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NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS 

NOTICE IS HEREBY GIVEN THAT an annual general and special meeting (the “Meeting”) of the holders of 

Ordinary Shares of Tethys Petroleum Limited (the “Company”) will be held at The Ritz-Carlton Hotel, 16 Dostyk 

Street, Astana, 010016 Kazakhstan on November 28, 2018 at 10:00 a.m. (Alma Ata Time - local time in Astana, 

Kazakhstan) for the following purposes as well as to transact such other business as may properly be brought before 

the Meeting or any adjournment thereof:  

Special Business 

1. Resolution 1 – Approval of a Share Consolidation of one Ordinary Share of the Company for Every 

Ten Ordinary Shares and to Update the Memorandum of Association and Articles of Association as a 

result of the Share Consolidation 

To propose the following resolution as a special resolution of the Company: 

That: 

(a)  with effect from 5.00 p.m. (Alma Ata time) on November 28, 2018 (or such other time and date as the 

Directors may determine), every ten Ordinary Shares of US$0.01 par value each in the capital of the 

Company, issued and unissued, be consolidated into one Ordinary Share of US$0.10 par value (a 

“Consolidated Share”), provided that where such consolidation results in a fraction of a Consolidated 

Share, each such fraction shall be rounded down and disregarded; and  

(b) the amended memorandum of association and articles of association of the Company in the form attached 

as Schedule A to the management information circular dated October 7, 2018 be adopted as the 

Company’s memorandum of association and articles of association in substitution for and to the 

exclusion of the existing memorandum of association and articles of association of the Company. 

General Business 

2. Resolution 2 – Receipt of Financial Statements and Auditors Report 

To receive and consider the financial statements of the Company for the year ended December 31, 2017 and 

the report of the auditors thereon. 

3. Resolutions 3.1 to 3.5 – Election of Directors 

To propose each of the following separate resolutions as ordinary resolutions of the Company, the 

appointment of which and the resignation of the existing directors pursuant to Article 69 of the Articles shall 

take effect from the conclusion of the Meeting:  

3.1 to elect William P. Wells as a director of the Company;  

3.2 to elect Abay Amirkhanov as a director of the Company; 

3.3 to elect Medgat Kumar as a director of the Company; 

3.4 to elect Adeola Ogunsemi as a director of the Company; and 

3.5 to elect Mattias Sjoborg as a director of the Company. 
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4. Resolution 4 – Appointment of Auditors 

To propose the following resolution as an ordinary resolution of the Company: 

That PricewaterhouseCoopers LLP, be appointed as auditors of the Company to hold office in accordance 

with the Company’s Articles of Association, and that their compensation be fixed by the board of directors. 

The Company has elected to use the notice-and-access provisions under National Instrument 54-101 – Communication 

with Beneficial Owners of Securities of a Reporting Issuer (the “Notice-and-Access Provisions”) for the Meeting. 

The Notice-and-Access Provisions are a set of rules developed by the Canadian Securities Administrators that reduce 

the volume of materials that must be physically mailed to shareholders by allowing the Company to post the Circular 

and any additional materials online. Shareholders will receive a notice package including form of proxy and may 

choose to receive a paper copy of (i) the combined Notice of Meeting and Circular; and/or (ii) the Company’s audited 

financial statements for the most recently completed financial year, together with the report of the auditor thereon, 

and any interim financial statements of the Company’s subsequent to the financial statements for the Company’s most 

recently completed financial year. The Company will not use the procedure known as 'stratification' in relation to the 

use of Notice-and-Access Provisions. Stratification occurs when a reporting issuer using the Notice-and-Access 

Provisions provides a paper copy of the Circular to some shareholders with this notice package. In relation to the 

Meeting, all shareholders will receive the required documentation under the Notice-and-Access Provisions, which will 

not include a paper copy of the Circular. 

The details of all matters proposed to be put before shareholders at the Meeting are set forth in the Circular.  At the 

Meeting, shareholders will be asked to approve each of the foregoing resolutions, all as more particularly described 

in the Circular.   

Only shareholders of record as of October 12, 2018, the record date (the “Record Date”), are entitled to receive notice 

of the Meeting. 

DATED this 12th day of October, 2018. 

BY ORDER OF THE BOARD OF DIRECTORS 

“Clive Oliver” 

Corporate Secretary  
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IMPORTANT 

It is desirable that as many Ordinary Shares as possible be represented at the Meeting.  If you do not expect to attend 

and would like your Ordinary Shares represented, please complete the form of proxy and return it as soon as possible. 

In accordance with the Articles, to be valid, all proxies must be deposited at the office of the Registrar and Transfer 

Agent of the Company, TSX Trust Company, 301 – 100 Adelaide St W Toronto, ON  M5H 4H1, Canada not later 

than 5:00 p.m. (Eastern Standard Time – local time in Toronto, Canada) on November 23, 2018 or twenty-four hours 

preceding any adjournment of the Meeting.   

The Company gives notice that only those shareholders entered on the register of shareholders (or their duly appointed 

proxies) at close of business on the Record Date, will be entitled to attend and vote at the Meeting in respect of the 

number of Ordinary Shares registered in their name at that time.      

A shareholder entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and, on a poll, to vote 

in his or her place. A proxy need not be a shareholder of the Company. Completion of a form of proxy does not 

preclude a shareholder from subsequently attending and voting at the Meeting in person if he or she so wishes.  
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TETHYS PETROLEUM LIMITED 
 

ANNUAL GENERAL AND SPECIAL MEETING OF SHAREHOLDERS  

TO BE HELD ON NOVEMBER 28, 2018 

MANAGEMENT INFORMATION CIRCULAR  

This management information circular (the “Circular”) is furnished in connection with the solicitation of proxies by 

the management of Tethys Petroleum Limited (“Tethys”, the “Company” or “we”) for use at the annual general and 

special meeting of the holders of ordinary shares of the Company (“Ordinary Shares”) to be held at The Ritz-Carlton 

Hotel, 16 Dostyk Street, Astana, 010016 Kazakhstan on November 28, 2018 at 10:00 a.m. (Alma Ata Time - local 

time in Astana, Kazakhstan), or at any adjournment thereof (the “Meeting”), for the purposes set forth in the notice 

of meeting (the “Notice of Meeting”).    

The Company has elected to use the notice-and-access provisions (“Notice-and-Access Provisions”) under National 

Instrument 51-102 – Continuous Disclosure Obligations (“NI 51-102”) and National Instrument 54-101 – 

Communications with Beneficial Owners of Securities of a Reporting Issuer (“NI 54-101”) for the Meeting. The 

Notice-and-Access Provisions are a set of rules developed by the Canadian Securities Administrators that allows 

issuers to post electronic versions of proxy-related materials online, via the System for Electronic Document 

Analysis and Retrieval (“SEDAR”) and one other website, rather than mailing paper copies of such materials to 

securityholders. 

 

Electronic copies of this notice, the Information Circular (the “Circular”) and other Meeting materials may be found 

on the Company’s profile on SEDAR at www.sedar.com and on a host website at www. Tethys-group.com. Under 

the Notice-and-Access Provisions, Meeting materials will be available for viewing on the host website for one year 

from the date of posting. 

 

Shareholders are directed to read the Circular carefully and in full in evaluating the matters for consideration at the 

Meeting. Further disclosure on the matters set out above may be found in the Circular in the section entitled 

“Particulars of Matters to be Acted Upon”. 

 

Shareholders will receive paper copies of a notice package (the “Notice Package”) via mail containing a notice with 

the information prescribed by NI 54-101 and a form of proxy (if a registered Shareholder) or a voting instruction form 

(if a non-registered Shareholder). The Company will not use procedures known as “stratification” in relation to the 

use of the Notice-and-Access Provisions. Stratification occurs when an issuer using the Notice-and- 

Access Provisions sends a paper copy of the Information Circular to some securityholders with a Notice Package. 

 

The costs incurred in the preparation and mailing of the Notice Package will be borne by the Company.  In addition 

to the use of mail, proxies may be solicited by personal interviews, personal delivery, telephone or any form of 

electronic communication or by directors, officers and employees of the Company who will not be directly 

compensated therefor. 

Shareholders may obtain paper copies of the Circular and the Meeting materials free of charge by calling 1-866-600-

5869 or email TMXEInvestorServices@tmx.com at any time up until the date of the Meeting, including any 

adjournment or postponement thereof. Any Shareholder wishing to obtain a paper copy of the Meeting materials 

should submit their request by November 16, 2018 (or if the Meeting is adjourned to noon on the second business day 

preceding the date of the adjourned Meeting) in order to receive paper copies of the Meeting materials in time to vote 

before the Meeting. Shareholders may also use the toll-free number noted above to obtain more information about the 

Notice-and-Access Provisions.  

 

Registered shareholders are requested to complete, date and sign the form of proxy and deliver it in accordance with 

the instructions set out in the form of proxy and in the Circular. If you plan to attend the Meeting and wish to vote in 

person, please follow the instructions on the voting form to appoint yourself, instead of the management nominees, to 

vote at the Meeting. 

mailto:TMXEInvestorServices@tmx.com
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Shareholders who hold their shares with a bank, broker or other financial intermediary are not registered 

Shareholders. All non-registered Shareholders who receive these materials through a broker or other intermediary 

should complete and return the materials in accordance with the instructions provided to them by such broker or 

intermediary. A non-registered Shareholder receiving a voting instruction form or proxy cannot use that form as a 

proxy to vote such Shareholder’s common shares directly at the Meeting; rather, the voting instruction form must be 

returned in accordance with the instructions provided well in advance of the Meeting in order for such Shareholder’s 

common shares to be voted at the Meeting. 

 

All information provided herein is as at the Circular Date unless otherwise indicated. 

VOTING BY PROXY - APPOINTMENT AND REVOCATION OF PROXIES 

The persons named (the “Management Designees”) in the instrument of proxy (the “Instrument of Proxy”) are 

directors or officers of the Company and have been selected by the directors of the Company and have indicated 

their willingness to represent as proxy the shareholder who appoints them.  A registered shareholder has the 

right to designate a person (whom needs not be a shareholder) other than the Management Designees to 

represent him or her at the Meeting.  Such right may be exercised by inserting in the space provided for that purpose 

on the Instrument of Proxy the name of the person to be designated and by deleting therefrom the names of the 

Management Designees, or by completing another proper form of proxy and delivering the same to the transfer agent 

of the Company, TSX Trust Company.  Such shareholder should notify the nominee of the appointment, obtain the 

nominee’s consent to act as proxy and should provide instructions on how the shareholder’s shares are to be voted.  

The nominee should bring personal identification with him or her to the Meeting.  In any case, the form of proxy 

should be dated and executed by the shareholder or an attorney authorised in writing, with proof of such authorisation 

attached, where an attorney executed the proxy form or, if the appointor is a company, under its seal or under the hand 

of its duly authorised officer or attorney or other person authorised to sign.  In addition, a proxy may be revoked by a 

shareholder personally attending at the Meeting and voting his or her shares.  A proxy nominee need not be a 

shareholder of the Company. 

A form of proxy will not be valid for the Meeting or any adjournment thereof unless it is completed and delivered to 

the Company’s transfer agent, TSX Trust Company, TSX Trust Company, 301 – 100 Adelaide St W Toronto, ON  

M5H 4H1, Canada not later than 5:00 p.m. (Eastern Standard Time – local time in Toronto, Canada) on November 

23, 2018 or twenty-four hours preceding any adjournment of the Meeting (of more than 48 hours, but less than 28 

days). Any proxy delivered in respect of the Meeting will be valid for any adjournment of the Meeting. Late proxies 

may be accepted or rejected by the Chairman of the Meeting in his discretion, and the Chairman is under no obligation 

to accept or reject any particular late proxy. The board of directors has approved William P. Wells, the Non-Executive 

Chairman of the Company, to serve as Chairman of the Meeting. 

A shareholder who has given a proxy may revoke it as to any matter upon which a vote has not already been cast 

pursuant to the authority conferred by the proxy.  In addition to revocation in any other manner permitted by law, a 

proxy may be revoked by depositing an instrument in writing executed by the shareholder or by his or her authorised 

attorney in writing, or, if the shareholder is a corporation, under its corporate seal by an officer or attorney thereof 

duly authorised, either at the registered office of the Company or with TSX Trust Company, 301 – 100 Adelaide St 

W Toronto, ON  M5H 4H1, Canada at any time up to and including the last business day preceding the date of the 

Meeting, or any adjournment thereof, at which the proxy is to be used, or by depositing the instrument in writing with 

the Chairman of such Meeting on the day of the Meeting, or any adjournment thereof.  In addition, a proxy may be 

revoked by the shareholder personally attending the Meeting and voting his or her shares. 

A shareholder giving a proxy has the right to attend the Meeting, or appoint someone else to attend as his or her proxy 

at the Meeting and the proxy submitted earlier can be revoked in the manner described above. 

VOTING IN PERSON AT THE MEETING 

A registered shareholder will appear on a list of shareholders prepared by the registrar and transfer agent for purposes 

of the Meeting. To vote in person at the Meeting each registered shareholder will be required to register for the Meeting 
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by identifying themselves at the registration desk. Non-registered beneficial shareholders must appoint themselves as 

a proxyholder to vote in person at the Meeting. Also see “Advice to Beneficial Shareholders” below. 

VOTING OF PROXIES 

Each shareholder may instruct his or her proxy how to vote his or her Ordinary Shares by completing the blanks on 

the Instrument of Proxy.  All Ordinary Shares represented at the Meeting by properly executed proxies will be voted 

(including the voting on any ballot), and where a choice with respect to any matter to be acted upon has been specified 

in the Instrument of Proxy, the Ordinary Shares represented by the proxy will be voted in accordance with such 

specification.  In the absence of any such specification as to voting on the Instrument of Proxy, the Management 

Designees, if named as proxy, will vote in favour of Resolutions 1, 3 and 4 as set out in the Notice of Meeting. 

No vote with respect to Resolution 2 is required or proposed to be taken.  In the absence of any specification as 

to voting on any other form of proxy, the Ordinary Shares represented by such form of proxy will be voted as 

the proxy sees fit. 

The enclosed Instrument of Proxy confers discretionary authority upon the Management Designees, or other 

persons named as proxy, with respect to amendments to or variations of matters identified in the Notice of 

Meeting and any other matters which may properly come before the Meeting.  As of the date hereof, the 

Company is not aware of any amendments to, variations of or other matters which may come before the 

Meeting.  In the event that other matters come before the Meeting, then the Management Designees intend to 

vote in accordance with the judgment of management of the Company. 

ADVICE TO BENEFICIAL SHAREHOLDERS 

The information set forth in this section is of significant importance to many shareholders, as a substantial 

number of shareholders do not hold Ordinary Shares in their own name.  Shareholders who hold their Ordinary 

Shares (a “Beneficial Shareholder”) in the following manner: 

(a) registered in the name of an intermediary that the Beneficial Shareholder deals with in respect of 

the Ordinary Shares. Intermediaries include banks, trust companies, securities dealers or brokers, 

and trustees or certain administrators; or 

(b) registered in the name of a depository (such as The Canadian Depository for Securities Limited or 

“CDS”), 

should note that only proxies deposited by shareholders who appear on the records maintained by the Company’s 

registrar and transfer agent as registered holders of Ordinary Shares will be recognized and acted upon at the Meeting.  

If Ordinary Shares are listed in an account statement provided to a Beneficial Shareholder by a broker, those Ordinary 

Shares will, in all likelihood, not be registered in the shareholder’s name. 

In accordance with applicable laws, non-registered owners who have advised their Intermediary that they do not object 

to the Intermediary providing their ownership information to issuers whose securities they beneficially own (“Non-

Objecting Beneficial Owners,” or “NOBOs”) will receive by mail: (i) a voting information form which is not signed 

by the Intermediary and which, when properly completed and signed by the non-registered holder and returned to the 

Intermediary or its service company, will constitute voting instructions (often called a “Voting Instruction Form”); 

(ii) a letter from the Company with respect to the notice and access procedure; and (iii) the request for financial 

statements form (collectively, the “Notice and Access Package”). The Circular and the Notice of Meeting may be 

found at and downloaded from www.tethys-group.com. 

NOBOs who have standing instructions with the Intermediary for physical copies of the Circular will receive by mail 

the Notice and Access Package, the Circular and the Notice of Meeting. 

Intermediaries are required to forward the Notice and Access Package to non-registered owners who have advised 

their Intermediary that they object to the Intermediary providing their ownership information (“Objecting Beneficial 
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Owners,” or “OBOs”) unless an OBO has waived the right to receive them. Very often, Intermediaries will use service 

companies to forward proxy-related materials to OBOs. Generally, OBOs who have not waived the right to receive 

proxy-related materials will either be given a form of proxy or a Voting Instruction Form, as described further below.  

Management of the Company does not intend to pay for Intermediaries to forward the Notice and Access Package to 

OBOs. An OBO will not receive the Notice and Access Package unless the Intermediary assumes the cost of delivery. 

A. Voting Instruction Form. In most cases, a Beneficial Shareholder will receive, as part of the meeting materials, a 

voting instruction form. If the Beneficial Shareholder does not wish to attend and vote at the Meeting in person (or 

have another person attend and vote on the holder’s behalf), the voting instruction form must be completed, signed 

and returned in accordance with the directions on the form. In accordance with the Articles, to be valid, all voting 

instruction forms must be deposited at the office of the Registrar and Transfer Agent of the Company, TSX Trust 

Company, 301 – 100 Adelaide St W Toronto, ON  M5H 4H1 , not later than 5:00 p.m. (Eastern Standard Time – local 

time in Toronto, Canada) on November 23, 2018, or twenty-four hours preceding any adjournment of the Meeting of 

more than 48 hours, but less than 28 days. If a Beneficial Shareholder wishes to attend and vote at the Meeting in 

person (or have another person attend and vote on the Beneficial Shareholder’s behalf), the Beneficial Shareholder 

must complete, sign and return the voting instruction form in accordance with the directions provided and a form of 

proxy giving the right to attend and vote will be forwarded to the Beneficial Shareholder, or  

B. Form of Proxy. Less frequently, a Beneficial Shareholder will receive, as part of the meeting materials, a form of 

proxy that has already been signed by the intermediary (typically by a facsimile, stamped signature) which is restricted 

as to the number of shares beneficially owned by the Beneficial Shareholder but which is otherwise uncompleted. If 

the Beneficial Shareholder does not wish to attend and vote at the Meeting in person (or have another person attend 

and vote on the holder’s behalf), the Beneficial Shareholder must complete the form of proxy and deposit it with the 

Company’s registrar and transfer agent, TSX Trust Company, 301 – 100 Adelaide St W Toronto, ON  M5H 4H1, 

Canada not later than 5:00 p.m. (Eastern Standard Time – local time in Toronto, Canada) on November 23, 2018, or 

twenty-four hours preceding any adjournment of the Meeting of more than 48 hours, but less than 28 days. If a 

Beneficial Shareholder wishes to attend and vote at the Meeting in person (or have another person attend and vote on 

the holder’s behalf), the Beneficial Shareholder must strike out the names of the Management Designees named in the 

proxy and insert the Beneficial Shareholder’s (or such other person’s) name in the blank space provided.  

Although a Beneficial Shareholder may not be recognized directly at the Meeting for the purposes of voting Ordinary 

Shares registered in the name of his or her broker, a Beneficial Shareholder may attend the Meeting as proxy holder 

for the registered shareholder and vote the Ordinary Shares in that capacity.  Beneficial Shareholders who wish to 

attend the Meeting and indirectly vote their Ordinary Shares as proxy holder for the registered shareholder, 

should enter their own names in the blank space on the form of proxy provided to them and return the same 

to their broker (or the broker’s agent) in accordance with the instructions provided by such broker. 

All references to shareholders in this Circular and the accompanying Instrument of Proxy and the Notice of Meeting 

are to registered shareholders unless specifically stated otherwise. 

VOTING SECURITIES AND PRINCIPAL HOLDERS OF VOTING SECURITIES 

As at the Record Date, Tethys had no preference shares and 635,170,122 Ordinary Shares issued and outstanding. 

Every shareholder present has on a show of hands one vote and on a poll every shareholder present in person or 

represented by proxy has one vote for every Ordinary Share of which he, she or it is the holder.  Only those 

shareholders of record on the Record Date are entitled to receive notice of and vote at the Meeting.   

Two or more holders of Ordinary Shares present in person or represented by proxy constitute a quorum for the 

Meeting, irrespective of the number of persons actually present at the Meeting. 

To the knowledge of the directors and executive officers of the Company, as of the date of this Circular, no person or 

company beneficially owns, or exercises control or direction over, directly or indirectly, more than 10% of the voting 

rights attached to all of the issued and outstanding Ordinary Shares other than (i) Pope Asset Management, LLC, 

which, together with its affiliates, owns or controls 86,213,488 Ordinary Shares or approximately 13.6% of the 

outstanding Ordinary Shares, (ii) Gemini IT Consultants DMCC which owns 79,500,000 Ordinary Shares or 



 

5 

 

approximately 12.5% of the outstanding Ordinary Shares and (iii) Jaka Partners FZC which owns 79,500,000 Ordinary 

Shares or approximately 12.5% of the outstanding Ordinary Shares.   

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

No person proposed or who has been a director or executive officer of the Company at any time since the beginning 

of its last completed financial year, or any associate of any such director or executive officer has any material interest, 

direct or indirect, by way of beneficial ownership of securities or otherwise, in any matter to be acted upon at the 

Meeting, except as disclosed in this Circular.  

PARTICULARS OF MATTERS TO BE ACTED UPON 

1. Approval of a Share Consolidation of one Ordinary Share of the Company for Every Ten Ordinary 

Shares and to Update the Memorandum of Association and Articles of Association as a result of the 

Share Consolidation 

On September 6, 2018, the Company completed a private placement of Ordinary Shares and warrants to two investors 

for total proceeds of approximately US$1.1 million (the “Private Placement”).  On closing of the Private Placement, 

each of the investors acquired 31,758,506 Ordinary Shares at a price of US0.0173182 per share and 31,738,506 

warrants (each a “Warrant”).  Each  Warrant was exercisable for one Ordinary Share at any time until October 6, 

2018 at an exercise price of $0.0233840.  The Warrants were exercised in full on September 21, 2018 following which 

each investor became a 9.9% shareholder of the Company. 

Section 5.1 of the NEX Board of the TSX Venture Exchange (“NEX”) Policy (the “Policy”) requires a minimum price 

of CA$0.05 per share for shares issued in a private placement (the “Minimum Pricing Requirement”).  As the price 

per share in the Private Placement was less than CA$0.05, the Company had to seek a waiver from the NEX from the 

Minimum Pricing Requirement. 

In accordance with a TSX Venture bulletin issued on April 14, 2014 (the “Bulletin”), the NEX agreed to grant the 

Company a waiver from the Minimum Pricing Requirement in connection with the Private Placement, if, among other 

things, the Company (i) covenanted to complete a share consolidation (the “Share Consolidation”) in a reasonable 

period of time following the completion of the Private Placement which Share Consolidation results in the effective 

price per share in the Private Placement exceeding CA$0.05, and (ii) the Company received commitments from a 

significant portion of its shareholders to vote in favour of the Share Consolidation.  

In response to these requirements, the Company agreed that it would call a shareholder meeting in order to seek 

approval for the Share Consolidation and received signed acknowledgements from shareholders holding (at the time 

of signing such acknowledgements) approximately 45% (the “Supporting Shareholders”) of the outstanding 

Ordinary Shares agreeing to vote in favour of the Share Consolidation.   

The Company is therefore seeking shareholder approval by special resolution to a) complete the Share Consolidation 

which would consolidate the Company’s issued and unissued Ordinary Shares in the ratio of one Ordinary Share for 

every ten Ordinary Shares and would have the effect of (i) reducing the Company’s issued and outstanding Ordinary 

Shares from 635,170,122 Ordinary Shares to 63,517,012 Ordinary Shares (ii) increasing the par value of the 

Company’s Ordinary Shares from US$0.01 to US$0.10 and (ii) reducing the number of authorized shares from 

1,450,000,000 Ordinary Shares each with a par value of US$0.01 and 50,000,000 preference shares each with a par 

value of US$0.01 to 145,000,000 Ordinary Shares each with a par value of US$0.10 and 50,000,000 preference shares 

each with a par value of US$0.01; and b) amend the memorandum of association and articles of association of the 

Company (together the “Memorandum and Articles”) and that the form of Memorandum and Articles attached as 

Schedule A be adopted in substitution for and to the exclusion of the existing Memorandum and Articles. As they will 

be de minimis, the directors have recommended, and it is proposed to the shareholders, that fractional Ordinary Shares 

arising as a result of the Share Consolidation will be rounded down and disregarded.  The amended Memorandum and 

Articles merely include revisions to the number of Ordinary Shares and their par value as a result of the Share 

Consolidation and do not include any amendments of a substantive nature. 
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Recommendation of the Board of Directors 

The board of directors of the Company (the “Board”) unanimously recommends that shareholders vote in favour of 

the special resolution set out below to effect the Share Consolidation and to amend the Memorandum and Articles in 

the manner described above and in such resolution.  Unless such authority is withheld, the persons named in the 

enclosed instrument of proxy intend to vote FOR such resolution. The text of the special resolution which 

management intends to place before the Meeting for approval is set forth below: 

Shareholder Resolution No. 1 

Shareholders are being asked to consider, and if thought appropriate, approve the following resolution: 

BE IT RESOLVED, as a special resolution of the shareholders of the Company, that: 

(a) with effect from 5.00 p.m. (Alma Ata time) on November 28, 2018 (or such other time and date as the 

Directors may determine), every ten Ordinary Shares of US$0.01 par value each in the capital of the 

Company, issued and unissued, be consolidated into one Ordinary Share of US$0.10 par value (a 

“Consolidated Share”), provided that where such consolidation results in a fraction of a Consolidated 

Share, each such fraction shall be rounded down and disregarded; and  

(b) the amended memorandum of association and articles of association of the Company in the form attached 

as Schedule A to the management information circular dated October 7, 2018 be adopted as the 

Company’s memorandum of association and articles of association in substitution for and to the 

exclusion of the existing memorandum of association and articles of association of the Company. 

In order to be adopted, the above special resolution must be approved by 66⅔% of the votes cast by, or on behalf of, 

shareholders entitled to vote in person or by proxy and voting at the Meeting.   As noted above, the Company has 

already received commitments from the Supporting Shareholders to vote in favour of this resolution, which 

shareholders now hold, in the aggregate, 51% of the Ordinary Shares.   

Consequences if Resolution is not Approved 

The Ordinary Shares have been consistently trading below CA$0.05 per share, which limits the Company’s ability to 

raise equity for so long as the Ordinary Shares are listed on the NEX.  An increased share price will give the Company 

greater flexibility to raise equity in the future.  If shareholders do not approve the Share Consolidation, the Company’s 

ability to raise equity will likely be compromised in the future which would reasonably be expected to materially and 

adversely affect the capital and operations of the Company.  

2. Receipt of the Financial Statements and Auditors’ Report 

At the Meeting, shareholders will receive and consider the financial statements of the Company for the year ended 

December 31, 2017 and the auditors’ report thereon, but no vote by the shareholders with respect thereto is required 

or proposed to be taken. 

3. Election of Directors 

The Company currently has five (5) directors, all of whom are being nominated for election. The table set out below 

sets forth the name of each of the persons proposed to be nominated for election as a director, all positions and offices 

in the Company presently held by such nominee, the nominee’s municipality of residence, principal occupation at 

present and during the preceding five years, the period during which the nominee has served as a director, and the 

number of Ordinary Shares that the nominee has advised are beneficially owned or over which control or direction is 

exercised by the nominee, directly or indirectly, as of the Record Date.  

The Articles of the Company provide that shareholders have a right to vote ‘for’ or ‘against’ (rather than ‘withhold’) 

the election of each director on an individual basis.  Pursuant to the Articles, a director who receives more votes 

“against” than votes “for” will be considered not to have been elected.   
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In the absence of contrary directions, the Management Designees, if named as proxy, intend to vote for the 

election of the persons named in the following tables to the Board.  Each director elected will hold office until the 

next annual general meeting of shareholders or until his successor is duly elected, unless his office is earlier vacated. 

Procedure for Nomination of Directors 

Under the Articles of the Company, no person other than a director retiring may be appointed or reappointed a director 

at a general meeting unless (i) he or she is recommended by the Board, or (ii) no earlier than one day after the notice 

of the meeting is sent to shareholders and no later than 7 days before the date fixed for the meeting, there shall have 

been left at the registered office of the Company notice in writing signed by a shareholder (other than the person to be 

proposed) duly qualified to attend and vote at the meeting of his intention to propose that person for appointment or 

reappointment together with notice in writing signed by that person of his willingness to be appointed or reappointed.  

The directors named below are the only five directors nominated for election to the Board.   

Name and Place of 

Residence 
Director Since 

Present Principal Occupation, 

Business or Employment  

Number of Ordinary 

Shares Beneficially 

Owned, or over which 

Control or Direction is 

Exercised, Directly or 

Indirectly 

Willian P. Wells(1) 

Memphis, Tennessee, 

United States 

 

November 20, 

2015 

Mr. Wells is the founder and primary 

portfolio manager for Pope Asset 

Management, LLC (PAM). Founded in 

2000 PAM is a Registered Investment 

Advisor (RIA) offering financial asset 

management services to high net worth 

investors. 

 

86,213,488 (2) 

Abay Amirkhanov(1) 

Astana, Kazakhstan 

September 6, 

2018 

Mr. Amirkhanov Mr. Amirkhanov is 

Chief Executive Officer of Kazakhstan 

company Inform System LLP and 

between 2010 and 2016 held a number of 

senior positions at Kaztransgas Aymak 

JSC.  

Nil 

Medgat Kumar(1) 

Astana, Kazakhstan  

January 20, 

2017 

Mr. Kumar is the owner and Director of 

Petro Impex Trade LLP. Petro Impex 

Trade LLP is a Kazakhstan-based 

company whose primary activities are 

trading of crude oil and petroleum 

products, oil refining and terminals 

businesses.  

 

43,951,698 (3) 

Adeola Ogunsemi(1) 

Richmond, Texas, 

United States 

June 11, 2015 Mr. Ogunsemi is an experienced oil and 

gas professional and is currently the 

Chief Financial Officer of Oando Energy 

Resources, a leading African exploration 

and production company.  

 

Nil 
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Name and Place of 

Residence 
Director Since 

Present Principal Occupation, 

Business or Employment  

Number of Ordinary 

Shares Beneficially 

Owned, or over which 

Control or Direction is 

Exercised, Directly or 

Indirectly 

Mattias Sjoborg(1) 

London, United 

Kingdom 

 

November 16, 

2016 

Mr. Sjoborg joined Plena Group in 2001 

and has led teams through origination, 

due diligence, negotiation and the 

restructuring of medium to large 

emerging market enterprises. In 2011,  

Mr. Sjoborg was appointed Interim Chief 

Executive Officer of the Company on 

July 9, 2018. 

 

7,879,982 (4) 

 
Notes: 

(1) Mattias Sjoborg is not an independent director as a result of being an executive officer of the Company.   Messrs. Wells, Amirkhanov, 

Kumar and Ogunsemi are all independent directors (as defined herein).  
(2) Represents the Ordinary Shares over which PAM exercises control or direction.  

(3) Represents Ordinary Shares owned by Global Invest Service Capital, the nominee company of Medgat Kumar. 
(4) Represents Ordinary Shares owned by Plena Holding S.A. (Luxembourg) of which Mattias Sjoborg is the beneficial owner. 

 

Corporate Cease Trade Orders and Penalties or Sanctions  

The Company was subject to a Failure-to file Cease Trade Order (“FFCTO”) issued by the Alberta Securities 

Commission on June 29, 2018 and revoked on September 7, 2018 once the Company brought its filings with Canadian 

regulatory authorities up to date. 

Apart from the above-mentioned FFCTO, no proposed director nor the Chief Executive Officer or Chief Financial 

Officer is, as at the date of this Circular, or has been, within 10 years before the date of this Circular, a director, chief 

executive officer or chief financial officer of any company that was:  

(i) subject to an order (within the meaning of Canadian securities legislation) that was issued while the 

proposed director was acting in the capacity as director, chief executive officer or chief financial 

officer; or 

(ii) subject to an order that was issued after the proposed director ceased to be a director, chief executive 

officer or chief financial officer and which resulted from an event that occurred while that person 

was acting in the capacity as director, chief executive officer or chief financial officer. 

No proposed director has been subject to any penalties or sanctions imposed by a court relating to securities legislation 

or by a securities regulatory authority or has entered into a settlement agreement with a securities regulatory authority 

or any other penalty or sanction imposed by a court or regulatory body. 

Corporate Bankruptcies  

No proposed director nor the Chief Executive Officer or Chief Financial Officer is, as at the date of this Circular, or 

has been within 10 years before the date of this Circular, a director or executive officer of any company that, while 

that person was acting in that capacity, or within a year of that person ceasing to act in that capacity, became bankrupt, 

made a proposal under any legislation relating to bankruptcy or insolvency or was subject to or instituted any 

proceedings, arrangement or compromise with creditors or had a receiver, receiver manager or trustee appointed to 

hold its assets. 
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Personal Bankruptcies  

No proposed director nor the Chief Executive Officer or Chief Financial Officer has, within the 10 years before the 

date of this Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or 

become subject to or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver 

manager or trustee appointed to hold the assets of the proposed director. 

4. Appointment and Remuneration of the Auditor 

Shareholders will be asked to consider and, if thought appropriate, to approve and adopt an ordinary resolution 

appointing PricewaterhouseCoopers LLP  (“PWC”), 111 5th Avenue SW, Suite 3100, Calgary, Alberta, Canada T2P 

5L3 , as auditors of the Company to hold office in accordance with the Company’s Articles of Association, and that 

their compensation be fixed by the Board of Directors.  PWC were first appointed as auditors of the Company on 

November 25, 2014.   

In the absence of contrary directions, the Management Designees, if named as proxy, intend to vote proxies for the 

ordinary resolution approving the appointment of PWC as auditors for the Company for the ensuing year and 

authorizing the Board of Directors to fix the compensation of the auditors. 

EXECUTIVE COMPENSATION 

Compensation Discussion and Analysis 

Introduction 

We depend on the performance of experienced and committed executive officers with the skills, education, experience 

and personal qualities necessary to manage our business.  Our executive compensation arrangements are designed and 

administered to attract and retain such individuals, particularly with the skills to work successfully in our specific 

areas of operation. 

Kenneth May, Chief Executive Officer and Clive Oliver, Chief Financial Officer and Corporate Secretary, 

(collectively, the “Named Executive Officers”) met the requirements to be classified as “Named Executive Officers” 

of the Company, as such term is defined in Form 51-102F6 Statement of Executive Compensation to National 

Instrument 51-102 Continuous Disclosure Obligations (“NI 51-102”) for the year ended December 31, 2017.  

Set out below is our discussion and analysis in respect of the compensation of our Named Executive Officers for the 

year ended December 31, 2017. 

Objectives of our Compensation Arrangements 

The objectives of the compensation arrangements for our Named Executive Officers are to: 

• motivate executives to achieve strong financial, technical and operational performance; 

• retain management to support our corporate goals whilst providing the flexibility to make management 

changes if required; 

• source and retain high quality international staff with specific skills to operate in our areas of interest; 

• provide a balance between the achievement of near term and long term objectives; and 

• reflect the financial condition of the Company and the size and complexity of the Company’s operations. 

Our compensation arrangements are designed to reward the individual performance of our Named Executive Officers 

and other senior staff in meeting their individual and corporate objectives.   

Elements of Compensation 

We use different compensation elements in our executive compensation arrangements.  The primary components of 

our executive compensation program are: 
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• base compensation; and 

• other benefits. 

The following table gives an overview of the elements of the compensation of our Named Executive Officers, 

including the description and purpose of each element. 

COMPENSATION ELEMENTS DESCRIPTION AND PURPOSE 

Base Compensation(1) Provides fixed compensation to pay for experience, 

expertise and knowledge. 

Other Benefits Other benefits include pension contributions, health and 

life insurance.  

Note: 
(1) Base compensation includes, depending on the Named Executive Officer, salaries payable under the terms of the Employment 

Agreements referred to under “Employment Agreements”. 

Because of our unique working environment and activities, we have not set the compensation of our Named Executive 

Officers to discrete benchmarks.  We instead consider the terms of each Named Executive Officer’s employment 

contract and compare his or her performance with prior years’ performance, his or her contribution to the development 

of our business in general and that of other Named Executive Officers.  The role of the Chief Executive Officer in 

recommending to the Compensation and Nomination Committee (the “Compensation Committee”) the 

compensation for Named Executive Officers is described under “Role of the Compensation Committee”. 

The decisions in respect of each individual compensation element are taken into account in determining each other 

compensation element to ensure a Named Executive Officer’s overall compensation is consistent with the objectives 

of the compensation program while considering that not all objectives are applicable to each Named Executive Officer. 

The Company no longer provides executives with long term stock incentive awards (stock options). 

Determination of Amount of Compensation 

The design of each compensation element and 2017 compensation decisions are described further below. 

Base Compensation 

The base compensation of our Named Executive Officers was previously established at the time we entered into the 

employment contracts described elsewhere in this Circular (See “Executive Compensation – Employment 

Agreements”).  The Compensation Committee reviews from time to time the base compensation of our Named 

Executive Officers.  We consider competitive base compensation vital to ensuring the continuity of our management.  

The following factors are considered when establishing base compensation for the Named Executive Officers: 

• the importance of each Named Executive Officer to the development of our business; 

• external market forces and data; 

• the scope of responsibility, experience and tenure of each Named Executive Officer; 

• the extensive travel required and long periods spent in often remote and difficult working environments in 

our areas of operation; 

• the experience of each Named Executive Officer in our area of operations and related areas;  

• the financial condition of the Company and the size and complexity of the Company’s operations; and 

• the development plans for the Named Executive Officer and his or her potential to take on greater or different 

responsibilities. 
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Cash Bonuses 

The Company does not currently have a formalized annual cash incentive bonus program or plan.  Discretionary cash 

bonuses may be paid to the Named Executive Officers in recognition of exceptional performance or the achievement 

of pre-agreed bonus targets at the discretion of the Compensation Committee.   

Cash bonuses paid to Named Executive Officers in 2017 are included in the Summary Compensation Table below 

under the heading “All Other Compensation”. 

Long Term Incentives (Stock Options) 

The Company previously operated a Stock Incentive Plan although no awards have been made under the plan since 

March 2016 and the Company does not currently intend to do so for the foreseeable future. 

Other Benefits 

Our Named Executive Officers and their immediate families are eligible for medical insurance, and the Named 

Executive Officers themselves to life insurance, vacation and other similar benefits.  The cost of these benefits for 

each Named Executive Officer is set out in the Summary Compensation Table. 

We provide Named Executive Officers with the following perquisites (or their equivalent) on a limited basis: 

(i) life insurance; 

(ii) health insurance; and 

(iii) cash contribution (equal to 9% of basic salary) towards each Named Executive Officer’s personal 

pension requirements. 

Hedging of Economic Risks in the Company’s Securities 

While the Company has not adopted a formal policy prohibiting Directors or officers from purchasing financial 

instruments that are designed to hedge or offset a decrease in market value of the Company’s securities granted as 

compensation or held, directly or indirectly, by Directors or officers, the Company is not aware of any Directors or 

officers having entered into this type of transaction. 

Post-Termination or Change in Control Benefits 

We do not currently have employment agreements with each of our Named Executive Officers and so there are no 

notice periods, post-termination or change of control benefits applicable. The Company is in the process of considering 

new employment agreements for its executive management. 

Role of the Compensation Committee 

Without prejudice to the specific duties of the Compensation Committee detailed below, the general aims of the 

Compensation Committee are to assist the Board in: (i) setting the compensation of senior management and directors, 

including Named Executive Officers; and (ii) nominating members for election or appointment to the Board, in each 

case pursuant to a process whereby those responsible for recommendations to the Board have no personal interest in 

the outcome of the decisions. 

The Compensation Committee: 

(a) reviews and approves corporate goals and objectives relevant to the Chief Executive Officer’s 

compensation, evaluates the performance of the Chief Executive Officer in the light of those 

corporate goals and objectives and determines (or makes recommendations to the Board with respect 

to) the Chief Executive Officer’s compensation level based on this evaluation; 
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(b) considers and, if deemed appropriate, approves the Chief Executive Officer’s recommendations for 

compensation for the executive officers and Company incentive compensation plans; 

(c) reviews executive compensation disclosure before the Company publicly discloses this information;  

(d) reviews and assesses the risks associated with the compensation and benefit programmes and 

ensures such programmes’ are in alignment with the Company’s corporate goals and value creation 

objectives; and 

(e) is responsible for appointing and determining the terms of appointment of any consultants in respect 

of the executive officers’ compensation. 

In fulfilling its role, the following general policies apply: 

(i) the Compensation Committee determines and reviews with the Chief Executive Officer and with 

the Board the framework or policies for the compensation of the executive officers; 

(ii) in determining such policy, the Compensation Committee takes into account all factors which it 

deems necessary; 

(iii) the remuneration of non-executive directors is a matter for the Board and recommended by the 

Chairman; and 

(iv) no director or executive officer is involved in any decisions as to his or her own compensation. 

Under the direction of the Compensation Committee, the Company is committed to the fundamental principles of fair 

pay for performance, improved shareholder returns and external competitiveness in the design, development and 

administration of its compensation programs.  The Compensation Committee recognizes the need to attract and retain 

a stable and focused leadership with the capability to manage the operations, finances and assets of the Company.   

Risks of Compensation Policies and Practices 

The Compensation Committee periodically reviews its compensation policies and practices and considers whether the 

compensation arrangements provide executive officers of the Company with adequate incentives to achieve both short 

and long term objectives without motivating them to take inappropriate or excessive risk.   

The Compensation Committees believes that the Company’s compensation policies and practices give greater weight 

toward long-term incentives to mitigate the risk of encouraging short-term goals at the expense of long-term 

sustainability.   The discretionary nature of any ad hoc bonuses provide the Compensation Committee with the ability 

to reward historical performance and behaviour which it believes is aligned with the Company’s best interests. 

Given the current stage of the Company’s development, the Compensation Committee is able to closely monitor and 

consider any risks, which may be associated with the Company’s compensation policies and practices. Risks, if any, 

may be identified and mitigated through regular meetings during which financial and other information of the 

Company are reviewed. No risks have been identified arising from the Company’s compensation policies and practices 

that are reasonably likely to have a material adverse effect on the Company. 

The members of the Compensation Committee during the year ended December 31, 2017 were Mr. Mattias Sjoborg, 

Mr. Medgat Kumar, Mr. Adeola Ogunsemi and Mr. William P. Wells, all of whom were independent directors. Mr. 

Sjoborg was appointed Interim Chief Executive Officer of the Company on July 9, 2018 and so from that date is no 

longer considered independent. The Board of Directors is of the view that the Compensation Committee collectively 

has the knowledge, experience and background to fulfill its mandate, and that each of the members of the 

Compensation Committee has direct experience relevant to his responsibilities regarding executive compensation.   



 

13 

 

The present Compensation Committee also will engage remuneration consultants to provide information on current 

industry benchmarks and practices, in order to ensure that all elements of Board compensation are fair. 

Compensation Consultants and Advisors 

The Company did not use compensation consultants or advisers during the last two years ended December 31, 2017. 

Performance Graph 

The Ordinary Shares were listed on the TSX until March 23, 2018 when its listing moved to the NEX Board of the 

TSX Venture Exchange and until May 2, 2017 were also listed on the London Stock Exchange.  The following graph 

illustrates the Company’s cumulative shareholder return over the five most recently completed financial years, as 

measured by the closing price of the Ordinary Shares at the end of the financial years ended December 31, 2013, 2014, 

2015, 2016 and 2017 assuming an initial investment of C$100 on January 1, 2013, compared to the closing prices of 

the S&P/TSX Composite Index and the S&P/TSX Capped Energy Index over the same period. 

Tethys Petroleum Limited Share Price Performance 

 

The following table shows the value of C$100 invested in Ordinary Shares on January 1, 2012 compared to C$100 

invested in the S&P/TSX Composite Index and the S&P/TSX Capped Energy Index*: 

  
Jan 1, 

 
Dec 31, 

 
Dec 31, 

 
Dec 31, 

 
Dec 31, 

 
Dec 31, 

2013 2013 2014 2015 2016 2017 

Tethys Petroleum Limited   $100  $86.54  $42.31  $11.54  $4.81  $1.92 

S&P/TSX Composite Index   $100  $109.55  $117.69  $104.64  $122.95  $130.37 

S&P/TSX Capped Energy Index   $100  $109.72  $88.96  $65.13  $88.88  $77.65 

 

      * All amounts in Canadian $. 

The base compensation paid by the Company to its Named Executive Officers in 2017 was not grounded in whole or 

in part on the trading price of the Ordinary Shares in 2017 and does not compare to the trends in such trading price or 

the above market indices. 
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Share-based and Option-based Awards 

The Company previously operated a Stock Incentive Plan although no awards have been made under the plan since 

March 2016 and the Company does not currently intend to do so for the foreseeable future. 

Summary Compensation Table  

The following table sets forth all annual and long term compensation paid in respect of each Named Executive Officer.  

Name and Principal 

Position Year 

Salary  

(US$) 

Share- 

based 

awards 

(US$) 

Option- 

based 

awards 

(US$)(2) 

Non-equity 

incentive plan 

compensation 

(US$) 

Pension 

value 

(US$) 

All other 

compens

ation 

(US$)(3) 

Total 

compen- 

sation 

(US$)  

(1) (4) 

Annual 

Incentive 

plans 

Long-

term 

Incentive 

plans 

Kenneth May (5)  

Chief Executive 

Officer  

2017 240,000 N/A Nil N/A N/A N/A 15,823 255,823 

2016 100,000 N/A Nil N/A N/A N/A Nil 100,000 

Clive Oliver 

Chief Financial 

Officer and Corporate 

Secretary 

2017 214,619 N/A Nil N/A N/A N/A 25,169 239,788 

2016 225,774 N/A 58,013 N/A N/A N/A 59,237(6) 343,024 

2015 191,890 N/A 56,950 N/A N/A N/A 75,079 323,919 

Notes: 
(1) NOTE: Total compensation for the year represents the sum of all cash compensation paid and the value of option-based and share based 

awards granted in the year.   
(2) Represents the fair value of Stock Options granted in 2015 and 2016 calculated using the Black Scholes formula in accordance with 

International Report Standard 2 – “Share Based Payments”.  

(3) The amounts shown in this column reflect for each Named Executive Officer: 
(i) the Company's contribution equal to 9% of their annual personal pension requirements; 

(ii) medical (including family) insurance premiums; 

(iii) life insurance premiums; and 
 (vii) cash bonus. 

(4) Amounts paid in respect of the services of Clive Oliver were paid in pounds sterling (₤). These amounts were converted into US$ for 

the purposes of the Summary Compensation Table at an average rate of UK₤1.00 = US$1.529 (2015), US$1.356 (2016) and US$1.289 
(2017), based on the average exchange rate quoted by oanda.com or bankofengland.co.uk for the year. 

(5) Mr. May was appointed Interim Chief Executive Officer effective August 2, 2016 and he was confirmed as permanent Chief Executive 

Officer effective November 3, 2016 before stepping down from that role on March 12, 2018. 

(6) Including cash bonus of US$27,120 for meeting contractual performance objectives. 



 

15 

 

Employment Agreements 

Mr. May was appointed Interim Chief Executive Officer effective August 2, 2016 and he was confirmed as permanent 

Chief Executive Officer effective November 3, 2016 before stepping down from that role on March 12, 2018. He did 

not have a written employment agreement. 

Mr. Oliver commenced employment with Tethys Services Limited subject to an employment agreement dated 

September 2, 2015 which terminated on May 1, 2017.  From that date, he continued in the role of Chief Financial 

Officer and Corporate Secretary without a written employment agreement. 

Incentive Plan Awards 

Outstanding Option based Awards 

The following table sets forth all option-based awards held by Named Executive Officers as at December 31, 2017, 

consisting of Stock Options granted under the Stock Incentive Plan.  The Company has not granted any share-based 

awards (which term does not include option-based awards) since inception apart from salary paid in shares to a former 

Executive Chairman in 2015. 

 OPTION-BASED AWARDS 

Name 

Number of 

securities 

underlying 

unexercised 

options 

(#) 

Option 

exercise 

 price 

per share 

($US unless 

otherwise stated) 

Option 

 expiration 

date 

Value of 

unexercised 

in-the-money- 

options  

(US$)(1) 

Clive Oliver 

 

1,487,500 

850,000  

90,000 

£0.025 

£0.15 

C$0.80 

Average Option 

Price: $0.11 

November 29, 2021 

January 22, 2020 

November 30, 2018 

Nil 

Notes: 
(1) Based on the difference between the closing price of the Ordinary Shares on the TSX on December 31, 2017 and the relevant exercise 

price.  The closing price of the Ordinary Shares on the TSX on December 31, 2017 was the Canadian dollar equivalent of US$0.008 

The value in the column represents the aggregate value for all unexercised options set out next to the name of the relevant Named 

Executive Officer. 

Option-based Awards – value vested during the year ended December 31, 2017 

The following table provides details of the aggregate value of option-based awards (consisting of Stock Options) held 

by the Named Executive Officers which vested during the financial year ended December 31, 2017 and Non-Equity 

Incentive Plan awards during financial year ended December 31, 2017.  There were no share-based awards that vested 

during 2017 as the Company has not granted any share-based awards (which term does not include option-based 

awards) since inception apart from salary paid in shares to a former Executive Chairman in 2015. 

Name 

Option-based awards – Value 

vested during the year  

(US$) (1) (2) 

Non-equity incentive plan – 

Value earned during the year 

(US$) 

Kenneth May Nil Nil 

Clive Oliver Nil Nil 
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Notes: 
(1) The value in the above table reflects the difference between the market value Ordinary Shares on the TSX on the date of vesting and the 

exercise price of the Stock Options. 
(2) The following numbers of Stock Options granted under the Stock Incentive Plan vested in 2017: 

i. Kenneth May Nil options  

ii. Clive Oliver: 779,167 options 

The Stock Options which vested in 2017 were granted under our Stock Incentive Plan which is described below. 

The process followed by the Company for the grant of Stock Options referred to above is described under 

“Compensation Discussion & Analysis - Long-Term Incentives (Stock Options)”. 

Stock Incentive Plan 

Prior to the Company’s initial public offering the Company adopted the Stock Incentive Plan referred to as the “2007 

Long Term Stock Incentive Plan (as amended effective April 24, 2008 and May 7, 2009)” pursuant to which the 

Company could grant Stock Options to any director, officer, employee or consultant of the Company or subsidiary of 

the Company (collectively, “Service Providers”).  The purpose of the Stock Incentive Plan was to secure for the 

Company and its shareholders the benefits of incentives inherent in share ownership by Service Providers who, in the 

judgment of the Board of Directors, would be largely responsible for its future growth and success. No awards have 

been made under the Stock Incentive Plan since March 2016 and the Company does not currently intend to do so for 

the foreseeable future. 

Defined Benefit or Actuarial Plans 

The Company did not have any defined benefit (or actuarial plans) or defined contribution plan during the financial 

year ended December 31, 2017. 

Although the Company does not provide any of its Named Executive Officers with a pension plan, the Company pays 

a monthly contribution equal to 9% of the Named Executive Officer's basic salary as a contribution towards the Named 

Executive Officer's pension requirements.  Payments made to the Named Executive Officer in relation to pension 

provisions are made on the basis that the Named Executive Officer decides how to direct these payments in accordance 

with their own pension requirements and objectives. 

Termination and Change of Control Benefits 

There are no employment agreements in effect that provide for payments to Named Executive Officers on termination 

or upon a change of control of the Company. 

The Stock Incentive Plan provides that, in the event of a “Change of Control” (as defined therein), all outstanding 

Stock Options will immediately vest and become exercisable.  Had such “Change of Control” occurred as at December 

31, 2017, the value of Stock Options vested upon such occurrence (calculated as the difference between the market 

price of the Ordinary Shares on the TSX on December 31, 2017 and the exercise price of the Stock Options) would 

have been nil. 

Compensation of Directors 

The following table sets forth all amounts of compensation payable to the directors of the Company (other than those 

directors who are also Named Executive Officers) during the year ended December 31, 2017. All amounts were 

accrued and no payments were made during the year due to the Company’s financial position. 
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Name(1) 

Fee earned 

(US$) 

Share-based 

awards 

(US$) 

Option- based 

awards 

(US$) 

Non-equity 

incentive plan 

compensation 

(US$) 

Pension 

value 

All other 

compensation 

(US$) 

Total 

(US$) 

William P. Wells 50,085 N/A Nil N/A N/A Nil 50,085 

Medgat Kumar 52,502 N/A Nil N/A N/A Nil 52,502 

Adeola Ogunsemi  53,765 N/A Nil N/A N/A Nil 53,765 

Mattias Sjoborg 53,673 N/A Nil N/A N/A Nil 53,673 

Note: 
(1) Cash amounts paid or accrued in respect of the services of the Non-Executive directors were paid/are payable in pounds sterling (₤). 

These amounts were converted into US$ for the purposes of the above table at an average rate of UK₤1.00 = US$1.289, based on the 

average exchange rate quoted by oanda.com for the year. 

The Company’s directors who are not also executive officers are entitled to receive an annual retainer of £35,000 and 

receive additional annual fees ranging from £1,000 to £2,000 for serving as a member of, and/or holding the position 

of chairman of a committee of the Board of Directors.   

Any additional assignments undertaken for the Company as determined by the Chairman are payable at the rate of 

£1,000 per day or as agreed in respect of each individual assignment. 

The following table sets forth all option-based awards held by directors (who are not also Named Executive Officers) 

as at December 31, 2017, consisting of Stock Options granted under the Stock Incentive Plan.  The Company has not 

granted any share-based awards (which term does not include option-based awards) since inception apart from salary 

paid in shares to a former Executive Chairman in 2015. 

Name 

Number of 

securities 

underlying 

unexercised 

options 

(#) 

Option 

exercise 

 price (US$ unless 

otherwise stated) 

Option 

 expiration 

date 

Value of 

unexercised 

in-the-money- 

options(1) 

($US) 

William P. Wells 433,125  £0.025 November 29, 2021 Nil 

Medgat Kumar Nil  N/A N/A Nil 

Adeola Ogunsemi 433,125  £0.025 November 29, 2021 Nil 

Mattias Sjoborg Nil  N/A N/A Nil 

Notes: 
(1) Based on the difference between the closing price of the Ordinary Shares on the TSX on December 31, 2017 and the relevant exercise 

price.  The closing price of the Ordinary Shares on the TSX on December 31, 2017 was the Canadian dollar equivalent of US$0.008.  
The value in the column represents the aggregate value for all unexercised options set out next to the name of the relevant Named 

Executive Officer. 

The above Stock Options were granted in accordance with the terms of the Stock Incentive Plan.  These Stock Options 

have a term of 5 years from the date of grant.  The Stock Options vest one third on the date of grant, one third on the 

first anniversary of the grant date and the remaining one third on the second anniversary of the grant date or in the 

case of the Stock Options granted in 2015 (except for 1,000,000 Stock Options granted to John Bell on his 

commencement as Executive Chairman which vested immediately) vest one third on the first anniversary of the date 

of grant, one third on the seconds anniversary of the grant date and the remaining one third on the third anniversary 

of the grant date 

The following table provides details of the aggregate value of option based awards held by directors (who are not also 

Named Executive Officers) which vested during the financial year ended December 31, 2017.  There were no share-

based awards that vested, nor any non-equity incentive awards earned, during 2017. 
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Name 

Option-based awards – Value 

vested during the year (US$)(1) (2) 

William P. Wells Nil 

Medgat Kumar Nil 

Adeola Ogunsemi  Nil 

Mattias Sjoborg Nil 

Notes: 
(1) The value in the above table reflects the difference between the market value Ordinary Shares on the TSX on the date of vesting and the 

exercise price of the Stock Options. 

(2) 144,375 Stock Options granted under the Stock Incentive Plan vested in 2017 for William P. Wells and Adeola Ogunsemi. 

DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES 

Pursuant to National Instrument 58-101 – Disclosure of Corporate Governance Practices, the Company is required to 

include in this Information Circular the disclosure required under Form 58-101F1.   

Introduction 

The Board of Directors is committed to a high standard of corporate governance practices.  The Board believes that 

this commitment is not only in the best interests of shareholders but that it also promotes effective decision making at 

Board level.  The Board is of the view that its approach to corporate governance is appropriate and continues to work 

to align with the recommendations currently in effect and contained in National Policy 58-201 – Corporate 

Governance Guidelines (“NP 58-201”).  In addition, the Board monitors and considers for implementation the 

corporate governance standards which are proposed by various Canadian regulatory authorities. 

Board of Directors 

The Board of Directors is responsible for overseeing the conduct of the business of the Company and supervising 

management, who are responsible for the daily conduct of the business of the Company.  The Board of Directors is 

currently comprised of 5 (five) directors, all of whom are being nominated for election at the Meeting.  A director is 

“independent” within the meaning of Section 1.4 of National Instrument 52-110   Audit Committees (“NI 52-110”) if 

he or she does not have any direct or indirect material relationship with the Company which, in the view of the Board 

of Directors, could reasonably interfere with the exercise of the member’s independent judgement.  Based on the 

foregoing definition, the Board has 4 (four) independent directors at the date of this Circular.   
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Independence Status of Directors 

Name Management Independent Not  

Independent 

Reason for Non-Independent 

Status 

William P. Wells  ✓  N/A 

Adeola 

Ogunsemi 

 ✓  N/A 

Mattias Sjoborg ✓  ✓ Management i.e. Interim Chief 

Executive Officer from July 9, 

2018 

Abay 

Amirkhanov 

 ✓  N/A 

Medgat Kumar  ✓  N/A 

 

The Board of Directors is comprised of a majority of independent directors and so the Board has concluded that the 

Board of Directors has functioned and can continue to function independently as required.  

Following the election of the directors at the Meeting, the Board will consist of five directors, four of whom will be 

independent within the meaning of section 1.4 of NI 52-110. Mr. Sjoborg is not independent by virtue of being the 

Interim CEO of the Company. 

The attendance of the former directors at board and committee meetings is not referred to in the table below. The term 

of office as director of Medgat Kumar commenced on January 20, 2017. The other directors served throughout 2017.  

The table below refers to attendance at meetings held in 2017 since January 1, 2017 unless first appointed or elected 

subsequently, in which case the table below refers their attendance since the date of their appointment: 

Director Board Audit 

Committee 

Compensation 

Committee 

Reserves Committee 

William P. Wells 5/5 N/A N/A N/A 

Medgat Kumar 5/5 3/4 N/A N/A 

Adeola Ogunsemi 5/5 4/4 N/A N/A 

Mattias Sjoborg 5/5 1/4 N/A N/A 

 

Certain of the directors are also directors of other reporting issuers (or the equivalent) in a Canadian or foreign 

jurisdiction as indicated in the table below: 

Name Reporting Issuer  

William P. Wells Annuity and Life Re (Holdings), Ltd. 



 

20 

 

 

Board Mandate 

The Board adopted a formal written charter (the “Board Charter”) in November of 2010. This was reviewed and 

updated in September 2013.  The mandate of the Board is to supervise the management of the Company and to be the 

steward of the Company with a view to the best interests of the Company.   

Under the Board Charter, the Board’s terms of reference include the following: 

• Review and approve strategic, business and capital plans for the Company. 

• Review the principal risks of the Company’s business and monitor the implementation by management of 

appropriate systems to manage such risks. 

• Review recent developments that may impact the Company’s growth strategy. 

• Develop and implement programs for management and Board succession planning including development 

within the organization. 

• Review, approve and amend as required, the Corporate Disclosure Policy and monitor the practices of 

management to ensure appropriate, fair and timely communication of information concerning the Company. 

• Ensure specific and relevant corporate measurement systems are developed and adequate internal controls 

and management information systems are in place with regard to business performance and the integrity 

thereof. 

• Review and approve corporate governance guidelines applicable to the Company and in accordance with 

statutory and regulatory requirements. 

• Review compliance by the Company and its subsidiaries with their constituent documents and with the laws 

and regulations of their incorporating jurisdictions and other applicable laws and regulations including those 

of any stock exchanges on which the Company’s securities may be listed. 

• Approve the interim and annual financial statements. 

• Responsible for, to the extent feasible, satisfying itself as to the integrity of the executive officers and that 

the executive officers create a culture of integrity throughout the organisation. 

The Board believes management is responsible for the effective, efficient and prudent management of the Company’s 

day to day operation subject to the Board’s stewardship.  

Position Descriptions 

The Compensation Committee provides a written position description for the Chairman of the Board.  The Chairman 

is responsible for leadership of the Board, for the efficient organization and conduct of the Board’s function and for 

the briefing of all Directors in relation to issues arising at Board meetings.  The Chairman is also responsible for 

shareholder communication and arranging Board performance evaluation.  

The Board has not developed written position descriptions for the Chairman of the respective Board committees.   The 

Board has delegated certain responsibilities to each of its committees, and they report to and make recommendations 

to the Board on a regular basis.  The Chair of each committee is expected to be responsible for ensuring that the written 

terms of reference of the committee for which he or she serves as Chair is adhered to and that the objectives of each 

committee are accomplished.  

The independent directors represented a majority of directors throughout 2017 and to date in 2018 and accordingly 

have the ability to have their views effectively considered by the Board.  

The Board has established the following standing committees comprised of the members and chaired by the 

individuals set out in the following table. 
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Committee Members Independent 

Audit Committee Adeola Ogunsemi, Chair 

Medgat Kumar 

Mattias Sjoborg 

Yes 

Yes 

No 

Compensation Committee Mattias Sjoborg, Chair 

Medgat Kumar 

Adeola Ogunsemi  

William P. Wells 

No  

Yes 

Yes 

Yes 

Reserves Committee Medgat Kumar, Chair 

Adeola Ogunsemi  

Mattias Sjoborg 

William P. Wells 

Yes 

Yes 

No 

Yes 

Notes: 
(1) Mr. Sjoborg was appointed Interim Chief Executive Officer on July 9, 2018.  He was considered independent prior to that date. 

The Board has not yet established a written position description for the Company’s Chief Executive Officer. The Chief 

Executive Officer’s prime responsibility is to lead the Company. The Chief Executive Officer formulates company 

policies and proposed action plans in conjunction with the other executive officers of the Company and presents the 

same to the Board for approval. The Board approves the goals, the objectives and policies within which the Company 

is managed and then reviews and evaluates performance against these objectives. Reciprocally, the Chief Executive 

Officer keeps the Board fully informed of the progress of the Company towards achievement of its established goals 

and of all material deviations. 

Composition of Committees Following the Meeting 

Following the election of William P. Wells, Abay Amirkhanov, Medgat Kumar, Adeola Ogunsemi and Mattias 

Sjoborg at the Meeting, the Board will consist of five directors, four of whom are considered independent under NI 

52-110. Given the recent appointment to the Board of Abay Amirkhanov and also in view of the appointment of 

Mattias Sjoborg as Interim Chief Executive Officer, following the Meeting, the Board plans to review and consider 

appropriate changes to the composition of the Audit Committee, the Compensation Committee and the Reserves 

Committee.  

Orientation and Continuing Education 

Director Orientation 

Under the Board Charter, the Chairman and Corporate Secretary are responsible for providing an induction program 

for new Directors and for periodically providing materials for all Directors on subjects that would assist them in 

discharging their duties. When a new Director is elected to the Board, he or she will be given a letter of appointment 

outlining his or her duties, responsibilities, the role of the Board, its committees and its directors, the nature and 

operation of the Company’s business, remuneration and an induction package including material that will assist with 

the familiarization of the Director with the Company. The intention is that within a reasonable time following 
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appointment to the Board, each new Director shall spend time visiting the Company’s operations for a personal 

briefing by the executive on the Company’s values, operations, corporate interests, strategic plans, financial statements 

and key policies. 

Continuing Education of Directors 

Under the Board Charter, the Corporate Secretary shall alert Directors to opportunities to better understand their 

corporate governance responsibilities through continuing education programs.  In addition, directors are encouraged 

to visit the Company’s facilities, to interact with management and employees and to stay abreast of industry 

developments and the evolving business of the Company. 

Ethical Business Conduct 

The Company has adopted a written Code of Business Conduct and Ethics (the “Code”) which applies to the 

Company’s directors, officers and employees, a copy of which can be obtained under the Company’s profile on 

SEDAR at www.sedar.com.  The Company expects all Directors, officers and employees to act ethically at all times 

in accordance with the Code.   

The Board of Directors takes reasonable steps to monitor compliance with the Code by requiring employees, on the 

commencement of employment and as otherwise directed by management, to sign a copy of the Code acknowledging 

that the employee has read, understood and will comply with the Code.  The Code encourages that an employee report 

to their supervisor or the Board possible unethical conduct and breaches of the Code.  The Company’s Secretary acts 

as Compliance Monitor with respect to such matters. 

In addition to the Code, the Company has adopted an Audit Committee Charter and a Whistleblower Policy (the 

“Policy”) with respect to accounting and auditing irregularities.  The Policy enables Directors, officers and employees 

to forward any accounting and auditing concerns to the Chairman of the Audit Committee on an anonymous basis.  

The Company has also adopted a disclosure and insider trading policy to ensure the communications to the investing 

public about the Company are timely, factual and accurate in accordance with applicable legal and regulatory 

requirements and to help ensure that the directors, officers and other insiders of the Company understand and comply 

with the insider trading restrictions under applicable securities legislation. 

Since the beginning of the Company’s most recently completed financial year, no material change reports have been 

filed that pertain to any conduct of a director or executive officer that constitutes a departure from the Code. 

The Board encourages and promotes a culture of ethical business conduct by appointing directors who demonstrate 

integrity and high ethical standards in their business dealings and personal affairs.  Directors are required to abide by 

the Code and are expected to make responsible and ethical decisions in discharging their duties, thereby setting an 

example of the standard to which management and employees should adhere. 

The Board requires that the Chief Executive Officer and other executive officers are acting with integrity and fostering 

a culture of integrity throughout the Company.  The Board is responsible for reviewing departures from the Code, 

reviewing and either providing or denying waivers from the Code, and disclosing any waivers that are granted in 

accordance with applicable law.  In addition, the Board is responsible for responding to potential conflict of interest 

situations, particularly with respect to considering existing or proposed transactions and agreements in respect of 

which directors or executive officers advise they have a material interest.  Directors and executive officers are required 

to disclose any interest and the extent, no matter how small, of their interest in any transaction or agreement with the 

Company, and that directors excuse themselves from both Board deliberations and voting in respect of transactions in 

which they have an interest.  By taking these steps the Board strives to ensure that directors exercise independent 

judgement, unclouded by the relationships of the directors and executive officers to each other and the Company, in 

considering transactions and agreements in respect of which directors and executive officers have an interest. 

An Anti-Bribery Policy was put in place in 2011.  The policy prohibits the offering, giving, solicitation or acceptance 

of any bribe, whether cash or other inducement to or from any person or company, wherever they are situated and 
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whether they are a public official or body or private person or company, by any individual employee, agent or other 

person or body acting on the Company’s behalf in order to gain any commercial, contractual or regulatory advantage 

for the Company in a way which is unethical or in order to gain any personal advantage, pecuniary or otherwise, for 

the individual or anyone connected with the individual.  

The policy has been implemented Company-wide in order to ensure the following: 

Proportionate Procedures 

Procedures are proportionate to the bribery risks faced and to the nature, scale and complexity of the Company’s 

activities. They are also clear, practical to implement and enforced. 

Top-level commitment 

Top management fosters a culture where bribery is never acceptable. 

Risk assessment 

It assesses the nature and extent of its exposure to potential external and internal risks of bribery being committed on 

its behalf by persons associated with it. The assessment is periodic and documented. 

Due Diligence  

The Company applies appropriate due diligence in respect of persons who perform or will perform services for or on 

behalf of the Company in order to mitigate identified bribery risks. 

Communication 

Through internal and external communication, including training, the organisation seeks to ensure that its bribery 

prevention policies are embedded and understood throughout the Company. 

Monitoring and Review 

The Company monitors and reviews procedures designed to prevent bribery by persons associated with it. 

The Company conducted extensive training on the Company’s Anti-Bribery Policy on its initial rollout in 2012 and 

further training is undertaken periodically. The Company engaged an international legal firm in 2014 to assist the 

Company to review and update its Anti-Bribery and Corruption policies and procedures.  

Nomination of Directors and Compensation 

The Compensation Committee is responsible for identifying new candidates to join the Board of Directors. The 

Committee is Chaired by Mattias Sjoborg who was appointed Interim Chief Executive Officer on July 9, 2018 to fill 

the vacancy in that position. He does not receive any remuneration for that role. The Committee is responsible for 

identifying qualified candidates, recommending nominees for election as directors and appointing directors to 

committees.  The Compensation Committee is requested to objectively consider, among other things, a candidate’s 

independence, financial and technical acumen, skills, ethical standards, career experience, financial responsibilities 

and risk profile, understanding of fiduciary duty and available time to devote to the duties of the Board of Directors 

in making their recommendations for nomination to the Board of Directors.  The Committee reviews the composition 

and size of the Board of Directors and tenure of directors in advance of annual general meetings, as well as when 

individual directors indicate that their terms may end or that their status may change.  The Compensation Committee 

encourages all directors to participate in considering the need for and in identifying and recruiting new nominees for 

the Board of Directors.  In doing so, the directors are requested by the Compensation Committee to have regard to the 

skill sets which are deemed, from time to time, to be most desired in proposed nominees for the Board of Directors. 

With respect to compensation, the Compensation Committee reviews and approves corporate goals and objectives 

relevant to the directors and executive officers’ compensation, evaluates the Directors and Executive Officers’ 
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performance in the light of those corporate goals and objectives and determines or makes recommendations to the 

Board of Directors with respect to the directors and executive officers’ compensation level based on this evaluation.  

This committee also considers and, if deemed appropriate, reviews and approves proposed changes to compensation 

for the executive officers of the Company and incentive compensation plans of the Company.  This includes the review 

of the Company’s executive compensation and other human resource philosophies and policies, the review and 

administration of the Company’s bonuses, stock options and share purchase plan and the preparation and submission 

of a report for inclusion in annual continuous disclosure documents, as required. 

The Compensation Committee is comprised of non-management members of the Board of Directors and is required 

to convene at least two times each year.  

Other Board Committees 

The Company’s three standing committees are the Audit Committee, the Compensation Committee and the Reserves 

Committee. The function of the Compensation Committee is set out above under “Nomination of Directors and 

Compensation” and “Compensation Discussion and Analysis” and the function of the Audit Committee is set out in 

detail in the Company’s annual information form (available at www.sedar.com). The functions of the Reserves 

Committee are set out or referred to below. 

Reserves Committee 

The function of the Reserves Committee is to recommend the engagement of a reserves evaluator, ensure the reserves 

evaluator’s independence, review the procedures for disclosure of reserves evaluation, meet independently with the 

reserves evaluator to review the scope of the annual review of reserves, discuss findings and disagreements with 

management, annually (or when deemed necessary) assess the work of the reserves evaluator and approve the 

Company’s annual reserve report (and resource reports if appropriate) and consent forms of management and the 

reserves evaluator thereto. The Reserves Committee will act in a like manner should other external subsurface studies, 

beyond the annual reserves report, be required by the Company during the course of the year. 

Assessments 

Currently the Board, its Committees and individual directors are not regularly assessed with respect to their 

effectiveness and contribution.    

The Board regularly reviews the performance of the officers of the Company and, should any issues arise, the 

Chairman would then discuss any issues with the Compensation Committee.  

One component of good corporate governance, for example to identify gaps between a company’s strategy and the 

skillset of the Board of Directors to deliver the strategy, is to periodically hold a board review, facilitated by external 

nomination consultants. The Compensation Committee does not believes that such an exercise would add value to the 

Company at this time but may instigate a review at some future juncture. 

Director Term Limits and Other Mechanisms of Board Renewal 

Tethys does not impose director term limits or other mechanisms of Board renewal. The Company has not adopted 

term limits because it is committed to developing and retaining the expertise on its Board required to provide effective 

oversight. Moreover, the Board has experienced changes to its composition without the need for term limits or other 

mechanisms of board renewal.  

Policies Regarding the Representation of Women on the Board 

Tethys has not adopted written policies relating to the identification and nomination of women to the Board. While 

committed to diversity, the Company is of the view that the identification and nomination of individuals to the Board 
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should be made on the basis of the knowledge and experience of candidates and that the imposition of other 

requirements would complicate this objective.  

Consideration of the Representation of Women in the Director Identification and Selection Process 

Tethys considers the level of representation of women on the Board in identifying and nominating candidates for 

election or re-election and remains committed to diversity.  However, the Company is of the view that director 

identification and selection should also focus on the knowledge and experience of candidates.  

Consideration Given to the Representation of Women in Executive Office Appointments 

Tethys considers the level of representation of women in executive officer positions when making executive officer 

appointments. However, the Company is of the view that executive officer appointments should be made on the basis 

of the knowledge and experience of candidates.  

Issuer’s Targets Regarding the Representation of Women on the Board and in Executive Officer Positions   

Tethys has not adopted targets regarding the representation of women on the Board or in executive officer positions. 

The Company believes that targets are unnecessary and would detract from a focus on the knowledge and experience 

of candidates. 

Number of Women on the Board and in Executive Officer Position 

The Company currently has no women on its Board or in executive officer positions.   

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS 

No director or executive officer of the Company, nor any proposed nominee for election as a director of the Company, 

nor any associate or affiliate of any of them is or was indebted to the Company at any time since the beginning of the 

last completed financial year of the Company except for “routine indebtedness” (as defined under Canadian securities 

laws).   

AUDIT COMMITTEE  

Under Canadian securities laws, the Company is required to include in its annual information form for the year ended 

December 31, 2017 (the “AIF”) prescribed disclosure with respect to its audit committee, including the text of its 

audit committee charter, the composition of the audit committee and the fees paid to the external auditor.  The 

Company’s disclosure with respect to the foregoing is contained in the AIF under the heading “Audit Committee”, a 

copy of which is available on SEDAR. 

EQUITY COMPENSATION PLAN INFORMATION 

The following table provides details as at December 31, 2017 with respect to all compensation plans of the Company 

under which equity securities of the Company are authorised for issuance.  

Plan Category 

Number of securities to 

be issued upon exercise 

of outstanding options, 

warrants and rights 

Weighted-average 

exercise price of 

outstanding options, 

warrants and rights 

Number of securities 

remaining available for 

future issuance under equity 

compensation plans 

(excluding securities reflected 

herein) 

Equity 

compensation plans 

Options: 13,711,875 

 

Options: US$0.05 

 

 

Options: 26,662,445 
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Plan Category 

Number of securities to 

be issued upon exercise 

of outstanding options, 

warrants and rights 

Weighted-average 

exercise price of 

outstanding options, 

warrants and rights 

Number of securities 

remaining available for 

future issuance under equity 

compensation plans 

(excluding securities reflected 

herein) 

approved by 

security holders(1) 

Notes: 

(1) In addition, 10 million Ordinary Shares have been reserved for issuance pursuant to the Company’s Employee 

Share Purchase Plan, which received shareholder approval in 2013. The Company does not intend to 

implement the ESPP in the foreseeable future. 

 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Management of the Company is not aware of any material interest, direct or indirect, of any director or executive 

officer of the Company, any shareholder of the Company that beneficially owns, or controls or directs, directly or 

indirectly, more than 10% of the voting securities of the Company or any associate or affiliate of such persons, in any 

transaction within the most recently completed financial year or during the current financial year that has materially 

affected or is reasonably expected to materially affect the Company. 

AUDITORS  

The auditors of the Company are PricewaterhouseCoopers LLP, who were appointed as auditors of the Company on 

November 25, 2014.  

ADDITIONAL INFORMATION 

Additional information relating to the Company is available under the Company’s profile on the SEDAR website at 

www.sedar.com.  Financial information relating to Tethys is provided in the Company’s financial statements and 

management’s discussion and analysis (“MD&A”) for the financial year ended December 31, 2017.  Shareholders 

may contact the Company to request copies of the financial statements and MD&A by: (i) mail to 190 Elgin Avenue, 

George Town, Grand Cayman, KY1-9007, Cayman Islands or (iii) email to info@tethys-group.com. 

APPROVAL OF DIRECTORS 

The contents of this Circular and the sending, communication or delivery thereof to the shareholders of the Company 

entitled to receive the Notice of the Meeting, to each director of the Company, to the auditors of the Company and to 

the appropriate governmental agencies have been approved and authorised by the directors of the Company. 

DATED October 12, 2018    ON BEHALF OF THE BOARD OF DIRECTORS 

       William P. Wells, Chairman 
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COMPANIES LAW (REVISED) 

COMPANY LIMITED BY SHARES 

 

ARTICLES OF ASSOCIATION 

OF 

TETHYS PETROLEUM LIMITED 

Adopted on the 17th day of July 2008, 

as amended by Special Resolutions passed on 10th February 2011, 13th June 2012, 11th 

June 2015, 31 May 2016 (with an effective date of 19th August 2016) and 28th 

November 2018 
 

Preliminary 

1 Table A inapplicable 

The regulations contained in Table A in the First Schedule of the Law shall not apply to the 

Company and the following regulations shall be the Articles of Association of the Company. 

2 Interpretation 

(A) In the Articles the following words shall bear the following meanings if not inconsistent 

with the subject or context: 

"Articles" means these Articles of Association of the Company as from time to time 

amended by Special Resolution; 

"Associate" means in relation to an Offeror:- 

(i) a nominee of the Offeror; 

(ii) a holding company, subsidiary or fellow subsidiary of the Offeror or a nominee 

of such a holding company, subsidiary or fellow subsidiary; or 

(iii) a body corporate in which the Offeror is substantially interested either because: 

(a) that body or its directors are accustomed to act in accordance with the 

direction or instructions of the Offeror; or 

(b) the Offeror is entitled to exercise or control the exercise of one third or 

more of the voting power at general meetings of that body; or 

(iv) where the Offeror is an individual, his spouse or civil partner and any minor 

child or step-child of his; 

"at any time" means at any time or times and includes for the time being and from time 

to time; 

"Auditor" means the person at any time appointed as the auditor of the Company; 
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"Board" means the board of directors at any time of the Company or the Directors 

present at a duly convened meeting of the Directors at which a quorum is present; 

"business day" means a day which is not a Saturday or a Sunday, and on which the 

banks are open for ordinary business in George Town, Cayman Islands and Toronto, 

Canada;   

"certificated" means, in relation to a share, a share which is not in uncertificated form; 

"clear days" means, in relation to a period of notice, that period excluding the day when 

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

is to take effect; 

"company" includes any body corporate or association of persons, whether or not a 

company within the meaning of the Law other than the Company; 

"Company" means Tethys Petroleum Limited; 

"Director" means a director of the Company for the time being; 

"Dividend" includes bonus or any other distribution whether in cash or in specie; 

“Dollars”, US$ or “$” means the lawful currency of the United States of America; 

"entitled by transmission" means, in relation to a share, entitled as a consequence of the 

death or bankruptcy of a Member, or as a result of another event giving rise to a 

transmission of entitlement by operation of law; 

"executed" means any mode of execution; 

"Executors" includes administrators; 

“Islands” the British Overseas Territory of the Cayman Islands; 

"Law" means the Companies Law (Revised) of the Cayman Islands; 

"Liquidator" includes joint Liquidators; 

"Listing" means the admission to, or permission to deal on, any Recognised Investment 

Exchange, including without limitation, the Toronto Stock Exchange, Toronto Canadian 

Venture Exchange, the Oslo Stock Exchange (including the Junior Over the Counter 

Market on the Oslo Stock Exchange), the Hong Kong Stock Exchange and the Official 

List or AIM Market of the London Stock Exchange plc, becoming unconditionally 

effective in relation to all or any of the issued equity share capital of the Company; 

“Member” has the same meaning as in the Law; 

"Memorandum" means the Memorandum of Association of the Company; 

"Month" means calendar month; 

"Offeror" means the person or persons making a Takeover Offer; 

"Office" means the registered office at any time of the Company; 

“Ordinary Resolution” except as provided for in Article 122(F) a resolution of a duly 

constituted general meeting of the Company passed by a simple majority of votes cast 
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by, or on behalf of, the Members entitled to vote present in person or by proxy and 

voting at the meeting; 

“Ordinary Share” means an ordinary share of US$0.10 par value; 

"paid", "paid up" and "paid-up" means paid up as to the par value and any premium 

payable in respect of the issue of any shares and includes credited as paid up;  

"percentage level" means the percentage figure found by expressing the aggregate 

nominal value of all of the ordinary share capital of the Company immediately before or 

(as the case may be) immediately after the relevant time as a percentage of the nominal 

value of that share capital and rounding that figure down, if it is not a whole number, to 

the next whole number; 

“Preference Share” means a preference share of US$0.01 par value; 

"Probate" includes letters of administration; 

"Proxy" includes attorney; 

"Recognised Investment Exchange" has the meaning ascribed thereto in Section 285(1) 

of the Financial Services and Markets Act 2000 of the United Kingdom including 

without limitation, the Toronto Stock Exchange, Toronto Canadian Venture Exchange, 

the Oslo Stock Exchange (including the Junior Over the Counter Market on the Oslo 

Stock Exchange), the Hong Kong Stock Exchange and the Official List or AIM Market 

of the London Stock Exchange plc; 

"Register" means the register of Members kept pursuant to the Law; 

"relevant change" means a change to a Member's interest in ordinary shares which 

increases or decreases such interest through any single percentage level; 

"Seal" means the common seal of the Company including every duplicate seal; 

"Secretary" any person appointed by the Board to perform any of the duties of the 

secretary of the Company, including joint, assistant or deputy secretary; 

"shares" a share in the share capital of the Company being either Ordinary Shares or 

Preference Shares; 

“Special Resolution” has the same meaning as in the Law; 

"Member" or "holder" means the registered holder of a share of the Company and 

includes two or more joint holders of a share; 

"Takeover Offer" means an offer to acquire all the shares, or all the shares of any class 

or classes in the Company (other than shares which at the date of the offer are already 

held by the Offeror), being an offer on terms which are the same in relation to all the 

shares to which the offer relates or, where those shares include shares of different 

classes, in relation to all the shares of each class; 

"United Kingdom" means the United Kingdom of Great Britain and Northern Ireland.  

(B) Where an Ordinary Resolution of the Company is expressed to be required for any 

purpose, a Special Resolution is also effective for that purpose.   
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(C) 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.  

(D) Unless the context otherwise requires, words or expressions defined in the Law shall 

have the same meanings herein but excluding any statutory modification thereof not in 

force when these Articles become binding on the Company. 

(E) The headings in the Articles are for convenience only and do not affect the 

interpretation of the Articles. 

(F) In the Articles the singular includes the plural and vice versa, the masculine includes the 

feminine, words importing persons include corporations and expressions referring to 

writing include any mode of representing or reproducing words. 

(G) The word “may” shall be construed as permissive and the word “shall” shall be 

construed as imperative. 

(H) Any phrase introduced by the terms “including”, “include”, “in particular” or any 

similar expression shall be construed as illustrative and shall not limit the sense of the 

words proceeding those terms. 

(I) References to statutes are, unless otherwise specified, references to statutes of the 

Islands (and such reference shall be taken to be to the short title applicable to such 

statute) and, subject to paragraph (D) above, include any statutory modification or re-

enactment thereof for the time being in force. 

Commencement of Business 

3 The business of the Company may be commenced as soon after incorporation as the 

Board think fit, notwithstanding that only some of the shares may have been allotted. 

4 The Board may pay, out of the capital or any other monies of the Company, all 

expenses incurred in or about the formation and establishment of the Company 

including the expenses of registration. 

Situation of offices of the Company 

5 The registered office of the Company shall be at such address in the Islands as the 

Board shall from time to time determine. 

SHARES  

6 Authorised shares 

(A) The authorised share capital of the Company at the date of adoption of these Articles is 

US$15,000,000 divided into:  

(i) 145,000,000 ordinary shares of US$0.10 each; and  

(ii) 50,000,000 preference shares of US$0.01 par value  

each having the rights hereinafter described. 

(B) A share shall not be issued until the consideration for such share is fully paid in money 

or in property or past services that are not less in value than the fair equivalent of the 
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money that the Company would have received if such shares had been issued for 

money. 

(C) For the purpose of Article 6(B), the term “property” does not include a promissory note 

or a promise to pay. 

(D) Shares, once fully paid, shall be non-assessable and Members holding fully paid shares 

shall not be liable to the Company or its creditors with respect thereto. 

7 Preference Shares 

(A) Preference shares: 

(i) may be issued in one or more series; 

(ii) are entitled to any dividends in priority to the Ordinary Shares; 

(iii) confer upon the holders thereof rights in a winding-up in priority to the 

Ordinary Shares; and 

(iv) may have such other rights, privileges and conditions (including voting rights) 

as the Board may determine prior to the first allotment of any series of 

Preference Shares, provided that if a series of Preference Shares has no or 

limited voting rights it shall be designated as such by the Board. 

8 Ordinary Shares 

(A) the holder of an Ordinary Share shall (in respect of such share) have the right to receive 

notice of, attend at and vote as a Member of any general meeting of the Company. 

(B) Ordinary Shares shall be: 

(i) subject to the prior rights of the Preference Shares, entitled to any dividends 

declared by the Board; and 

(ii) subject to the prior rights of the Preference Shares, confer upon the holders 

thereof rights in a winding-up, 

all in accordance with the terms of the Articles. 

9 Allotment 

(A) Subject to the provisions of the Memorandum and these Articles (and to any direction 

that may be given to the Company in a General Meeting) the Board has general and 

unconditional authorities to allot (with or without conferring rights of renunciation), 

grant options over, offer or otherwise deal with or dispose of any unissued shares of the 

Company (whether forming part of the original or any increased share capital) either at 

a premium or at par or rights to subscribe for or convert any security into shares and on 

such terms as the Board may decide except that no share shall be issued at a discount.  

(B) The Company shall not issue shares or warrants to bearer. 

(C) The Board may at any time after the allotment of a share but before a person has been 

entered in the Register as the holder of the share recognise a renunciation of the share 
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by the allottee in favour of another person and may grant to an allottee a right to effect a 

renunciation on the terms and conditions the Board thinks fit. 

10 Power to redeem and purchase shares 

Subject to the provisions of the Law and the requirements of any Recognised Investment 

Exchange on which shares are listed: 

(i) any Preference Shares may be issued on terms that they are to be redeemed or, 

at the option of either the Company or the holder, are liable to be redeemed in 

each case on such terms and in such manner as the Board before the issue may 

decide; and 

(ii) the Company may from time to time purchase, or agree to purchase in the 

future, all or any of its own shares of any class (including any redeemable 

shares) in any manner authorised by the Law and may make payments in 

respect of any such purchase otherwise than out of its distributable profits or the 

proceeds of a fresh issue of shares, 

provided that, in all cases, all offers to purchase redeemable shares shall, if made by 

tender, be made equally to all holders of such shares and, if not made by tender, shall be 

subject to a maximum price in compliance with the rules of any Recognized Investment 

Exchange on which the shares of the Company are listed. 

11 Approval of transactions 

The Company may from time to time by Special Resolution enter into a sale, lease or 

exchange of all or substantially all of the assets of the Company other than in the 

ordinary course of business. 

12 Dissent Rights 

Without prejudice to the other provisions in these Articles, where the Company 

proposes a plan of amalgamation, reconstruction or arrangement of the Company which 

will result in shares of any Member being compulsorily acquired or cancelled (the 

“Plan”) and which does not under applicable law require the approval of the Cayman 

court, a general meeting of the Company must be held to seek the approval of the 

Members and the notice of the said general meeting must include or be accompanied by 

a copy or summary of  the Plan and state (i) the fair value of the shares in cash as 

determined by the Company and (ii) that a dissenting Member is entitled to be paid the 

fair value of his shares.  Any Member whose shares will be subject to repurchase or 

cancelled under the Plan and who did not vote in favour of the Plan which has 

subsequently been approved in accordance with these Articles and applicable laws and 

is not satisfied that he has been offered fair value for his shares pursuant to the Plan (the 

“Dissenting Member”) may within one month of the holding of the said general 

meeting apply to the Company to have the fair value of his shares appraised by an 

independent qualified appraiser appointed by the Company.  The Company shall then 

pay to the Dissenting Member an amount equal to the value of his shares as appraised 

by the independent qualified appraiser within one month upon completion of the 

appraisal.  In the case where the Plan by law requires the approval of the Cayman court, 

the Company shall ensure that the Plan includes appraisal rights to Dissenting Members 

on the terms substantially similar to the provisions set out in this Article.  For the 

avoidance of doubt, a Dissenting Member shall only be entitled to receive the amount 

appraised by the independent qualified appraiser and shall not be entitled to receive, in 

addition, the consideration such Dissenting Member would otherwise be entitled under 
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the Plan.  The effectiveness or completion of the Plan shall not be affected by the 

appraisal right of a Dissenting Member under this Article. 

13 Alteration of capital 

The Company may from time to time by Special Resolution: 

(i) increase its authorised share capital by creating new shares of such sum, to be 

divided into shares of such amount, as the resolution shall prescribe; 

(ii) reduce its authorised share capital as set out in these Articles; and 

(iii) create new classes of shares. 

14 Variation of rights  

(A) If at any time the share capital is divided into different classes of shares the rights 

attached to any class may whether or not the Company is being wound up be varied or 

abrogated in such manner (if any) as may be provided by such rights, or in the absence 

of any such provision, either with the consent in writing of the holders of three-fourths 

of the issued shares of that class or with the sanction of a Special Resolution of the 

holders of the shares of that class validly held in accordance with the Articles, but not 

otherwise. To any separate general meeting of a class the provisions of the Articles 

relating to general meetings shall apply mutatis mutandis but so that the necessary 

quorum (other than at an adjourned meeting) shall be at least two persons present in 

person or by proxy holding at least one-third in nominal amount of the issued shares of 

that class or, at any adjourned meeting of such holders, one person holding shares of the 

class who are present in person or by proxy, whatever his or their holding. Any holder 

of shares of that class present in person or by proxy and entitled to vote at any meeting 

may demand a poll and the holders of the class shall, on a poll, have one vote in respect 

of every share of the class held by them respectively.  

(B) The rights conferred upon the holders of the shares of any class issued with preferred or 

other rights shall not (unless otherwise expressly provided by the terms of issue of the 

shares of that class) be deemed to be varied or abrogated by the creation, allotment or 

issue of further shares ranking pari passu therewith or by the purchase or redemption by 

the Company of its own shares in accordance with the Law and Article 10.  

15 Commission 

The Company may exercise all the powers conferred or permitted by the Law of paying 

commission or brokerage in money or shares to any person in consideration of his 

subscribing or agreeing to subscribe whether absolutely or conditionally for any shares 

in the Company or procuring or agreeing to procure subscriptions whether absolute or 

conditional for any shares in the Company.  The Company may also on any issue of 

shares pay such brokerage as may be lawful.  

16 Trusts not recognised 

(A) Except as ordered by a court of competent jurisdiction or as required by law, the 

Company shall not recognise a person as holding a share on trust and shall not be 

affected or bound by or otherwise compelled to recognise (even if it has notice of it and 

whether or not the share is entered in the Register as held in trust) any equitable, 

contingent, future or partial interest in any share or fraction or (except only as by the 
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Articles or by law otherwise provided) any other rights in respect of any share other 

than an absolute right in the holder to the whole of the share.  

(B) Notwithstanding the preceding paragraph (A) of this Article, the Company may (but 

shall not be obliged to) recognise a security interest of which it has actual notice over 

shares.  The company shall not be treated as having recognised any such security 

interest unless it has so agreed in writing with the secured party. 

SHARE CERTIFICATES 

17 Right to certificate 

(A) The Company shall, upon request,  issue: 

(i) without payment one certificate to each person for all his shares of each class 

and when part only of the shares comprised in a certificate is sold or transferred 

a balance certificate; or  

(ii) upon payment of such sum as the Board may determine several certificates each 

for one or more shares of any class.  

(B) The Company shall not be bound to issue more than one certificate for certificated 

shares held jointly by two or more persons and delivery of a certificate to one joint 

holder is sufficient delivery to all joint holders. 

(C) Any certificate issued shall specify the number and class and the distinguishing 

numbers (if any) of the shares in respect of which it is issued and the amount paid up on 

the shares. 

(D) All forms of certificate for shares or debentures or representing any other form of 

security (other than letters of allotment, scrip certificates and other like documents) 

shall be issued under the Seal of the Company, which may be affixed to or printed on it, 

or in such other manner as the Board may approve, having regard to the terms of 

allotment or issue of the shares, and shall be signed autographically unless there shall be 

in force a resolution of the Board adopting some method of mechanical signature in 

which event the signatures (if authorised by such resolution) may be effected by the 

method so adopted.  

18 Replacement certificates 

(A) Where a Member holds two or more certificates for shares of one class, the Board may 

at his request, on surrender of the original certificates and without charge, cancel the 

certificates and issue a single replacement certificate for certificated shares of that class. 

(B) At the request of a Member, the Board may cancel a certificate and issue two or more in 

its place (representing certificated shares in such proportions as the Member may 

specify), on surrender of the original certificate and on payment of such reasonable sum 

as the Board may decide. 

(C) If a share certificate is issued and is worn out or defaced the Board may require the 

certificate to be delivered to it before issuing a replacement and cancelling the original.  

If a certificate is lost or destroyed, the Board may cancel it and issue a replacement 

certificate on such terms as to provision of evidence and indemnity and to payment of 

any exceptional out-of-pocket expenses incurred by the Company in the investigation of 

that evidence and the preparation of that indemnity as the Board may decide. 
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LIEN 

19 Company's lien on shares not fully paid 

(A) The Company has a first and paramount lien on all partly paid shares for an amount 

payable in respect of the share, whether the due date for payment has arrived or not.  

The lien applies to all dividends from time to time declared or other amounts payable in 

respect of the share. 

(B) The Board may either generally or in a particular case declare a share to be wholly or 

partly exempt from the provisions of this Article.  Unless otherwise agreed with the 

transferee, the registration of a transfer of a share operates as a waiver of the Company's 

lien (if any) on that share. 

20 Enforcement of lien by sale 

(A) For the purpose of enforcing the lien referred to in Article 19, the Board may sell any 

shares subject to the lien in such manner as it may decide provided that: 

(i) the due date for payment of the relevant amounts has arrived; and 

(ii) the Board has served a written notice on the Member concerned (or on any 

person who is entitled to the shares by transmission or by operation of law) 

stating the amounts due, demanding payment thereof and giving notice that if 

payment has not been made within 14 clear days after the service of the notice 

that the Company intends to sell the shares. 

(B) To give effect to a sale, the Board may authorise a person to transfer the shares in the 

name and on behalf of the holder (or any person who is automatically entitled to the 

shares by transmission or by law), or to cause the transfer of such shares, to the 

purchaser or his nominee.  The purchaser is not bound to see to the application of the 

purchase money and the title of the transferee is not affected by an irregularity in or 

invalidity of the proceedings connected with the sale. After the name of the purchaser or 

his nominee has been entered in the Register in respect of such shares, the validity of 

the sale shall not be impeached by any persons and the remedy of any person aggrieved 

by the sale shall be in damages only and against the Company exclusively. 

21 Application of proceeds of sale 

The net proceeds of a sale effected under Article 20, after payment of the Company's 

costs of the sale, shall be applied in or towards satisfaction of the amount in respect of 

which the lien exists.  Any residue shall (on surrender to the Company for cancellation 

of any certificate for the shares sold, or the provision of an indemnity as to any lost or 

destroyed certificate required by the Board and subject to a like lien for amounts not 

presently payable as existed on the shares before the sale) be paid to the Member (or 

person entitled to the shares) immediately before the sale.  The purchaser shall be 

registered as the holder of the shares so transferred and he shall not be bound to see to 

the application of the purchase money, nor shall his title to the shares be affected by any 

irregularity or invalidity in the proceedings in relation to the sale. 
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TRANSFER OF SHARES 

22 Method of transfer 

(A) A Member may transfer all or any of his shares by instrument of transfer in writing in 

any usual form or in any other form approved by the Board, and the instrument shall be 

executed by or on behalf of the transferor and (in the case of a transfer of a share which 

is not fully paid) by or on behalf of the transferee. 

(B) Every instrument of transfer in respect of a share shall be left at the Office or such other 

place as the Board may prescribe with the certificate of every share to be transferred 

and such other evidence as the Board may reasonably require to prove the title of the 

transferor or his right to transfer the shares; and the transfer and certificate (if any) shall 

remain in the custody of the Board but shall be at all reasonable times produced at the 

request and expense of the transferor or transferee or their respective representatives. A 

new certificate shall be delivered free of charge to the transferee after the transfer is 

completed and registered on his application and when necessary a balance certificate 

shall be delivered if required by him in writing. 

23 Right to refuse registration 

(A) Subject to this Article, shares of the Company are free from any restriction on transfer.  

In exceptional circumstances approved by each Recognised Investment Exchange on 

which the Company's share are listed from time to time and, if applicable, the securities 

regulatory authority having jurisdiction over any such Recognised Investment Exchange 

(which, for as long as the Ordinary Shares of the Company are admitted to the Official 

List (the "Official List") of the UK Financial Services Authority (the "FSA"), shall 

include the FSA), the Board may refuse to register a transfer of shares provided that 

such refusal would not disturb the market in those shares (and, for as long as the 

Ordinary Shares of the Company are admitted to the Official List, the FSA is satisfied 

that such refusal would not disturb the market in those share).  Subject to the 

requirements of any such Recognised Investment Exchange and, if applicable, the 

securities regulatory authority having jurisdiction over any such Recognised Investment 

Exchange, the Board may, in its absolute discretion and without giving a reason, refuse 

to register the transfer of a share which is not fully paid or the transfer of a share on 

which the Company has a lien. 

(B) In addition, the Board may refuse to register a transfer of a share or a renunciation of a 

renounceable letter of allotment unless: 

(i) it is in respect of only one class of shares; 

(ii) it is in favour of (as the case may be) a single transferee or renouncee or not 

more than four joint transferees or renouncees or a child, bankrupt or person of 

unsound mind; and 

(iii) it is delivered for registration to the Office or such other place as the Board may 

decide, accompanied by the certificate for the shares to which it relates (except 

in the case of a transfer where a certificate has not been issued, or in the case of 

a renunciation) and such other evidence as the Board may reasonably require to 

prove the title of the transferor or person renouncing and the due execution by 

him of the transfer or renunciation or, if the transfer or renunciation is executed 

by some other person on his behalf, the authority of that person to do so. 
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(C) If the Board refuses to register any allotment or the transfer of a share it shall, within 

two months after the date on which the letter of allotment or share transfer form was 

lodged with the Company, send notice of the refusal to the allottee or transferee.  An 

instrument of transfer which the Board refuses to register shall (except in the case of 

suspected fraud) be returned to the person depositing it.  The Company may retain all 

instruments of transfer which are registered. 

24 Compulsory transfer of shares  

(A) If it shall come to the notice of the Board that any shares are or may be owned or held 

directly or beneficially by any person in breach of any law or requirement of any 

country or by virtue of which such person is not qualified to own those shares and, in 

the sole and conclusive determination of the Board, such ownership or holding or 

continued ownership or holding of those shares (whether on its own or in conjunction 

with any other circumstance appearing to the Board to be relevant) would, in the 

reasonable opinion of the Board, cause a pecuniary or tax disadvantage to the Company 

or any other holder of shares or other securities of the Company which it or they might 

not otherwise have suffered or incurred the Board may serve written notice (hereinafter 

called a "Transfer Notice") upon the person (or any one of such persons where shares 

are registered in joint names) appearing in the register as the holder (the "Vendor") of 

any of the shares concerned (the "Relevant Shares") requiring the Vendor within 

21 days (or such extended time as in all the circumstances the Board shall consider 

reasonable) to transfer (and/or procure the disposal of interests in) the Relevant Shares 

to another person who, in the sole and conclusive determination of the Board, would not 

fall within this paragraph above (an “Eligible Transferee”).  On and after the date of 

such Transfer Notice, and until registration of a transfer of the Relevant Share to which 

it relates pursuant to the provisions of this paragraph (A) of this Article, the rights and 

privileges attaching to the Relevant Shares shall be suspended and not capable of 

exercise. 

(B) If within 21 days after the giving of a Transfer Notice (or such extended time as in all 

the circumstances the Board shall consider reasonable) the Transfer Notice has not been 

complied with to the satisfaction of the Board, the Company may sell the Relevant 

Shares on behalf of the holder thereof by instructing a member firm of any Recognised 

Investment Exchange on which the Company’s shares are listed to sell them at the best 

price reasonably obtainable at the time of sale to any one or more Eligible Transferees.  

To give effect to a sale, the Board may authorise in writing any officer or employee of 

the Company, or any officer or employee of the secretary, to transfer the Relevant 

Shares on behalf of the holder thereof (or any person who is automatically entitled to 

the shares by transmission or by law), or to cause the transfer of the Relevant Shares, to 

the purchaser.  The purchaser is not bound to see to the application of the purchase 

money and the title of the transferee is not affected by any irregularity in or invalidity of 

the proceedings connected to the sale.  The net proceeds of the sale of the Relevant 

Shares, after payment of the Company's costs of the sale, shall be received by the 

Company, whose receipt shall be a good discharge for the purchase moneys, and shall 

belong to the Company and, upon their receipt, the Company shall become indebted to 

the former holder of the Relevant Shares, or the person who is automatically entitled to 

the Relevant Shares by transmission or by law, for an amount equal to the net proceeds 

of transfer, in the case of certificated shares, upon surrender by him or them of the 

certificate for the Relevant Shares which the Vendor shall forthwith be obliged to 

deliver to the Company.  The Company is deemed to be a debtor and not a trustee in 

respect of that amount for the member or other person.  No interest is payable on that 

amount and the Company is not required to account for money earned on it.  The 

amount may be employed in the business of the Company or as it thinks fit.  The 
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Company may register or cause the registration of the transferee as holder of the 

Relevant Shares and thereupon the transferee shall become absolutely entitled thereto. 

(C) A person who becomes aware that his holding, directly or beneficially, of shares will, or 

is likely to, fall within paragraph (A) of this Article shall forthwith, unless he has 

already received a Transfer Notice pursuant to paragraph (A) above, either transfer the 

shares to one or more Eligible Transferees or give a request in writing to the Board for 

the issue of a Transfer Notice in accordance with paragraph (A) above.  Every such 

request in relation to certificated shares shall be accompanied by the certificate(s) for 

the shares to which it relates. 

(D) Subject to the provisions of this Article, the Board shall, unless any Director has reason 

to believe otherwise, be entitled to assume without enquiry that none of the shares are 

held in such a way as to entitle the Board to serve a Transfer Notice in respect thereof.  

The Board may, however, at any time and from time to time call upon any holder (or 

any one of joint holders or a person who is automatically entitled to the shares by 

transmission or by law) of shares by notice in writing to provide such information and 

evidence as it shall require upon any matter connected with or in relation to such holder 

of shares.  In the event of such information and evidence not being so provided within 

such reasonable period (not being less than 21 clear days after service of the notice 

requiring the same) as may be specified by the Board in the said notice, the Board may, 

in its absolute discretion, treat any share held by such holder or joint holder or person 

who is automatically entitled to the shares by transmission or by law as being held in 

such a way as to entitle it to serve a Transfer Notice in respect thereof. 

(E) The Board shall not be required to give any reasons for any decision, determination or 

declaration taken or made in accordance with this Article.  The exercise of the powers 

conferred by paragraph (A) and/or (B) and/or (D) above shall not be questioned or 

invalidated in any case on the ground that there was insufficient evidence of direct or 

beneficial ownership or holding of shares by any person or that the true direct or 

beneficial owner or holder of any shares was otherwise than as appeared to the Board at 

the relevant date PROVIDED THAT the said powers shall have been exercised in good 

faith.  

25 Fees on registration 

The Company (at its option) may or may not charge a fee for registering the transfer of 

a share or the renunciation of a renounceable letter of allotment or other document or 

instructions relating to or affecting the title to a share or the right to transfer it or for 

making any other entry in the Register.  Such fee shall not exceed the maximum amount 

permitted by any Recognised Investment Exchange on which the shares are listed. 

TRANSMISSION OF SHARES 

26 On death 

(A) The Company shall recognise only the personal representative or representatives of a 

deceased Member as having title to a share held by that member alone or to which he 

alone was entitled.  In the case of a share held jointly by more than one person, the 

Company may recognise only the survivor or survivors as being entitled to it. 

(B) Nothing in the Articles releases the estate of a deceased Member from liability in 

respect of a share which has been solely or jointly held by him. 

27 Election of person entitled by transmission 
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(A) A person becoming entitled by transmission to a share may, on production of such 

evidence as the Board may require as to his entitlement, elect either to be registered as a 

Member or to have a person nominated by him registered as a Member. 

(B) If he elects to be registered himself, he shall give notice to the Company to that effect.  

If he elects to have another person registered, he shall: 

(i) if it is a certificated share, execute an instrument of transfer of the share to that 

person; or 

(ii) if it is an uncertificated share: 

(a) procure that instructions are given by means of a relevant system to 

effect transfer of the share to that person; or 

(b) change the share to a certificated share and execute an instrument of 

transfer of the share to that person. 

(C) All the provisions of the Articles relating to the transfer of certificated shares apply to 

the notice or instrument of transfer (as the case may be) as if it were an instrument of 

transfer executed by the Member and his death, bankruptcy or other event giving rise to 

a transmission of entitlement had not occurred. 

(D) The Board may give notice requiring a person to make the election referred to in 

paragraph (A).  If that notice is not complied with within 60 days, the Board may 

withhold payment of all dividends and other amounts payable in respect of the share 

until notice of election has been made. 

28 Rights on transmission 

Where a person becomes entitled by transmission to a share, the rights of the holder in 

relation to that share cease.  The person entitled by transmission may, however, give a 

good discharge for dividends and other amounts payable in respect of the share and, 

subject to Articles 26 and 105, has the rights to which he would be entitled if he were 

the holder of the share.  The person entitled by transmission is not, however, before he 

is registered as the holder of the share entitled in respect of it to receive notice of or 

exercise rights conferred by membership in relation to meetings of the Company or a 

separate meeting of the holders of a class of shares. 

29 Minority Member Buy-out 

(A) If, in relation to a Takeover Offer, the Offeror has by virtue of acceptances of the 

Takeover Offer acquired or contracted to acquire not less than nine-tenths in value of 

the shares of any class to which the Takeover Offer relates he may give notice to the 

holder of any shares of that class which the Offeror has not acquired or contracted to 

acquire that he desires to acquire those shares and shall thereafter be entitled and bound 

to acquire those shares on the terms of the Takeover Offer. 

(B) No notice shall be given under Article 29(A) unless the Offeror has acquired or 

contracted to acquire the shares necessary to satisfy the minimum required under Article 

29(A) before the end of the period of four months beginning with the date of the 

Takeover Offer and no such notice shall be given after the end of the period of two 

months beginning with the date on which he had acquired or contracted to acquire 

shares which satisfy that minimum. 
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(C) When the Offeror gives such notice he shall send a copy of it to the Company together 

with a declaration by him stating that the conditions for the giving of the notice are 

satisfied. 

(D) Where during the period within which the Takeover Offer can be accepted the Offeror 

acquires or contracts to acquire any of the shares to which the Takeover Offer relates 

but otherwise than by virtue of acceptances of the Takeover Offer, then, if- 

(i) the value of the consideration for which they are acquired or contracted to be 

acquired (“the acquisition consideration”) does not at that time exceed the 

value of the consideration specified in the terms of the Takeover Offer; and 

(ii) those terms are subsequently revised so that when the revision is announced the 

value of the acquisition consideration, at the time mentioned in paragraph (i) 

above, no longer exceeds the value of the consideration specified in those 

terms, 

the Offeror shall be treated for the purposes of this Article as having acquired or 

contracted to acquire those shares by virtue of acceptances of the Takeover Offer but in 

any other case those shares shall be treated as excluded from those to which the 

Takeover Offer relates. 

(E) Where the terms of the Takeover Offer are such as to give the holder of any shares a 

choice of consideration the notice under Article 29(A) shall give particulars of the 

choice and state:- 

(i) that the holder of the shares may within six weeks from the date of the notice 

indicate his choice by a written communication sent to the Offeror at an address 

specified in the notice; 

(ii) which consideration specified in the Takeover Offer is to be taken as applying 

in default of his indicating a choice as aforesaid; 

(iii) and the terms of the Takeover Offer shall be determined accordingly, provided 

that if the consideration chosen by the holder of the shares:- 

(iv) is not cash and the Offeror is no longer able to provide it; or  

(v) was to have been provided by a third party who is no longer bound or able to 

provide it, 

the consideration shall be taken to consist of an amount of cash payable by the Offeror 

which at the date of the notice is equivalent to the chosen consideration. 

(F) At the end of six weeks from the date of the notice the Offeror shall forthwith pay or 

transfer to the Company the consideration for the shares to which the notice relates and 

shall provide to the Company an instrument of transfer executed on behalf of the 

Member by a person appointed by the Offeror and on receipt of that instrument the 

Company shall register the Offeror as the holder of those shares.  Where the 

consideration for the shares consists of shares or securities to be allotted by the Offeror 

the transfer of the consideration shall be by way of allotment of the shares or securities 

to the Company. 

(G) The consideration received by the Company shall be held together with any dividend or 

other sum accruing thereon by the Company on trust for the person entitled in respect of 
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which the sum or other consideration was received provided that where after reasonable 

enquiry made at such intervals as are reasonable the person entitled to any consideration 

held on trust cannot be found and twelve years have elapsed since the consideration was 

received or the Company is wound up, the consideration (together with any interest, 

dividend or other benefit that has accrued from it) shall be forfeited and cease to remain 

owing by the Company and shall revert to the Company. The expenses of any such 

enquiry may be defrayed out of the money or other property held on trust for the person 

or persons to whom the enquiry relates. 

ALTERATION OF SHARE CAPITAL 

30 Consolidation, sub-division and cancellation 

 The Company may by Ordinary Resolution: 

(i) consolidate and divide all or any of its share capital into shares of a larger 

amount than its existing shares;  

(ii) subdivide all or any of its shares into shares of a smaller amount than is fixed 

by the Memorandum so however that in subdivision the proportion between the 

amount paid up and the amount (if any) unpaid on each reduced share shall be 

the same as it was in the case of the share from which the reduced share is 

derived and so that the resolution whereby any share is subdivided may also 

determine that as between the holders of the shares resulting from such 

subdivision one or more of the shares may have such preferred deferred or other 

rights over the others as the Company has power to attach to unissued or new 

shares;  

(iii) convert all or any of its fully paid shares the nominal amount of which is 

expressed in a particular currency into fully paid shares of a nominal amount of 

a different currency, the conversion being effected at the rate of exchange 

(calculated to not less than three significant figures) current on the date of the 

resolution or on such other date as may be specified therein; and 

(iv) where its share capital is expressed in a particular currency, denominate or 

redenominate it, whether by expressing its amount in units or subdivisions of 

that currency, or otherwise. 

31 Fractions 

(A) If, as the result of consolidation and division or sub-division of shares or by reason of 

any scrip dividend, Members would become entitled to fractions of a share, the Board 

may issue fractions of a share or otherwise on behalf of the Members deal with the 

fractions as it thinks fit.  Subject to the Law and the requirements of any applicable 

relevant system, the Board may in effecting divisions and/or consolidations, treat a 

Member's shares held in certificated form and uncertificated form as separate holdings.  

In particular the Board may: 

(i) sell any shares representing fractions to a person (including, subject to the Law, 

to the Company) and distribute the net proceeds of sale in due proportion 

amongst the persons entitled or if the Board decides, some or all of the sum 

raised on a sale may be retained for the benefit of the Company; or 

(ii) subject to the Law, allot or issue to a Member credited as fully paid by way of 

capitalisation the minimum number of shares required to round up his holding 



   

 

   

 

00946829.2  17 

of shares to a number which, following consolidation and division or 

sub-division, leaves a whole number of shares (such allotment or issue being 

deemed to have been effected immediately before consolidation or sub-division, 

as the case may be). 

(B) To give effect to a sale pursuant to sub-paragraph 31(A)(i) the Board may arrange for 

the shares representing the fractions to be entered in the Register as certificated shares.  

The Board may also authorise a person to transfer the shares to, or to the direction of, 

the purchaser.  The purchaser is not bound to see to the application of the purchase 

money and the title of the transferee to the shares is not affected by an irregularity or 

invalidity in the proceedings connected with the sale. 

(C) If shares are allotted or issued pursuant to sub-paragraph 31(A)(ii), the amount required 

to pay up those shares may be capitalised as the Board thinks fit.  

32 Reduction of capital 

The Company may by Special Resolution reduce its share capital or any share premium 

account in any manner and with and subject to any incident authorised and consent 

required by the Law.  

GENERAL MEETINGS 

33 Annual general meetings 

The first annual general meeting of the Company shall be held within such time (if any) 

as may be required by the Law and thereafter annual general meetings shall be held 

once at least in each subsequent calendar year provided that not more that 15 months 

shall elapse between one annual general meeting and the next.  Annual general meetings 

shall be held in such place as determined by the Board, but not in the United Kingdom.  

Subject to the requirements of this Article, annual general meetings shall be convened 

by the Board at such time and place as it thinks fit. 

34 Extraordinary general meetings 

All general meetings of the Company other than annual general meetings are called 

extraordinary general meetings.  Extraordinary general meetings shall be held in such 

place as determined by the Board, but not in the United Kingdom. 

35 Convening of extraordinary general meetings 

(A) The Board may convene an extraordinary general meeting whenever it thinks fit.   

(B) One or more members holding at least one tenth of the issued share capital of the 

Company may, by serving a Member’s requisition on the Company require the 

convening of an extraordinary general meeting.  The requisition shall be dated and shall 

state the object of the meeting and shall be signed by the requisitionists and deposited at 

the Office and may consist of several documents in like form each signed by one or 

more of the requisitionists.  

(C) If the Board does not proceed to convene a meeting within twenty-one days from the 

date of the requisition being so deposited the requisitionists or a majority of them in 

value may within a period of three months beginning on that date themselves convene 

the meeting.  
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(D) Any meeting convened by requisitionists shall be convened in the same manner (as 

nearly as possible) as that in which meetings are convened by the Board. 

(E) At a meeting convened on a requisition or by requisitionists no business may be 

transacted except that stated by the requisition or proposed by the Board. 

(F) An extraordinary general meeting may also be convened in accordance with Article 83. 

36 Length and form of notice 

(A) A general meeting shall be called by not less than 21 and not more than 60 days' notice.   

(B) Although called by shorter notice than that specified in paragraph (A) or at no notice, a 

general meeting is deemed to have been duly called if it is so agreed in writing by all 

the Members entitled to attend and vote at the meeting. 

(C) The notice of meeting shall specify: 

(i) whether the meeting is an annual general meeting or an extraordinary general 

meeting;  

(ii) the place, the date and the time of the meeting; 

(iii) the particulars with respect to the nature of the business to be conducted and the 

resolutions to be considered at the meeting;  

(iv) if the meeting is convened to consider a Special Resolution, the intention to 

propose the resolution as such; and 

(v) with reasonable prominence, that a Member entitled to attend and vote may 

appoint one or more proxies to attend and, on a poll, vote instead of him and 

that a proxy need not also be a Member. 

(D) The notice of meeting shall be given to all the Members entered on the Register as of 

such date prior to the date that the notice of meeting is to be sent to Members as 

determined by the Board.  Notice of the meeting shall also be sent to the Auditor and 

each Director.    

(E) The notice of meeting may also specify a time (which shall not be more than 48 hours 

before the time fixed for the meeting) by which a person must be entered on the 

Register in order to have the right to attend or vote at the meeting.  Changes to entries 

on the Register after the time so specified in the notice shall be disregarded in 

determining the rights of any person to so attend or vote. 

37 Omission to send notice 

The accidental omission to send a notice of meeting or any document relating to the 

meeting or the non-receipt of any such notice or document by a person entitled to 

receive any such notice or document shall not invalidate the proceedings at that 

meeting.  

38 Postponement of general meetings 

If the Board, in its absolute discretion, considers that it is impractical or unreasonable 

for any reason to hold a general meeting at the time or place specified in the notice 
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calling the general meeting, it may move and/or postpone the general meeting to 

another time and/or place.  When a meeting is so moved and/or postponed, notice of the 

time and place of the moved and/or postponed meeting shall (if practical) be placed in 

at least one Canadian national newspaper and in such other newspapers as required by 

any Recognised Investment Exchange on which shares are listed.  Notice of the 

business to be transacted at such moved and/or postponed meeting is not required.  The 

Board must take reasonable steps to ensure that Members trying to attend the general 

meeting at the original time and/or place are informed of the new arrangements for the 

general meeting.  Proxy forms can be delivered as specified in Article 56, until 48 hours 

before the rearranged meeting.  Any postponed and/or moved meeting may also be 

postponed and/or moved under this Article. 

39 Business of a meeting 

All business transacted at a general meeting is deemed special except the following 

business transacted at an annual general meeting: 

(i) the receipt and consideration of the annual accounts, the Directors' report and 

the auditors' report on those accounts; 

(ii) the appointment or re-appointment of Directors and Auditors in place of those 

retiring by rotation or otherwise ceasing to hold office; and 

(iii) the appointment of the Auditors and fixing or determining the manner of fixing 

of the remuneration of the Auditors. 

PROCEEDINGS AT GENERAL MEETINGS 

40 Quorum 

(A) No business may be transacted at a general meeting unless a quorum is present.  The 

absence of a quorum does not prevent the appointment of a Chairman in accordance 

with the Articles, which shall not be treated as part of the business of the meeting. 

(B) The quorum for a general meeting for all purposes is two Members present in person or 

by proxy and entitled to vote.   

41 Procedure if quorum not present 

(A) If a quorum is not present within twenty minutes (or such longer time as the Chairman 

decides to wait) after the time fixed for the start of the meeting or if there is no longer a 

quorum present at any time during the meeting, the meeting, if convened by or on the 

requisition of Members, is dissolved.  In any other case it stands adjourned to such other 

day (being not less than three nor more than 28 days later) and at such other time and/or 

place as may have been specified for the purpose in the notice convening the meeting.  

Where no such arrangements have been specified, the meeting stands adjourned for 

seven days at the same time and place or to such other day (being not less than 14 nor 

more than 28 days later) and at such other time and/or place as the Chairman (or, in 

default, the Board) decides. 

(B) At an adjourned meeting the quorum is one Member present in person or by proxy and 

entitled to vote.  If a quorum is not present within five minutes (or such longer time as 

the Chairman decides) from the time fixed for the start of the meeting, the adjourned 

meeting shall be dissolved. 
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(C) Save where the time and place for the adjourned meeting has been specified for the 

purpose in the notice convening the meeting as referred to in paragraph (A) (in which 

case notice of the adjourned meeting need not be given), the Company shall give not 

less than seven clear days' notice of any meeting adjourned for the lack of a quorum and 

the notice shall state the quorum requirement. 

42 Chairman 

(A) Chairman of the Board shall act as Chairman of any meeting.  If the Chairman of the 

Board is not available to act as Chairman of the meeting for any reason the Members 

present in person and entitled to vote shall choose one of their number to be Chairman. 

(B) Without prejudice to any other power which he may have under the provisions of the 

Articles or at common law, the Chairman may take such action as he thinks fit to 

promote the orderly conduct of the business of the meeting as specified in the notice of 

meeting and the Chairman's decision on matters of procedure or arising incidentally 

from the business of the meeting shall be final, as shall his determination as to whether 

any matter is of such a nature. 

43 Director's right to attend and speak 

Each Director shall be entitled to attend and speak at a general meeting and at a separate 

meeting of the holders of a class of shares or debentures whether or not he is a Member. 

44 Chairman's power to invite others to attend and speak 

The Chairman may invite any person to attend and speak at any general meeting of the 

Company where he considers that this will assist in the deliberations of the meeting. 

45 Power to adjourn 

(A) The Chairman may, with the consent of a meeting at which a quorum is present (and 

shall, if so directed by the meeting) interrupt or adjourn a meeting from time to time and 

from place to place or for an indefinite period.  

(B) Without prejudice to any other power which he may have under the provisions of the 

Articles or at common law, the Chairman may, without the consent of the meeting, 

interrupt or adjourn a meeting from time to time and from place to place or for an 

indefinite period if he decides that it has become necessary to do so in order to: 

(i) secure the proper and orderly conduct of the meeting;  

(ii) give all persons entitled to do so a reasonable opportunity of speaking and 

voting at the meeting; or  

(iii) ensure that the business of the meeting is properly considered and disposed of. 

46 Notice of adjourned meeting 

(A) Whenever a meeting is adjourned for 28 days or more or for an indefinite period 

pursuant to Article 45, at least seven clear days' notice specifying the place, date and 

time of the adjourned meeting and the general nature of the business to be transacted 

shall be given to the Members (other than any who, under the provisions of the Articles 

or the terms of allotment or issue of the shares, are not entitled to receive notice).  
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Except in these circumstances it is not necessary to give notice of a meeting adjourned 

pursuant to Article 45 or of the business to be transacted at the adjourned meeting.  

(B) The Board may determine that persons entitled to receive notice of an adjourned 

meeting in accordance with this Article are those persons entered on the Register at the 

close of business on a day determined by the Board, PROVIDED THAT the day 

determined by the Board may not be more than 21 days before the day that the relevant 

notice of meeting is being sent. 

(C) The notice of an adjourned meeting given in accordance with this Article may also 

specify a time (which shall not be more than 48 hours before the time fixed for the 

meeting) by which a person must be entered on the Register in order to have the right to 

attend or vote at the meeting.  Changes to entries on the Register after the time so 

specified in the notice shall be disregarded in determining the rights of any person to so 

attend or vote. 

47 Business at adjourned meeting 

No business may be transacted at an adjourned meeting other than the business which 

might properly have been transacted at the meeting from which the adjournment took 

place. 

48 Accommodation of Members at meeting 

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 shall be duly constituted and its proceedings valid if the Chairman is 

satisfied that adequate facilities are available to ensure that a Member who is unable to 

be accommodated is able to: 

(i) participate in the business for which the meeting has been convened;  

(ii) hear and see 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  

(iii) be heard and seen by all other persons present in the same way, 

in which event the meeting shall be deemed to take place where the Chairman is present 

unless the Members resolve otherwise. 

49 Security 

The Board may make any arrangement and impose any restriction it considers 

appropriate to ensure the security of a meeting including, without limitation, 

requirements for evidence of identity to be produced by those attending the meeting, the 

searching of a person attending the meeting and the restriction of the items of personal 

property that may be taken into the meeting place.  The Board may authorise one or 

more persons, who shall include a Director or the Secretary or the Chairman of the 

meeting to: 

(i) refuse entry to a meeting to a person who refuses to comply with these 

arrangements or restrictions or who is, in the opinion of the Board, potentially 

disorderly; and  
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(ii) eject from a meeting any person who causes the proceedings to become 

disorderly. 

VOTING 

50 Method of voting 

(A) At a general meeting, a resolution put to the vote of the meeting shall be decided on a 

show of hands (or by a poll at the option of the Chairman of the meeting) unless (before 

or on the declaration of the result of the show of hands) a poll is properly demanded by: 

(i) the Chairman of the meeting; or 

(ii) a Member or Members present in person or by proxy representing in aggregate 

not less than one-tenth of the total voting rights of all the Members having the 

right to vote at the meeting; or  

(iii) a Member or Members present in person or by proxy holding shares conferring 

a right to vote at the meeting, being shares on which an aggregate sum has been 

paid up equal to not less than one-tenth of the total sum paid up on all the 

shares conferring that right; or 

(iv) by not less than five Members present in person or by proxy and entitled to 

vote. 

A demand by a proxy is deemed to be a demand by the Member appointing the proxy. 

(B) Unless a poll is demanded (and the demand is not duly withdrawn), a declaration by the 

Chairman of the meeting that the resolution has been carried, or carried by a particular 

majority, or lost or not carried by a particular majority, is conclusive evidence of the 

fact without proof of the number or proportion of the votes recorded in favour of or 

against the resolution. 

51 Procedure on a poll 

(A) If a poll is properly demanded, it shall be taken at the meeting at which the same is 

demanded or at such other time and place as the Chairman shall direct.  

(B) If a poll is properly demanded, it shall be taken in such manner (including the use of 

ballot or voting papers or tickets) as the Chairman shall direct.  He may appoint 

scrutineers, who need not be Members, and may fix a time and place for declaring the 

result of the poll.  The result of the poll shall be deemed to be the resolution of the 

meeting at which the poll was demanded. 

(C) A poll demanded on the election of a Chairman or on any question of adjournment shall 

be taken at the meeting and without adjournment.  A poll demanded on another question 

shall be taken at such time and place as the Chairman decides, either at once or after an 

interval or adjournment (but not more than 30 clear days after the date of the demand).  

(D) No notice need be given of a poll not taken immediately if the time and place at which it 

is to be taken are announced at the meeting at which it is demanded.  In any other case 

at least seven clear days' notice shall be given specifying the time and place at which 

the poll is to be taken. 



   

 

   

 

00946829.2  23 

(E) The demand for a poll may be withdrawn but only with the consent of the Chairman of 

the meeting.  A demand withdrawn in this way validates the result of a show of hands 

declared before the demand was made.  If a poll is demanded before the declaration of 

the result of a show of hands and the demand is duly withdrawn, the meeting shall 

continue as if the demand has not been made.  

(F) The demand for a poll (other than on the election of the Chairman or on a question of 

adjournment) does not prevent the meeting continuing for the transaction of business 

other than the question on which a poll has been demanded. 

(G) On a poll, votes may be given in person or by proxy and a Member entitled to more 

than one vote need not, if he votes, use all his votes or cast all the votes he uses in the 

same way, whether present in person or by proxy. 

52 Votes of Members  

(A) Subject to any special rights or restrictions as to voting attached to any class of shares 

by or in accordance with the Articles, at a general meeting: 

(i) every Member (being an individual) present in person or (being a corporation) 

present by a duly authorised representative has on a show of hands one vote; 

and 

(ii) every Member (being an individual) present in person or by proxy or (being a 

corporation) present by a duly authorised representative has on a poll one vote 

for every share of which he is the holder. 

(B) 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 vote or votes of the other 

joint holder or holders, and seniority is determined by the order in which the names of 

the holders stand in the Register.  

(C) A Member in respect of whom an order has been made by a court or official having 

jurisdiction (whether in the Cayman Islands or elsewhere) that he is or may be 

incapable, is or may be of unsound mind, is or may be suffering from mental disorder or 

is otherwise incapable of running his affairs may vote, whether on a show of hands or 

on a poll, by his guardian, receiver, curator bonis or other person authorised for that 

purpose and appointed by the court or such official.  A guardian, receiver, curator bonis 

or other authorised and appointed person may, on a poll, vote by proxy if evidence (to 

the satisfaction of the Board) of the authority of the person claiming to exercise the 

right to vote is received at the office (or at another place specified in accordance with 

the Articles for the delivery or receipt of forms of appointment of a proxy) or in any 

other manner specified in the Articles for the appointment of a proxy within the time 

limits prescribed by the Articles for the appointment of a proxy for use at the meeting, 

adjourned meeting or poll at which the right to vote is to be exercised. 

(D) Where the Company has knowledge that any Member is, under the rules of a 

Recognised Investment Exchange on which shares are listed, required to abstain from 

voting on any particular resolution of the Company or restricted to voting only for or 

only against any particular resolution of the Company any votes cast by or on behalf of 

such Member in contravention of such requirement or restriction shall not be counted. 
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53 Casting vote 

In the case of an equality of votes whether on a show of hands or on a poll, the 

Chairman of the meeting at which the show of hands takes place or at which the poll is 

demanded shall be entitled to a casting vote in addition to any vote to which he is 

entitled as a Member. 

54 Restriction on voting rights for unpaid calls etc.  

(A) A Member who has not paid any call for capital on any of his shares may not vote in 

right of those shares. 

(B) Subject to the provisions of paragraph (A), unless the Board otherwise decides, no 

Member is entitled in respect of a share held by him to be present or to vote, either in 

person or by proxy, at a general meeting or at a separate meeting of the holders of a 

class of shares or on a poll, or to exercise other rights conferred by membership in 

relation to the meeting or poll, if a call or other amount due and payable in respect of 

the share is unpaid.  This restriction ceases on payment of the amount outstanding and 

all costs, charges and expenses incurred by the Company by reason of the non-payment.  

55 Voting by proxy 

(A) An instrument appointing a proxy shall be in writing in any usual form (or in another 

form approved by the Board) executed under the hand of the appointor or his duly 

constituted attorney or, if the appointor is a company, under its seal or under the hand of 

its duly authorised officer or attorney or other person authorised to sign. 

(B) Unless the contrary is stated in it, the appointment of a proxy shall be deemed to confer 

authority to demand or join in demanding a poll (but shall not confer any further right to 

speak at the meeting except with the permission of the Chairman) and to vote on a 

resolution or amendment of a resolution put to, or other business which may properly 

come before, the meeting or meetings for which it is given, as the proxy thinks fit. 

(C) A proxy need not be a Member. 

(D) A Member may appoint more than one proxy to attend on the same occasion.  When 

two or more valid but differing appointments of proxy are delivered or received for the 

same share for use at the same meeting, the one which is last validly delivered or 

received (regardless of its date or the date of its execution) shall be treated as replacing 

and revoking the other or others as regards that share.  If the Company is unable to 

determine which appointment was last validly delivered or received, none of them shall 

be treated as valid in respect of that share. 

(E) Delivery or receipt of an appointment of proxy does not prevent a member attending 

and voting in person at the meeting or an adjournment of the meeting or on a poll. 

(F) The appointment of a proxy shall (unless the contrary is stated in it) be valid for an 

adjournment of the meeting as well as for the meeting or meetings to which it relates.  

The appointment of a proxy shall be valid for 12 months from the date of execution. 

(G) Subject to any applicable rules of a Recognised Investment Exchange on which the 

Company’s shares are listed, the Company may send a form of appointment of proxy to 

all or none of the persons entitled to receive notice of and to vote at a meeting.  If sent, 

the form shall provide for two-way voting on all resolutions set out in the notice of 

meeting. 
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56 Delivery of instrument of proxy 

(A) The instrument appointing a proxy, and (if required by the Board) the power of attorney 

or other authority (if any) under which it is executed or a copy of it notarially certified 

or certified in some other way approved by the Board, shall be:  

(i) delivered to the Office or elsewhere as specified in the notice convening the 

meeting or in an instrument of proxy or other accompanying document sent by 

the Company in relation to the meeting not less than 48 hours before the time 

for holding the meeting or adjourned meeting or the taking of a poll at which 

the person named in the instrument proposes to vote;  

(ii) in the case of a meeting adjourned for less than 28 days but more than 48 hours 

or in the case of a poll taken more than 48 hours after it is demanded, delivered 

as required by sub-paragraph (i) not less than 24 hours before the time 

appointed for the holding of the adjourned meeting or the taking of the poll; or 

(iii) in the case of a meeting adjourned for not more than 48 hours or in the case of a 

poll not taken immediately but taken not more than 48 hours after it was 

demanded, delivered at the adjourned meeting or at the meeting at which the 

poll was demanded to the Chairman of the meeting or to the Secretary or to a 

Director. 

 An instrument of proxy not delivered in accordance with this Article is unless the Board 

directs otherwise invalid. 

(B) Without limiting the foregoing, in relation to any shares which are held in uncertificated 

form, the Board may from time to time permit appointments of a proxy to be made by 

means of an uncertificated proxy instruction and may in a similar manner permit 

supplements to, or amendments or revocations of, any such uncertificated proxy 

instruction to be made by like means.  The Board may in addition prescribe the method 

of determining the time at which any such uncertificated proxy instruction (and/or other 

instruction or notification) is to be treated as received by the Company or a participant 

acting on its behalf.  The Board may treat any such uncertificated proxy instruction 

which purports to be or is expressed to be sent on behalf of a holder of a share as 

sufficient evidence of the authority of the person sending that instruction to send it on 

behalf of that holder. 

57 When votes by proxy valid although authority revoked 

A vote cast or poll demanded by a proxy or authorised representative of a company is 

valid despite the previous death or insanity or revocation of the appointment of the 

proxy or of the authority under which the appointment was made unless notice of such 

prior death, insanity or revocation shall have been received by the Company at the 

Office or, in the case of a proxy, any other place specified for delivery or receipt of the 

form of appointment of proxy, not later than the last time at which an appointment of 

proxy should have been delivered in order to be valid for use at the meeting or 

adjourned meeting at which the vote is cast or the poll demanded or (in the case of a 

poll taken otherwise than at or on the same day as the meeting or adjourned meeting) 

for use on the holding of the poll at which the vote is cast. 

58 Corporate representative 

(A) Any body corporate which is a Member may by resolution of its own directors or other 

governing body authorise such one or more persons as it thinks fit to act as its 
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representatives at any meeting of the Company or of any class of Members or to 

approve any resolution submitted in writing. 

(B) Each representative so appointed shall be entitled to exercise on behalf of the body 

corporate which he represents (in respect of that part of the body corporate's holding of 

shares to which the authorisation relates) those powers that the body corporate could 

exercise if it were an individual Member, including (without limitation) power to vote 

on a show of hands or on a poll and to demand or concur in demanding a poll. The body 

corporate shall for the purposes of the Articles be deemed to be present in person at a 

meeting if a representative is present. All references to attendance and voting in person 

shall be construed accordingly. 

(C) A director, secretary or some other person authorised for the purpose by the secretary 

may require any representative of any such body corporate to produce a certified copy 

of the resolution of authorisation before permitting him to exercise his powers. 

(D) If a clearing house (or its nominee(s)), being a corporation, is a Member, it may 

authorise such persons as it thinks fit to act as its representatives at any meeting of the 

Company or at any meeting of any class of Members provided that, if more than one 

person is so authorised, the authorisation shall specify the number and class of shares in 

respect of which each such representative is so authorised.  Each person so authorised 

under the provisions of this Article shall be deemed to have been duly authorised 

without further evidence of the facts and be entitled to exercise the same rights and 

powers on behalf of the clearing house (or its nominee(s)) as if such person was the 

registered holder of the shares of the Company held by the clearing house (or its 

nominee(s)) including the right to vote individually on a show of hands. 

59 Objections to and error in voting 

No objection may be made to the qualification of a voter or to the counting of, or failure 

to count, a vote, except at the meeting or adjourned meeting at which the vote objected 

to is given or tendered or at which the error occurs and every vote not disallowed shall 

be valid for all purposes. An objection properly made shall be referred to the Chairman 

of the meeting and only invalidates the decision of the meeting on any resolution if, in 

the opinion of the Chairman, it is of sufficient magnitude to affect the decision of the 

meeting.  The decision of the Chairman on such matters is conclusive and binding on all 

concerned.  

60 Amendments to resolutions 

(A) No amendment to a resolution duly proposed as a Special Resolution (other than an 

amendment to correct a patent error) may be considered or voted on.  No amendment to 

a resolution duly proposed as an Ordinary Resolution (other than an amendment to 

correct a patent error) may be considered or voted on unless either: 

(i) at least 48 hours before the time appointed for holding the meeting or adjourned 

meeting at which the Ordinary Resolution is to be considered, notice of the 

terms of the amendment and intention to move it has been lodged at the Office; 

or  

(ii) the Chairman in his absolute discretion decides that the amendment may be 

considered or voted on.   
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(B) If an amendment proposed to a resolution under consideration is ruled out of order by 

the Chairman the proceedings on the substantive resolution are not invalidated by an 

error in his ruling. 

61 Members' written resolutions 

(A) A resolution in writing executed by or on behalf of each Member who would have been 

entitled to vote upon it if it had been proposed at a general meeting (or a class meeting) 

at which he was present shall be as effective as if it had been passed at a general 

meeting (or a class meeting) duly convened and held.  The resolution in writing may 

consist of several instruments in the same form each duly executed by or on behalf of 

one or more Members.  If the resolution in writing is described as a Special Resolution, 

it shall have effect accordingly. 

(B) Notice specifying the proposed resolution in writing shall be given by the Company to 

each Member not less than one hour (or such shorter period as all the Members may in 

any particular case agree) before the time at which the Members are required to give 

their vote. 

62 Class meetings 

A separate meeting for the holders of a class of shares shall be convened and conducted 

as nearly as possible in the same way as an extraordinary general meeting, except that: 

(i) no Member, other than a Director, is entitled to notice of it or to attend unless 

he is a holder of shares of that class;  

(ii) no vote may be cast except in respect of a share of that class; 

(iii) the quorum at the meeting is at least two persons present in person holding or 

representing by proxy at least one-third in nominal value of the issued shares of 

that class; 

(iv) the quorum at an adjourned meeting is one person holding shares of that class 

present in person or by proxy; and 

(v) a poll may be demanded in writing by a Member present in person or by proxy 

and entitled to vote at the meeting and on a poll each Member has one vote for 

every share of that class of which he is the holder. 

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS 

63 Number of Directors  

The first Directors of the Company shall be appointed by the subscribers to the 

Memorandum. Unless such subscribers appoint a sole Director and until otherwise 

determined by the Board the number of Directors shall be not less than two and shall 

not be subject to any maximum. At no time shall a majority of Directors be resident in 

the United Kingdom.  Prior to each general meeting where directors are being elected, 

the Directors shall determine the number of vacancies for director to be filled at the 

meeting which, unless the Directors otherwise determine, shall be equal to the number 

of Directors then in office. 
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64 Power of the Company to appoint Directors  

Subject to the Articles, the Company may by Ordinary Resolution appoint any person to 

be a Director either to fill a vacancy or as an addition to the Board.  

65 Power of the Board to appoint Directors   

Without prejudice to the power of the Company to appoint a person to be a Director 

pursuant to the Articles, the Board shall have power at any time to appoint any person to 

be a Director either to fill a vacancy or as an addition to the Board. Any Director 

appointed in this way may hold office only until the dissolution of the next annual 

general meeting after his appointment unless he is reappointed during that meeting.  

66 Appointment of executive directors and agreements for services 

(A) The Board may appoint one or more of its body to hold employment or executive office 

with the Company for such term and on such other terms and conditions as the Board 

thinks fit.  The Board may revoke or terminate an appointment, without prejudice to a 

claim for damages for breach of the contract of service (or other contract) between the 

Director and the Company or otherwise. 

(B) The Board may enter into an agreement or arrangement with any Director for the 

provision of any services outside the scope of the ordinary duties of a Director.  Any 

such agreement or arrangement may be made on such terms and conditions as the Board 

thinks fit and (without prejudice to any other provision of the Articles) it may 

remunerate any such Director for his services as it thinks fit (whether by way of salary, 

percentage of profits or otherwise and either in addition to or in substitution for any 

other remuneration which he may be entitled to receive). 

67 Eligibility of new Directors   

(A) No person other than a Director retiring (by rotation or otherwise) may be appointed or 

reappointed a Director at a general meeting unless:  

(i) he is recommended by the Board; or 

(ii) no earlier than one day after the notice of the meeting is sent to Members and 

no later than 7 days before the date fixed for the meeting, there shall have been 

left at the Office notice in writing signed by a Member (other than the person to 

be proposed) duly qualified to attend and vote at the meeting of his intention to 

propose that person for appointment or reappointment together with notice in 

writing signed by that person of his willingness to be appointed or reappointed. 

(B) A Director need not be a Member. 

68 Voting on resolution for appointment  

(A) A resolution for the appointment of two or more persons as Directors by a single 

resolution is void unless an Ordinary Resolution that the resolution for appointment is 

proposed in this way has first been agreed to by the meeting without a vote being given 

against it. 
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69 Retirement of Directors 

At each annual general meeting all the Directors then in office shall retire but, if 

qualified, shall be eligible for re-election.  The election shall be by Ordinary Resolution.  

If an election of Directors is not held at the proper time, the incumbent Directors shall 

continue in office until such election takes place. 

70 Removal by Ordinary Resolution   

The Company may by Ordinary Resolution remove a Director before the expiry of his 

period of office (without prejudice to a claim for damages for breach of contract or 

otherwise) and may (subject to the Articles) by Ordinary Resolution appoint another 

person who is willing to act to be a Director in his place.  A person appointed in this 

way is treated, for the purposes of determining the time at which he or another Director 

is to retire, as if he had become a Director on the date on which the person in whose 

place he is appointed was last appointed or reappointed a Director. 

71 Vacation of office by Director 

(A) Without prejudice to the provisions for retirement (by rotation or otherwise) contained 

in the Articles, the office of a Director is vacated if:  

(i) he resigns by notice sent to or deposited at the Office or tendered at a Board 

meeting; or 

(ii) where he has been appointed for a fixed term, the term expires; or 

(iii) he ceases to be a Director by virtue of a provision of the Law, is removed from 

office pursuant to the Articles or becomes prohibited by law from being a 

Director; or 

(iv) he becomes bankrupt, insolvent, or makes any arrangement or composition with 

his creditors generally; or 

(v) he is or has been suffering from mental ill health or becomes a patient for the 

purpose of any statute relating to mental health or any court claiming 

jurisdiction on the ground of mental disorder (however stated) makes an order 

for his detention or for the appointment of a guardian, receiver or other person 

(howsoever designated) to exercise powers with respect to his property or 

affairs, and in any such case the Board resolves that his office be vacated; or 

(vi) both he and his alternate director appointed pursuant to the provisions of the 

Articles (if any) are absent, without the permission of the Board, from Board 

meetings for six consecutive months and the Board resolves that his office be 

vacated; or 

(vii) he is removed from office by notice addressed to him at his last-known address 

and signed by all his co-Directors (without prejudice to a claim for damages for 

breach of contract or otherwise); or 

(viii) if he becomes resident in the United Kingdom and, as a result thereof, a 

majority of the Directors are resident in the United Kingdom. 

(B) A resolution of the Board declaring a Director to have vacated office under the terms of 

this Article is conclusive as to the fact and grounds of vacation stated in the resolution. 
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(C) If the office of a Director is vacated for any reason, he shall cease to be a member of 

any committee of the Board. 

72 Approval of certain payments 

The Board shall obtain the approval of the Company by Ordinary Resolution in a 

meeting before making any payment to any Director or past Director of the Company 

by way of compensation for loss of office, or as consideration for or in connection with 

his retirement from office (not being payment to which the Director is contractually 

entitled). 

ALTERNATE DIRECTORS 

73 Appointment   

(A) Any Director (other than an alternate director) may by notice sent to or deposited at the 

Office or tendered at a Board meeting, or in any other manner approved by the Board, 

appoint as his alternate director to attend and vote in his place at any meeting of the 

Directors at which he is not personally present or to undertake and perform such duties 

and functions and to exercise such rights as he could personally:  

(i) another Director, or 

(ii) another person approved by the Board and willing to act. 

(B) Any such appointment may be made generally or specifically or for any period or for 

any particular meeting and with and subject to any particular restrictions. 

(C) An alternate director need not be a Member and is not counted in reckoning the number 

of Directors for the purpose of Article 63. 

 

74 Revocation of appointment   

A Director may by notice delivered to the Secretary at the Office or tabled at a meeting 

of the Board revoke the appointment of his alternate director and, subject to the 

provisions of Article 73, appoint another person in his place.  If a Director ceases to 

hold the office of Director or if he dies, the appointment of his alternate director 

automatically ceases.  If a Director retires but is reappointed or deemed reappointed at 

the meeting at which his retirement takes effect, a valid appointment of an alternate 

director which was in force immediately before his retirement continues to operate after 

his reappointment as if he has not retired.  The appointment of an alternate director 

ceases on the happening of an event which, if he were a Director otherwise appointed, 

would cause him to vacate office.  

75 Participation in Board meetings   

(A) Every alternate director while he holds office as such shall be entitled: 

(i) if his appointor so directs the Secretary to notice of meetings of the Directors 

and all committees of the Board of which his appointor is a member; and 
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(ii) to attend and to exercise (subject to any restrictions) all the rights and privileges 

of his appointor at all such meetings at which his appointor is not personally 

present.  

(B) A Director acting as alternate director has a separate vote at meetings of the Board and 

committees of the Board for each Director for whom he acts as alternate director but he 

counts as only one for the purpose of determining whether a quorum is present. 

(C) Without prejudice to Article 74, every alternate director shall ipso facto vacate office if 

and when his appointment expires by effluxion of time. 

76 Responsibility 

A person acting as an alternate director is an officer of the Company, is alone 

responsible to the Company for his acts and defaults, and is not deemed to be the agent 

of his appointor. 

REMUNERATION, EXPENSES AND PENSIONS 

77 Directors' fees 

The Company shall pay to the Directors (but not alternate directors) for their services as 

Directors out of the funds of the Company by way of fees such sums as the Board 

decides.  The aggregate fees shall be divided among the Directors in such proportions as 

the Board decides or, if no decision is made, equally.  A fee payable to a Director 

pursuant to this Article is distinct from any salary, remuneration or other amount 

payable to him pursuant to other provisions of the Articles or otherwise and accrues 

from day to day. 

78 Additional remuneration 

A Director who, at the request of the Board, goes or resides in any country not his usual 

place of residence, makes a special journey or performs a special service on behalf of 

the Company may receive such sum as the Board may think fit for expenses and be paid 

such reasonable additional remuneration (whether by way of salary, percentage of 

profits or otherwise) as the Board may decide either in addition to or in substitution for 

any other remuneration which he may be entitled to receive. 

79 Expenses 

A Director is entitled to be repaid all reasonable travelling, hotel and other expenses 

properly incurred by him in the performance of his duties as Director commensurate 

with his status within the Company including, without limitation, expenses incurred in 

attending meetings of the Board or of committees of the Board or general meetings or 

separate meetings of the holders of a class of shares or debentures. 

80 Remuneration and expenses of alternate directors  

An alternate director is not entitled to a fee from the Company for his services as an 

alternate director.  The fee payable to an alternate director is payable out of the fee 

payable to his appointor and consists of such portion (if any) of the fee as he agrees 

with his appointor.  The Company shall, however, repay to an alternate director 

expenses incurred by him in the performance of his duties if the Company would have 

been required to repay the expenses to him under Article 79 had he been a Director. 
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81 Remuneration of executive director   

The salary or fees or other remuneration of a Director appointed to hold employment or 

executive office in accordance with the Articles may be a fixed sum of money, or 

wholly or in part governed by business done or profits made, or as otherwise decided by 

the Board, and may be in addition to or instead of a fee payable to him for his services 

as Director pursuant to the Articles. 

POWERS AND DUTIES OF THE BOARD 

82 Powers of the Board   

Subject to the Law, the Memorandum and the Articles and to directions given by 

Special Resolution of the Company, the business of the Company shall be managed by 

the Board which may exercise all the powers of the Company as are not required to be 

exercised by the Company in general meeting and whether relating to the management 

of the business or not.  No alteration of the Memorandum or of the Articles and no 

direction given by the Company shall invalidate a prior act of the Board which would 

have been valid if the alteration had not been made or the direction had not been given.  

The provisions of the Articles giving specific powers to the Board do not limit the 

general powers given by this Article. 

83 Powers of Directors being less than minimum required number   

If the number of Directors is less than the minimum prescribed by the Articles or 

decided by the Company by Ordinary Resolution or if a majority of the Directors is, 

notwithstanding the Articles, resident in the United Kingdom, the remaining Director or 

Directors may act only for the purposes of (a) appointing an additional Director or 

Directors to make up that minimum or ensure that a majority of the Directors is not 

resident in the United Kingdom or (b) convening a general meeting of the Company for 

the purpose of making such appointment.  If no Director or Directors is or are able or 

willing to act, two Members may convene a general meeting for the purpose of 

appointing Directors.  An additional Director appointed in this way holds office (subject 

to the Articles) only until the dissolution of the next annual general meeting after his 

appointment unless he is reappointed during the meeting. 

84 Delegation to individual Directors  

The Board may delegate to any Director any of its powers, authorities and discretions 

for such time and on such terms and conditions as it thinks fit provided that such 

Director is not resident in the United Kingdom.  In particular, without limitation, the 

Board may grant the power to sub-delegate, and may retain or exclude the right of the 

Board to exercise the delegated powers, authorities or discretions collaterally with the 

Director. The Board may at any time revoke the delegation or alter its terms and 

conditions. 

85 Delegation to committees 

The Board may delegate any of its powers, authorities and discretions (with power to 

sub-delegate) to a committee consisting of one or more Directors and (if thought fit) one 

or more other persons provided that a majority of the members of any committee (other 

than the remuneration committee, the audit committee and any reserves committee) 

shall not consist of persons who are resident in the United Kingdom.  A committee may 

exercise its power to sub-delegate by sub-delegating to any person or persons (whether 

or not a member or members of the Board or of the committee).  The Board may retain 
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or exclude its right to exercise the delegated powers, authorities or discretions 

collaterally with the committee.  The Board may at any time revoke the delegation or 

alter any terms and conditions or discharge the committee in whole or in part.  Where a 

provision of the Articles refers to the exercise of a power, authority or discretion by the 

Board (including, without limitation, the power to pay fees, remuneration, additional 

remuneration, expenses and pensions and other benefits pursuant to Articles 66 and 77 

to 81) and that power, authority or discretion has been delegated by the Board to a 

committee, the provision shall be construed as permitting the exercise of the power, 

authority or discretion by the committee. 

86 Agents 

The Board may by power of attorney (signed in such manner as the directors may 

determine) or otherwise appoint a person to be the agent of the Company and may 

delegate to that person any of its powers, authorities and discretions for such purposes, 

for such time and on such terms and conditions (including as to remuneration) as it 

thinks fit.  In particular, without limitation, the Board may grant the power to sub-

delegate and may retain or exclude the right of the Board to exercise the delegated 

powers, authorities or discretions collaterally with the agent.  The Board may at any 

time revoke or alter the terms and conditions of the appointment or delegation. 

87 Exercise of voting powers 

Subject to Article 88, the Board may exercise or cause to be exercised the voting 

powers conferred by shares in the capital of another company held or owned by the 

Company, or a power of appointment to be exercised by the Company, in any manner it 

thinks fit (including the exercise of the voting power or power of appointment in favour 

of the appointment of a Director as an officer or employee of that company or in favour 

of the payment of remuneration to the officers or employees of that company). 

88 Borrowing powers 

(A) The Board may exercise all the powers of the Company to borrow or raise money and to 

give guarantees, mortgage, hypothecate, pledge or charge all or part of its undertaking 

property or assets (present or future) and uncalled capital and to issue debentures and 

other securities, whether outright or as collateral security for a debt, liability or 

obligation of the Company or of a third party.  

(B) If prohibited by the rules in effect from time to time of a Recognised Stock Exchange 

on which shares are listed, the Company shall not directly or indirectly: 

(i) make a loan to a Director or a director of any holding company of the Company 

or to any of their respective associates (as defined by the rules where 

applicable, of such Recognised Investment Exchange); 

(ii) enter into any guarantee or provide any security in connection with a loan made 

by any person to a Director or such a director; or 

(iii) if any one or more of the Directors hold (jointly or severally or directly or 

indirectly) a controlling interest in another company, make a loan to that other 

company or enter into any guarantee or provide any security in connection with 

a loan made by any person to that other company. 
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89 Directors' interests  

(A) If he has disclosed to the Directors the nature and extent of any material interest of his, 

a Director notwithstanding his office: 

(i) may be a party to, or otherwise interested in, any transaction or arrangement 

with the Company or in which the Company is otherwise interested; 

(ii) may be a director or other officer of, or employed by, or a party to any 

transaction or arrangement with, or otherwise interested in, any body corporate 

promoted by the Company or in which the Company is otherwise interested; 

and 

(iii) shall not, by reason of his office, be accountable to the Company for any benefit 

which he derives from any such office or employment or from any such 

transaction or arrangement or from any interest in any such body corporate and 

no such transaction or arrangement shall be liable to be avoided on the ground 

of any such interest or benefit. 

(B) For the purposes of (A) above: 

(i) a general notice given to the Directors that a Director is to be regarded as 

having an interest of the nature and extent specified in the notice in any 

transaction or arrangement in which a specified person or class of persons is 

interested shall be deemed to be a disclosure that the Director has an interest in 

any such transaction of the nature and extent so specified; and 

(ii) an interest of which a Director has no knowledge and of which it is 

unreasonable to expect him to have knowledge shall not be treated as an interest 

of his. 

90 Participation of interested Director 

(A) A Director shall not vote (nor be counted in the quorum) on any resolution of the Board 

approving any contract or arrangement or any other proposal in which he or any of his 

associates is materially interested, but this prohibition shall not apply to any of the 

following matters: 

(i) any contract or arrangement for the giving to such Director or his associate(s) 

any security or indemnity in respect of money lent by him or any of his 

associates or obligations incurred or undertaken by him or any of his associates 

at the request of or for the benefit of the Company or any of its subsidiaries; 

(ii) any contract or arrangement for the giving of any security or indemnity to a 

third party in respect of a debt or obligation of the Company or any of its 

subsidiaries for which the Director or his associate(s) has himself/themselves 

assumed responsibility in whole or in part whether alone or jointly under the 

guarantee or indemnity or by the giving of security; 

(iii) any contract or arrangement concerning an offer of shares or debentures or 

other securities of or by the Company or any other company which the 

Company may promote or be interested in for subscription or purchase, where 

the Director or his associate(s) is/are or is/are to be interested as a participant in 

the underwriting or sub-underwriting of the offer; 
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(iv) any contract or arrangement in which the Director or his associate(s) is/are 

interested in the same manner as other holders of shares or debentures or other 

securities of the Company by virtue only of his/their interest in shares or 

debentures or other securities of the Company; 

(v) any contract or arrangement concerning any other company in which the 

Director or his associate(s) is/are interested only, whether directly or indirectly, 

as an officer or executive or a shareholder or in which the Director and any of 

his associates are not in aggregate beneficially interest in five (5) per cent or 

more of the issued shares or of the voting rights of any class of shares of such 

company (or of any third company through which his interest or that of any of 

his associate is derived); or 

(vi) any proposal or arrangement concerning the adoption, modification or operation 

of a share option scheme, a pension fund or retirement, death or disability 

benefits scheme or other arrangement which relates both to Directors, his 

associates and employees of the Company or of any of its subsidiaries and does 

not provide in respect of any Director, or his associate(s), as such any privilege 

or advantage not accorded generally to the class of persons to which such 

scheme or fund relates. 

(B) A company shall be deemed to be a company in which a Director and/or his associate(s) 

is materially interested in if such Director and/or his associates (either directly or 

indirectly) are the holders of or beneficially interested in five (5) per cent or more of 

any class of the equity share capital of such company or of the voting rights available to 

members of such company (or of any third company through which his interest or that 

of any of his associates is derived).  For the purpose of this paragraph there shall be 

disregarded shares held by a Director or his associate(s) as bare or custodian trustee and 

in which he or any of them has no beneficial interest, any shares comprised in a trust in 

which the interest of the Director or his associate(s) is/are in reversion or remainder if 

and so long as some other person is entitled to receive the income thereof, and any 

shares comprised in an authorised unit trust scheme in which the Director or his 

associate(s) is/are interested on as a unit holders. 

(C) Where a company in which a Director and/or his associate(s) is materially interested in 

a transaction, then that Director and/or his associate(s) shall also be deemed materially 

interested in such transactions. 

(D) If any question shall arise at any meeting of the Board as to the materiality of the 

interest of a Director (other than the chairman of the meeting) or as to the entitlement of 

any Director (other than such chairman) to vote and such question is not resolved by his 

voluntarily agreeing to abstain from voting, such question shall be referred to the 

chairman of the meeting and his ruling in relation to such other Director shall be final 

and conclusive except in a case where the nature or extent of the interest of the Director 

concerned as known to such Director has not been fairly disclosed to the Board.  If any 

question as aforesaid shall arise in respect of the chairman of the meeting such question 

shall be decided by a resolution of the Board (for which purpose such chairman shall 

not vote thereon) and such resolution shall be final and conclusive except in a case 

where the nature or extent of the interest of such chairman as known to such chairman 

has not been fairly disclosed to the Board. 
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91 Execution of cheques promissory notes etc. 

All cheques, promissory notes, drafts, bills of exchange and other negotiable 

instruments and all receipts for moneys paid to the Company shall be signed, drawn, 

accepted, endorsed or otherwise executed in such manner as the Board shall at any time 

determine. 

PROCEEDINGS OF DIRECTORS AND COMMITTEES 

92 Board meetings 

Subject to the Articles, the Board may meet for the despatch of business, adjourn and 

otherwise regulate its proceedings as it thinks fit. All meetings of Directors shall take 

place outside the United Kingdom and any decision reached or resolution passed by the 

Directors at any meeting held within the United Kingdom or at which a majority of the 

Directors present are resident in the United Kingdom shall be invalid and of no effect. 

93 Notice of Board meetings 

A Director may, and the Secretary at the request of a Director shall, summon a Board 

meeting at any time. The Board may determine the notice necessary for its meetings and 

the persons to whom such notice shall be given. Unless otherwise determined by the 

Board, notice of a Board meeting is deemed to be duly given to a Director if it is given 

to him personally or by word of mouth or sent in writing to him at his last-known 

address or another address given by him to the Company for that purpose.  A Director 

may waive any requirement that notice be given to him of a Board meeting, either 

prospectively or retrospectively. 

94 Quorum 

The quorum necessary for the transaction of business may be decided by the Board and 

until otherwise decided is two Directors present in person or by alternate director.  A 

duly convened meeting of the Board at which a quorum is present is competent to 

exercise all or any of the authorities, powers and discretions vested in or exercisable by 

the Board. 

95 Chairman of Board 

The Chairman of any meeting of the Board shall be the first mentioned of such of the 

following officers as have been appointed and who is a Director and is present at the 

meeting: chairman of the Board, vice chairman of the Board, chief executive officer, 

president, or a vice-president.  If no such officer is present, the directors present shall 

choose one of their number to be chairman. 

96 Voting 

At all meetings of the Board every question shall be decided by a majority of the votes 

cast on the question of those Directors entitled to vote and each such Director shall be 

entitled to one vote.  In case of an equality of votes the chairman of the meeting shall 

not be entitled to a second or casting vote and the relevant question shall be considered 

again at the next meeting of the Board. 

97 Participation by telephone 

A Director or his alternate director (in each case PROVIDED THAT a majority of the 

Directors participating are not physically present in the United Kingdom at the time of 
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such meeting) may participate in a meeting of the Board or a committee of the Board 

through the medium of conference telephone, video teleconference or similar form of 

communication equipment if all persons participating in the meeting are able to hear 

and speak to each other throughout the meeting. A person participating in this way is 

deemed to be present in person at the meeting and is counted in a quorum and entitled 

to vote. All business transacted in this way by the Board or a committee of the Board is 

for the purposes of the Articles deemed to be validly and effectively transacted at a 

meeting of the Board or a committee of the Board although fewer than two Directors or 

alternate directors are physically present at the same place.  The meeting is deemed to 

take place where the Chairman of the meeting then is. 

98 Resolution in writing 

A resolution in writing executed by all Directors for the time being entitled to receive 

notice of a Board meeting and not being less than a quorum or by all members of a 

committee of the Board for the time being entitled to receive notice of a committee 

meeting and not being less than a quorum is as valid and effective for all purposes as a 

resolution passed at a meeting of the Board (or committee, as the case may be).  The 

resolution in writing may consist of several documents in the same form each executed 

by one or more of the Directors or members of the relevant committee and may be 

transmitted to the Company by facsimile transmission.  The resolution in writing need 

not be executed by an alternate director if it is executed by his appointor and a 

resolution executed by an alternate director need not be executed by his appointor.  No 

such resolution shall be valid if a majority of the Directors sign the resolution in the 

United Kingdom. 

99 Proceedings of committees 

(A) Proceedings of any committee of the Board consisting of two or more members shall be 

conducted in accordance with terms prescribed by the Board (if any).  Subject to those 

terms and paragraph (B) of this Article, such committees (other than the remuneration 

committee, audit committee and any reserves committee) shall meet only outside the 

United Kingdom and proceedings shall be conducted in accordance with applicable 

provisions of the Articles regulating the proceedings of the Board.  

(B) Where the Board resolves to delegate any of its powers, authorities and discretions to a 

committee and that resolution states that the committee shall consist of any one or more 

unnamed Directors, it is not necessary to give notice of a meeting of that committee to 

Directors other than the Director or Directors who form the committee. 

100 Minutes of proceedings 

(A) The Board shall cause minutes to be made in books kept for the purpose of:  

(i) all appointments of officers and committees made by the Board and of any 

remuneration fixed by the Board; and 

(ii) the names of Directors present at every meeting of the Board, committees of the 

Board, the Company or the holders of a class of shares or debentures, and all 

orders, resolutions and proceedings of such meetings. 

(B) If purporting to be signed by the Chairman of the meeting at which the proceedings 

were held or by the Chairman of the next succeeding meeting, minutes are receivable as 

prima facie evidence of the matters stated in them. 
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101 Validity of proceedings of Board or committee 

All acts done by a meeting of the Board, or of a committee of the Board, or by a person 

acting as a Director, alternate director or member of a committee are, notwithstanding 

that it is afterwards discovered that there was a defect in the appointment of a person or 

persons acting, or that they or any of them were or was disqualified from holding office 

or not entitled to vote, or had in any way vacated their or his office, as valid as if every 

such person had been duly appointed, and was duly qualified and had continued to be a 

Director, alternate director or member of a committee and entitled to vote. 

SECRETARY, SEALS AND AUTHENTICATION OF DOCUMENTS 

102 Secretary 

(A) The Secretary shall be appointed by the Board.  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 the 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 place of, the Secretary.  

(B) No person shall be appointed or hold office as Secretary who is: 

(i) the sole Director of the Company, or 

(ii) a corporation the sole Director of which is the sole Director of the Company, or 

(iii) the sole Director of a corporation which is the sole Director of the Company. 

103 Authentication of documents 

A Director or the Secretary or another person appointed by the Board for the purpose 

may authenticate documents affecting the constitution of the Company (including, 

without limitation, the Memorandum and the Articles) and resolutions passed by the 

Company or holders of a class of shares or the Board or a committee of the Board and 

books, records, documents and accounts relating to the business of the Company, and to 

certify copies or extracts as true copies or extracts; and where any books, records, 

documents or accounts are elsewhere than at the Office the local manager or other 

officer of the Company having their custody shall be deemed to be a person appointed 

by the Board as aforesaid. 

104 Seals  

(A) The Company may, if the Board so determine, have a Seal.  The Seal shall only be used 

by the authority of the Board or of a committee of Directors authorised by the Board. 

The Board may determine who shall sign any instrument to which the seal is affixed, 

and unless otherwise so determined every such instrument shall be signed by a Director 

and by the Secretary or by a second Director. 

(B) The Company may have for use in any place or places outside the Islands a duplicate 

Seal or Seals, each of which shall be a facsimile of the Seal of the Company and, if the 

Board so determine, shall have added on its face the name of every place where it is to 

be used.  
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(C) The Board may by resolution determine (i) that any signature required by this Article 

need not be manual, but may be affixed by some other method or system of 

reproduction or mechanical or electronic signature and/or (ii) that any document may 

bear a printed facsimile of the Seal in lieu of affixing the Seal thereto. 

(D) No document or deed otherwise duly executed and delivered by or on behalf of the 

Company shall be regarded as invalid merely because at the date of the delivery of the 

deed or document, the Director, Secretary or other officer or person who shall have 

executed the same or affixed the Seal thereto, as the case may be, for and on behalf of 

the Company shall have ceased to hold such office and authority on behalf of the 

Company. 

DIVIDENDS AND OTHER PAYMENTS   

105 Declaration of dividends 

(A) Subject to the Law, the Board may declare dividends in accordance with the respective 

rights of the Members and authorize the payment of the same out of the funds of the 

Company lawfully available therefor.  

(B) Subject to the provisions of the Law, the Company may by Ordinary Resolution declare 

dividends in accordance with the respective rights of the Members, but no dividend 

shall exceed the amount recommended by the Board.  

(C) No dividend shall be payable except in accordance with the provisions of the Law. 

(D) Subject to the provisions of the Law, the determination of the Board as to the amount at 

any time available for distribution by way of dividend shall be conclusive. 

106 Interim dividends  

Subject to the Law, the Board may declare and pay such interim dividends (including, 

without limitation, a dividend payable at a fixed rate) as appear to it to be justified by 

the profits of the Company available for distribution.  No interim dividend shall be 

declared or paid on shares which do not confer preferred rights with regard to dividend 

if, at the time of declaration, any dividend on shares which do confer a right to a 

preferred dividend is in arrears. If the Board acts in good faith, it does not incur any 

liability to the holders of shares conferring preferred rights for a loss they may suffer by 

the lawful payment of an interim dividend on shares ranking after those with preferred 

rights. 

107 Entitlement to dividends   

(A) Except as otherwise provided by the rights attached to, or the terms of issue of, shares: 

(i) a dividend shall be declared and paid according to the amounts paid up on the 

shares in respect of which the dividend is declared and paid, but no amount paid 

up on a share in advance of a call may be treated for the purpose of this Article 

as paid up on the share; and 

(ii) dividends shall be apportioned and paid proportionately to the amounts paid up 

on the shares during any portion or portions of the period in respect of which 

the dividend is paid. 
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(B) Except as otherwise provided by the rights attached to shares, dividends may be 

declared or paid in any currency.  The Board may agree with any Member that 

dividends which may at any time or from time to time be declared or become due on his 

shares in one currency shall be paid or satisfied in another, and may agree the basis of 

conversion to be applied and how and when the amount to be paid in the other currency 

shall be calculated and paid and for the Company or any other person to bear any costs 

involved. 

108 Retention of dividends etc. 

(A) The Board may retain any dividend or other moneys payable on or in respect of a share 

on which the Company has a lien and may apply the same in or towards satisfaction of 

the liabilities or obligations in respect of which the lien exists.  

(B) The Board may retain dividends payable upon shares in respect of which any person is 

entitled to become a Member until such person has become a Member. 

  

109 Method of payment 

(A) The Company may pay any dividend, interest or other amount payable in respect of a 

share:  

(i) in cash;  

(ii) by cheque, warrant or money order made payable to or to the order of the 

person entitled to the payment (and may, at the Company's option, be crossed 

"account payee" where appropriate); 

(iii) by a bank or other funds transfer system to an account designated in writing by 

the person entitled to the payment; 

(iv) if the Board so decides, by means of a relevant system in respect of an 

uncertificated share, subject to any procedures established by the Board to 

enable a holder of uncertificated shares to elect not to receive dividends by 

means of a relevant system and to vary or revoke any such election; or 

(v) by such other method as the person entitled to the payment may in writing 

direct and the Board may agree. 

(B) The Company may send a cheque, warrant or money order by post: 

(i) in the case of a sole holder, to his registered address;  

(ii) in the case of joint holders, to the registered address of the person whose name 

stands first in the Register;  

(iii) in the case of a person or persons entitled by transmission to a share, as if it 

were a notice given in accordance with Article 130; or  

(iv) in any case, to a person and address that the person or persons entitled to the 

payment may in writing direct. 
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(C) Where a share is held jointly or two or more persons are jointly entitled by transmission 

to a share:  

(i) the Company may pay any dividend, interest or other amount payable in respect 

of that share to any one joint holder, or any one person entitled by transmission 

to the share, and in either case that holder or person may give an effective 

receipt for the payment; and  

(ii) for any of the purposes of this Article 109, the Company may rely in relation to 

a share on the written direction or designation of any one joint holder of the 

share, or any one person entitled by transmission to the share. 

(D) Every cheque, warrant or money order sent by post is sent at the risk of the person 

entitled to the payment.  If payment is made by bank or other funds transfer, by means 

of a relevant system or by another method at the direction of the person entitled to 

payment, the Company is not responsible for amounts lost or delayed in the course of 

making that payment.  

(E) The Board may withhold payment of a dividend (or part of a dividend) payable to a 

person entitled by transmission to a share until he has provided any evidence of his right 

that the Board may reasonably require.  

110 Dividends not to bear interest 

No dividend or other amount payable by the Company on or in respect of a share bears 

interest as against the Company unless otherwise provided by the rights attached to the 

share.  

111 Calls or debts may be deducted from dividends etc. 

The Board may deduct from any dividend or other amounts payable to a person in 

respect of a share all sums of money (if any) due from him to the Company on account 

of a call or otherwise in relation to a share.  

112 Unclaimed dividends etc.   

Any unclaimed dividend, interest or other amount payable by the Company in respect of 

a share may be invested or otherwise made use of by the Board for the benefit of the 

Company until claimed.  A dividend unclaimed for a period of 12 years from the date it 

was declared or became due for payment is forfeited and ceases to remain owing by the 

Company.  The payment of an unclaimed dividend, interest or other amount payable by 

the Company in respect of a share into a separate account does not constitute the 

Company a trustee in respect of it. 

113 Uncashed dividends   

If, in respect of a dividend or other amount payable in respect of a share, on any two 

consecutive occasions: 

(i) a cheque, warrant or money order is returned undelivered or left uncashed; or 

(ii) a transfer made by a bank or other funds transfer system is not accepted, 

and reasonable enquiries have failed to establish another address or account of the 

person entitled to the payment, the Company is not obliged to send or transfer a 
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dividend or other amount payable in respect of that share to that person until he notifies 

the Company of an address or account to be used for that purpose.  If the cheque, 

warrant or money order is returned undelivered or left uncashed or transfer not accepted 

on two consecutive occasions, the Company may exercise this power without making 

any such enquiries.  

114 Payment of dividends in specie 

Without prejudice to Article 115, the Board may, direct that payment of a dividend may 

be satisfied wholly or in part by the distribution of specific assets and in particular of 

paid-up shares or debentures of another company.  Where a difficulty arises in 

connection with the distribution, the Board may settle it as it thinks fit and in particular, 

without limitation, may: 

(i) issue fractional certificates (or ignore fractions);  

(ii) fix the value for distribution of the specific assets (or any part of them);  

(iii) decide that a cash payment be made to a Member on the basis of the value so 

fixed, in order to secure equality of distribution; and  

(iv) vest assets in trustees on trust for the persons entitled to the dividend as seems 

expedient to the Board. 

115 Payment of scrip dividends 

(A) Subject to the Law, the Board may, with the prior authority of an Ordinary Resolution 

of the Company, allot to those holders of a particular class of shares who have elected 

to receive them further shares of that class or ordinary shares in either case credited as 

fully paid ("new shares") instead of cash in respect of all or part of a dividend or 

dividends specified by the resolution, subject to any exclusions, restrictions or other 

arrangements the Board may in its absolute discretion deem necessary or expedient to 

deal with legal or practical problems under the laws of, or the requirements of a 

recognised regulatory body or a stock exchange in, any territory. 

(B) The Board shall determine the basis of allotment of new shares so that, as nearly as may 

be considered convenient without involving rounding up of fractions, the value of the 

new shares (including a fractional entitlement) to be allotted (calculated by reference to 

the average quotation, or the nominal value of the new shares, if greater) equals 

(disregarding any associated tax credit) the amount of the dividend which would 

otherwise have been received by the holder (the "relevant dividend").  For this purpose 

the "average quotation" of each of the new shares is the volume weighted average 

trading price for a fully-paid share of the Company of that class derived from any 

Recognised Investment Exchange on which the shares of the Company are listed (or 

such other average value derived from such other source as the Board may deem 

appropriate) for the business day on which the relevant class of shares is first quoted 

"ex" the relevant dividend (or such other date as the Board may deem appropriate) and 

the four subsequent business days or shall be as determined by or in accordance with 

the resolution under paragraph (A).  A certificate or report by the Auditors as to the 

value of the new shares to be allotted in respect of any dividend shall be conclusive 

evidence of that amount. 

(C) The Board may make any provision it considers appropriate in relation to an allotment 

made or to be made pursuant to this Article (whether before or after the passing of the 

resolution under paragraph (A) of this Article), including, without limitation: 



   

 

   

 

00946829.2  43 

(i) the giving of notice to holders of the right of election offered to them;  

(ii) the provision of forms of election (whether in respect of a particular dividend or 

dividends generally); 

(iii) determination of the procedure for making and revoking elections; 

(iv) the place at which, and the latest time by which, forms of election and other 

relevant documents must be lodged in order to be effective; and 

(v) the disregarding or rounding up or down or carrying forward of fractional 

entitlements, in whole or in part, or the accrual of the benefit of fractional 

entitlements to the Company (rather than to the holders concerned). 

(D) The dividend (or that part of the dividend in respect of which a right of election has 

been offered) is not declared or payable on shares in respect of which an election has 

been duly made (the "elected shares"); instead new shares are allotted to the holders of 

the elected shares on the basis of allotment calculated as in paragraph (B) of this 

Article.   

(E) The new shares rank pari passu in all respects with each other and with the fully-paid 

shares of the same class in issue on the record date for the dividend in respect of which 

the right of election has been offered, but they will not rank for a dividend or other 

distribution or entitlement which has been declared or paid by reference to that record 

date.  

(F) In relation to any particular proposed dividend, the Board may in its absolute discretion 

decide:  

(i) that Members shall not be entitled to make any election in respect thereof and 

that any election previously made shall not extend to such dividend; or  

(ii) at any time prior to the allotment of the new shares which would otherwise be 

allotted in lieu thereof that all elections to take ordinary shares in lieu of such 

dividend shall be treated as not applying to that dividend,  

and if so the dividend shall be paid in cash as if no elections had been made in respect of 

it. 

Capitalisation of Profits 

116 Capitalisation of profits 

The Board may: 

(A) subject as provided in this Article, resolve to capitalise any undivided profits of the 

Company not required for paying any preferential dividend (whether or not they are 

available for distribution) or any sum standing to the credit of the Company's share 

premium account or capital redemption reserve; 

(B) appropriate the sum resolved to be capitalised to the Members who would have been 

entitled to it if it were distributed by way of dividend and in the same proportions and 

apply such sum on their behalf either in or towards paying up the amounts, if any, for 

the time being unpaid on any shares held by them respectively, or in paying up in full 

unissued shares or debentures of the Company of a nominal amount equal to such sum, 
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and allot the shares or debentures credited as fully paid to those Members, or as they 

may direct, in those proportions, or partly in one way and partly in the other; 

(C) resolve that any shares so allotted to any Member in respect of a holding by him of any 

partly-paid shares rank for dividend, so long as such shares remain partly paid, only to 

the extent that such partly-paid shares rank for dividend; 

(D) make such provision by the issue of fractional certificates or by payment in cash or 

otherwise as they determine in the case of shares or debentures becoming distributable 

under this Article in fractions; and 

(E) authorise any person to enter on behalf of all the Members concerned into an agreement 

with the Company providing for the allotment to them respectively, credited as fully 

paid, of any shares or debentures to which they may be entitled upon such 

capitalisation, any agreement made under such authority being binding on all such 

Members. 

Share Premium Account 

117 Share premium account 

(A) The Board shall in accordance with section 34 of the Law establish a share premium 

account and shall carry to the credit of such account from time to time a sum equal to 

the amount or value of the premium paid on the issue of any share or capital 

contributed. 

(B) There shall be debited to any share premium account: 

(i) on the redemption or purchase of a share the difference between the nominal 

value of such share and the redemption or purchase price provided always that 

at the discretion of the Board such sum may be paid out of the profits of the 

Company or, if permitted by section 37 of the Law, out of capital; and 

(ii) any other amounts paid out of any share premium account as permitted by 

section 34 of the Law. 

RECORD DATES 

118 Power to choose any record date  

Notwithstanding any other provision of the Articles, but subject to the rights attached to 

shares, the Company or the Board may fix any date as the record date for a dividend, 

distribution, allotment or issue.  The record date may be on or at any time before or 

after a date on which the dividend, distribution, allotment or issue is declared, made or 

paid. 

ACCOUNTS 

119 Keeping and inspection of accounts and other documents  

(A) The Board shall cause proper books of account to be kept with respect to all the 

transactions, assets and liabilities of the Company in accordance with the Law.  

(B) The books of account shall be kept at the Office or at such other place as the Board shall 

think fit and shall at all times be open to the inspection of the Board. 
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(C) The Board shall determine whether and to what extent and at what times and places and 

under what conditions the accounts books and documents of the Company shall be open 

to inspection and no person other than a Director or Auditor or other person whose duty 

requires and entitles him to do so shall have any right of inspecting any account or book 

or document except as provided by the Law or authorised by the Board or by the 

Company in general meeting.  

120 Balance sheet etc to be laid before the Company at annual general meeting  

A balance sheet shall be laid before the Company at its annual general meeting in each 

year and such balance sheet shall contain a general summary of the assets and liabilities 

of the Company. The balance sheet shall be accompanied by a report of the Directors as 

to the state of the Company as to the amount (if any) which they recommend to be paid 

by way of dividend and the amount (if any) which they have carried or propose to carry 

to reserve. The Auditors' report shall be attached to the balance sheet or there shall be 

inserted at the foot of the balance sheet a reference to the report.  

121 Accounts to be sent to Members etc.  

A copy of every profit and loss account and balance sheet and of all documents annexed 

thereto including the reports of the Directors and the Auditors shall, at the time the 

notice of meeting for the annual meeting is delivered to Members, be delivered or sent 

by post to each Member and to the Auditors. Any holder may by written notice served 

on the Company waive this requirement.  

AUDITORS 

122 Appointment of Auditors 

(A) A Director shall not be capable of being appointed as an Auditor.  

(B) A person other than a retiring Auditor shall not be capable of being appointed Auditor 

at an ordinary general meeting unless notice of intention to nominate that person as 

Auditor has been given by a Member to the Company not less than thirty days before 

the meeting and the Board shall send a copy of any such notice to the retiring Auditor 

and shall give notice to the Members not less than seven days before the meeting 

PROVIDED THAT if after notice of the intention to nominate an Auditor has been so 

given a meeting is called for a date fourteen days or less after such notice has been 

given the requirements of this provision as to time in respect of such notice shall be 

deemed to have been satisfied and the notice to be sent or given by the Company may 

instead of being sent or given within the time required by this Article be sent or given at 

the same time as the notice of the meeting.  

(C) The first Auditors shall be appointed by the Board before the first general meeting and 

they shall hold office until the first ordinary general meeting unless previously removed 

in which case the Members at such meeting may appoint the Auditors.  

(D) The Board may fill any casual vacancy in the office of Auditor but while any such 

vacancy continues the surviving or continuing Auditors (if any) may act.  

(E) Any Auditor shall be eligible for re-election. 

(F) Where permitted by applicable law, at a general meeting where auditors are being 

elected the Ordinary Resolution for the election of auditor shall provide the option for 

Members to vote in favour of the resolution or to withhold their votes with respect to 
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the resolution.  After all resolutions for election of auditors have been voted on, the 

nominee receiving the highest number of votes in favour of their election shall be 

elected as auditor. 

123 Auditor's remuneration 

The remuneration of the Auditors shall be fixed by the Company in general meeting or 

in such manner as the Company may determine except that the remuneration of any 

Auditors appointed by the Board shall be fixed by the Directors.  

124 Rights of the Auditor 

Every Auditor shall have a right of access at all times to the books accounts and 

documents of the Company and as regards books accounts and documents of which the 

originals are not readily available shall be entitled to rely upon copies or extracts 

certified by an officer of the Company and shall be entitled to require from the Board 

such information and explanations as may be necessary for the performance of their 

duties and the Auditors shall make a report to the Members on the accounts examined 

by them and the report shall state whether in their opinion the accounts give a true and 

fair view of the state of the Company's affairs and whether they have been prepared in 

accordance with the Law. 

NOTICES 

125 Notices to be in writing   

A notice to be given to or by a person pursuant to the Articles shall be in writing except 

that a notice convening a meeting of the Board or of a committee of the Board need not 

be in writing.   

126 Service of notices and other documents on Members  

(A) A notice may be given by the Company to any Member either personally or by sending 

it by prepaid post addressed to such Member at his registered address or if he desires 

that notices shall be sent to some other address or person to the address or person 

nominated for such purpose.   

(B) In the case of joint holders of a share, a notice or other document shall be given to 

whichever of them is named first in the Register in respect of the joint holding and 

notice given in this way is sufficient notice to all joint holders. 

(C) The Company shall, where no other period is specified in the Articles, give all Members 

sufficient notice to enable them to exercise their rights or comply with the terms of the 

notice.  

127 Notice by advertisement   

If by reason of the suspension or curtailment of postal services where the Company is 

unable effectively to convene a general meeting by notices sent by post, the Board may, 

in its absolute discretion and as an alternative to any other method of service permitted 

by the Articles, but subject to any applicable legal requirements, resolve to convene a 

general meeting by a notice advertised in at least one Canadian national newspaper and 

such other newspapers as may be required by any Recognised Investment Exchange on 

which shares are listed. In this case the Company shall send confirmatory copies of the 
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notice to those Members by post if at least seven clear days before the meeting the 

posting of notices again becomes practicable. 

128 Evidence of service  

(A) A notice or other document addressed to a Member at his registered address or at his 

address for service is, if sent by post, deemed to be given within 48 hours after it has 

been posted, and in proving service it is sufficient to prove that the envelope containing 

the notice or document was properly addressed and duly posted.  

(B) A notice or document not sent by post but left at a registered address or at an address for 

service is deemed to be given on the day it is left. 

(C) Where notice is given by newspaper advertisement, the notice is deemed to be given to 

all Members and other persons entitled to receive it at noon on the day when the 

advertisement appears or, where notice is given by more than one advertisement and the 

advertisements appear on different days, at noon on the last of the days when the 

advertisements appear. 

(D) A notice or other document served or delivered by the Company by any other means 

authorised in writing by the Member concerned is deemed to be served when the 

Company has taken the action it has been authorised to take for that purpose. 

(E) A Member present in person or by proxy at a meeting of Members or of the holders of a 

class of shares is deemed to have received due notice of the meeting and, where 

required, of the purposes for which it was called. 

129 Notice valid notwithstanding death, disability, insolvency etc and binding on 

transferees  

(A) Any notice or document delivered or sent by post to or left at the registered address of 

any Member shall notwithstanding the death disability or insolvency of such Member 

and whether the Company has notice thereof be deemed to have been duly served in 

respect of any share registered in the name of such Member as sole or joint holder 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 any such share.  

(B) A person who becomes entitled to a share by transmission, transfer or otherwise is 

bound by a notice in respect of that share which, before his name is entered in the 

Register, has been properly served on a person from whom he derives his title. 

130 Notice in case of entitlement by transmission 

Where a person is entitled by transmission to a share, the Company may give a notice or 

other document to that person as if he were the holder of a share by addressing it to him 

by name or by the title of representative of the deceased or trustee of the bankrupt 

Member (or by similar designation) at an address supplied for that purpose by the 

person claiming to be entitled by transmission.  Until an address has been supplied, a 

notice or other document may be given in any manner in which it might have been 

given if the death or bankruptcy or other event had not occurred.  The giving of notice 

in accordance with this Article is sufficient notice to any other person interested in the 

share.  
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WINDING UP 

131 Distribution of assets 

If the Company is wound up, the liquidator may, with the sanction of a Special 

Resolution and any other sanction required by the Law, divide among the Members in 

specie the whole or any part of the assets of the Company and 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. The liquidator may, 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. 

 

132 Insufficient assets 

If the Company shall be wound up and the assets available for distribution amongst the 

Members as such shall be insufficient to repay the whole of the paid-up capital, such 

assets shall be distributed so that, as nearly as may be, the losses shall be borne by the 

Members in proportion to the capital paid up, or which ought to have been paid up, at 

the commencement of the winding up, on the shares held by them respectively.  And if 

in a winding up the assets available for distribution amongst the Members shall be more 

than sufficient to repay the whole of the capital paid up at the commencement of the 

winding up, the excess shall be distributed amongst the Members in proportion to the 

capital paid up at the commencement of the winding up on the shares held by them 

respectively.  This Article is to be without prejudice to the rights of the holders of 

shares issued upon special terms and conditions. 

INDEMNITY AND INSURANCE 

133 Indemnity of officers and power to purchase insurance 

(A) Without prejudice to any indemnity to which he may otherwise be entitled, every person 

who is or was a Director, alternate director or Secretary of the Company and their 

respective heirs and executors shall be entitled to be indemnified (to the extent 

permitted by applicable law) out of the assets and profits of the Company from and 

against all actions, expenses and liabilities which they or their respective heirs or 

executors may incur by reason of any contract entered into or any act in or about the 

execution of their respective offices or trusts except such (if any) as they may incur by 

or through their own wilful act, neglect or default respectively and none of them shall 

be answerable for the acts, receipts, neglects or defaults of the others of them or for 

joining in any receipt for the sake of conformity or for any bankers or other person with 

whom any moneys or assets of the Company may be lodged or deposited for safe 

custody or for any bankers or other persons into whose hands any money or assets of 

the Company may come or for any defects of title of the Company to any property 

purchased or for insufficiency or deficiency of or defect in title of the Company to any 

security upon which any moneys of the Company shall be placed out or invested or for 

any loss, misfortune or damage resulting from any such cause as aforesaid or which 

may happen in or about the execution of their respective offices or trusts except should 

the same happen by or through their own wilful act, neglect or default.  

(B) Without prejudice to any other provisions of the Articles, the Board may exercise all the 

powers of the Company to purchase and maintain insurance for the benefit of a person 

who is or was a Director, alternate director, Secretary or auditor of the Company or of a 
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company which is or was a subsidiary undertaking of the Company or in which the 

Company has or had an interest (whether direct or indirect), indemnifying him against 

liability for negligence, default, breach of duty or breach of trust or other liability which 

may lawfully be insured against by the Company, (including, without prejudice to the 

generality of the foregoing, insurance against any costs, charges, expenses, losses or 

liabilities suffered or incurred by such persons in respect of any act or omission in the 

actual or purported execution and/or discharge of their duties and/or the exercise or 

purported exercise of their powers and discretions and/or otherwise in relation to or in 

connection with their duties, powers or offices in relation to the Company or any such 

other body).  

REGISTER OF MEMBERS 

134 Register and local register 

The company shall maintain its Register in accordance with the Law and shall, if 

required by the rules of any Recognized Investment Exchange on which the shares are 

listed, keep an overseas or local or other branch register of Members in such place or 

places as determined by the Board. 

135 Right to inspect register 

If required by the rules of a Recognised Investment Exchange on which shares are listed 

the Register and/or branch register of Members shall be open to inspection upon the 

terms required by any such Recognised Investment Exchange. 

Transfer by way of Continuation 

136 Transfer by way of Continuation 

The Company may by Special Resolution resolve to be registered by way of 

continuation in a jurisdiction outside the Islands or such other jurisdiction in which it is 

for the time being incorporated, registered or existing.  In furtherance of a resolution 

adopted pursuant to this Article, the Directors may cause an application to be made to 

the Registrar of Companies to deregister the Company in the Islands or such other 

jurisdiction in which it is for the time being incorporated, registered or existing and may 

cause all such further steps as they consider appropriate to be taken to effect the transfer 

by way of continuation of the Company.  
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COMPANIES LAW (REVISED) 

COMPANY LIMITED BY SHARES 

 

MEMORANDUM OF ASSOCIATION 

OF 

TETHYS PETROLEUM LIMITED 

 

Adopted on the 17th day of July 2008 as amended by Special Resolution passed on 28th 

November 2018 

 

 

1 The name of the Company is Tethys Petroleum Limited. 

2 The Company’s registered office will be situated at the office of Intertrust Fiduciary 

Services (Cayman) Limited, 190 Elgin Avenue, George Town, Grand Cayman, KY1-

9007, Cayman Islands or at such other place in the Cayman Islands as the Directors may 

from time to time decide. 

3 The objects for which the Company is established are unrestricted and the Company shall 

have full power and authority to carry out any object not prohibited by any law as 

provided by Section 7(4) of the Companies Law (Revised). 

4 The Company shall have and be capable of exercising all the functions of a natural 

person of full capacity irrespective of any question of corporate benefit as provided by 

Section 27 (2) of the Companies Law (Revised). 

5 Nothing in the preceding paragraphs shall permit the Company to carry on the business of 

a bank or trust company without being licensed in that behalf under the Banks and Trust 

Companies Law (Revised) or to carry on insurance business from within the Cayman 

Islands or the business of an insurance manager, agent, sub-agent or broker without being 

licensed in that behalf under the Insurance Law (Revised) or to carry on the business of 

company management without being licensed in that behalf under the Companies 

Management Law (Revised). 

6 The Company will not trade in the Cayman Islands with any person, firm or corporation 

except in furtherance of the business of the Company carried on outside the Cayman 

Islands, but nothing in this paragraph shall be so construed as to prevent the Company 

effecting and concluding contracts in the Cayman Islands and exercising in the Cayman 

Islands any of its powers necessary for the carrying on of its business outside the Cayman 

Islands. 

7 The liability of each Member is limited to the amount from time to time unpaid on such 

Member's shares. 
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8 The capital of the Company is fifteen million United States dollars (US$15,000,000) 

divided into one hundred and forty five million of ordinary shares (145,000,000) of ten 

United States cents (US$0.10) par value each and fifty million of preference shares 

(50,000,000) of one United States cent (US$0.01) par value each with power for the 

Company, subject to the provisions of the Companies Law (Revised) and the Articles of 

Association, to redeem any of its shares and to increase or reduce the said capital and to 

issue any part of its capital, original, redeemed, increased or reduced, with or without any 

preference, priority or special privilege or subject to any postponement of rights or to any 

conditions or restrictions and so that, unless the condition of issue shall otherwise 

expressly declare, every issue of shares, whether declared to be ordinary, preference or 

otherwise, shall be subject to the power hereinbefore contained.  

9 The Company has power to register by way of continuation as a body corporate limited 

by shares under the laws of any jurisdiction outside the Cayman Islands and to be 

deregistered in the Cayman Islands. 

10 Capitalised terms that are not defined in this Memorandum of Association bear the same 

meaning as those given in the Articles of Association of the Company and the 

interpretations section of the Articles of Association of the Company shall apply to this 

Memorandum of Association. 
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