, preceding the date and time for any 
adjourned meeting).  Shareholders on the Canadian Registry may instead return their proxy (so as to be received 
within the same deadline) to Computershare Investor Services Inc., Attention: Proxy Department, 100 University 
Avenue, 8th Floor, North Tower, Toronto, Ontario M5J 2Y1 Canada.  

d) Further information in relation to proxy voting and logistical matters can be found in the Management Information 
Circular accompanying this Notice on pages 1 to 4. 


	PRELIMINARY
	1. This document comprises the articles of association of the Company. The regulations constituting the Standard Table in the Companies (Standard Table) (Jersey) Order 1992 shall not apply to the Company.
	INTERPRETATION
	2. In these Articles, unless the context requires otherwise:
	(a) a CDS Depository; or
	(b) a proxy, attorney or other agent appointed by any other person whose authority is ultimately derived (whether directly or indirectly) from that CDS Depository;
	(a) in relation to the Register, the location in Jersey where the Register is kept and maintained; and
	(b) where the Company keeps an overseas branch register in respect of any country, territory or place outside of Jersey, the location in that country, territory or place where that overseas branch register is kept and maintained.
	3. In these Articles, unless the context requires otherwise:
	(a) the expression Secretary means the secretary for the time being of the Company and includes any person appointed by the Board to perform any of the duties of the secretary including a joint, assistant or deputy secretary;
	(b) the expression officer shall include, in relation to a body corporate, a director, manager, executive officer and company secretary (including, in the case of the Company, the Directors, the Secretary and any executive officers of the Company who ...
	(c) references to writing mean the representation or reproduction of words, symbols or other information in a legible form by any method or combination of methods, whether sent or supplied in electronic form or otherwise, and written shall be construe...
	(d) references to a document or information being sent, supplied or given to or by a person mean such document or information, or a copy of such document or information, being sent, supplied, given, delivered, issued or made available to or by, or ser...
	(e) references to a document being signed or to signature include references to its being signed under hand or under Seal or by any other method and, in the case of an electronic communication, such references are to its being authenticated by electro...
	(f) references to a meeting shall not be taken as requiring more than one person to be present if any quorum requirement can be satisfied by one person;
	(g) words importing the singular number include the plural and vice versa;
	(h) words importing one gender include all genders and words importing persons include a body corporate;
	(i) any word or expression defined in the Companies Laws on the adoption of these Articles shall, if not inconsistent with the subject or context and unless otherwise expressly defined in these Articles, bear the same meaning in these Articles except ...
	(j) a reference to any statute or statutory instrument or any provision of a statute or statutory instrument includes any modification or re-enactment of that statute, statutory instrument or provision for the time being in force;
	(k) any reference to:
	(i) rights attaching to any share;
	(ii) members having a right to attend and vote at general meetings of the Company;
	(iii) dividends being paid, or any other distribution of the Company’s assets being made, to members; or
	(iv) interests in a certain proportion or percentage of the issued share capital, or any class of share capital,
	(l) headings are inserted for convenience only and do not affect the construction of these Articles; and
	(m) a special resolution shall be effective for any purpose for which an ordinary resolution is expressed to be required under any provision of these Articles.
	4. For the purposes of these Articles, unless the context requires otherwise:
	(a) a document or information is sent or supplied in electronic form if it is sent or supplied:
	(i) by electronic means (for example, by e-mail or fax); or
	(ii) by any other means while in an electronic form (for example, sending a disk by post),
	(b) a document or information is sent or supplied by electronic means if it is:
	(i) sent initially and received at its destination by means of electronic equipment for the processing (which expression includes digital compression) or storage of data; and
	(ii) entirely transmitted, conveyed and received by wire, by radio, by optical means or by other electromagnetic means,
	(c) a document or information is sent or supplied in hard copy form if it is sent or supplied in a paper copy or similar form capable of being read, and references to hard copy have a corresponding meaning;
	(d) a document or information authorised or required by these Articles to be sent or supplied in electronic form must be sent or supplied in a form, and by a means, that the sender or supplier reasonably considers will enable the recipient to read it ...
	(e) a document or information can be read only if:
	(i) it can be read with the naked eye; or
	(ii) to the extent that it consists of images (for example photographs, pictures, maps, plans or drawings), it can be seen with the naked eye.
	SHARE CAPITAL
	5. The share capital of the Company is as specified in the Memorandum of Association of the Company.
	RIGHTS ATTACHED TO SHARES
	6. The shares of the Company shall have the rights and be subject to the conditions contained in these Articles.
	7. Shares may only be issued on terms that they shall be paid up in full at the time of issue.
	LIABILITY FOR DIRECTORS IN RESPECT OF SHARES ISSUED FOR NON-CASH CONSIDERATION
	8. Any Director who authorises the issue of a share for consideration other than cash shall be jointly and severally liable to the Company to make good any amount by which the consideration received is less than the fair equivalent of the cash that th...
	9. Without prejudice to any rights for the time being attached to any existing shares or class of shares and subject to the provisions of the Law, any share may be issued with such preferred, deferred or other special rights, or such restrictions, whe...
	UNISSUED SHARES
	10. Subject to the provisions of the Companies Laws and these Articles, all unissued shares of the Company (whether forming part of the existing or any increased capital) shall be at the disposal of the Board which may allot (with or without conferrin...
	11. The Board may allot and 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).
	12. The Company may issue fractions of shares in accordance with, and subject to the provisions of, the Law, provided that:
	(a) a fraction of a share shall be taken into account in determining the entitlement of a member as regards dividends or on a winding up; and
	(b) a fraction of a share shall not entitle a member to a vote in respect thereof.
	REDEMPTION AND PURCHASE OF SHARES
	13. Subject to the provisions of the Companies Laws:
	(a) and to any rights attached to any existing shares, the Company may issue, or with the sanction of a special resolution convert any existing non-redeemable share (whether issued or not) into, a share which is to be redeemed, or is liable to be rede...
	(b) the Company may purchase, or may enter into a contract under which it will or may purchase, any of its own shares of any class (including any redeemable shares) and in relation thereto, neither the Company nor the Board shall be required to select...
	(c) the Company may hold as treasury shares any shares purchased or redeemed by it.
	COMMISSIONS
	14. The Company may pay commissions in respect of the issue of shares or other securities of the Company or any other transactions involving the Group in whole or in part, on such terms, in such manner and to such persons or class of persons as the Di...
	TRUSTS NOT RECOGNISED
	15. Except as required by law or these Articles, no person shall be recognised by the Company as holding any share upon any trust, and the Company shall not be bound by or compelled in any way to recognise (even when having notice thereof) any equitab...
	RENUNCIATION OF ALLOTMENT
	16. The Board may at any time after the allotment of any share but before any person has been entered in the Register as the holder:
	(a) recognise a renunciation thereof by the allottee in favour of some other person and accord to any allottee of a share a right to effect such renunciation; and/or
	(b) allow the rights represented thereby to be one or more participating securities,
	VARIATION OF RIGHTS
	17. Whenever the share capital of the Company is divided into different classes of shares, any of the special rights attached to any class may, subject to the provisions of the Companies Laws, be varied or abrogated (either whilst the Company is a goi...
	(a) with the consent in writing of the holders of not less than two-thirds of the issued shares of that class (excluding any shares of that class held as treasury shares), which consent shall be in hard copy form or in electronic form sent to such add...
	(b) with the sanction of a special resolution passed at a separate general meeting of the holders of the shares of that class,
	18. To every such separate general meeting all the provisions of these Articles relating to general meetings of the Company and to the proceedings thereat shall apply mutatis mutandis, except that any holder of shares of the class shall have one vote ...
	19. Article 17 shall apply to the variation or abrogation of the special rights attached to only some of the shares of such class as if the shares concerned and the remaining shares of such class formed separate classes, or to any scheme for the distr...
	20. Save as otherwise provided in these Articles, the special rights attached to any class of shares having preferential rights shall not unless otherwise expressly provided by the terms of issue thereof be deemed to be varied or abrogated by the crea...
	ALTERATION OF SHARE CAPITAL
	21. The Company may from time to time by altering its Memorandum of Association by special resolution, alter its share capital in any manner permitted by Law.
	22. Subject to the provisions of the Companies Laws, the Company may by special resolution reduce its capital accounts in any way.
	23. Subject to the provisions of the Companies Laws, the Company may make a distribution to its members from its capital accounts or any other account or reserve.
	SHARE CERTIFICATES AND TITLE TO SHARES
	24. Every person whose name is entered in the Register as holder in respect of any shares of any class (except a person in respect of whom the Company is not by law required to issue a share certificate including without limitation pursuant to the Com...
	25. Share certificates shall be in such form as the Board shall from time to time approve and shall be signed in accordance with Article 144 and need not be under the Seal; provided that, unless the Board otherwise orders, certificates representing sh...
	26. Where a member transfers only part of the shares comprised in a share certificate the old certificate shall be cancelled and a new certificate for the balance of such shares issued in lieu without charge.
	27. Any two or more certificates representing shares of any one class held by any member may at his request be cancelled and a single new certificate for such shares issued in lieu without charge.
	28. If any member shall surrender for cancellation a share certificate representing shares held by him and request the Company to issue in lieu two or more share certificates representing such shares in such proportions as may be specified, the Board ...
	29. If a share certificate shall be damaged or defaced or alleged to have been lost, stolen or destroyed, a new certificate representing the same shares may be issued to the holder upon request subject to delivery of the old certificate or (if alleged...
	30. In the case of shares held jointly by several persons, any such request may be made by any one of the joint holders except where the certificate is alleged to be lost, stolen or destroyed.
	TRANSFER OF SHARES
	31. A transfer of shares may be effected by an instrument of transfer (if such an instrument is required by the Companies Laws) in any usual or common form or in any other form acceptable to the Board and may be under hand only. The instrument of tran...
	32. The registration of transfers may be suspended at such times and for such periods (not exceeding 30 days in any year) as the Board may from time to time determine either generally or in respect of any class of shares.
	33. The Board may, in its absolute discretion, refuse to register any instrument of transfer of a share on which the Company has a lien, but shall not otherwise refuse to register a transfer of shares made in accordance with these Articles.
	34. The Board may decline to recognise any instrument of transfer relating to shares unless the instrument:
	(a) has been left at the Office, the Transfer Office or at such other place as the Board may decide, for registration;
	(b) is accompanied by the certificate (if any) for the shares to be transferred and such other evidence (if any) as the Board may reasonably require to prove the title of the intending transferor or his right to transfer the shares; and
	(c) is in respect of only one class of shares.
	35. Unless otherwise agreed by the Board in any particular case, the maximum number of persons who may be entered on the Register as joint holders of a share is four.
	36. For all purposes of these Articles relating to the registration of transfers of shares, the renunciation of the allotment of any shares by the allottee in favour of some other person shall be deemed to be a transfer and the Board shall have the sa...
	37. If the Board refuses to register a transfer of a share then, within two months after the date on which the instrument of transfer was lodged with the Company the Board shall send to the transferee notice of the refusal together with the instrument...
	38. Subject to Article 39, all instruments of transfer which are registered may be retained by the Company; and subject to the Companies Laws, the Company shall be entitled to destroy:
	(a) all instruments of transfer which have been registered at any time after the expiration of ten years from the date of registration thereof;
	(b) all dividend mandates and notifications of change of address at any time after the expiration of two years from the date of recording thereof;
	(c) all share certificates which have been cancelled at any time after the expiration of one year from the date of cancellation thereof;
	(d) all appointments of proxy which have been used for the purposes of a poll, at any time after the expiration of one year from the date of such use, and all appointments of proxy which have not been used for the purposes of a poll, at any time after...
	(e) any other document on the basis of which any entry in the Register is made at any time after the expiry of ten years from the date an entry in the Register was first made in respect of it,
	39. Article 38 applies only to the destruction of a document in good faith and without notice of any claim (regardless of the parties thereto) to which the document might be relevant and nothing in Article 38 shall be construed as imposing upon the Co...
	40. References in Articles 38 and 39 to the destruction of any document include references to the disposal thereof in any manner.
	41. No fee will be charged by the Company in respect of the registration of any instrument of transfer, probate, letters of administration, certificate of marriage or death, stop notice, power of attorney or other document relating to or affecting the...
	TRANSMISSION OF SHARES
	42. In the case of the death of a shareholder, 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 t...
	43. Any guardian of an infant member, any curator bonis or guardian or other legal representative of a member under legal incapacity or disability and any person becoming entitled to a share in consequence of the death or bankruptcy of a member or oth...
	44. Save as otherwise provided by or in accordance with these Articles, a person becoming entitled to a share in consequence of any event giving rise to transmission by operation of law shall upon supplying the Company with such evidence as the Board ...
	UNTRACED SHAREHOLDERS
	45. The Company shall be entitled to sell at the best price reasonably obtainable any share of a member or any share to which a person is entitled by transmission if and provided that:
	(a) during a period of 12 years at least three cash dividends have become payable in respect of the share to be sold and have been sent by the Company in accordance with these Articles;
	(b) during that period of 12 years no cash dividend payable in respect of the share has been claimed, no cheque, warrant, order or other payment for a dividend has been cashed, no dividend sent by means of a funds transfer system has been paid and no ...
	(c) the Company has, at the expiration of the said period of 12 years by advertisement in at least one newspaper with a national circulation in Canada and in a newspaper circulating in the area in which the address on the Register or otherwise the las...
	(d) the Company has not during the further period of three months after the date of publication of the advertisements (or the later publication date if the two advertisements are not published on the same day) and prior to the exercise of the power of...
	46. To give effect to any sale under Article 45 the Company may appoint any person to execute as transferor an instrument of transfer of such share and such instrument of transfer shall be as effective as if it had been executed by the registered hold...
	GENERAL MEETINGS
	47. The Board shall convene and the Company shall hold general meetings as annual general meetings in accordance with the requirements of the Companies Laws.
	48. The Board may convene any other general meeting whenever it thinks fit and at such time and place as the Board may determine. On the request of members pursuant to the provisions of the Companies Laws, the Board shall convene a general meeting in ...
	NOTICE OF GENERAL MEETINGS
	49. An annual general meeting and any other general meeting (whether convened for the passing of an ordinary or a special resolution) shall be called by at least 14 clear days’ notice.
	50. Notice of every general meeting shall be given to all members (other than those who under the provisions of these Articles or any restrictions imposed on any shares are not entitled to receive such notices from the Company), to each Director and t...
	51. The accidental omission to give notice of a meeting or to send any document or other information relating to the meeting to any person entitled to receive it, or the non-receipt of any such notice, document or information, whether or not the Compa...
	52. Every notice calling a general meeting shall specify the place of the meeting and the time and date of the meeting, and there shall appear with reasonable prominence in every such notice a statement to the effect that a member is entitled to appoi...
	53. Every notice calling an annual general meeting shall specify the meeting as such.
	54. Every notice calling a general meeting at which business other than routine business is to be transacted shall specify the general nature of such business and, if any resolution is to be proposed as a special resolution, shall contain a statement ...
	55. Routine business shall mean and include only business transacted at an annual general meeting of the following classes, that is to say:
	(a) declaring dividends and approving distributions;
	(b) considering and adopting the accounts, the reports of the Directors (if any) and Auditors and other documents required to be annexed to the accounts;
	(c) appointing or re-appointing Directors to fill vacancies arising at the meeting on retirement by rotation or otherwise;
	(d) re-appointing the retiring Auditors unless they were last appointed otherwise than by the Company in general meeting;
	(e) fixing the remuneration of the Auditors or determining the manner in which such remuneration is to be fixed;
	(f) the grant, renewal, extension or variation of any authority for the Company to make purchases of shares in its own capital and to hold any shares so purchased as treasury shares; and
	(g) the renewing or regranting of an existing authority for a scrip dividend alternative.
	56. Any member present, either personally or by proxy, 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.
	57. For the purposes of determining which persons are entitled to attend or vote at a meeting and how many votes such person may cast, the Board may determine and specify in the notice of the meeting a time by which a person must be entered on the Reg...
	PROCEEDINGS AT GENERAL MEETINGS
	58. No business (other than the appointment of a chairman) shall be transacted at any general meeting unless a quorum is present at the time when the meeting proceeds to business. The quorum for any general meeting shall be at least two members presen...
	59. The chairman of the Board, failing whom a deputy chairman (to be chosen, if there be more than one, by agreement amongst them or, failing agreement, by lot) or, failing the chairman of the board or a deputy chairman, the President, shall preside a...
	60. If within 15 minutes from the time appointed for a general meeting (or such longer period as the chairman of the meeting may think fit to allow) a quorum is not present, the meeting, if convened by or on the request of members pursuant to the prov...
	61. The chairman of the meeting may at any time without the consent of the meeting adjourn any general meeting (whether or not it has commenced or a quorum is present) either indefinitely or to another time or place where it appears to him that the me...
	62. When a meeting is adjourned for 30 days or more or indefinitely, not less than seven clear days’ notice of the adjourned meeting (exclusive of the day on which it is served or deemed to be served and of the day for which it is given) shall be give...
	63. In the case of any general meeting the Board may, notwithstanding the specification in the notice of the place of the general meeting (the principal place) at which the chairman of the meeting shall preside, make arrangements for simultaneous atte...
	64. The Board may, for the purpose of facilitating the organisation and administration of any general meeting to which any of the arrangements referred to in Article 63 apply, from time to time make arrangements, whether involving the issue of tickets...
	65. If it appears to the chairman that the meeting place specified in the notice convening the meeting is inadequate to accommodate all members entitled and wishing to attend, the meeting is duly constituted and its proceedings valid if the chairman i...
	(a) to participate in the business for which the meeting has been convened;
	(b) to hear all persons present who speak (whether by the use of microphones, loud-speakers, audio-visual communications equipment or otherwise), whether in the meeting place or elsewhere; and
	(c) to be heard by all other persons present in the same way.
	66. The Board may make any arrangement and impose any restriction it considers appropriate to ensure the security of a meeting including, without limitation, the searching of a person attending the meeting and the restriction of the items of personal ...
	67. The Board may direct that members or proxies wishing to attend any general meeting should provide such evidence of identity and submit to such searches or other security arrangements or restrictions as the Board shall consider appropriate in the c...
	VOTING
	68. At any general meeting a resolution put to the vote of the meeting 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 members having the right to vote at the meeting.
	69. 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 ...
	70. If demanded, a poll shall be taken in such manner (including the use of ballot or voting papers or tickets) as the chairman of the meeting may direct, and the result of the poll shall be deemed to be the resolution of the meeting at which the poll...
	71. If an amendment is proposed to any resolution under consideration but is in good faith ruled out of order by the chairman of the meeting, the proceedings on the substantive resolution shall not be invalidated by any error in such ruling. With the ...
	(a) at least 48 hours prior to the time appointed for holding the meeting or adjourned meeting at which such ordinary resolution is to be proposed notice of the terms of the amendment and intention to move the same has been delivered in hard copy form...
	(b) the chairman of the meeting in his absolute discretion decides that it may be considered or voted upon.
	72. If any votes shall be counted which ought not to have been counted, or might have been rejected, the error shall not vitiate the result of the voting unless it is pointed out at the same meeting, or at any adjournment thereof, and not in that case...
	VOTES OF MEMBERS
	73. Subject to Article 57 and to any special rights or restrictions as to voting attached by or by virtue of these Articles to any shares or any class of shares, every member who is present in person or by proxy shall have one vote for every share of ...
	74. In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders. For this purpose seniority shall be determined by the or...
	75. Where in Jersey or elsewhere an attorney, receiver, curator bonis or other person (by whatever name called) has been appointed by any court claiming jurisdiction in that behalf (whether in Jersey or elsewhere) to exercise power with respect to the...
	76. No member shall, unless the Board otherwise determines, be entitled to be present or to vote at any general meeting either in person or by proxy or upon any poll or to exercise any other right conferred by membership in relation to meetings of the...
	77. No objection shall be raised as to the admissibility of any vote except at the meeting or adjourned meeting or poll at which the vote objected to is or may be given or tendered and every vote not disallowed at such meeting shall be valid for all p...
	78. On a poll a person present in person or by proxy and entitled to more than one vote need not use all his votes or cast all his votes in the same way.
	PROXIES AND CORPORATE REPRESENTATIVES
	79. A proxy need not be a member of the Company. A proxy shall be entitled to attend, speak, vote and otherwise act for a member as specified in the form of appointment.
	80. A member may appoint more than one person as his proxy in respect of the same meeting or resolution provided that the appointment of the proxy shall specify the number of shares in respect of which the proxy is appointed and only one proxy shall b...
	81. The appointment of a proxy shall be made in writing and shall be in any usual or common form or in any other form or forms which the Board may approve. Subject thereto, the appointment of a proxy may be:
	(a) in hard copy form; or
	(b) if the Company so agrees, in electronic form (including by means of a website).
	82. The appointment of a proxy, whether made in hard copy form or in electronic form, shall be executed or authenticated in such manner as may be approved by or on behalf of the Board from time to time.
	83. The Board may, if it thinks fit (but subject to the provisions of the Companies Laws), at the Company’s expense send forms of proxy in hard copy form for use at the meeting and issue invitations in electronic form to appoint a proxy in relation to...
	84. The appointment of a proxy shall:
	(a) if in hard copy form, be delivered by hand or by post to the Office or such other place as may be specified by or on behalf of the Company for that purpose:
	(i) in the notice convening the meeting; or
	(ii) in any form of proxy sent by or on behalf of the Company in relation to the meeting,
	(b) if in electronic form, be received at any address specified by or on behalf of the Company for the purpose of receiving the appointment of a proxy in electronic form in:
	(i) the notice convening the meeting; or
	(ii) any form of proxy sent by or on behalf of the Company in relation to the meeting; or
	(iii) any invitation to appoint a proxy issued by the Company in relation to the meeting,
	(c) in either case, where a poll is taken more than 48 hours after it is demanded, be delivered or received as aforesaid after the poll has been demanded and not less than 24 hours before the time appointed for the taking of the poll; or
	(d) if in hard copy form, where a poll is not taken forthwith but is taken not more than 48 hours after it was demanded, be delivered at the meeting at which the poll was demanded to the chairman of the meeting.
	85. Where the appointment of a proxy is expressed to have been or purports to have been made, sent or supplied by a person on behalf of the holder of a share:
	(a) the Company may treat the appointment as sufficient evidence of the authority of that person to make, send or supply the appointment on behalf of that holder;
	(b) that holder shall, if requested by or on behalf of the Board at any time, send or procure the sending of any written authority under which the appointment has been made, sent or supplied or a copy of such authority certified notarially or in some ...
	(c) whether or not a request under paragraph (b) of this Article has been made or complied with, the Company may determine that it has insufficient evidence of the authority of that person to make, send or supply the appointment on behalf of that hold...
	86. The appointment of a proxy to vote on a matter at a meeting confers on the proxy authority to demand, or join in demanding, a poll on that matter. The appointment of a proxy shall also, unless it provides to the contrary, be deemed to confer autho...
	87. Any member or other person which is a body corporate may, by resolution of its directors or other governing body, authorise such person or persons to act as its representative or representatives at any meeting of the Company or at any separate mee...
	(a) if each such person purports to exercise their power in the same way, the power is treated as exercised in that way; and
	(b) if each such person does not purport to exercise their power in the same way, the power is treated as not exercised.
	88. A Director, the Secretary or other person authorised for the purpose by the Secretary may require such person to produce a certified copy of the resolution of authorisation before permitting him to exercise his powers. A body corporate shall for t...
	89. A vote given by a proxy or by the duly authorised representative of a body corporate shall be valid notwithstanding the previous determination of the authority of the person voting unless notice of the determination was either delivered or receive...
	CDS SYSTEM VOTING ARRANGEMENTS
	90. Subject to the Companies Laws, for the purpose of facilitating the giving of voting instructions for any general meeting by any person who holds, or holds interests in, beneficial interests in shares that are held and traded in the CDS System:
	(a) each CDS Proxy may appoint (whether by way of instrument of proxy, power of attorney, mandate or otherwise) more than one person as its proxy in respect of the same general meeting or resolution provided that the instrument of appointment shall sp...
	(b) each CDS Proxy may appoint (by power of attorney, mandate or otherwise) an agent (including, without limitation, a proxy solicitation agent or similar person) for the purposes of obtaining voting instructions and submitting them to the Company on ...
	(c) each instrument of appointment made by a CDS Proxy or its agent shall, unless the Company is notified to the contrary in writing at least three hours before the start of the meeting (or adjourned meeting), be deemed to confer on the relevant proxy...
	(d) the Board may accept any instrument of appointment made by a CDS Proxy or its agent as sufficient evidence of the authority of that CDS Proxy or agent or require evidence of the authority under which any such appointment has been made; and
	(e) the Board may, to give effect to the intent of this Article:
	(i) make such arrangements, either generally or in any particular case, as it thinks fit (including, without limitation, making or facilitating arrangements for the submission to the Company of voting instructions on behalf of CDS Proxies, whether in ...
	(ii) make such regulations, either generally or in any particular case, as it thinks fit, whether in addition to, or in substitution for, any other provision of these Articles; and
	(iii) do such other acts and things as it considers necessary or desirable (including, without limitation, approving the form of any instrument of appointment of proxy or agent, whether in hard copy form or electronic form).
	91. If any question arises at or in relation to a general meeting as to whether any person has been validly appointed as a proxy or agent by a CDS Proxy or its agent to vote (or exercise any other right) in respect of any shares:
	(a) if the question arises at a general meeting, the question will be determined by the chairman of the meeting in his sole discretion; or
	(b) if the question arises otherwise than at a general meeting, the question will be determined by the Board in its sole discretion.
	DIRECTORS
	92. The number of Directors shall not be less than two nor more than 12. The Board may from time to time vary the maximum number of Directors.
	93. A Director shall not require a share qualification but nevertheless shall be entitled to attend and speak at any general meeting of the Company and at any separate meeting of the holders of any class of shares in the Company.
	94. Any Director who is appointed to any executive office (including for this purpose the office of the chairman or deputy chairman whether or not such office is held in an executive capacity) or who serves on any committee or who otherwise performs s...
	95. 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, r...
	96. The Board may establish and maintain, or procure the establishment and maintenance of, any pension or superannuation funds (whether contributory or otherwise) for the benefit of, and give or procure the giving of donations, gratuities, pensions, a...
	97. Subject to the provisions of the Companies Laws and these Articles, the Board may from time to time appoint one or more of its body to be holder of any executive office (including, where considered appropriate, the office of chairman or deputy cha...
	98. The appointment of any Director to the office of chairman or deputy chairman or managing or joint managing or deputy or assistant managing director or chief executive shall automatically terminate if he ceases to be a Director, but without prejudi...
	99. The appointment of any Director to any executive office shall automatically terminate if he ceases from any cause to be a Director, unless the contract or resolution under which he holds office shall expressly state otherwise, in which event such ...
	APPOINTMENT AND RETIREMENT OF DIRECTORS
	100. The Company, at any meeting at which a Director retires under any provisions of these Articles, may by ordinary resolution fill the vacated office by electing thereto the retiring Director or some other person eligible for appointment. In default...
	(a) where at such meeting it is expressly resolved not to fill the vacancy;
	(b) where a resolution for the re-election of the retiring Director is put to the meeting and lost; or
	(c) where the retiring Director has given notice to the Company that he is unwilling to be re-elected.
	101. The retirement shall not have effect until the conclusion of the meeting except where a resolution is passed to elect some other person in the place of the retiring Director or a resolution for his re-election is put to the meeting and lost and a...
	102. The Company may by ordinary resolution remove any Director from office notwithstanding any provision of these Articles or of any agreement between the Company and such Director, but without prejudice to any claim he may have for damages for breac...
	103. Subject to the provisions of the Companies Laws and of these Articles, if at any time the number of Directors falls below the minimum number fixed by or in accordance with these Articles or the Companies Laws, the Company may by ordinary resoluti...
	104. Subject to the provisions of the Companies Laws and of these Articles, any vacancies on the Board resulting from death, resignation, disqualification, removal or other causes, and any newly created directorships resulting from any increase in the...
	105. A resolution for the appointment of two or more persons as Directors by a single resolution shall not be moved at any general meeting unless a resolution that it shall be so moved has first been agreed to by the meeting without any vote being giv...
	106. Subject to the provisions of Applicable Laws and these Articles, a person is not eligible for election as a Director of the Company unless that person is nominated in accordance with the following procedures:
	(a) Nominations of a person for election to the board may be made at:
	(i) any annual general meeting; or
	(ii) any other general meeting, provided that one of the purposes for which that general meeting was called was the election of directors: (A) by or at the direction or request of the Board, including pursuant to a notice of meting; (B) by or at the d...
	(b) In addition to any other applicable requirements, for a nomination to be made by a Nominating Shareholder, the Nominating Shareholder must have given timely notice thereof in proper written form to the secretary of the Company at the registered of...
	(c) To be timely, a Nominating Shareholder’s notice to the secretary of the Company must be made (i) in the case of an annual general meeting, not less than 30 nor more than 65 days prior to the date of that meeting; provided, however, that in the eve...
	(d) In no event shall any adjournment or postponement of a general meeting or the announcement thereof commence a new time period for the giving of a Nominating Shareholder’s notice as described above;
	(e) To be in proper written form, a Nominating Shareholder’s notice to the secretary of the Company must set forth (i) as to each person whom the Nominating Shareholder proposes to nominate for election as a Director (A) the name, age, business addres...
	(f) No person shall be eligible for election as a Director of the Company unless nominated in accordance with the provisions of this Article 106; provided, however, that nothing in this Article 106 shall be deemed to preclude discussion by a sharehold...
	(g) Notwithstanding any other provision of these Articles, notice given to the secretary of the Company pursuant to this Article 106 may only be given by personal delivery, facsimile transmission or by email (at such email address as stipulated from t...
	(h) Notwithstanding the foregoing, the board may, in its sole discretion, waive any requirement in this Article 106.
	107. The office of a Director shall be vacated in any of the following events, namely:
	(a) if he shall become prohibited or disqualified by law from acting as a Director;
	(b) if he shall resign in writing under his hand left at the Office or if he shall tender his resignation and the Board shall resolve to accept the same;
	(c) if he shall become bankrupt or shall make any arrangement with or compound with his creditors generally;
	(d) if he is, or may be, suffering from mental disorder and either:
	(i) he is admitted to hospital in pursuance of an application for admission for treatment under any statute relating to mental health; or
	(ii) an order is made by a Court having jurisdiction (whether in the Jersey or elsewhere) in matters concerning mental disorder for his detention or for the appointment of a receiver, curator bonis or other person to exercise powers with respect to hi...
	(e) if he shall be removed from office as provided by Article 102.
	ALTERNATE DIRECTORS
	108. A director shall have no power to appoint an alternate director.
	PROCEEDINGS OF DIRECTORS
	109. The Board may meet for the despatch of business, adjourn and otherwise regulate its proceedings as it thinks fit. Questions arising at any meeting shall be determined by a majority of votes. In the case of an equality of votes the chairman of the...
	110. Notice of a meeting of the Board shall be deemed to be properly given to a Director if given to him personally or by word of mouth or sent in hard copy form to him at his last known address or at any other address given by him to the Company for ...
	111. All or any of the Directors may participate in a meeting of the Board by any lawful means including by means of a conference telephone or any communication equipment which allows all persons participating in the meeting to hear and speak to each ...
	112. The quorum necessary for the transaction of the business at any meeting of the Board shall be a majority of the number of Directors then in office or such greater number of Directors as may be fixed by the Board. A meeting of the Board at which a...
	113. The continuing Directors may act notwithstanding any vacancy in their number, but if and so long as the number of Directors is reduced below the minimum number fixed by or in accordance with these Articles the continuing Directors or Director may...
	114. The Board may elect a chairman and, if thought fit, one or more deputy chairmen and determine the period for which each is to hold office. The chairman, failing whom a deputy chairman (to be chosen, if there be more than one, by agreement amongst...
	115. A resolution in writing signed or approved by a majority of the Directors entitled to vote on that resolution shall be as valid and effective as a resolution passed at a meeting of the Directors duly convened. The resolution may be contained in o...
	DIRECTORS’ INTERESTS AND CONFLICTS OF INTEREST
	116. Subject to Article 117:
	(a) a Director who is in any way, directly or indirectly, interested in a proposed transaction or arrangement with the Company or any of its subsidiaries must declare the nature and extent of that interest to the other Directors before the Company ent...
	(b) a Director who is in any way, directly or indirectly, interested in a transaction or arrangement that has been entered into by the Company or any of its subsidiaries must, unless the interest has already been declared pursuant to paragraph (a) of ...
	117. Subject to the Companies Laws, a Director shall not be required to declare an interest:
	(a) if the Director is not aware of the interest or of the transaction or arrangement in question (and, for this purpose, a Director is treated as being aware of matters of which he ought reasonably to be aware); or
	(b) if the interest cannot reasonably be regarded as likely to give rise to a conflict of interest; or
	(c) if, or to the extent that, the other Directors are already aware of the interest (and, for this purpose, the other Directors are treated as aware of anything of which they ought reasonably to be aware); or
	(d) if, or to the extent that, the interest concerns the terms of his service contract that have been or are to be considered by a meeting of the Board or by a committee of the Board appointed for the purpose under these Articles.
	118. Subject to the provisions of the Companies Laws and provided that he has declared the nature and extent of any direct or indirect interest of his in accordance with Article 116, a Director, notwithstanding his office, may:
	(a) be a party to or otherwise interested in any transaction or arrangement with the Company or in which the Company is directly or indirectly interested;
	(b) hold any other office or place of profit with the Company (except that of auditor) in conjunction with the office of Director for such period and on such terms, including as to remuneration, as the Board may determine;
	(c) act by himself or through a firm with which he is associated in a professional capacity for the Company or any of its subsidiaries or any company in which the Company is directly or indirectly interested (otherwise than as auditor) on such terms, ...
	(d) be or become a director or other officer of, or employed by, or a party to any transaction or arrangement with, or otherwise interested (including by the holding of shares or other securities) in, any subsidiary of the Company or any company in wh...
	(e) be or become a director of any company in which the Company is not directly or indirectly interested if, at the time of his appointment as a director of that other company, such appointment cannot reasonably be regarded as giving rise to a conflic...
	119. A Director shall not, by reason of his office or the fiduciary relationship thereby established, be liable to account to the Company for any remuneration or other benefit which he derives from any transaction or arrangement or from any office, em...
	120. A Director may, notwithstanding his interest, be counted in the quorum in relation to any resolution of the Board or a committee of the Board concerning any transaction or arrangement in which he is directly or indirectly interested and, subject ...
	121. A Director may, notwithstanding his interest, be counted in the quorum in relation to any resolution of the Board or a committee of the Board concerning his own appointment (or the settlement or variation of the terms of, or the termination of, h...
	122. Where proposals are under consideration concerning the appointment (or the settlement or variation of the terms of the appointment or the termination of the appointment) of two or more Directors to offices or places of profit with the Company or ...
	DIRECTORS’ FEES
	123. Without prejudice to Articles 94, 95 and 124, the Directors shall be entitled to receive by way of fees for their services as Directors such sum as the Board may from time to time determine. Any fees payable pursuant to this Article shall be dist...
	DIRECTORS’ EXPENSES
	124. Each Director shall be entitled to be repaid all reasonable travelling, hotel and other expenses properly incurred by him in or about the performance of his duties as Director, including any expenses incurred in attending meetings of the Board or...
	BORROWING POWERS
	125. The Board may exercise all the powers of the Company to borrow money, and to mortgage or charge its undertaking, property and assets (present and future) and uncalled capital or any part thereof and to issue debentures and other securities whethe...
	GENERAL POWERS OF DIRECTORS
	126. The business of the Company shall be managed and controlled by the Board, who may exercise all such powers of the Company as are not by the Companies Laws or by these Articles required to be exercised by the Company in general meeting, subject ne...
	127. The Board may delegate any of its powers to committees consisting of such person or persons (whether Directors or not) upon such terms and conditions and with such restrictions as it thinks fit provided that the majority of the members of the com...
	128. The meetings and proceedings of any such committee consisting of two or more members shall be governed by the provisions of these Articles regulating the meetings and proceedings of the Directors, so far as the same are applicable.
	129. The Board may delegate any of its powers to any Director upon such terms and conditions and with such restrictions as they think fit. Any such delegation (which may include authority to sub-delegate all or any of the powers so delegated) may be c...
	130. The Board may establish any local boards or agencies for managing any of the affairs of the Company and may appoint any persons to be members of such local boards, or any managers or agents, and may fix their remuneration. The Board may delegate ...
	131. The Board may by power of attorney, mandate or otherwise appoint any person to be the agent of the Company on such terms (including terms as to remuneration) as it may decide and may delegate to any person so appointed any of its powers, authorit...
	132. Any power of the Board to delegate any of its powers under these Articles (and the power to sub-delegate any of such powers) shall be effective in relation to the powers, authorities and discretions of the Board generally and shall not be limited...
	133. Any power of the Board to delegate any of its powers under these Articles (and the power to sub-delegate any of such powers) shall be subject to any regulations adopted by the Board from to time.
	134. All acts done by or in pursuance of a resolution of any meeting of the Board or of a committee of the Board or by a person acting as a Director or as a member of a committee shall, notwithstanding that there was some defect in the appointment of ...
	135. All cheques, promissory notes, drafts, bills of exchange and other negotiable or transferable instruments, and all receipts for moneys paid to the Company, shall be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in s...
	136. If any uncalled capital of the Company is included in or charged by any mortgage or other security, the Board may delegate to the person in whose favour such mortgage or security is executed, or to any other person in trust for him, the power to ...
	137. The Board may from time to time elect a president of the Company and may determine the period for which he shall hold office. Such president may be either honorary or paid such remuneration as the Board in its discretion shall think fit, and need...
	ASSOCIATE DIRECTORS
	138. The Board may at any time and from time to time appoint any person (other than a Director) to any office or employment with the Company having a designation or title which includes the word director or attach to any existing office or employment ...
	SECRETARY
	139. The Secretary shall be qualified in accordance with the provisions of the Companies Laws and shall be appointed by the Board on such terms and for such period as it may think fit. The Secretary may at any time be removed from office by the Board,...
	140. Any provision of the Companies Laws or 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 the...
	THE SEAL
	141. The Company may exercise the powers conferred by the Companies Laws with regard to seals and such powers shall be vested in the Board.
	142. The Board shall provide for the safe custody of every Seal.
	143. The Board may determine who shall sign any instrument to which a Seal is applied, either generally or in relation to a particular instrument or type of instrument, and may also determine, either generally or in any particular case, that such sign...
	144. Unless otherwise decided by the Board, any document or instrument (including deeds, transfers, assignments, contracts, obligations, certificates and other instruments) may be signed on behalf of the Company by any person who holds the office of: ...
	AUTHENTICATION OF DOCUMENTS
	145. Any officer or any person appointed by the Board for the purpose shall have power to authenticate and certify as true copies of and extracts from any document affecting the constitution of the Company (whether in hard copy form or in electronic f...
	DISTRIBUTION AND DIVIDENDS
	146. The Board may authorise and pay distributions (in cash or otherwise) at any time in accordance with the Companies Law. Subject to the provisions of the Companies Laws, the Board may from time to time declare dividends and fix the time for payment...
	147. In addition to the powers conferred on the Board pursuant to Article 146 subject to the provisions of the Companies Laws and these Articles, a distribution may be declared and paid as a dividend. A distribution declared and paid in accordance wit...
	148. Subject to the provisions of the Companies Laws and these Articles:
	(a) the Company may by ordinary resolution declare dividends and fix the time for payment thereof, but no dividend shall be payable in excess of the amount, or at any earlier date than, recommended by the Board;
	(b) the Board may, if it thinks fit, from time to time pay to the members such interim dividends as appear to the Board to be justified; and
	(c) 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.
	(d) the Board may specify that payment of a dividend be made in whole or in part by the distribution of specific assets (and in particular of paid up shares or debentures of any other company).
	149. Where a distribution is to be made or satisfied wholly or partly by the distribution of assets, the Board shall have the power to decide how any costs relating to the distribution of such assets will be met, to sell all or a portion of such asset...
	150. Unless and to the extent that the rights attached to any shares or the terms of issue thereof otherwise provide, a distribution or any other money payable in respect of a share can be declared in any currency and paid in any currency or currencie...
	151. Unless and to the extent that the rights attached to any shares or the terms of issue thereof provide otherwise, all distributions shall (as regards any shares not fully paid throughout the period in respect of which the distribution is paid) be ...
	152. Subject to the provisions of the Companies Laws, where any asset, business or property is bought by the Company as from a past date the profits and losses thereof as from such date may at the discretion of the Board in whole or in part be carried...
	153. No distribution or other moneys payable on or in respect of a share shall bear interest as against the Company.
	154. The Board may retain any distribution or other moneys payable on or in respect of any share:
	(a) on which the Company has a lien, and may apply the same in or towards satisfaction of the debts, liabilities, or engagements in respect of which the lien exists; or
	(b) in respect of which any person is under the provisions as to the transmission of shares hereinbefore contained entitled to become a member, or which any person is under those provisions entitled to transfer, until such person shall become a member...
	155. The Company may cease to send any cheque or warrant through the post for any distribution or other moneys payable on or in respect of any share if in respect of at least 2 consecutive distributions payable on those shares the cheques or warrants ...
	156. All unclaimed distributions or other moneys payable on or in respect of a share may be invested or otherwise made use of by the Board for the benefit of the Company until claimed. The payment by the Board of any such distribution or other moneys ...
	157. Any distribution or other moneys payable in cash or in respect of a share may be paid by cheque or warrant sent through the post to or left at the registered address of the member or person entitled thereto (or, if two or more persons are registe...
	158. If two or more persons are registered as joint holders of any share, or are entitled jointly to a share in consequence of the death or bankruptcy of the holder, any one of them may give effectual receipts for any distribution or other moneys paya...
	159. The waiver in whole or in part of any distribution on any shares by any document shall be effective only if such document is signed by the shareholder (or the person entitled to the share in consequence of the death or bankruptcy of the holder or...
	RESERVES
	160. The Board may from time to time set aside out of the profits of the Company and carry to reserve such sums as they think proper which, at the discretion of the Board, shall be applicable for any purpose to which the profits of the Company may pro...
	CAPITALISATION OF RESERVES
	161. The Company may by ordinary resolution upon the recommendation of the Board resolve to capitalise any sum standing to the credit of any of the Company’s reserve accounts or any sum standing to the credit of the profit and loss account and authori...
	162. Subject to approval by the Company in general meeting by way of ordinary resolution, the Board may, in respect of any distribution, offer to holders of shares the right to elect to receive in lieu of such distribution (or part thereof) an allotme...
	(a) the basis of allotment shall be determined by the Board so that each holder of shares is entitled to such number of new shares whose aggregate value is as nearly as possible equal to (but not greater than) the cash amount (disregarding any tax cre...
	(b) the Board shall give notice to holders of shares of the right of election accorded to them and shall send with or following such notice forms of election and specify the procedure to be followed and the place at which and the latest date and time ...
	(c) the distribution (or that part of the distribution in respect of which a right of election has been accorded) shall not be payable in cash on shares in respect of which an election has been made and in lieu thereof additional shares shall be allot...
	(d) the additional shares so allotted shall rank pari passu in all respects with the fully paid shares then in issue save only as regards participation in the relevant dividend (or share election in lieu); and
	(e) the Board may on any occasion determine that rights of election shall not be made available to any holders of shares with registered addresses in any territory where in the absence of a registration statement or other special formalities the circu...
	163. Whenever a resolution as mentioned in Articles 161 and/or 162 shall have been passed, the Board shall make all necessary appropriations, applications and allotments to give effect to such resolution. The Board shall have the power to decide how a...
	(a) make such exclusions or arrangements as it thinks fit to settle any legal, regulatory, technical or practical difficulty arising in relation to the distribution under the laws of, or the requirements of any relevant regulatory body or any stock ex...
	(b) make such arrangements as it thinks fit in the case of shares or debentures becoming distributable in fractions (including provisions whereby the benefit of fractional entitlements accrues to the Company rather than to the members concerned);
	(c) authorise any person to enter, on behalf of all relevant members, into an agreement with the Company providing for the allotment to them respectively, credited as fully paid, of any further shares or debentures to which they may be entitled upon s...
	(d) authorise any person to sign any instrument of transfer for the purposes of effecting a sale and transfer of any shares or debentures or fractions thereof pursuant to this Article.
	RECORD DATES
	164. Notwithstanding any other provision of these Articles, the Company or the Board may fix any date as the record date for any dividend, distribution, offer, allotment or issue and such record date may be on or any time before or after any date on w...
	REGISTER
	165. The Directors shall keep, or cause to be kept, at the Office or at the Transfer Office (but not, for the avoidance of doubt, at a place outside Jersey), the Register in the manner required by the Companies Laws. Except as provided by Article 166 ...
	166. Subject to the provisions of the Companies Laws, the Company may keep an overseas branch register in any country, territory or place in respect of the members resident in such country, territory or place. The Board may make and vary such regulati...
	MINUTES AND BOOKS
	167. The Board shall cause minutes to be made:
	(a) of all appointments of officers made by the Board;
	(b) of the names of the Directors present at each meeting of the Board and of any committee of the Board; and
	(c) of all resolutions and proceedings at all meetings of the Company and of any class of members of the Company and of the Board and of committees of the Board.
	168. Any register, index, minute book, book of account or other book required by these Articles or the Companies Laws to be kept by or on behalf of the Company may be kept either by making entries in bound books or by recording them in any other manne...
	169. Any register, index, minute book, book of account or other book or document of the Company shall always be open to the inspection of the officers of the Company. Subject as aforesaid no member of the Company or other person shall have any right o...
	ACCOUNTS
	170. Accounting records sufficient to show and explain the Company’s transactions and otherwise complying with the Companies Laws shall be kept at the Office or (subject to the provisions of the Companies Laws) at such other place as the Board thinks ...
	171. The Company shall send to each member of the Company and to the Auditors and to every other person who is entitled to receive notice of general meetings copies of the Company’s annual accounts, the Directors’ report (if any) and the Auditors’ rep...
	172. Every account of the Company when audited and approved by the Company in general meeting shall be conclusive except as regards any error discovered therein within three months next after the approval thereof. Whenever such an error is discovered ...
	AUDITORS
	173. Auditors shall be appointed and their duties, powers, rights and remuneration regulated in accordance with the provisions of the Companies Laws.
	174. Subject to the provisions of the Companies Laws, all acts done by 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 t...
	175. The Auditors shall be entitled to attend any general meeting and to receive all notices of and other communications relating to any general meeting which any member is entitled to receive, and to be heard at any general meeting on any part of the...
	COMMUNICATIONS
	176. Any notice or other communication to be given to or by any person pursuant to these Articles (other than a notice convening a meeting of the Board or of a committee of the Board) shall be in writing.
	177. Subject to the Companies Laws and except where otherwise expressly stated in these Articles, any document or information to be sent or supplied to the Company (whether or not such document or information is required or authorised under the Compan...
	178. Subject to the Companies Laws, a document or information may be given to the Company in electronic form only if it is given in such form and manner and to such address as may have been specified by the Board from time to time for the receipt of d...
	179. A communication sent to the Company by electronic means shall not be treated as received by the Company if it is rejected by computer virus protection arrangements.
	180. The Company may send or supply any document or information to a member in hard copy form:
	(a) personally; or
	(b) by sending or supplying it by post in a pre-paid envelope addressed to the member at his registered address or by leaving it at that address in an envelope addressed to the member;
	181. Subject to the Companies Laws, a document or information may be sent or supplied by the Company in electronic form to any member who has agreed (generally or specifically) that a document or information may be sent or supplied in electronic form ...
	182. A document or information may be sent or supplied by the Company to a member by being made available on a website if the member has agreed (generally or specifically), or pursuant to Article 185 below is deemed to have agreed, that documents or i...
	(a) to read it; and
	(b) to retain a copy of it.
	183. If a document or information is sent or supplied by means of a website, the Company must notify the intended recipient of:
	(a) the presence of the document or information on the website;
	(b) the address of the website; the place on the website where it may be accessed; and
	(c) how to access the document or information.
	184. Any document or information made available on a website will be maintained on the website for the period of 28 days beginning with the date on which notification is given under Article 183 above, or such shorter period as may be decided by the Bo...
	(a) it is made available on the website for part of that period; and
	(b) the failure to make it available throughout that period is wholly attributable to circumstances that it would not be reasonable for the Company to prevent or avoid.
	185. If a member has been asked individually by the Company to agree that the Company may send or supply documents or information generally, or specific documents or information, to the member by means of a website and the Company does not receive a r...
	186. Any amendment or revocation of a notification given to the Company or agreement (or deemed agreement) under these Articles shall only take effect if in writing, signed (or authenticated by electronic means) by the member and on actual receipt by ...
	187. Where these Articles require or permit a document to be authenticated by a person by electronic means, to be valid it must incorporate the electronic signature or personal identification details of that person, in such form as the Directors may a...
	188. In the case of joint holders of a share:
	(a) all documents or information shall be given to the joint holder whose name stands first in the Register in respect of the joint holding and any document or information so given shall be deemed for all purposes given to all the joint holders; and
	(b) anything to be agreed or specified in relation to any document or information to be given to them may be agreed or specified by any one of the joint holders and any such agreement or specification shall be deemed for all purposes to be agreed or s...
	189. If a member (or, in the case of joint holders, the person first named in the Register) has a registered address outside of Jersey, the United Kingdom, Canada or the USA but has notified the Company of an address within Jersey, the United Kingdom,...
	190. If on at least three consecutive occasions any document or information sent to a member by post at his registered address or his address at which documents or information may be given to him has been returned undelivered, such member shall not th...
	191. If on at least two consecutive occasions the Company has attempted to send a document or information by electronic means to an address for the time being notified to the Company by a member for that purpose but the Company is aware that there has...
	192. The provisions of Articles 180 to 200 do not affect any provision of the Companies Laws requiring documents or information to be served on or given, sent, supplied or delivered to a member in a particular manner.
	193. The Company may give a document or information to the person entitled by transmission to a share by sending it in any manner authorised by these Articles for the giving of a document or information to a member, addressed to that person by name or...
	194. For the purposes of giving notices of meetings, or of sending or supplying other documents or other information, whether under the Companies Laws, any other Applicable Laws or regulation, a provision in these Articles or any other instrument, the...
	195. Any document or information:
	(a) addressed to a member at his registered address or address at which documents or information may be given to him in Jersey, the United Kingdom, Canada or the USA shall, if sent by post, be deemed to have been given to or received by the intended r...
	(b) not sent by post but addressed to a member but left at his registered address or address at which documents or information may be given to him in Jersey, the United Kingdom, Canada or the USA shall be deemed to have been given to or received by th...
	(c) sent or supplied by electronic means shall be deemed to have been given to or received by the intended recipient on the day it was sent even if the Company subsequently sends a hard copy of such document or information by post. In proving service,...
	(d) sent or supplied by being made available on a website shall be deemed to have been given to or received by the intended recipient on the day on which the document or information was first made available on the website or, if later, when the recipi...
	196. A member present, either in person or by proxy, at any meeting of the Company shall be deemed to have been received due notice of the meeting and, where requisite, of the purposes for which the meeting was called.
	197. Proof that a notice contained in an electronic communication was sent in accordance with guidance issued by the Institute of Chartered Secretaries and Administrators shall be conclusive evidence that the notice was given.
	198. Any document or other information sent or supplied by the Company by any other means authorised in writing by the member concerned shall be deemed to have been received when the Company has carried out the action it has been authorised to take fo...
	199. Every person who, by operation of law, transfer or any other means, becomes entitled to a share shall be bound by any notice in respect of that share which, before his name is entered in the Register, has been given to a person from whom he deriv...
	200. If at any time by reason of the suspension, interruption or curtailment of postal services or the electronic communications system in Jersey, the United Kingdom or the USA, the Company is or would be unable effectively to convene a general meetin...
	WINDING UP
	201. The Board shall have power in the name and on behalf of the Company to present a petition to the Court for the Company to be wound up. Subject to any particular rights or limitations for the time being attached to any shares, as may be specified ...
	202. If the Company shall be wound up (whether the liquidation is voluntary, under supervision, or by the Court) the liquidator (or the Directors, where no liquidator is appointed) may, with the authority of a special resolution, divide amongst the me...
	INDEMNITY AND INSURANCE
	203. Subject to the provisions of and to the extent permitted by the Companies Laws, the Company may:
	(a) indemnify any Director of the Company (or of a subsidiary) against any liability;
	(b) indemnify a Director of a company that is a trustee of an occupational pension scheme for employees (or former employees) of the Company (or of an associated body corporate) against liability incurred in connection with the company’s activities as...
	(c) purchase and maintain insurance against any liability for any Director referred to in paragraph (a) or (b) above; and
	(d) provide any Director referred to in paragraph (a) or (b) above with funds (whether by loan or otherwise) to meet expenditure incurred or to be incurred by him in defending any criminal, regulatory or civil proceedings or in connection with an appl...
	204. Subject to the Companies Laws, the powers given by Article 203 shall not limit any general powers of the Company to grant indemnities, purchase and maintain insurance or provide funds (whether by way of loan or otherwise) to any person in connect...
	SPECIAL PROVISIONS
	205. To the extent not otherwise provided by the Companies 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 205 shall not in any way prejudice, and ...
	(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;
	206. Derivative Action
	(a) A complainant may apply to the Royal Court of Jersey (the Court) for leave to bring an action in the name and on behalf of the Company or any of its subsidiaries or intervene in an action to which the Company or any of its subsidiaries is a party,...
	(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 d...
	(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.
	(b) In connection with an action brought or intervened in under this Article 206, 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 authorising 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 Company or its subsidiary instead of to the Company 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.
	207. Oppression
	(a) A complainant may apply to the Court for an order under this Article 207 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 may of its affiliates that;
	(i) any act or omission of the Company or any of its affiliates effects as 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
	(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) an order to regulate the Company’s affairs by amending the Memorandum of Association or Articles of Association;
	(iv) an order to regulate the Company’s affairs by amending the Memorandum of Association or Articles of Association pursuant to Article 207.(b)(iii) operated notwithstanding any unanimous agreement of the members made before or after the date of the ...
	(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;
	(vii) an order directing the Company to any other person to purchase securities of a security holder;
	(viii) an order directing the Company to 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 Association or to the Articles in breach of that requirement shall be made without the consent of...
	(d) A shareholder is not entitled to dissent under Article 208 below if an amendment to the Memorandum of Association or to these Articles is affected under the provisions of this Article 207.
	(e) Nothing prevents an applicant under this Article from applying for an order for the winding-up and dissolution of the Company.
	208. 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:
	(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 Company 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; or
	(vi) sell, lease or exchange all or substantially all its property.
	(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 f...
	(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 t...
	(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 208.(a);
	(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 Member’s rights to dissent;
	(f) An application may be made to the Court after the adoption of a resolution referred to in Article 208.(a) or in 208.(b);
	(i) by the Company; or
	(ii) by a Member if the Member has sent an objection to the Company under Article 208.(e) requesting the Court to fix the fair value in accordance with Article 208.(c) of the shares of a Member who dissents hereunder.
	(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 208.(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 applicant 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 208.(r).
	(i) Every offer made under Article 208.(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 the Member’s shares by the Company, in the amount of the Company’s offer under Article 208.(g) or otherwise, at any time before the Court pronounces an order fixing the...
	(k) A dissenting Member;
	(i) shall not be required by the Company to give security for costs in respect of an application under Article 208.(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 208.(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 issued 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;
	(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 208.(f) the Company of the Member may request the Court to make an order;
	(i) fixing the fair value of the shares in accordance with Article 208.(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; and
	(iii) fixing the time within which the Company must pay that amount to a member.
	(n) On:
	(i) the action approved by the resolution from which the Member dissents, becoming effective;
	(ii) the making of an agreement under Article 208.(j) between the Company and the dissenting member as to the payment to be made by the Company for the member’s shares whether by the acceptance of the Company’s offer under Article 208.(g) or otherwise;
	(iii) the pronouncement of an order under Article 208.(m); or
	(iv) the determination of the independent accountant under Article208.(r).
	(o) Article 208.(n)(i) does not apply to a Member referred to in Article 208.(e)(ii).
	(p) Until one of the events mentioned in Article 208.(n) occurs;
	(i) the Member may withdraw the Member’s dissent; or
	(ii) the Company may rescind the resolution.
	(iii) and in either event proceedings hereunder shall be discontinued.
	(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 208.(p) until the date of payment.
	(r) If the Court is unable or unwilling to hear an application under Article 208.(f) then either the Company or the Member referred to in Article 208.(f)(ii) may apply to the President for the time being of the Jersey Society of Chartered and Certifie...
	(i) the independent accountants shall determine the fair value on the following assumptions and bases:
	(A) valuing the relevant shares on an arm’s length sale between a willing 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 basis 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.
	(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 208.(m);
	(ii) the determination of the independent accountant under Article 208.(r);
	(iii) the making of an agreement between the Member and the Company as to the payment to be made for his shares.
	(t) Notwithstanding that a judgment has been given in favour of a dissenting member under Article 208.(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 rece...

