
SEÑOR NOTARIO.-     Dr. Milton Rivadeneira Avenatti, abogado de los juzgados y Hala 

República del Ecuador y en el libre ejercicio de la profegf 

comparezco, expongo y solicito: 

Para los fines legales pertinentes, se servirá protocolizar los documentos 

apostillados de la sociedad extranjera denominada SPRINGFIELD 

RESOURCES LIMITED, con su correspondiente traducción al español. 

La precitada sociedad es accionista de la compañía ecuatoriana MILEMPRO 

S.A., sociedad registrada con el RUC No. 1791715861001. 

Por ser legal mi petición ES próveer, e | . 

   
       

Dr Mit Rivadensira Avenatti 
/ y Abogado 

Mat. CAP 4690 

Calle B y 3era transversal, Pinar Alto 
Conjunto Ramada del Pinar Ill, C-15 
Telefax (02) 2240196 Cel, 098399941 

Casillero Judicial No. 3105 
rivanattiMqmail. com



  

    

APOSTILLE .    (Convention de la Haye du 5 Octobre 1961) SR SS e id 

1. Country: British Virgin islands 

This public document 

2. has been signed by: Juliette Penn 

3. Acting in the capacity of: Notary Public 

4. Bears the seal/stamp of: Juliette Penn 

CERTIFIED 

5. At: Road Town, Tortola, British Virgin Islands 

HL ] 

6. the: “1 day of December, 2011 

EREGISTRAR-CONER ATA 
7. By: 

A6=76944 
8. NO..oooccooocococcococonnononcncncncno non nan ronncnnnnnnnanare 

9. Seal/Stamp     
10. Signature: ........oo.oocoo.cooo A ocn  
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NOTARIAL CERTIFICATE 

Il, JULIETTE PENN, Notary Public, duly sworn and practicing in 
Road Town, Tortola, British Virgin Islands, DO HEREBY CERTIFY and 
ATTEST that on this day appeared before me Ms. Annette Mactavious 
and Mr. Juan Carlos Quezada who as the authorized signatories of 
HAMILTON TRUST 8 MANAGEMENT COMPANY LIMITED, which they 
acknowledged to be the Registered Agent of SPRINGFIELD 
RESOURCES LIMITED, have executed the attached Certificate of 
Incumbengqy, on its behalf. 

IN FAITH AND TESTIMONY | the said Notary hereto sign my name 
and cause the Seal of my Office to be hereto affixed to serve and avail 
where helpful. 

Dated the L¿Pdayof Sesenbao 2011 

  

   

E Not: ry Public 
British Virgin Islands      20074 Arsraversand $ 

OF EAST END) METHODEST CHURC! 

BRITISH VIRKIN ÍSLANDS 

Notary Public, COMMISSION EXPIRES 31* January, 2012 

    

  

  

 



  

  

    CERTIFICATE OF INCUMBENCY NE S 
Ñ 

OF 
Urci és a 

SPRINGFIELD RESOURCES LIMITED A 

We, HAMILTON TRUST € MANAGEMENT COMPANY LIMITED, a British Virgin 
Islands company, duly incorporated under The Companies Act Cap. 285 and registered under Official 

Number 6125 since the 18'* day of October 1984, and re-registered as a BVI Business Company on 
the 1* December 2008, as Registered Agent of SPRINGFIELD RESOURCES LIMITED, a company 
incorporated in the British Virgin Islands on the 21% day of January 1994, under Registration No. 

107316, and re-registered as a BVI Business Company on January 1, 2007, under Registration No. 
107316 (the “Company”), do hereby certify that according to the records kept at the Company”s 
Registered Office: 

l. That according to our records, the Company is validly incorporated under the 
laws of the British Virgin Islands (Business Company Act, 2004) and is in good 
standing, as evidenced by the Certificate of Good Standing, attached hereto, and 

made a part hereof, as Exhibit A; 

2. - That attached hereto, and made a part hereof, as Exhibit B, is a copy of the 

Memorandum and Articles of Association of the Company; 

3. That the following entity is the duly appointed and elected Sole Director and 
Officer of the Company, which shall remain in office until the earlier of its 
resignation or removal: 

H.T.M. Services Ltd. (“HTM”) - - Sole Director and Secretary 

4. That attached hereto, and made a part hereof, as Exhibit C, are true and 
correct copies of the passports and specimen signatures of the authorized 
signatories on behalf of HTM. 

Dated: November 10, 2011. 

HAMILTON TRUST € MANAGEMENT 
COMPANY LIMITED 

  

This certificate of Incumbency (the "Certificate”") has been prepared in accordance with a written request and is limited to the information 
requested thereln. The information contained in this Certificate and issued by us as Registered Agent of the Company is limited to the 
information held at the Registered Office of the Company.



  

  

TERRITORY OF THE BRITISH VIRGIN ISLANDS 

BVI BUSINESS COMPANIES ACT, 2004 

CERTIFICATE OF GOOD STANDING 

(SECTION 235) 

The REGISTRAR OF CORPORATE AFFAIRS, of the British Virgin Islands HEREBY CERTIFIES 

that, pursuant to the BVI Business Companies Act, 2004, 

SPRINGFIELD.RESQURCES LIMITED * 

BVI COMPANY NUMBER: 107316 

1. Is on the Register of Companies; 

2. Has paid all fees, annual fees and penalties thát are due and payable; 

3. Has not filed articles of merger or consolidation that have not become effective; 

4. Has not filed articles of arrangement that have not yet become effective; 

5. Is not in voluntary liquidation; and 

6. Proceedings to strike the name of the company off the Register of Companies have not been instituted. 

REGISTRAR OF CORPORATE AFFAIRS 

23rd day of November, 2011  
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TERRITORY OF THE BRITISH VIRGIN ISLANDS 

THE INTERNATIONAL BUSINESS COMPANIES ORDINANCE, CAP. 291 

MEMORANDUM OF ASSOCIATION 
AND 

ARTICLES OF ASSOCIATION 
OF 

SPRINGFIELD RESOURCES LIMITED 

Incorporated the 21st  dayof January, 1994 
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TERRITORY OF THE BRITISH VIRGIN ISLANDS 

ERNATIONAL BUSINESS COMPANIES ORDINANCE, CAP. 

MEMORANDUM OF ASSOCIATION 

or 

SPRINGFIELD RESOURCES LIMITED 

1. The Name of the Company is SPRINGFIELD RESOURCES LIMITED. 

2. The Registered Office of the Company will be situate at Tropic Isle 
Building, P.0. Box 438, Road Town, Tortola, British Virgin Islands or at 
such other place within the British Virgin Islands as the directors may from 
time to time determine. 

3. The Registered Agent of the Company wili be Hamilton Trust € Management 
Company Limited, Tropic Isle Building, P.O. Box 438, Road Town, Tortola, 
British Virgin Islands or such other person or company being a person or 
company entitled to act as a registered agent as the directors may from tíme 
to time determine. 

4 . The Objects for which the Company is established are : 

(1) To buy, sell, underwrite, invest in, exchange or otherwise 
acquire, and to hold, manage, develop, deal with and turn to 
account any bonds, debentures, shares (whether fully paid or 
not), stocks, options, commodities, futures, forward contracts, 
notes or securíities of governments, states, municipalities, 
public authorities or public or private limited or unlimited 
companies in any part of the world, precious metals, gems, works 
Of art and other articles of value, and whether on a cash or 

margin basis and including short sales, and to lend money against 
the security of any of the aforementioned property. : 

(2) To borrow or raise money by the issue of debentures, debenture 
stock (perpetual or terminable), bonds, mortgages, or any other 
securities founded or based upon all or any of the assets or 
property of the Company or without any security and upon such 
terms as to priority or otherwise as the Company shall think fit. 

(3) To guarantee loans and to lend money with or without guarantee 
or security to any persons, firms or corporations. 

(4) Tó engage in any other business or businesses whatsoever, or in 
any acts or activities, which are not prohibited under any law 
for the time being in force in the British Virgín Islands. 

(5) To do all such other things as are incidental to or the Company 
may think conducive to the attainment of all or any of the above 
objects. 

And it is hereby declared that the intention is that each of 
objects specified in each paragraph of this clause shall, excepie”T 
otherwise expressed in such paragraph, be an independent É 
and be in nowise limited or restricted by reference to os 
from the terms of any other paragraph or the name of the 
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5 . (1) ' The Company has no power to : 

(a) carry on business with persons resident ín the Briti 
. “'YIslands; 

(b) own an interest in real property situate ín the Brit 
Islands, other than a lease referred to in paragr[ 
subsection (2); 

(c) carry on banking or trust business, unless it is Lick sed; tn 
the Banks and Trust Companies Act, 1990; E 

(4d) carry on business as an insurance or reinsurance comp 
insurance agent or insurance broker, unless it is licensed under 
an enactment authorizing it to carry on that business; 

(e) carry on the business of company management unless it is licensed 
under the Company Management Act, 1990; or : 

(£) carry on the business of providing the registered office or the 
registered agent for companies incorporated in the British Virgin 
Islands. 

(2) For purposes of paragraph (a) of subsection (1), the company 
shall not be treated as carrying on business with persons resident in the 
British Virgin Islands by reason only that 

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

(b) it makes or maintains professional contact with solicitors, 
barristers, accountants, bookkeepers, trust companies, 
administration companies, investment advisers or other similar 
persons carrying on business within the British Virgin Islands; 

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

(dá) it holds, within the British Virgín Islands, meetings of its ? 
directors or members; 

(e) it holds a lease of property for use as an office from which to 
communicate with members or where books and records of the 
company are prepared or maintained; 

(£) it holds shares, debt obliígations or other securities in a 
company incorporated under the International Business Companies 
Ordinance or under the Companies Act; or 

(g) shares, debt obligations or other securities in the company are 
owned by any person resident in the British Virgin Islands or by 
any company incorporated under the International Business 
Companies Ordinance or under the Companies Act. 

6 . The shares in the Company shali be issued in the currency of the 
United States of America. 

7 . The authorised capítal of the Company is US$50,000 divided into 50,000 
shares with a pax value of US$1.00 each. The directors shall have the 
authority to determine by resolution at their discretion whether shares are 
to be issued as registered shares or to bearer. ns 

£ or y 
8 . The shares shall be divided into such number of classes Aaibrios: ab. 

the directors shall by resolution from tíme to time determi Sá ¿nes E -B0* Ea 
divided shall comprise one class and series.        



   

   

    

   

    

O 
pos. 

9 . The directors shall by resolution have the power to issue any-classyg 
series of shares that the Company is authorised to issue in its capkks 

original or increased, with or subject to any designatioens, pPrqrra 
preferences, rights, qualifications, limitations and restrictions. 

10 . Shares issued as registered shares may be exchanged for sh 
to bearer, and shares jesued to bearer may be exchanged $: 
shares. Sy    

    
     

    

  

11 , Where shares are- issued to bearer, the bearer, sore A 
purpose by the number of the share certificate, shall be r esta. to gi 
to the Company the name and address of an agent or attorney- for. Le 
any notice, information or written statement required toi be given 
members, and service upon guch agent or attorney shall con Ed ute” 3 
upon the bearer of such shares. In the absence of such naméand“A 
being given it shall be sufficient for purpose of service for any 
to publish the notice, information or written statement in one or more 
newspapers published or circulated in the British Virgin Islands and ín a 
newspaper ín the place where the Company has its principal offíce. 

  

12 . The Company “shall by resolution of the directora have the power to 
amend or modify any of the conditions contained in. this Memorandum of 
Association and to increase or reduce the authorised capital of the Company 
in any way which may be permitted by law. 
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WE, the undersigned Registered Agent, subscribe our name to this memgrandún - A, 
-0£ Association. . . : 

> 

  

NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER 

  

Hamilton Trust £ Management Company Limited 
Tropic Isle Building 
P.O. Box 438 — MM 
Road Town, Tortola 
British Virgin Islands Director 

Registered Agent 

  

DATED this  21st day of January 1994 

WITNESS to the above signature :- 

lane.d 
C. Francis 
Road Town, 

Tortola, 
British Virgin Islands 

Secretary 

   



   QUE ANTEÓLOL.. EL ti AiS MO QUE EN URIGINAL ME FUE PRESENT 

DOEN Cunt: —— FOJA (Si UTILES) Pásitóa Ste ER ECTO 
ACTO SEGUIDO LE DEVOLVI DESPUES DE HABER CERTIFICADO —— 

o FOTOCOPIA (8) QUE ENTREGUE AL MISLO: HADMTNDO 
ARCHIVADO UNA IGUAL EN EL PROTOCGLO DE LA NOTARIA Vio 

ACTUALMENTE A MI CARGO; COMFORME LO ORDENA LA LEY 
euro 4,30 Ia io. 

  

20 GUIAVA 

Lo DEL 20.12... 
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ARTICLES OF ASSOCIATION 

E AS or es 
RIN LD_RESOU S_ LIMITED 

1. References in these Regulations to the Ordinance shall mean The 
International Business Companies Ordinance, Cap. 291. The followíng 
Regulations shall constitute the Regulations of the Company. In these 
"Articles words and expressions defined in the Ordinance shall have the same 
meaning and, unless otherwise required by the context, the singular shall 
ínclude the plural and vice-versa, the masculine shall include the feminine 
and neuter and references to persons shall include corporations and all 
legal entities capable of having a legal existence. : 

SHARES 

2 . The authorised capital of the Company is US$50,000 divided into 50,000 
shares with a par value of US$i each, which may be issued as either 
registered shares or as shares issued to bearer as the directors may by 
resolution determine, 

3. Every person whose name is entered as a member in the share register 
being the holder of registered shares, and every person who subscribes for 
shares issued to bearer, shall, without payment, be entitled to a 
certificate signed by two directors or two officers or by one director and 
one officer of the Company or under the common seal of the Company with. or 
without the signature of any director or officer of the Company specifying 
the share or shares held and the par value thereof, provided that in respect 
of a registered share, or shares, held jointly by several persons the 
Company shall not be bound to issue more than one certificate, and delivery 
of a certificate for a share to one of several joint holders shall be 
sufficient delivery to all. 

4. In the case of bearer shares, each certificate for shares issued to 
bearer shall carry an identifying number, and the Company shall maintain a 
register of the name and address of an agent or attorney which may be given 
to the Company by the bearer, ¡identified for this purpose by such 
identifying number, for service of any notice, information or written 
statement required to be given to members. 

5. If a certificate is worn out or lost it may be renewed on 
of the worn-out certificate, or on satisfactory proof of its 1 
with such indemnity as the directors may reasonably require 
receiving a share certificate shall indemnify and hold the 
officers harmless from any loss or liability which it or t 
reason of wrongful or fraudulent use or representation ma 
by vírtue of the possession of such certificate. 

           



SHARE CAPITAL AND VARIATION OF RIGHTS 

  

    

  

   

  

   

  

   

6 . Subject to the provisions of these Artícles, the unissued 5 E 
the Company (whether forming part of the original or any increased capita», 
and treasury shares (if any) shall be at the disposal of the directúrs' wWxe 
may, Without limiting or affecting any rights previously conferredi:9n the 
holders of any existing shares or class or series of shares, offer, “a dÍot s 
grant options over or otherwise dispose of them to such persons abSenA AS 
times and for such consideration, being not less than the par value of LAA 
shares being disposed of, and upon such terms aná conditions as the company 
may, by resolution of the directors, determine, 

7 . No shares of the Company may be issued until the consideration in 
respect of the shares is fully paid, and when issued the share is for all 
purposes fully paid and nonassessable save that a share issued for a 
promissory note or other written obligation for payment of a debt may be 
issued subject to forfeiture in the manner prescribed in Regulation 22. 

8 . Shares of the Company shall be issued for money, services rendered, 
personal property (including other shares, debt obligations or other 
securities in the company), an estate in real property, a promissory note 
or other binding obligation to contribute money or property, or any: 
combination thereof. 

9 . Without prejudice to any special rights previously conferred on the 
holders of any existing shares or class of shares, any share of the Company 
may be issued with such preferred, deferred or other special rights or such 
restrictions, whether in regard to:dividend, voting, return of capital or 
otherwise as the directors may from time to time determine. 

- 10 . Subject to the provisions of the Ordinance in this regard, shares may 
be issued on the terms that they are redeemable, or, at the option of the 
Company, are liable to be redeemed on such terms and ín such manner as the 
directors before or at the time of the issue of the shares may determine. 

11 . The directors may redeem any such share at a premium. 

12 . If at any time the share capital is divided into different classes of 
shares, the rights attached to any class (unless otherwise provided by the 
terms of issue of the shares of that class) may, whether or not the Company 

| ís being wound up, be varied with the consent in writing of the holders of 
' not less than three-fourths of the issued shares. of that class and of any 
| other class of shares which may be affecteá by such variation. 

¡ 13 . 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 by the creation or issue of further shares ranking parí passu 

therewith. rm, 

as holding any share upon any trust, and the Company shall not be bound by 
or be compelled in any way to recognise (even when having notice thereof) 
any equitable, contingent, future or partial interest in any share or any 
interest in any fractional part of a share or (except only as b 
Regulations or by law otherwise provided) any other rights in resp 
phare except an absolute right to the entirety thereof by the 

i older. 

1 

' 14 . Except as required by law, no person shall be recognísed by the Company 

l 

¡    

     



  

TRANSFER OF SHARES    15 . Registered shares in the Company may be transferred by a 
instrument signed by the transferor and containing the name and adáreks of o P' 
the transferee or in such other manner or form and subject to such evidence, $ 
as the dírectors shall consider appropriate. Shares issued to bearer dáYaYl too (8 
be transferred by delivery of the certificate evidencing same... AN 

16 .. The holder of registered shares may request that such shares be 
exchanged for shares issued to bearer and the directoras shall cancel the 
certificate evidencing registered shares and the entry in the share register 
and instead issue a certificate evidencing shares issued to bearer with and 
subject to such evidence of intentas the directoras may consider 
appropriate. 

17 . The holder of a certificate evidencing shares issued to bearer may 
request that such shares be exchanged for registered shares and the 
directors shall cancel the certificate evidencing shares iesued to bearer 
and instead issue a certificate evidencing registered shares and enter the 
name and address of the holder thereof in the share register with and 
subject to such evidence of intent as the directors may consider 
appropriate. 

18 . Upon receipt of notification of any change of name and addrees of any 
agent or attorney given to the Company for the purpose of service of any 
notice, information or written statement required to be given to members, 
identified by reference to the number of the certificate to bearer, the 
directors shall forthwith amend the register maintained for this purpose. 

TRANSMISSION OF SHARES 

19 . The personal representatives, guardian or trustee as the case may be 
of a deceased, incompetent or bankrupt sole holder of a registered share 
shall be the only persons recognised by the Company as having any title to 
the share. In the case of a share registered in the names of two or more 
holders, the eurvivor or survivors, and the personal representative, 
guardian or trustee as the case may be of the deceased, incompetent or 
bankrupt, shall be the only persons recognised by the company as having any 
title to the share but they shall not be entitled to exercise any rights as 
a member of the Company until they have proceeded as set forth in the 
following two Regulations. 

20 . Any person becoming entitled by operation of law or otherwise to a 
share or shares in conseguence of the death, incompetence or bankruptoy of 
any member may be registered as a member upon such evidence being produced 
as may reasonably be required by the directors. An application by any such 
person to be registered as a member for all purposes shall be deemed to be 
a transfer of shares of the deceased, incompetent or bankrupt member and the 
directors shall treat 4ít as such. 

21 . Any person who has become entitled to a share or shares in consequence 
of the death, incompetence or bankruptcy of any member may, instead of being 
registered himself, request in writing that some person to be named by him 
be registered as a transferee of such share or shares aná such request shall 
likewise be treated as if it were a transfer. pas E 

    
FORFEITURE OF SHARES 

  

A 
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22 . Where shares of the company are issued for a promissory fiote,“bY other” Z 
wrítten binding obligatíon to contribute money or property and th ¿termb' 04, 24 5 
the promissory note or other written binding obligation are ñoX, ete. E 

 



(1) 

(11) 

   
     

Written notice specifying a date for payment to be made sí 
served on the member who defaults in making payment purstar 
the promissory note or other written binding obligatíion Y 
a debt; i 

The written notice referred to in (1) above shall name a AN res ALA 
date not earlíer than the expiration of 14 days from the date. of...” 

  

service of the notice on or before which the payment required py. 
the notice is to be made and shall contain a statement that Lawmiis 
the event of non-payment at or before the time named ín the 
notice the shares, or any of them, in respect of which payment 
is not made will be líable to be forfeited; 

   

  

Ao 

(111) Where notice has been issued and the requirements of the notice 
have not been complied with, the directors may, at any time 
before tender of payment, by resolution of directors forfeit and 
cancel the shares to which the notice relates; 

and the Company shall have no obligation to refund any monies to the member - 
whose shares have been cancelled and that member shall be discharged from 
any further obligation to the Company. 

ACQUISITION OF OWN SHARES 

23 . Subject to the provisions of the Ordinance in this regard, the 
directors may, on behalf of the Company, purchase, redeem or otherwise 
acquire any of the Company's own .shares for such consideration as they 
consider fit, and either cancel or hold such shares as Treasury shares. The 
directors may dispose of any shares held as Treasury shares on such terms 
and conditions as they may from time to time determine... Shares may be 
purchased or otherwise acquired in exchange for newly issued shares in the 
Company. " 

ALTERATION IN CAPITAL 

24 . Subject to the terms of any resolution passed for the purpose of 
increasing the authorised capital of the Company, such increased capital may 
be divided into shares of such respective amounts, and with such rights or 
privileges (if. any) as may be thought expedient. : 

25 . Any capital raised by the creation of new shares shall be considered 
as part of the original capital, and shall be subject to the same provisions 
as if ít had been part of the original capital. 

26 . The company may by resolution - 

(a) consolidate and divide all or any of its share capital into 
shares of larger amount than its existing shares; 

(b) cancel any shares which, at the date of the passing of the 
resolution, have not been taken or agreed to be taken by any 
person 'and diminish the amount of its authorised share capital 
by the amount of the shares so cancelled; : 

(c) sub-divide its shares or any of them into shares of. <smáli8r: 
amount than is fixed by the Memorandum of Association aña dol 4 Di 
subject to the provisions of Regulation 10 the resoluriar where] Eo 
any share ís sub-diviíded may determíne that as ton tHe, e 4 holders of the shares resulting from such sub-diyigioñ* one: or 0, 2, more of the shares may have. such preferred or bther: special, “1 rights over or may. have such qualified or deferred Pighits or be E subject to any such restrictions as compared with' the..other or « 

4 A és Ear 
    

       



  

   

     

others as the Company has power to attach to catnaol 
shares; 

(ad) subject to any confirmation or consent required by la ie 
its authorised and issued share capital or any capital re 
reserve fund or any share premium account in any manner. 

27 . Where any difficulty arises ín regard to any consolidation and division 
under this regulation the directors may settle the same as they thinx 
expedient. : 

MEETINGS OF MEMBERS 

28 . The directors may convene meetings of the members of the Company at. 
such times and in such manner and places as the directors consider necessary 
or desirable, and they shall convene such a meeting upon the written request 
of members holding more than 50 per cent of the votes of the outstanding 
voting shares in the Company. 

29 . Seven days' notice at the least specifying the place, the day and the 
hour of the meeting and the general:nature of the business to be conducted 
shall be given in manner hereinafter mentioned to such persons whose names 
on the date the notice is given appear as members in the share register of 
the Company and are entitled to vote at the meeting and to the agent or 
attorney of record of the holders of bearer shares. 

30 . A meeting of the members shall be deemed to have been validly held, 
notwvithstanding that it ¿e held in contravention of the requirement to give 
notice in Regulation 29, if notice of the meeting is waived by at least 60 
per cent in number of the members or holders of bearer shares having a right 
to attend and vote at the meeting; and for this purpose, the presence of a 
member at the meeting shall be deemed to constitute waiver on his part. 

31 . The inadvertent failure of the directors to give notice of a meeting 
to a member or to the agent or attorney as the case may be, or the fact that 
a member or such agent or attorney has not received the notice, does 'not 
invalidate the meeting. 

PROCEEDINGS AT MEETINGS OF MEMBERS 

32 . No business shall be transacted at any meeting unless a quorum of 
members ís present at the time when the meeting proceeds to business. A 
quorum shall consist of the holder or holders present in person or by proxy 
of not less than one-thirád of the shares of each class or series of shares 
entitled to vote as a class or series thereon and the same proportion of the 
votes of the remaining shares entitled to vote thereon. 

33 . 1f£f within half an hour from the time appointed for the meeting a 
quorum is not present, the meeting shall be dissolved. 

34 . At every meeting the members present shall choose some one of their 
number to be the Chairman. :'1f the members are unable to choose a Chairman 
for any reason, then the person representing the greatest number of votin 
shares present at the meeting shall preside as Chairman failing whiéh the”. 
oldest individual person shall take the chair. AN 

A 
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any mébtingien E- ? 
from time to time, and from place to place, but no busin sá -gHall be “1 a 4 
transacted at any adjourned meeting other than the business left. untiñisdhiecd; E: Y $ 
at the meeting from which the adjournment took place. DE, o A 

35 . The Chairman may, with the consent of the meeting, adjour 

 



   36 . At any meeting a resolution put to the vote of the meeting shk 
decided on a show of hands by simple majority unless a poll is (bef 
on the declaration of the result of the show of hands) demanded :- 

(a) by the Chairman; or 

  

      

  

   

       

      

    

  

    

      

4b) by any member Or members present in perpon or by proxy and 
representing not less than one-tenth of the total voting rights 
of all the members having the right to votf at the meeting. 

37 . Unless a poll be so demanded, a declaration by the Chairman that a 
resolution has, on a show of hands, been carried, ánd an entry to that 
effect in the book containing the minutes of the procegddings of the Company, 
shall be suffícient evidence of the fact, without prpbof of the number or 
proportion of the votes recorded in favour of or against such resolution. 

38 . 1f a poll ís duly demanded it shall be taken such manner as the 
Chairman directs, and the result of the poll shall [be deemed to be the 
resolution of the meeting at which the poll was demaided, The demand for 
a poll may be withdrawn. : . 

39. In the case of an equality of votes, whether or a show of hands, or 
on a poll, the Chairman of 'the meeting at which “thel show of hands takes 
place, or at which the poll is demanded, shall be entitled to a second or 
casting vote. ! 

! 
VOTES OF MEMBERS 

40 . At any meeting of members whether on a show of hands or on a poll 
every holder of a votíng share present in person or by proxy shall have one 

« vote for every voting share of which he is the holder. 

41 . A resolution which has been notífied to all membgrs for the time being 
entitled to vote and which has been approved by a majbrity of the votes of 
those menbers in the form of one or more documents in writing or by 
facsimile, telex, telegram, cable or other written eldctronic communication 
shall forthwith, without the need for any notice, flecome effectual as a 
resolution of the members. 

42 . 1f a committee be appoíiínted for any member who 8 Of unsound mind he 
may vote by his committee. | 

43 . 1f two or more persons are jointly entitled to hh registered share or 
shares and if more than one of such persons shall votelin person or by proxy 
at any meeting of members or in accordance with the tdrms of Regulation 40, 
the vote of that person whose name appears first am$ng Such voting joint 
holders in the share register shall alone 'be counted.¿ 

44 . Votes may be given either personally or by proxp. 

45 . The instrument appointing a proxy shal1 be p 
appointed for the meeting before the time for holdíno 

oduced at the place 
h 

the person named in such instrument proposes to vote. i 
the meeting a 

      

     

    

o 26 . An instrument appointing a proxy shall be in sue 
of the meeting shall accept ab properly evidencing thyg 
appointing the proxy. : 
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47 . The instrument -appointing a proxy shall be ín writing under the ha 
of the appoiínter unless the appoínter ls a corporation or other form. pt 
legal entity other than one or more individuals holding as joint one o 

which case the instrument appointing a proxy shall be in writing under the — 
hand of an individual duly authorised by such corporation or legal entity 
to execute the same. The Chairman of any meeting at which a vote is cast 
by proxy so authorised may cali for a notarially certified copy of such 
authority which shall be produced within 7 days of being so requested or the 
vote or votes cast by such proxy shall be diaregarded. In the case of a 
proxy being given by the holder of a share issued to bearer, it shall be 
Sufficient for the appointer to identify himself by writing the identifying 
number of the certificate evidencing the shares issued to bearer. 

  
CORPORATIONS OR TRUSTS ACTING BY REPRESENTATIVES AT MEETINGS 

48 . Any corporation or other form of corporate legal entity or any voting 
trust which is a member of the Company may by resolution of its directora, 
trustees or other'governing body authorise such: person as it thinks fit to 
act as íts representative at any meeting of the members or of any class of 
members of the Company, and the person so authorised shall be entitled to 
exercise the same powers on behalf of the corporation or trust which he 
represents as that corporation or trust could exercise if it were an 
individual member of the Company. 

DIRECTORS 

49 . Subject to any subsequent amendment to change the number of directors, 
the number of the directors shall be not less than one nor more than seven. 

50 . The first directors shall be elected by the subscriber(s) to the 
Memorandum. Thereafter, additional directors may be elected either by the 
members or the existing directores for such term as the members or the 
directors may determine. 

51 . Each director holds office until his successor takes office or until 
his earlier death, resignation or removal. . 

52 . A vacancy arising in the board of directors may be filled either by 
the members or by the remaining directors. 

53 . Until directors are appointed the subscribers to the Memorandum of 
Association shall have the power to act as directors.. 

54 . A director shall not require a share qualification, but nevertheless 
shall be entitled to attend and speak at any meeting of the members and at 
any separate meeting of the holders of any class of shares in the Company. 

55 . A director by wríting under his hand deposited at the Registered Office 
of the Compány may from time to time appoint another director or. any other 
person to be his alternate. Every such alternate shall be entitled to be 
given notice “of meetings of the directors and to attend and vote as a 
director at any such meeting at which the director appointing him is not 
personally present and generally at such meeting to have and exercise all 
the powers, rights, duties and authorities of the director appointing him. 
Every such alternate shall be: deemed to be an offícer of the Company-"und. 
shall not be deemed to be an agent of the director appointing A 
delay or difficulty would be occasioned by giving notice to a E E, 
a resolution of which his approval is sought in accordance witk' Regulation": “y 
80 his alternate (if any) shall be entitled to signify approvaY 0t the same. 
on behalf of that director. The remuneration of an alter ts /áhall' be e YA 
payable out of. the remuneration payable to the director appol. Eng:-him, and; =l da 
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be agreed between such alternate and the director appointing himi=9-/ 
director by writing under his hand deposited at the Registered Office of<% - 
Company may at any time revoke the appointment of an alternate appointedip 
him. 1f a director shall die or cease to hold the office of director, 16 
appointment of his alternate shall thereupon cease and termínate. 

56 . The directors may, by resolution, fix the emoluments of directors in 
respect of services rendered or to be rendered in any capacity to the 
Company. The directors may also be paid such travelling, hotel and other 
expenses properly incurred by them in attending and returning from meetings 
of the directors, ox any committee of the directors or meetings of the 
members, or in connection with the business of the Company as shall be 
approved by resolution of the directors. 

57 . Any director who, by request, goes or resides abroad for any purposes 
of the Company. or who performs services which in the opinion of the Board 
go beyond the ordinary duties of a director, may be paid such extra 
remuneration (whether by way of salary, commission, participation in profits 
or otherwise) as shall be approved by resolution of the directors. 

58 . The Company may pay to a director who at the request of the Company 
hoids any office (including a directorship) in, or renders services to'any 
company in which the Company may be interested, such remuneration .(whether 
by way of salary, commission, participation ín profíts or otherwise) in 
respect of such office or services as shall be approved by resolution of the 
directors. " 

> 59 , The office of director shall be vacated if the director :- 

la) is removed from office by e resolution of members or by-a 
resolution of directors, or 

(b) becomes bankrupt or makes any arrangement or composition with his 
creditors generally, or 

(ac) becomes of unsound mind, or of such infirm health as to be 
incapable of managing his affairs, or 

(d)  resigns his office by notice in writing to the Company. 

60 . (a) A director may hold any other office or position of profit under 
the Company (except that of' auditor) in conjunction with his 
office of director, and may act in a professional capacity to the 
Company on such terms as to remuneration and otherwise as the 
directors shall arrange. 

(b) A director may be or become a director or other officer of, or 
otherwise interested in any company promoted by the Company, or 
in which the Company may be interested, as a member or otherwise, 
and no such director shall be accountable for any remuneration 
or other benefits received by him as director or officer or from 
his interest in such other company. The directors may”"als 
exercise the voting powers conferred by the shares im ns) Otite _ 
company held or owned by the Company áín such m nes 110. * respects as they think fit, including the exercigethéfeof Yi. 
favour of any resolutions appointing them, or anyfof 5 ,: “A : 
their number, directors or officers of such: oth rx comipany;, ox 7 YAA voting or providing for the payment of remunerátión to the ej <a | 
directors or officers of such other company. A directbr may vote ++ ' 
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in favour of the exercise of such voting rights ín 
aforesaid, notwithstanding that he may be, or be about to 
a director or officer of such other company, and as such 
other manner ies, ox may be, interested in the exercise 
voting rights in manner aforesaíd. 

   

    

(c) No director shall be disqualiífied by his office from contractin 
“with the Company, either as vendor, purchaser or otherwise, nor 
shall any such contract or arrangement entered into by or On 
behalf of the Company in which any director shall be in any way 
interested be voided, nor shall any director so contracting or 
being so interested be liable to account to the Company for any 
profit realised by any such contract or arrangement, by reason 
of such director hoiding that office or of the fiduciary 
relationship thereby established. The nature of a director's 
interest must be declared by him at the meeting of the directors 
at which the question of entering into the contract or 
arrangement ís first taken into consideration, and íf the 
director was not at the date of that meeting interested in the 
proposed contract or arrangement, or shall become interested in 
a contract or arrangement after it ia made, he shall forthvwith 
after becoming so interested advise the Company in writing of the 
fact and nature: of his interest. A general notice to the 
directors by a director that he is a member of a specified firm 
or company, and is to be regarded as interested in any contract 
or transaction which may, after the date of notice, be made with 

- such firm or company shall (if such director shall give the same 
at a meeting of the directors, or shall take reasonable steps to. 
secure that the same dis brought up and read at the next meeting 
of directors after it is given) be a sufficient deciaration of 
ínterest in relation to such contract or transaction with such 
firm or company. A director may be counted as one of a quorum 
upon a motion in respect of any contract or arrangement which he 
shall make with the Company, or in which he is so interested as 
aforesaid, and may vote upon such motion. 

OFFICERS 

61 . The directors of the Company may, by a resolution of directors, appoint 
officers of the Company at such times as shall be considered necessary or 
expedient, and such officers may consíst of a President, one or more Vice- 
Presidents, a Secretary and a Treasurer and such other officers as may from 
time to time be deemed desirable. The officers shall perform such duties 
as “shall be prescribed at the time of their appointment subject to any 
modification in such duties as may be prescribed by the directors 
thereafter, but in the absence of any specific allocation of duties it shall 
be the responsibility of the President to manage the day to day affaírs of 
the Company, the Vice-Presiídents to act in order of seniority in the absence 
of the President but otherwise to perform such duties as may be delegated 
to them by the President, the Secretary to maintain the registers, minute 
books and records (other than financial records) of the Company and to 
ensure compliance with all procedural requirements imposed on the Company 
by applicable law, and the Treasurer to be responsible for the financial 
affairs of the Company. IT, CNT 

     

    

62 . Any person may hold more than one office and no orricer edo ngL 
director or member of the Company.  The.officers shall remalpinzóffice “p 
untíl removed from office by the directors whether or not afegúccólsor YB de 
appointed. PR e A A 

 



63 . Any officer who is a body corporate may appoint any person 
authorised representative for the purpose of representing it 
transacting any of the business of the officers. 

POWERS OF DIRECTORS 

  

64 . The business of the Company shall he managed by the directors who may 
pay all expenses incurred preliminary to and in connection with the 
formation and registration of the Company, and may exercise all such powers 
of the Company as are not by the Ordinance or by these Regulations required. 
to be exercised by the members subject to any delegation of such powers as 
may be authorised by -these Regulations and to such requirements as may be 
prescribed by resolution of the members. But no requirement made by 
resolution of the members shall prevail if it be inconsistent with these 
Regulations nor shall such requirement ¿invalidate any prior act of the 
directors which would have been valid if such requírement had not been made. 

65 . The Board of Directors may entrust to and confer upon any director. or 
officer any of the powers exercisable by it upon such terms and conditions 
and with such restrictions as it thinks fit, and either collaterally with, 
or to the exclusion of, its own powers, and may from time to time revoke, 
withdraw, alter or vary all or any of such powers. The directors may 
delegate any of their powers to committees consisting of such member or 
members of their body as they think fit; any committee so formed shall in 
the exercise of the powers so delegateád conform to any regulation that may 
be imposed on it by the directors. 

66 . The directors may from time to time and at any time by power of 
attorney appoiínt any company, firm or person or body of persons, whether 
nominated directly or indirectly by the directors, to be the attorney or 

. attorneys of the Company for such purposes and with such powers, authorities 
and discretions (not exceeding those vested in or exercisable by the 
directoras under these Regulations) and for such period and subject to such 
conditions as they may think fit, and any such powers of attorney may 
contain such provisions for the protection and convenience 'of persons 
dealing with any such attorney as the directors may think fit and may also 
authorise any such attorney to delegate all or any of the powers, 
authorities and discretions vested in him, except that no officer or 

i attorney of the Company may have any power of authority with respect to 
matters requiring a resolution of directors under the Act, nor - may any 

: : officer or attorney have any power to pass or purport to pass resolutions 
on behalf of the Company. : : 

67 . Any director who is a body corporate may appoint any person its duly 
! authorised representative for the purpose of representing it at Board 
| Meetings and of transacting any of the business of the directors. 

¡ 68 . All cheques, promissory notes, drafts, bills .of exchange and other 
negotiable instruments and all receipts for monies paid to the Company, 
shall be signed, drawn, accepted, endorsed or otherwise executed, as the 
case may be, in such manner as the directors shall from time to time by 
resolution determine. : 

         

    

69 . The directors may exercise all the powers of the Company ; 
money and to. mortgage. or charge its undertakings, property ay 

   
    

   
e 

capital or any part thereof, to issue debentures, debenture stoblMnd Dtker Up. securities whenever money is borrowed or as security for any deb rhabilitipo E >* or obligation of the Company or of any third: party. > LEE AN de E de
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70 . The continuing directors may act notwithstanding any vacanq4f- 
body, save that-1f the number of directors shall have been fixedo 
more persons and by reason of vacancies having occurred in the [2 
shall be only one continuing director he shall be authorised t 
only for the purpose of appointing another director. 
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   PROCEEDINGS OF DIRECTORS 

71 . The meetings of the Board of: Directors and any committee thereof shall 
be held at such place or places as the directors shall decide. 

72 . The directores may elect a Chairman of their meetings and determine the 
period for which he is to hold office; but if no such Chairman ¿is elected, 
or if at any meeting the Chairman is not present at the time appointed for 
holding the same, the directors present may choose one of their number to 
be Chairman of-the meeting. 

73 . The directors may meet together for the dispatch of business, adjourn 
and othervise regulate their meetings as they think fit. Questions arising 
at any meeting shall be decided by a majority of votes; áín case of an 
equality of votes the Chairman shall have a second or casting vote. A 
director may at any time summon a meeting of the directors. 1f the Company. 
shall have only one director the provisions hereinafter contained for 
meetings of'the directors shall not apply but such sole director shall have 
full power to represent and act for the Company in ali matters and in líeu 
of minutes of a meeting shall record in writing and sign a note or 
memorandum of all matters requiring a resolution of the directors. Such 
note or memorandum shall constitute sufficient evidence of such resolutío 
for all purposes. . 

74 . A director shall be given not less than three days notice of a meeting 
of the directors. 

75 . Notwithstanding Regulation 74 above, a meeting of directors held in 
contraventíon of that regulation shall be valid ¿if a majority of the 
directores entitled to vote at the meeting have waived the notice of the 
meetíng; and, for this purpose, the presence of a director at the meeting 
shall be deemed to constitute waiver on his part. - 

76 . The inadvertent failure to give notice of a meeting to a director, or 
the fact that a dírector has not received the notice, does not invalidate 
the meeting. 

717 . A meeting of directors is duly constituted for all purposes if at the 
commencement of the meeting there are present in person or by alternate not 
less than one-thirdá of the total number of directors with a minimum of two. 

78. 1f within half an hour from the time appointed for the meeting a 
quorum ¿is not present the meeting shall be dissolved. 

79 . Any one or more members of the Board of Directors or any committee 
thereof may participate in a meeting of such Board or committee by means of 
a conference telephone or similar communications equipment allowi all 
persons participating in the meeting to hear each other at the MNAE 
Participation .by such means shall constitute presence A GA SANA 
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80 . A resolution approved by a. majority of the directors £ok 4 “q mé being: $ 
entitled to receive notice of a meeting of the directors of Sfi'a ¿ominittee.! 
of the directors and taking the form of one or more docume $5 4h; writirg: od 
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by facsimile, telex,  telegram, cable or other written ele A Y 
communication shall be as valid and effectual as if it had been as 
a meeting of the dírectors or of such committee duly convened and he : 
without the need for any notice. ALA A     

  

IN $ AS INDEMNITY NAS 

81 . Subject to the provisions of the Ordinance and of any other. statute for. 
the time being ín force every director or other officer of the Company shall 
be entítled to be indemnified out of the assete of the Company against all 
losses or liabilities which he may sustaín or incur ¿in or about the 
execution of the duties of his office or otherwise ín relation thereto, and 
no director or other officer shall be liable for any los8, damage or 
misfortune which may happen to, or be incurred by the Company in the 
execution of the duties of his office, or ín relation thereto. 

SEAL 

82 . The directors shall provide for the safe custody of the common seal of 
the Company. The common seal when afíixed to any. instrument, except as 
provided in Regulation 3, shall be witnessed by a director or any other 
person Bo authorised from time to time by the directores. The directors may 
provide for a facsimile of the common seal and approve the signature of any 
director or authorised person which' may be reproduced by printing or other 
means on any instrument and it shall have the same force and validity as if 
the seal had been affixed to such instrument and the same had been signed 

; as hereinbefore described, An imprint of the common seal shall be kept at 
the Registered Office of the Company. 

: DIVIDENDS AND RESERVES 

83 . The directors may by resolution declare a dividend but no dividend 
shall be declared and paid except out of surplus and unless the directors 
determine that immediately after the payment of the dividend :- 

(a) “the Company will be able to satisfy its liabilities as they 
become due in the ordinary course of its business; and 

(b) the realisable value of the ássets of the Company will not be 
less than the sum of its total liabilities, other than deferred 
taxes, as shown ín the books of account, and its capital. 

384 . Dividends when and if declared may be paid to one class of holder to 
the exclusion of the holders of other classes, or in unequal amounts to 
holders of the various classes of shares. 

85 . Dívidends may be declared and paid in money, shares or other property. 

86 . In computing the surplus for the purpose of resolving to deci. nd 
pay a dividend, the directoras may include in their computatióh, 
unrealised appreciation of the assets of the Company. SS 

LA FEA t 

87 . The directors may from time to time pay to the membe Ey ER int Lón E 
dividends as appear to the directors to be justified by th é ó i 
'ompany. o j 
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   88 . Subject to the rights of holders of shares entitled to special right) 

as to dividends, all dividends shall be deciared and paid according to tie 
par value of the shares in ísmsue, excluding those shares which are held bye. 
the Company as Treasury shares at the date of declaratíon of the dividend. 

89 . The directors may, before recommending any dividend, set aside out of 
the profits of the Company such sums as they think proper as a reserve or 
reserves which shall, at the discretion of the directors, be applicable for 
meeting contingencies, or for any other purpose to which the profíta of the 
Company may be properly applied, and pending such application may, at the 
like discretion, either be employed in the business of the Company or be 
invested ín such investments as the directors may from time to time think 
fit. . 

90 . If several persons are registered as joint hoiders of any share, any 
of them may give effectual receipt for any dividend or other. moniea payable 
on or ín respect of the share. " 

91. . In the case of shares issued to bearer, the directors may provide for 
the payment of divídend by reference to  counterfoils or warrante issued 
with the certificate for such shares, and the production of such dividend 
counterfoil or warrant shall evidence entitlement to receipt of such 
dividend in the same way and to the same extent as production of the 
certificate itself. At the tíme of presentation of the counterfoil or 
warrant, the dírectors may issue such further counterfoile or warrants as 
may be required to permit receipt by the holder thereof of subsequent 
dividende. 

92 . Notice of any dividend that may have been declared shall be given to 
each member. in manner hereíiínafter mentioned and all dividends unclaímed for 
three years after having been declared may be forfeited by the directors for 
the benefit of the Company. : 

93 . No divídend shall bear interest against the Company. 

BOOKS AND RECORDS 

94 . The Company shall keep such accounts and records as the dírectors 
consider necessary or desirable in order to reflect the financial position 
of the Company. 

95 . The Company shall keep minutes of all meetings of directors, members, 
committees of directors, committees of officers and committees of members, 
and copies of all resolutions consented to by directors, members, committees 
Of directors, committees of officers and committees of members. 

96 . The books, records and mínutes required by Regulations 94 and 95 shall 
be kept at the Registered Office of the Company or at such other place as 
the directors determine, and shall be open to the inspection of the 
dírectors at all times. 

97 . The directors shall from tíme to time determine whether and to what 
extent and at what times and places and under what conditions or r 
the books, records and minutes of the Company or any of them s 
to the inspection of members not being directors, and no mempé) 
a director) shall have any right of inspecting any book, re 
document of the Company except as conferred by Law o 
resolution of the directors. 
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AUDIT 

98 . The directors may by resolution call for the accounts of the 
to be examined by an auditor or auditors to be appointed by them 
remuneration as may from time to tíme be agreed. :    99 . The auditor may be a member of the Company but no director or officek 
shall be eligible during his continuance in office. 

100 . Every auditor of the Company shall have a right of access. at all 
times to the books «of account and vouchers of the Company, and shall be 
entitled to require from the officers of the Company such information and 
explanations as he thinks necessary for the performance of his duties. 
101 . The report of the auditor shall be annexed to the accounts upon which 
he reports, and the auditor shall be entitled to receive notice of, and to 
attend, any meeting at which the Company's audited profit aná loss account 
and balance sheet is to be presented. 

NOTICES 

102 . Any notice, information or written statement required.to be given to 
members shall be served :- 

(a) in' the case of members holding registered - shares, by mail 
(airmail service if available) addressed to each member at the 
address shown in the share register; and 

b) in the case of members holding shares issued to bearexr 

(1) by mail (airmail service if available) addressed to the 
agent or attorney whose name and address has been given for 
service of notice by the bearer- of the share (identified 
for this purpose by the number of the share certificate), 
or 

(ii) in the absence of an address for service being 
given, or if the notice, information or. written 
statement cannot be served for any other reason, by - 
publishing: the notice, information or written 
statement in one or more newspapers published or 
circulated in the British Virgin Islands and in a 
newspaper in the place where the Company has its 
principal office. 

103 . All notices directed to be given to the members shall, with respect - 
to any registered share to which persons are jointly entitled, be given to 
whichever of such persons is named first in the share register, and notice 
so given shall be sufficient notice to all the holders of such share. 

104 . Any notice, if served by post, shall he deemed to have been served 
within ten days of posting, and in proving such service it shall be 
sufficient to prove that the letter containing the notice was properly 

. addressed and put into the Post Office. 

PENSION AND SUPERANNUATION FUNDS 

105 . The directors may establish and maintain or procure the esfabii nt 
and maintenance of any non-contríbutory or contríbutor “penita 

gne SiuiRoÑo 
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with the Company or with any such subsidiary, or who are or were at an 
dírectors or officers of the Company or of any such other comp 
aforesald or who hold or held any salaríied employment or office 
Company or such other company, or any persons ín whose welfare the C 
or any such other company as aforesaíd is or has been at any:“ 
interested, and to the wives, widows, families and dependents of any My 
person, and may make payments for or towards the insurance of any 6% 
persons as aforesaid, and may do any of the matters aforesaid either alo 
or in conjunction with any such other company as aforesaid. A director 
holding any such employment or office shall be entitied to participate in 
and retaín for his own benefit any such donation, gratuity, pension, 
allowance or. emolument. , 

WINDING UP 

106 . 1f the Company shall be wound up, the Líquidator may, ín accordance 
vith a resolution of members, divide amongst the members in specie or in 
kind the whole or any part of:the-assets of the Company (whether they shall 
consist of property of the same kind or not) and may for such purpose set 
such value as he deems fair upon any property to be divided as aforesaid aná 
may determine how such division shall be carried out as between the members 
or different classes of members. The Liquidator may vest the whole or any 
part of such assets in trustees upon such trusts for the benefit of the 
contributories as the Liquidator shall think fit, but so that no member 
shall be compelled to accept any shares or other securities whereon there 
is any liaebility. 

ARBITRATION 

107 . Whenever any difference arises between the Company on the one hand 
and any of the members, their executors, administrators or assigns on the 
other hand touching the true intent and construction or the incidence or 
consequences of these presents or of the Ordinance touching anything done 
or executed omitted or suffered in pursuance of the Ordinance or touching 
any breach or alleged breach or otherwise relating to the premíses or .to 
these presents or to any Ordinance affecting the Company or to any of the 
afíaiírs of the Company such difference shall unless the parties agree to 
refer the same to a single arbitrator be referred to two arbitrators one to 
be chosen by each of the parties to the difference and the arbitrators shall 
before entering on the reference appoint an umpire. 

108. 1f either party to the reference makes default in appoíinting an 
arbitrator either originally or by way of substitution (in the event that 
an appointed arbitrator shall die, be incapable of acting or refuse to 
act) for ten days after the other party has given him notice to appoint the 
same such other party may appoint an arbitrator to act in the place of the 
arbitrator of the defaulting party. 

AMENDMENT TO ARTICLES 

109 . The Company may alter or modify the conditions contained in these 
Regulations as originally drafted or as amended from tíme to time by a 
resolution of directors. 

 



   

  

ME, the undersigned Registered Agent, subscribe our name to these artíip 
of Association. 

z 

  

NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER 

Hamilton Trust £ Management Company Limited 
Tropic Isle Building 
P.O. Box 438 
Road Town, Tortola . 
British Virgin Islands Director 

  

Registered Agent 

  

DATED this 21st _ day of January 1994 

WITNESS to the above signature :3- . 

C. Francis 

Road Town, 
Tortola, 
British Virgin Islands 

Secretary 
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QUE ANTECEDE. EL MISMO QUE EN ORIGINAL ME FUE PRESENTADO POR EL 1 
DOEN TD jecisesS ——— FOJA (5) UTIL (ES) PARA ESTE TO 

ZON CERTIFICO QUE LA PRESENTE ES FIEL FOTOCMPA DEL EN 

ACTO SEGUIDO LE DEYOWI DESPUES DE HABER CERTIFICADO Unq —— 
AAA FOTO” SOPIA (S) QUE ENTREGUE AL MISMO; HABIENDO 

ARCHWADO UMA IGUAL EN El PROTOCOLO DE LA NOTARIA VIGESI3O OCTAVA 
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” 1 Jullétto Pém, Notary Public, appointed for fito, duly Bwotn and praotlcing ln 
Road Town, Tortola, British Virgin Islands, DO INTREEBY CERTIFY aid ÁTTEST that 
on this date-before me. appeared My; Juan Carlos Quezada, a Páanamentan cítizen, with 

.Addresz at Tobacco Wharf, Apartment 17, Road Town, Tortola, Bxitish Virgin Islands, 
* that My, Juan Carlos Quezada 19 porsonally known to me and that 1 am famillax with 

hle place of residence and that ho has presented befoxd me his oxiglnal passport 1 
1474497 original which Y have persohally reviewed and topled and mada part of this 
cortification, , 

y o 

“IN FAITH AND TESTIMONY ] tho sald Notaxy heroto sígn my name and causo the ' 
Seal of my Ofílco to be hergto afíixed to servo and avall whexe helpítl, — - 

Dated m93/ Layor* 78 2009. , 

    

   tó Penn 
Notary Publlo 
British Virgin Islands      
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MY COMMISSION IS FOR LIFE + * 
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1, Juliette Ponn, Notary Publio, pgolnted for Jifo, duly swoxn and prtotilo in 
Road Town, Tortola, British Virgin Xalanda, DO HEREBY CERTIRY and AT1R9T that 
on this date before me appeared Mra, Jano Ulosio Malone - Riokotts, 4 British oltizen, 
with adergss at Lower Estate, Tortola, British Virgin Xslemds, that Mrs, Jane Uloslo 
Malone - Riokette ls personally known to mo and that lam famillar with her place of 
residence and that she has presented me her oxiginal passport Y 040612638 
origlbal which X have personally revlowsd and copied .and made part of this | 
cóxtification. , , 

IN FAITH AND TESTIMONY 1 the sala Notmxy hoxeto siga name and causo-tho 
Seal of my Office to be hereto atíixed to servo and avall where helpíul, 

Dated tha ¿Pdoy of 2009, , 

     

    

  

     



NOTARIAL CERTIFICATION 

  

l, JULIETTE PENN, Notery Public appointed for life, duly swom and practicing in Road 

Town, Tortola, British Virgin Islands, DO HEREBY CERTIFY and ATTEST that Jane 

t Malone who is personally known to me and that she is a resident of Lower Estate, Road Town, ' 

Tortola, Britishi Virgin Islands, 

In faith and testimony | the said Notary Public hercto sign my name and cause (he seal of my 

office to be hereto affixcd, 

Dated this 21% doy o tine +2010 

ereerors       Nolary Public 
Bcitish Virgin Islands 

MY COMMISSION IS FOR LIFE   
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. * 3, Julletke Penn, Nota Publio, appolnted for fo, 
Road Tqwn, Tortola, British Virgin Islands, DO HEREBY 

duly swotn aña practiging in 
CERTIVY dnd ATTEST that 
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NOTARIAL CERTIFICATION 

1, JULIETTE PENN, Notary Public appointed for life, duly sworn and practicing in Road 

Town, Tortola, British Virgin Islands, DO HEREBY CERTIFY and ATTEST that Annette 

Mactavious who is personally known to me and that she is a resident of Threllfall Estate, Sea 

Cows Bay, Tortola, British Virgin Islands, 

In faith and testimony | the said Notary Public herelo sign my name and cause the 'seal of my 

“office lo be hereto afíixed. 

  

   

  

Notáry Public 
British Virgin Islands 

  

MY COMMISSION IS FOR LIFE 
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« — “1, Fullotte Penn, Notary Publio, appolnted fox 116, du 
Road Town, Tortola, British Virghi Islands, DO HEREBY 
on this dato befoxe mo q 
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CERTIFICADO NOTARIAL 

Yo, JULIETTE PENN, notario público, bajo juramento y jurisdicción en 

Road Town, Tortola, Islas Virgenes Británicas, por la presente certifico y 

doy fe que este día comparecieron ante mi la señora Annette Mactavious 

y el señor Juan Carlos Quezada, quienes son firmas autorizadas de 

HAMILTON TRUST 8 MANAGEMENT COMPANY LIMITED, la cual ellos 

declaran es agente registrada de SPRINGFIELD RESOURCES LIMITED 

y han procedido a emitir el certificado de existencia adjunto en su 

nombre. 

Dando fe y testimonio, en mi calidad de notario firmo sobre mi nombre 

y pongo el sello de mi cargo para avalar lo expuesto. 

Emitido el 6 de diciembre de 2011 

Firma y sellos 

JULIETTE PENN 

Notario Público 

Islas Virgenes Británicas 

Le a



CERTIFICADO DE EXISTENCIA DE SPRINGFIELD RESO(SCHS Mag | 
LIMITED ga 0 

ELA    una compañía de las Islas Virgenes Británicas, debidaligíte. 

incorporada bajo el acta de compañías capítulo 285 y registrada bajd 

número oficial 6125 desde el 18 de octubre de 1984, y nuevamente 

registrada como una compañía mercantil en la Islas Vírgenes Británicas 

el 21 de enero de 1994, bajo el registro No. 107316 y nuevamente 

registrada como una compañía mercantil el 1 de enero de 2007 bajo el 

registro No. 107316, “la compañía”, en adelante certifico que, de 

acuerdo a los registros mantenidos en la Oficina de Registro de 

Compañías, lo siguiente: 

1) De acuerdo a nuestros registros, la compañía está válidamente 

establecida bajo las leyes de las Islas Virgenes Británicas (Acta de 

Compañía Mercantil 2004) y está en funcionamiento conforme se 

desprende del certificado de existencia legal adjunto y que forma 

parte integral del presente documento como anexo A; 

2) También está adjunto y forma parte del presente documento 

como Anexo B, la copia del estatuto social de la compañía; 

3) La siguiente entidad esta como apoderada y su único director y 

oficial de la compañía, el cual permanecerá en el cargo hasta su 

renuncia o cambio. 

H.T.M Services Ltd. (“HTM) -Único director y secretario 

4) El documento adjunto y que también forma parte como Anexo C, 

son las verdaderas y correctas copias de los pasaportes y firmas 

de los signatarios autorizados de HTM. 

Emitido el 10 de noviembre de 2011. 

HAMILTON TRUST 8: MANAGEMENT COMPANY LIMITED 

Por: firmas ilegibles 

Nombre: Annete Mactavious, Juan Carlos Quezada 

Título: Firmas autorizadas 

 



  

  

ANEXO A 

TERRITORIO DE LAS ISLAS VÍRGENES BRITÁNICAS 

ACTA DE COMPAÑIAS MERCANTILES, 2004 

CERTIFICADO DE REGISTRO 
" (SECTION 235) 

El registrador de asuntos corporativos de las Islas Vírgenes Britanicas, 

en ADELANTE CERTIFICA que, bajo el Acta de compañías mercantiles 

2004, 

SPRINGFIELD RESOURCES LIMITED 
t 

COMPAÑÍA MERCANTIL NÚMERO: 107316 

1) Está en el registro de compañias; 

2) Ha pagado todas las tasas, tasas anuales y sanciones que eran 

obligatorias y exigibles; 

3) No ha incorporado artículos de fusión o consolidación que no han 

sido efectivizados; 

4) No ha incorporado artículos de arreglos que no han sido 

. efectivizados; 

5) No está en liquidación voluntaria; y, 

6) No hay procedimientos de impugnación en contra del nombre de la 

compañía que hayan sido presentados en el Registro de Compañías. 

Firma elegible 

Registro de Asuntos Corporativos 
23 de noviembre de 2011 

ANEXO B 

. Consta el estatuto social de Springfield Resources Limited 

ANEXO C 

Listado de firmas autorizadas y copias de los pasaportes. 

y 
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ZON DE PROTOCOLIZACIÓN: A PETICIÓN DEL DOCTOR MILTON RIVADENEIRA 

AVENATTL CON MATRICULA PROFESIONAL NUMERO CUATRO MIL SEISCIENTOS ">"     

  

NOVENTA, SE PROTOCOLIZÓ EN EL REGISTRO DE ESCRITURAS PUBLICAS DEL 1, 

PRESENTE AÑO EN LA NOTARÍA VIGÉSIMO OCTAVA DEL CANTÓN 

    

  

ACOSTA HOLGUIN 
MO OCTAVO 

SE FROTOCOLIZO ANTE ML Y EN FE DE ELLO CONFIERO ESTA SEGUNDA COPIA 

CERTIFICADA. DE LOS DOCUMENTOS APOSTILLADOS DE LA SOCIEDAD EXTRANJERA 

DENOMINADA SPP.INGFIELD RESOURCES LIMITED. FIRMÁNDOLA Y SELLÁNDOLA EN QUITO    
   A, 10 DE JULIO DEL DOS MIL DOCE.


