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LIQUIDITY TECHNOLOGIES LIMITED 
SCHEME OF ARRANGEMENT 

TERM SHEET 
 
This Term Sheet (the “Term Sheet”) sets forth the principal terms of the proposed voluntary 
scheme of arrangement (the “Scheme of Arrangement”) of Liquidity Technologies Ltd., a 
Seychelles entity doing business as CoinFLEX (the “Company”), to be approved by the 
Seychelles Supreme Court (the “Court”) under Section 211 of the Seychelles International 
Business Code of 2016 (the “IBC”) following a vote of the Creditors (defined below).  
Capitalized terms used but not defined in this Term Sheet have the meanings given thereto in 
the Scheme of Arrangement.  This Term Sheet and the Scheme of Arrangement have been 
agreed to by certain Creditors and the Series B Holders (defined below) for settlement purposes 
only and are subject in all respects to entry by the Court of an order, consistent in all material 
respects with the Scheme of Arrangement and this Term Sheet, approving the Scheme of 
Arrangement (the “Approval Order”) and the occurrence of the Transaction Time (as defined 
in the Scheme of Arrangement).  Nothing in the Scheme of Arrangement or this Term Sheet 
constitutes an admission, stipulation, or agreement by any Creditor or Series B Holder unless 
and until the Court approves the Scheme of Arrangement incorporating this Term Sheet. 
 

TERMS OF RESTRUCTURING 
 

Cayman Parent Liquidity Technologies Holding Ltd, which is the sole equity owner 
of the Company. 

Creditors Depositors of assets on the Platform, lenders to the Company, trade 
creditors, and other counterparties owed money or contractual 
obligations by the Company (collectively, the amounts owed to 
Creditors in such capacities are “Scheme Creditor Claims”).  
FLEX Coin (“FLEX”) balances held in the deposit accounts of 
Company customers will not be considered in the calculation of 
Creditor claims and the holders of FLEX will not be entitled to any 
Distributions (defined below) on account thereof. 
 
The Company anticipates that SmartBCH Alliance Limited, a 
company organized under the laws of the British Virgin Islands 
(“SmartBCH Alliance”), will assume all of the Company’s 
obligations and responsibilities in respect of SmartBCH currently 
held on the Platform (“SmartBCH”) pursuant to an agreement  
between the Company and SmartBCH Alliance, substantially in the 
form annexed hereto as Exhibit A (the “SmartBCH Agreement”).  
Assuming the transactions contemplated by the SmartBCH 
Agreement are consummated pursuant to the terms thereof, the 
SmartBCH Alliance will step into the shoes of all Creditors holding 
Scheme Creditor Claims in respect of SmartBCH. 
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Company FLEX The Company will retain ownership of FLEX currently held on the 
Company’s balance sheet.  For the avoidance of doubt, FLEX are 
not considered Treasury Cash. 

Pro Rata Treatment All Creditors will receive pro rata, pari passu treatment under this 
Scheme of Arrangement. 

Creditor Approval 
Threshold 

Under the IBC, the Scheme of Arrangement must be approved by 
Creditors holding 75% of all Scheme Creditor Claims by value that 
vote. 

Once the Company has obtained sufficient votes from Creditors to 
satisfy the Creditor Approval Threshold, the Company shall 
promptly apply to the Court for final approval of the Scheme of 
Arrangement. 

Series B Holders The holders of Series B Preferred 

Series B Preferred  Series B preferred equity interests issued by Cayman Parent 

Denomination of 
Claims 

All claims of Creditors against the Company will be denominated in 
U.S. Dollars for the purposes of calculating distribution allocations.  

For purposes of voting on the Scheme of Arrangement, all balances 
denominated in tokens or currencies other than U.S. Dollars will be 
converted to U.S. Dollars based on market prices available effective 
as of 10 AM UTC on Thursday, September 22, 2022. 

For purposes of the pro rata allocation of Distributions (as defined 
below) among Creditors, all balances denominated in tokens or 
currencies other than U.S. Dollars will be converted to U.S. Dollars 
based on market prices available effective as of 5 PM UTC on the 
date that the Court approves the Scheme of Arrangement, or such 
other date as the Reconstituted Board (defined below) may designate 
(the “Distribution Record Date”). 

Exchange of Claims The Company’s cash assets (“Treasury Cash”) and the assets held 
in customer accounts on the Company’s CoinFlex Platform 
(“Customer Assets”) are not sufficient to pay all claims of Creditors 
in full.  By voting to accept the Scheme of Arrangement, Creditors 
voluntarily agree, subject to approval of the Scheme of Arrangement 
by the Court, to accept the Distributions (defined below) in exchange 
for their claims against the Company.  If the Creditor Approval 
Threshold is met and the Court approves the Scheme of 
Arrangement, all Creditors will be deemed to have accepted the 
Distributions in exchange for their claims against the Company. 
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Distributions Following Court approval of the Scheme of Arrangement, the 
Company will distribute the following (collectively, the “Scheme 
Consideration”) to Creditors on a pro rata, pari passu basis: 

1. Customer Assets above a distribution holdback of $10
million or such lesser amount as may be determined  by the
Reconstituted Board (the “Distribution Holdback”) plus
Treasury Cash above an operating cash need floor to be
determined by the Reconstituted Board;

2. Recovery Value Tokens (“Recovery Value Tokens”) to be
issued by the Recovery Value Trust (defined below); and

3. The Creditor Allocation of New Holdco Equity (each defined
below).

Recovery Value 
Trust 

Recovery Value 
SPV 

Recovery Value 
Tokens 

Prior to the occurrence of the Transaction Time, the Company shall 
have undertaken the following actions, all of which shall be ratified 
and approved by the Approval Order: 

(a) entered into a Declaration of Trust, substantially in the form
annexed hereto as Exhibit B (the “Declaration of Trust”), forming
the Recovery Value Trust (the “Recovery Value Trust”
contemplated thereby;

(b) caused the Recovery Value Trust to form Recovery Value
Special Purpose Limited (the “Recovery Value SPV”), a special-
purpose entity wholly owned by the Recovery Value Trust governed
by a Memorandum and Articles of Association in substantially the
form annexed hereto as Exhibit C (the “SPV M&AoA”); and

(c) delivered in escrow to counsel for the Ad Hoc Group a Deed of
Assignment, in substantially the form annexed hereto as Exhibit D
(the “Deed of Assignment”), irrevocably conveying and assigning
to the Recovery Value SPV all of the Company’s right, title, and
interest in and to all of the Company’s claims and causes of action
against a defaulting manual margin agreement counterparty
(together with all related cross-claims, third-party claims, setoffs,
rights of recoupment, and defenses to counterclaims, the “Litigation
Claims”), which Deed of Assignment shall be automatically deemed
released from escrow and delivered to the Recovery Value SPV
upon the occurrence of the Transaction Time without further action
by any party.

The “Enforcers” to be designated under the Declaration of Trust 
shall be selected by the Ad Hoc Group and may include one or more 
members of the Ad Hoc Group. 

At or as soon as reasonably practicable after the occurrence of the 
Transaction Time, the Recovery Value Trust will issue Recovery 
Value Tokens to each Creditor on a pro rata, pari passu basis. 
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The Recovery Value Tokens shall entitle the holders thereof to a pro 
rata share of the net proceeds of the Litigation Claims, if any, after 
payment of all legal fees and other expenses incurred by the 
Recovery Value SPV in the pursuit of the Litigation Claims 
(“Litigation Claim Net Proceeds”). 

Holders of Recovery Value Tokens will be able to redeem their 
Recovery Value Tokens on the CoinFLEX Platform upon successful 
recovery of Litigation Claim Net Proceeds. 

New Holdco Upon the occurrence of the Transaction Time, (a) all existing equity 
interests in the Company shall be deemed cancelled and 
extinguished and (b) 100% of the common equity in the reorganized 
Company shall be issued to Liquidity Technologies Holdings 
(Seychelles) Limited, a new International Business Company to be 
incorporated in the Seychelles prior to the Transaction Time (“New 
Holdco”).  Common equity in New Holdco (the “New Holdco 
Equity”) shall be issued as follows: 

1. Creditors will own 65% of the New Holdco Equity (the
“Creditor Allocation”).

2. Each Series B Holder will be deemed to have exchanged
their Series B Preferred for a pro rata share of 20% of the
New Holdco Equity (the “Series B Allocation”).

3. The remaining 15% of the New Holdco Equity (the “ESOP
Allocation”) will be set aside for the purposes of stock
grants, performance awards, and other equity-linked
incentives for all eligible employees of the reorganized
Company (“ESOP Participants”).

New Holdco shall be governed by a Memorandum and Articles of 
Association (the “New Holdco M&AoA”). 

The structure and operation of the ESOP and the eligibility 
requirements and scope of ESOP Participants shall be determined by 
and subject to the approval of the New Holdco Board (defined 
below). 

Creditor Allocation Creditors with Scheme Creditor Claims in excess of $900,000 USD 
equivalent, determined as of the Distribution Record Date (the 
“Creditor Allocation Threshold”), will receive their pro rata share 
of the Creditor Allocation directly. 

For Creditors with Scheme Creditor Claims below the Creditor 
Allocation Threshold (“Share Trust Creditors”), determined as of 
the Distribution Record Date, an aggregate pro rata distribution of 
the Creditor Allocation will be made to a trust (“Share Trust”) 
established for the benefit of the Share Trust Creditors, who will 
receive trust interests in the Share Trust reflecting their pro rata share 
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of the New Holdco Equity held therein. 

Subsequent 
CoinFLEX Equity 
Ownership 

The Creditor Allocation will be subject to dilution upon the 
achievement of corporate milestones (the “Milestones”), which will 
result in the award of additional New Holdco Equity to Series B 
Holders and ESOP Participants (“Milestone Awards”). 

The Milestone Awards (in the form of penny warrants or share 
grants, to be determined) will be split into equal tranches. 

To the extent that the conditions necessary to receive a Milestone 
Award are met, the ownership of the New Holdco Equity by the 
Series B Holders will be increased by the applicable Milestone 
Award, up to an aggregate of all Milestone Awards to Series B 
Holders of between 20% and 30.1% of the total New Holdco Equity 
outstanding after issuance of all Milestone Awards. 

The determination of Milestones and Milestone Awards will be 
determined following Court approval of the Scheme of 
Arrangement.  Milestones and Milestone Awards will be subject to 
the approval of the New Holdco Board (defined below) and holders 
of a majority of Series B Preferred. 

Board Change Four additional individuals, each designated by the following 
groups, will be appointed to the boards of directors of New Holdco 
(the “New Holdco Board”) and the reorganized Company (the 
“Reconstituted Board” and together with the New Holdco Board, 
the “Boards”): 

a. Platform depositors
b. SmartBCH holders or, in the event the transactions

contemplated by the SmartBCH Agreement close, the
SmartBCH Alliance

c. Series B Preferred
d. An Independent Director nominated by Platform depositors

and reasonably acceptable to the Series B Holders.

To the extent not expressly designated in the Scheme Creditors’ 
Written Resolutions, each of the foregoing groups shall nominate its 
respective director(s) prior to the occurrence of the Transaction 
Time. 

The initial fifth director on both Boards will be a designee of the 
Company (the “Management Director”), subject to approval by the 
Ad Hoc Group.  Any subsequent Management Director will be 
subject to approval by the holders of a majority of the New Holdco 
Equity at the time of appointment. 
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Amendment of 
Corporate 
Documents 

The Memorandum & Articles of Association of the Company will be 
amended and restated to reflect the conditions and terms of the 
Scheme of Arrangement, substantially in the form annexed hereto as 
Exhibit D (as so modified, the “Company A&R M&AoA”). 

Diligence In addition to the disclosures contained in the Scheme of 
Arrangement and provided to Creditors through the vote solicitation 
process, the Company shall provide Creditors and the Series B 
Holders and their respective designated advisors with satisfactory 
diligence, including but not limited to (a) most recently available 
interim balance sheet, (b) updated list of customer assets and 
liabilities, (c) most recently available monthly income statement, 
(d) most recently available quarterly income statement, (e) financial
projections, liquidity forecasts, anticipated funding sources and
uses, (f)  information regarding regulatory compliance, and (g) such
other information as may be reasonably requested.

Scheme Documents The Approval Order, Deed of Assignment, SPV M&AoA, 
Declaration of Trust, New Holdco M&AoA, and Company A&R 
M&AoA, and all other documents and agreements to be executed or 
delivered in connection with Court approval and the implementation 
of the Scheme of Arrangement, must be in form and substance 
reasonably acceptable to the ad hoc group of Creditors that 
participated in the formation and negotiation of the Scheme of 
Arrangement and this Term Sheet (the “Ad Hoc Group”) and the 
holders of a majority of the Series B Preferred. 

Releases by the 
Company  

Upon the occurrence of the Transaction Time, the Company and its 
subsidiaries and controlled affiliates shall be deemed to have forever 
released, remised, relinquished, waived, and settled any and all 
claims that the Company has asserted, could assert, or theretofore 
ever could have asserted based on any facts and circumstances 
existing or occurring prior to and including the time of entry of an 
order of the Court approving the Scheme of Arrangement, against 
each of the members of the Ad Hoc Group and (solely in their 
capacities as such) each of their respective current and former 
directors, officers, subsidiaries, managed funds, managed accounts, 
employees, agents, equity holders, members, partners, managers, 
advisors, accountants, investment bankers, attorneys and other 
representatives.  The form of Approval Order submitted to the Court 
for entry shall include language further memorializing the foregoing 
release. 

Releases by 
Creditors 

Subject to approval of the Scheme of Arrangement by the Court, 
each Creditor will receive the Distributions as set forth above in 
exchange for, and in full and final satisfaction of, its claims against 
the Company existing prior to the Transaction Time. 
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Upon the occurrence of the Transaction Time, in consideration of 
the Distributions and the restructuring of the Company effectuated 
by the Scheme of Arrangement, each Creditor shall be deemed to 
have forever released, remised, relinquished, waived, and settled any 
and all claims that such Creditor has asserted, could assert, or 
theretofore ever could have asserted based on any facts and 
circumstances existing or occurring prior to and including the 
Transaction Time, against the Company, Cayman Parent, each 
member of the Ad Hoc Group, and (solely in their capacities as such) 
each of their respective current and former directors, officers, 
subsidiaries, managed funds, managed accounts, employees, agents, 
equity holders, members, partners, managers, advisors, accountants, 
investment bankers, attorneys and other representatives (the 
foregoing, collectively, the “Released Parties”), provided that 
nothing herein releases any obligation of the Company under the 
Scheme of Arrangement, including but not limited to the obligation 
to make the Distributions.  The form of Approval Order submitted 
to the Court for entry shall include language further memorializing 
the foregoing release. 

Releases by Series B 
Preferred 

It shall be a condition precedent to any Distributions in respect of 
the Series B Preferred that the Series B Holders shall have adopted 
resolutions by written consent (a) authorizing Cayman Parent (as the 
sole stockholder of the Company) to vote to approve the Scheme of 
Arrangement and (b) providing an irrevocable release by the Series 
B Holders, in form and substance satisfactory to the Company, the 
Ad Hoc Group, and the holders of a majority of the Series B 
Preferred, in favor of each of the Released Parties, on terms agreed 
to by the Series B Holders (the “Series B Consent”).  For each 
Series B Holder that is not a member of the Ad Hoc Group, it shall 
be a condition precedent to such Series B Holder’s receipt of any 
Distribution in respect of its Series B Preferred that such holder shall 
have executed and delivered to the Company and each of the 
members of the Ad Hoc Group a duly executed counterpart signature 
page to the Series B Consent.   
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EXHIBIT A 
SmartBCH Agreement 



 

 

This Agreement is made this   day of    2022 
 
BETWEEN 
 
Liquidity Technologies Limited, a company organized and existing under the laws of Republic of 
Seychelles, with its registered offices at Global Gateway 8, Rue de la Perle, Providence, Mahe, 
Seychelles (“CoinFLEX”); and 
 
SmartBCH Alliance Limited, a company organized and existing under the laws of the British Virgin 
Islands, with its registered offices at Sea Meadow House, Tortola, BVI (“Alliance”) 
 
RECITALS 
 
A. Smart Bitcoin Cash is a sidechain of the Bitcoin Cash blockchain whose native token is Bitcoin 

Cash. In order to use BCH on the SmartBCH chain, you need sBCH (a.k.a. SEP20) Tokens which 
are pegged to BCH on a 1:1 basis. 

 
B. Developers of the SmartBCH network are building a decentralized bridge so that SEP20 Tokens 

may be exchanged for BCH across different blockchains in a decentralized environment. Until 
such a decentralized bridge is built, centralized bridges are used for such exchanges.     

 
C. CoinFLEX is the operator of the CoinFLEX cryptocurrency exchange whose native token is FLEX. 

The Exchange serves as a centralized bridge for conversion of sBCH Tokens into BCH accessible 
on the Bitcoin Cash mainnet. As custodian, CoinFLEX also holds 101,705.82 BCH on the BCH 
mainnet for SmartBCH Users. CoinFLEX currently holds 33,365.67 sBCH Tokens for the 
accounts of the Exchange’s account holders.  

 
D. The Exchange has recently restricted withdrawals by its account holders. 
 
E. An effect of restricting withdrawals has also resulted in difficulties for SmartBCH Users to 

withdraw their sBCH Tokens from the CoinFLEX Bridge and to transfer the corresponding BCH 
on the Bitcoin Cash mainnet. 

 
F. The difficulties have caused CoinFLEX to contemplate the filing of an application in respect of 

schemes of compromise or arrangement under Seychelles International Business Companies 
Act. 

 
G. The Alliance is a special purpose vehicle established to protect the interests of SmartBCH Users 

and developers. 
 
H. The Alliance desires to assume, from CoinFLEX, the responsibilities and obligations of  

providing services for SmartBCH Users to exchange SEP20 Tokens owned by such SmartBCH 
Users for BCH at a 1:1 exchange ratio and CoinFLEX desires that the Alliance provides such 
services. 

 
 

 
 
 

 
 



 

 

The parties agree as follows: 
 
1. Interpretations 
 
1.1 In this Agreement, including the Recitals, unless the context otherwise requires the following 

terms shall have the meanings provided herein. Other terms defined in the text of the 
Agreement shall have the meanings ascribed to them throughout this Agreement:- 

 
BCH means the cryptocurrency token Bitcoin Cash, the native token of the Bitcoin 

Cash mainnet; 

Bitcoin Cash mainnet is the Bitcoin Cash blockchain; 

Exchange Services are services provided by CoinFLEX for SmartBCH Users for exchanging SEP20 
Tokens owned by such SmartBCH Users for Treasury BCH at a 1:1 exchange 
ratio  

CoinFLEX Bridge refers to a protocol that allows a user to port SEP20 Tokens from the Exchange 
to the Bitcoin Cash mainnet;   

CoinFLEX Composite comprise of CoinFLEX Equity and rvUSD token; 

CoinFLEX Equity refers to the shares in Liquidity Technologies Holdings (Seychelles) Limited, a 
new International Business Company to be allotted and issued to the Alliance 
pursuant to Clause 2.4 as part of the CoinFLEX Composite; 

Defi SmartBCH Users are holders of SEP20 Tokens who do not hold SEP20 Tokens using an account 
with the Exchange; Defi SmartBCH Users collectively own 68,340.15 SEP20 
Tokens; 

Effective Date is the day on which the Scheme of Arrangements is approved and 
implemented in accordance with the order of the Seychelles Court;  

Exchange is the CoinFLEX cryptocurrency exchange operated by CoinFLEX; 

Exchange SmartBCH 
Users 

are holders of SEP20 Tokens who hold SEP20 Tokens using an account with the 
Exchange; Exchange SmartBCH Users collectively own 33,365.67 SEP20 Tokens; 

FLEX is the token native to the Exchange; 

Locked FLEX are the total number of FLEX held by CoinFLEX on the Effective Date to be 
distributed as part of the CoinFLEX Composite; 

Matrixport shall mean Matrixport Technologies Ltd. and its affiliates and subsidiaries; 

Pro-Rata Ratio refers to the ratio of the value of approved claims of a specific individual 
creditor divided by the value of approved claims of all creditors against 
CoinFLEX based on the Scheme of Arrangements;  

Pro-Rata Sale Proceeds shall mean the Sale Proceeds distributed to the Alliance based on its Pro-Rata 
Ratio; 

rvUSD Tokens are the 83,840,578.53 cryptocurrency token to be issued in accordance with 
the Scheme of Arrangement; 

Sale Proceeds refer to the proceeds resulting from the sale of CoinFLEX’s cryptocurrency and 
digital assets other than the locked FLEX, upon approval of the Scheme of 
Arrangements, pursuant to Clause 4.3 of this Agreement; 

SEP20 Tokens or sBCH 
Tokens 

are tokens created under the SEP20 protocol on SmartBCH issued by projects 
on such blockchain that are exchangeable into BCH on a 1:1 rate of exchange; 



 

 

Seychelles is the Republic of Seychelles; 

Seychelles Court refers to a court of competent jurisdiction in Seychelles before which an 
application of the Scheme of Arrangements is filed; 

SmartBCH refers to the blockchain that is a sidechain of the Bitcoin Cash mainnet; 

SmartBCH Users are holders of sBCH (SEP20) Tokens, including both Defi SmartBCH Users and 
Exchange SmartBCH Users, who collectively own 101,705.82 sBCH Tokens; 

Scheme of 
Arrangements 

is the application by CoinFLEX in respect of schemes of compromise or 
arrangement under Seychelles International Business Companies Act approved 
by the Seychelles Court; and 

Treasury BCH are BCH comprising of 101,705.82 BCH held by CoinFLEX on Bitcoin Cash 
mainnet at the address: 18Rp7BBIlIQvNfS47Hin2q1Fhb6SuMAdVo. 

  
1.2 References to Clauses are references to clauses or subclauses of this Agreement. 

 
1.3 Headings contained in this Agreement are for reference purposes only, and shall not affect in 

any way the meaning or interpretation of the terms of this Agreement. 
 

1.4 Reference to a Schedule in this Agreement is to a schedule of this Agreement unless otherwise 
stated, Schedules form part of this Agreement. 
 

1.5 Reference to any “party” or “parties” are reference to the “party” or “parties” to this 
Agreement. 
 

1.6 In this Agreement words denoting the singular include the plural and vice versa, words 
denoting one gender include all genders and words denoting persons include corporations 
and vice versa. 

 
2. Assignment of Obligations and Responsibilities 
 
2.1 Subject to the terms and conditions set forth in this Agreement, CoinFLEX hereby assigns to 

the Alliance CoinFLEX's obligations and responsibilities in providing Exchange Services for Defi 
SmartBCH Users and the Alliance hereby agrees to discharge fully in place of CoinFLEX such 
Exchange Services.  

 
2.2 In performing its services as described in Clause 2.1, the Alliance shall use its own BCH in 

exchange of SEP20 Tokens instead of Treasury BCH. CoinFLEX will owe the Alliance for such 
BCH so expended in exchange with SmartBCH Users, which amounts to 68,340.15 BCH. For 
the avoidance of any doubt, the Alliance is a creditor of CoinFLEX  for each and every BCH so 
expended by the Alliance in such exchange.  

 
2.3 To alleviate possible hardship, in addition to the undertaking by CoinFLEX pursuant to Clause 

4 of this Agreement, in accordance with their Pro-Rata Ratio, CoinFLEX shall (i) cause certain 
number of rvUSD tokens to be issued to creditors, (ii) allot and issue certain amount of 
CoinFLEX Equity to be issued to creditors, subject to the Scheme of Arrangement. 

 
2.4 As of the Effective Date, CoinFLEX shall transfer and assign to the Alliance, according to its Pro-

Rata Ratio, certain amounts of the CoinFLEX Composite as approved under the Scheme of 
Arrangement in accordance with the terms and conditions of this Agreement. 

 



 

 

2.5 Upon the approval of the Scheme of Arrangements, CoinFLEX shall immediately burn the 
33,365.67 SEP20 Tokens held by Exchange SmartBCH Users by sending the 33,365.67 SEP20 
Tokens to Bitcoin Cash mainnet at the address 
0x8c4F85ec71C966e45A6F4291f5271f8114a7Ba15; and CoinFLEX shall also burn any 
SmartBCH fees left to be burnt in the same manner at the same time. 

 
3. Undertaking by the Alliance 
 
3.1 The Alliance shall diligently provide the Exchange Services in accordance with customary 

terms and conditions for such services. The Alliance shall permit all SEP20 Tokens held by Defi 
SmartBCH Users to be converted into BCH or other instruments that can be easily converted 
to BCH on a 1:1 basis. 

 
3.2 For the avoidance of any doubt, the Alliance shall not be liable for and shall not indemnify or 

hold harmless CoinFLEX, its directors, officers, shareholders, and the Exchange from, any claim 
SmartBCH Users may have against them relating to any direct or indirect damages, losses, 
liabilities, and expenses arising out of CoinFLEX’s failure to continue to provide Exchange 
Services (including, but not limited to, damages and losses caused by fluctuations in the price 
and exchange rate of any cryptocurrencies and digital assets), other than to provide the 
conversion of sBCH Tokens held by Defi SmartBCH Users into BCH or other instruments that 
can be converted to BCH on a 1:1 basis.  

 
 
4. Undertaking by CoinFLEX 
 
4.1 On the Effective Date or at any point thereafter, CoinFLEX shall appoint as a director of its 

board of directors a nominee nominated by the Alliance, subject to the terms of CoinFLEX’s 
memorandum and articles of association whose appointment shall be made effective within 
7 days of Alliance’s nomination. The director cannot be removed without the Alliance’s 
written approval. This right of this board seat shall cease upon the Alliance selling any portion 
of the equity interest they receive as part of the CoinFLEX Composite. 

 
4.2 On the Effective Date, CoinFLEX shall transfer 6,834.015 BCH (equating to 10% of the liability 

obligations of the DeFi SmartBCH Users) to the Alliance in line with the treatment it has 
already provided to other creditors.  Following this transfer, CoinFLEX’s liability to the Alliance 
with respect to clause 2.2 will be reduced to 61,506.135 BCH. 

 
4.3 CoinFLEX shall treat the Alliance on par with other unsecured creditors under its Scheme of 

Arrangements for outstanding claims made pursuant to Clause 2.2. 
 
4.4 CoinFLEX shall sell all of its cryptocurrency and digital assets other than the locked FLEX, upon 

approval of the Scheme of Arrangements. Subject to Clause 4.5 below, the available sale 
proceeds in USDC will be distributed on a Pro-Rata Ratio to each creditor, including the 
Alliance. In addition, CoinFLEX shall also distribute the CoinFLEX Composite to the Alliance at 
its Pro-Rata Ratio in accordance with the Scheme of Arrangement. 

 
4.5 The Alliance and CoinFLEX acknowledge that they will work with trading desks to deliver Pro-

Rata Sale Proceeds to the Alliance in BCH. CoinFLEX acknowledge that as of the date of this 
Agreement, it has approximately 39,514.39 BCH under the custody of and currently frozen in 
Matrixport. CoinFLEX shall reserve these BCH so that they can be part of the Pro-Rata Sale 
Proceeds to be delivered to the Alliance. The Parties acknowledge that the execution price 



 

 

and terms will depend on the market conditions on the day of trade but will confirm such 
details for approval by the Alliance before execution commences. Once the execution price 
and terms are determined, CoinFLEX shall cause Matrixport to deliver the BCH Matrixport has 
custody of to the Alliance based on the price that is agreed.  The Alliance shall cause 
Matrixport to deliver USDC to CoinFLEX for any excess BCH beyond the amounts that the 
Alliance would be entitled under this Agreement.  

 
5.  Representations and Warranties of the Parties 
 
 Each of the party hereby represents and warrant to the other party that: 
 

(a) it has all necessary power and authority to execute, deliver and perform its obligations 
under this Agreement and all agreements, instruments and documents contemplated 
hereby and this Agreement constitutes its valid and binding obligation; 

 
(b) the execution and delivery of this Agreement and the consummation of the 

transactions contemplated hereby will not result in a breach by it of, or constitute its 
default under, any agreement, instrument, decree, judgment or order to which it is a 
party or by which it may be bound; 

 
(c) by reason of its business or financial experience, it has the capacity to protect its own 

interests in connection with the transactions contemplated in this Agreement and it 
is capable of evaluating the potential risks and benefits of the transactions 
contemplated hereunder; 

 
(d) it has received all of the information that it considers necessary or appropriate for 

deciding whether to enter into this Agreement and perform the transactions 
contemplated hereby and it has had an opportunity to ask questions and receive 
answers from the other party regarding the other party’s business, properties, 
prospects and financial condition and to seek from the other party such information 
as it has deemed necessary to verify the accuracy of any such information the other 
party has furnished or made available; and 

 
(e) it understands that it shall be solely responsible for its tax liability and any related 

interest and penalties that may arise as a result of the transactions contemplated by 
this Agreement imposed on it. 

 
6. Announcement 
 

 Notwithstanding recital I, the Parties agree that they will issue a joint statement upon the 
signing of this Agreement confirming the Agreement’s existence and high level summary of its 
terms. The wording of such a joint statement shall be agreed by the Parties prior to its 
issuance. 

 
 
7. General 
 
7.1 The Alliance’s obligations under this Agreement are contingent on the approval of the Scheme 

of Arrangements by the Seychelles Court. If the Scheme of Arrangements is not approved or 
implemented, the Alliance shall not assume any of the responsibilities or obligations 
referenced above. If CoinFLEX fails to fulfil any of its obligations under Clauses 2 and 4 of this 



 

 

Agreement, including failure to implement the Scheme of Arrangements, this Agreement shall 
become void and the Alliance’s obligations under this Agreement shall cease to exist. 

 
7.2 Should any provision of this Agreement be declared void or unenforceable by any competent 

authority or court this shall not affect the other provisions of this Agreement which are 
capable of severance, which shall continue unaffected and such provision shall be deemed to 
be restated or amended to reflect the original intention of the parties as nearly as possible in 
accordance with applicable law. 

 
7.3 Any notice or other communications to be given under this Agreement shall be in writing and 

shall be communicated to the parties at the address indicated on the first page of this 
Agreement.  

 
7.4 This Agreement shall be governed by and construed in accordance with the laws of Seychelles 

and the parties hereto hereby submit to the nonexclusive jurisdiction of the Courts of 
Seychelles. 

 
7.5 This Agreement may be executed in counterparts (each of which shall be deemed to be an 

original but all of which taken together shall constitute one and the same agreement) and 
shall become effective when one or more counterparts have been signed by each of the 
parties and delivered to the other party. In the event that any signature is delivered by 
facsimile transmission or by e-mail delivery of a “.pdf” format data file, such signature shall 
create a valid and binding obligation of the party executing (or on whose behalf such signature 
is executed) with the same force and effect as if such facsimile or “.pdf” signature page were 
an original thereof. 

 
 

[execution page to follow] 
 
 



 

 

EXECUTION PAGE 
 
 
AS WITNESS whereof the parties hereto have caused this Agreement to be duly executed by their 
authorised representative on the date on the first page of this Agreement. 
 
 
SIGNED by    ) 
for and on behalf of     ) 
Liquidity Technologies Limited   ) 
in the presence of :            ) 
 
 
SIGNED by     ) 
for and on behalf of     ) 
SmartBCH Alliance Limited   ) 
in the presence of :            ) 
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DECLARATION OF TRUST 

THIS DECLARATION OF TRUST (Declaration) is dated                                         [  ]    2022 

BY: 

(A) Appleby Global Services (Seychelles) Limited, a company incorporated under the laws 
of Seychelles and having its registered office at Suite 202, Second Floor, Eden Plaza, Eden 
Island, Mahe, Seychelles, not individually, but solely in his capacity as the initial trustee 
hereunder (Original Trustee). 

WHEREAS: 

(B) The Original Trustee has received the Initial Property with the intention that it should create 
a trust for certain [    ] under the provisions of the Trusts Act 2021 and, pursuant to such 
intention, the Original Trustee wishes to make such declaration with respect to the Initial 
Property as hereinafter appears. 

(C) It is anticipated that further property may be paid or transferred to or otherwise placed 
under the control of the Trustees by way of addition to the Trust Fund. 

NOW THEREFORE THE PARTIES HAVE AGREED AS FOLLOWS: 

1. DEFINITIONS AND CONSTRUCTION 

1.1 In this Declaration, wherever the context permits, the following definitions and rules of 
construction shall apply: 

Act: the Seychelles Trusts Act 2021; 

Company: [RECOVERY VALUE SPECIAL PURPOSE LIMITED registered under the Laws 
of Seychelles (company number [Number]) whose registered office is at [Address]   

Deed: any instrument in writing which is signed, witnessed and dated, or otherwise validly 
executed in accordance with the law of the place where it is executed; 

Enforcer: [#]  of [Address] or any such person who shall be appointed for the time being 
or from time to time pursuant to [Schedule 1] or to the terms and conditions set herein; 

Excluded Person: means any of the following persons: 

(a) a Settlor; 

(b) a company affiliated with a Settlor which is a corporation; 

(c) a director or other officer or an employee of the Settlor which is a corporation; 

Initial Property: the sum of [Amount] [Currency] in the currency of [Jurisdiction] 
([Currency] [Amount]); 

Individual: means [#]; 



 

 3 of 15 
 
3256860v1 

Litigation Rights Instrument: the instrument pursuant to which Liquidity Technologies 
Limited assign the rights to proceeds action against a certain Individual to the Trust;  

Person: includes any individual, company, partnership and unincorporated association and 
any person acting in a fiduciary capacity; 

Proper Law of this Trust: the law of the jurisdiction under which questions affecting the 
validity, construction and effect of this Declaration and each and every provision hereof are 
to be determined; 

Purposes: the purposes described in [Clause 3]; 

Settlor: any person who at any time contributes property to the Trust Fund; 

Termination Date: the day on which the earlier shall occur of the following: 

(a) the expiration of the period of one hundred years from the date of this Declaration; 
or 

(b) such date, if any, as the Enforcer may declare to be the Termination Date in 
accordance with the power conferred on him by [Clause 15]; 

This Trust: means the trust created by this Declaration; 

Trust Fund: includes - 

(a) the Initial Property; 

(b) all property hereafter paid, transferred to or otherwise placed under the control of 
and accepted by the Trustees as additions to the Trust Fund and in respect of which 
a memorandum signed by the Trustees shall be conclusive evidence; 

(c) all income which shall be accumulated by the Trustees and added to the capital of 
the Trust Fund; and 

(d) the money, investments and other property from time to time representing the Initial 
Property and the said additions and accumulations; 

Trustees: the trustees or trustee for the time being of this Trust and Trustee means any 
one of the Trustees; 

1.2 Written or in writing: includes typewriting, printing, facsimile transmission, lithography, 
photography and other modes of representing or reproducing words in a legible and non-
transitory form; 

1.3 Words denoting any gender shall include both the other genders; 

1.4 Words denoting the singular shall include the plural and vice versa; 
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1.5 The headings in this Declaration are inserted for convenience of reference only and shall 
have no legal effect, nor shall they affect in any way the construction of any clause contained 
herein; 

1.6 Any reference to a sub-clause or paragraph shall, unless the context precludes such a 
construction, be read as a reference to the particular sub-clause or paragraph of the clause 
or sub-clause in which the reference occur. 

2. NAME AND PROPER LAW 

2.1 This Trust shall be known as Recovery Value Trust or by such other name as the Trustees 
may from time to time determine. 

2.2 This Trust is established under, and (subject to Clause 13) the Proper Law of this Trust shall 
be, the laws of Seychelles and the courts of Seychelles shall be the forum for the 
administration thereof.  

3. PURPOSES OF THE TRUST 

3.1 This Trust is established for the following purposes: 

(a) to incorporate or procure the incorporation of the Company; 

(b) to hold and retain (whether through a nominee or otherwise) the shares in the 
Company (the Shares); 

(c) the Company to enter into Litigation Rights Instrument;  

(d) issue rvUSD tokens, await outcome of any litigation, exchange proceeds for USDC, 
calculate the pro rata ratio of the proceeds assigned to each rvUSD token, exchange 
USDC for rvUSD according to pro rata ratio, burn all exchanged rvUSD and return all 
remaining USDC to Liquidity Technologies Limited, if any, and close the funds in 
accordance with Seychelles trust laws; 

(e) to exercise all powers of voting or otherwise in respect of the Shares (or any 
denomination thereof) to, inter alia, appoint managers, directors and officers of the 
Company who in the absolute opinion of the Trustees are appropriate in order to 
ensure the efficient and profitable management of the Company, or otherwise 
exercise such powers in what the Trustees consider, in their absolute discretion, to 
be in the best interests of the Company; 

(f) to support the activities of the Company in the fulfilment of its objects and in such 
other commercial activities as the directors thereof shall engage the Company from 
time to time by (without prejudice to the generality of the foregoing) the exercise of 
rights as shareholder thereof and providing such support and assistance as 
considered advisable by the Trustees in their absolute discretion; and 
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(g) to enter into all such documents to which it may be necessary or desirable for the 
Trustees to be a party to enable the Company to perform the obligations it 
undertakes in pursuance of its objectives. 

3.2 PROVIDED ALWAYS THAT if at any time the Trustees shall determine, in their reasonable 
discretion, that the performance of the Trustees’ obligations (or any of them) under this 
Trust in respect of the Shares (or any portion of them) shall: 

(a) cause the Trustees or the Company to be in contravention of the Proceeds of Crime 
Legislation or any relevant anti-money laundering laws or regulations; or 

(b) be illegal in any relevant jurisdiction; 

then the Trustees shall take such actions as they are required by any relevant law or 
regulation to take.  

4. TRUSTS REGARDING CAPITAL AND INCOME 

The Trustees shall until the Termination Date hold the Trust Fund and the income thereof 
upon trust to disburse, pay or apply the whole or any part or parts thereof respectively in or 
towards the fulfilment of the Purposes and to accumulate the whole or such part of the 
annual income of the Trust Fund as shall not have been paid or applied as aforesaid by 
investing the same in or upon any of the investments hereby authorised for the investment 
of trust monies and hold the same as an accretion to the capital of the Trust Fund for all 
purposes. 

5. TRUST ON TERMINATION DATE 

The Trustees shall on the Termination Date hold any of the capital and income of the Trust 
Fund which shall not have been disposed of pursuant to the foregoing trusts upon trust for 
any person absolutely as the Enforcer may direct. 

6. PROVISION IN EVENT OF FAILURE OF TRUSTS 

Subject as aforesaid, the Trust Fund and the income thereof shall, subject to the powers by 
this Declaration or by law vested in the Trustees and to each and every exercise thereof, be 
held by the Trustees upon trust for such person or charitable purposes or charities as the 
Enforcer shall determine. 

7. TRUSTEES’ DISCRETIONS 

Except as otherwise herein expressly provided, every discretion or power hereby conferred 
on the Trustees shall be an absolute and unfettered discretion or power and the Trustees 
shall not be obliged to give to any person any reason or justification for the exercise or non-
exercise of any such discretion or power. 

8. ADMINISTRATIVE POWERS 

The Trustees shall (in addition and without prejudice to all other powers and protections at 
law conferred upon them), have the powers and protections set out in this Deed provided 
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that all references to a beneficiary or beneficiaries in the Act, if and so far as the context so 
admits, be deemed to refer to the Purposes and any reference therein to “the Settlor” shall 
have no application in relation to this Declaration. 

9. REMUNERATION OF TRUSTEES AND ENFORCERS 

9.1 Any Trustee or Enforcer being a lawyer, accountant, or other person engaged in any 
profession or business shall be entitled to charge and be paid all usual professional and other 
charges for business transacted, time spent and acts done by him or his firm in relation to 
the trusts hereof, including acts which a trustee or enforcer not being in any profession or 
business could have done personally. 

9.2 Any Trustee being a company shall be entitled to remuneration for its services in such 
amount as may from time to time be agreed between that Trustee and the Enforcer or, in 
default of agreement, in accordance with its published terms and conditions from time to 
time in force. 

10. TRUSTEES’ EXEMPTION FROM LIABILITY 

10.1 No Trustee shall be liable for any loss to the Trust Fund however arising except as a result 
of the wilful default, recklessness, fraud or dishonesty of such Trustee. 

10.2 No Trustee shall be bound to take any proceedings against another Trustee or former trustee 
hereof or the personal or estate representatives of such other Trustee or former trustee for 
any breach or alleged breach of trust committed or suffered by such other Trustee or former 
trustee. 

11. APPOINTMENT, RETIREMENT AND REMOVAL OF TRUSTEES 

11.1 If any Trustee shall die or, being a company, shall be dissolved or shall give notice of his 
desire to withdraw and be discharged from the trusts hereof under the provisions of Clause 
11.2 or shall refuse or become unfit to act or shall be removed under the provisions of Clause 
11.3, then the Enforcer may by deed appoint any person, wherever resident, to be a Trustee 
in place of the Trustee so deceased, dissolved, desiring to withdraw and be discharged, 
refusing or becoming unfit to act or being removed as aforesaid. 

11.2 If any Trustee shall at any time desire to withdraw and be discharged from the trusts hereof, 
he may do so by notice in writing signed by him (or in the case of a corporate Trustee by 
any of its officers) served on the Enforcer and any co-trustee and, upon the expiration of 
thirty days from the posting or personal delivery of such notice, or such shorter period as 
may be agreed in writing between the Enforcer and the retiring Trustee, the Trustee so doing 
shall cease to be a Trustee to all intents and purposes, except as to acts and deeds necessary 
for the proper vesting of the Trust Fund in the continuing or new Trustee or otherwise as the 
case may require. 

11.3 The Enforcer may at any time, by notice in writing, require any Trustee to resign and 
thereupon such Trustee shall cease to be a Trustee to all intents and purposes except as to 
acts and deeds necessary for the proper vesting of the Trust Fund in the continuing or new 
Trustee or otherwise as the case may require. 
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11.4 The Enforcer may, by deed, appoint any person, wherever resident, to be an additional or 
new Trustee hereof. 

11.5 Acts and deeds done or executed for the proper vesting of the Trust Fund in new or additional 
Trustees shall be done and executed by the continuing or retiring Trustees at the expense 
of the income or capital of the Trust Fund, provided always that, in the event of the 
retirement or removal of any Trustee hereunder, such outgoing Trustee shall be entitled to 
receive from the new Trustee and from the continuing Trustees (if any) an indemnity against 
any and all liabilities in respect of any debts, duties, impositions or taxes of whatever nature 
which are then or may thereafter become payable out of the capital or income of the Trust 
Fund and shall not be bound to do or to execute any such acts or deeds as aforesaid except 
upon his receipt of such indemnity. 

12. THE ENFORCER 

12.1 The Trustees shall appoint the Enforcer as a person entitled to enforce this Trust. The 
Enforcer shall also have the powers to discharge the duties respectively conferred or imposed 
upon him by the provisions of this Declaration. 

12.2 Any person for the time being appointed as an Enforcer may, subject as hereinafter provided, 
resign as such at any time for such reasons as may appear to him to be sufficient and without 
any necessity for obtaining authorisation from the Court and such resignation shall be by 
instrument in writing delivered by him to the Trustees and after the expiration of thirty days 
from the date of such notice, or such shorter period as may be agreed in writing between 
him and the Trustees, that person shall thereafter cease to be an Enforcer, provided that, 
where that person is the sole Enforcer, his resignation shall not be effective unless and until 
he shall have appointed another person to be the Enforcer in his place under Schedule 2. 

12.3 Any person for the time being appointed as an Enforcer shall immediately cease to be such 
if he dies or (being a company) is dissolved or becomes of unsound mind or otherwise unable 
to carry out his duties as an Enforcer. 

12.4 If at any time there is no Enforcer, the Trustees shall have power to appoint as the Enforcer 
any person who is not a Trustee or a director, officer or employee of a corporate Trustee or 
of any affiliate of such a Trustee. 

12.5 The Enforcer shall have the power to appoint by will or codicil or by deed, revocable or 
irrevocable, any person who is not a Trustee or such a director, officer or employee as 
aforesaid to succeed him as the Enforcer in the event of his death or in the event that he 
becomes of unsound mind or is otherwise unable to carry out his duties as the Enforcer and, 
in the instrument effecting such appointment, the Enforcer may also appoint another eligible 
person or, in order of priority, other eligible persons to act as the Enforcer in the event that 
the person so appointed to succeed him is dead or of unsound mind or unwilling or unable 
to carry out the duties of the Enforcer. 

12.6 All appointments made pursuant to this Clause 12 shall be in writing, signed by the person 
making the appointment and by the person being appointed signifying his acceptance 
thereof, and shall become effective upon delivery to the Trustees. 



 

 8 of 15 
 
3256860v1 

12.7 Any action of the Enforcer pursuant to any provision of this Declaration shall be evidenced 
by a written instrument signed by the Enforcer and the Trustees shall be conclusively entitled 
to rely upon any such instrument received by them from the Enforcer and believed by them 
to be genuine and shall act and be fully protected in acting in accordance therewith. 

12.8 The Enforcer shall not owe any fiduciary or similar duty towards and shall not be accountable 
to any person or to the Trustees for any act of omission or commission of the Enforcer in 
relation to the powers given to the Enforcer by this Declaration to the intent that the 
Enforcer, in the absence of fraud, dishonesty or wilful misconduct, shall be free from any 
liability whatsoever in relation to such powers. 

12.9 The Enforcer shall be wholly indemnified and held harmless out of the Trust Fund from any 
losses, damages or judgment debts arising out of any action or suit in a court of law based 
upon or in connection with the powers conferred upon the Enforcer under this Declaration. 

12.10 For the avoidance of doubt, it is hereby expressly declared that the powers by this 
Declaration vested in the Enforcer shall not be construed as fiduciary or similar powers, but 
as personal general powers. 

13. POWER TO CHANGE PROPER LAW AND FORUM 

The Enforcer may, at any time and from time to time by deed, change the Proper Law of 
this Trust to the law of some other jurisdiction in any part of the world and, as from the date 
of such deed, the law of the jurisdiction named therein shall be the Proper Law of this Trust 
and the courts of that jurisdiction shall be the forum for the administration thereof, but 
subject to the powers conferred by this Clause 13 and until any further change is made 
hereunder, provided that, notwithstanding anything herein contained, the Enforcer shall not 
exercise such power in any way which might directly or indirectly result in this Declaration 
becoming according to the law applicable thereto illegal, void or voidable or which might 
change the beneficial interests hereunder. 

14. POWERS OF AMENDMENT AND VARIATION 

The Enforcer and the Trustees may, at any time and from time to time, by deed supplemental 
hereto, amend in whole or in part any or all of the provisions of this Declaration, provided 
that the Enforcer and Trustees may not exercise this power so as to confer or permit the 
conferral of any benefit on an Excluded Person. 

15. ENFORCER’S POWER TO DECLARE TERMINATION DATE 

The Enforcer may, at any time by written instrument delivered to the Trustees, declare that 
the day specified therein (not being a day earlier in time than the date of such instrument) 
shall be the Termination Date for all the purposes of this Declaration. 

16. SETTLOR MAY NOT ENFORCE 

Notwithstanding anything herein contained and subject to the Act, whether expressly or by 
implication, no person who is a Settlor shall be entitled to apply to the Seychelles to enforce 
this Trust. 
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17. IRREVOCABILITY 

This Declaration shall be irrevocable. 

 

IN WITNESS WHEREOF the Parties have duly executed this Agreement [as a deed] on the date 
appearing first above.  
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SIGNATORIES 

 

SIGNED by for and on behalf of Appleby 
Global Services (Seychelles) Limited 
(Original Trustee) 

) 

) 

) 

 

 

 __________________________ 
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SCHEDULE 1  

Appointment of Enforcer 

THIS DECLARATION is supplemental to the Declaration of Trust made on             [20  ] by 
[Name of Trustee]  as the Original Trustees (Trustees) of [Name of Trust] (Trust) thereby 
established. 

1. RECITALS: 

1.1 We, [Name of Trustee] , are the Trustees of the Trust.  

1.2 [Clause 12.1] of the Declaration of Trust confers upon the Trustees the power to appoint an 
enforcer to enforce the Trust. 

2. OPERATIVE PROVISIONS: 

2.1 In exercise of the power contained in [Clause 12.1] of the Declaration of Trust, WE 
APPOINT [Individual] of [Address] to be the enforcer of the Trust (Enforcer) and such 
appointment to take immediate effect. 

2.2 The Enforcer has signed this Appointment to confirm that he accepts the appointment and 
that he has read the Declaration of Trust and understands and acknowledges the 
responsibilities of the Enforcer as set out in the Declaration of Trust. 

2.3 This Declaration may be executed in counterparts and be delivered to and accepted by the 
Trustees by electronic email or facsimile and each counterpart shall be deemed to be an 
original counterpart, and when taken together shall be binding upon the parties. 

2.4 This Declaration shall be governed by the laws of Seychelles. 

  

EXECUTED for and on behalf of 
[Name of Trustee] acting in its capacity as Trustees of the Trust ) 
      ) 
in the presence of the following witness: ) 
      ) 
      ) 
Signature: ________________________ ) 
      )   
Name:  ________________________ ) 
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ACCEPTANCE 

I accept my nomination as Enforcer of the Trust in accordance with the foregoing nomination and 
subject to the terms and conditions set out in the Trust. 

EXECUTED by 
[Individual]       ) 
      ) 
in the presence of the following witness: ) 
      ) 
      ) 
Signature: ________________________ ) 
      )   
Name:  ________________________ ) 
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SCHEDULE 2  

Appointment of Successor Enforcer 

THIS DECLARATION is supplemental to the Declaration of Trust made on [Date] [20  ] by 
[Name of Trustee] as the Original Trustees (Trustees) of [Name of Trust] (Trust) thereby 
established. 

1. RECITALS: 

1.1 I, [Individual], am the Enforcer of the Trust. 

1.2 [Clause 12] of the Trust confers upon the Enforcer the power to appoint a successor enforcer.  

2. OPERATIVE PROVISIONS: 

2.1 In exercise of the power contained in [Clause 12] of the Declaration of Trust, I APPOINT 
[Individual] of [  ] to be the successor enforcer of the Trust (Successor Enforcer) 
and such appointment to take immediate effect. 

2.2 The Successor Enforcer has signed this Appointment to confirm that he has accepted the 
appointment and that he has read the Declaration of Trust and understands and 
acknowledges the responsibilities of the Enforcer as set out in the Declaration of Trust. 

2.3 The Trustees have signed this Appointment to acknowledge receipt and to confirm that they 
have recorded the Enforcer’s wishes such that the appointment of enforcer under Clause 
[12.5] is officially notified. 

2.4 This Declaration may be executed in counterparts and be delivered to and accepted by the 
Trustees by electronic email or facsimile and each counterpart shall be deemed to be an 
original counterpart, and when taken together shall be binding upon the parties. 

2.5 This Declaration shall be governed by the laws of [Jurisdiction]. 
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EXECUTED by 
For and on behalf of  
[Individual]   
as Enforcer of the Trust    ) 

 ) 
in the presence of the following witness: ) 
      ) 
      ) 
Signature: _______________________ ) 
      )   
Name:  _______________________ ) 
 
 
 
 
 
 
EXECUTED for and on behalf of 
[Name of Trustee] acting in its capacity as Trustees of the Trust ) 

 ) 
in the presence of the following witness: ) 
      ) 
      ) 
Signature: _______________________ ) 
      )   
Name:  ________________________ ) 
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ACCEPTANCE 

I accept my nomination as Successor Enforcer of the Trust in accordance with the foregoing 
nomination and subject to the terms and conditions set out in the Trust. 

EXECUTED by 
[Individual]       ) 
      ) 
in the presence of the following witness: ) 
      ) 
      ) 
Signature: ________________________ ) 
      )   
Name:  ________________________ ) 
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REPUBLIC OF SEYCHELLES 

THE INTERNATIONAL BUSINESS COMPANIES ACT, 2016 

MEMORANDUM OF ASSOCIATION 

OF 

RECOVERY VALUE SPECIAL PURPOSE LIMITED 

1. INTERPRETATION 

1.1. In this Memorandum of Association and the Articles of Association, unless the context shall 
otherwise require: 

Act:  the International Business Companies Act, 2016 as amended from time to time and any 
statutory instrument made under it; 

Articles:  the Articles of Association as originally framed or as amended from time to time; 

Board:  the board of directors of the Company or the directors present at a meeting of the 
directors at which there is a quorum;   

Capital:  the sum of  

(a) the aggregate par value of all the issued and outstanding shares with par value of the 
Company and shares with par value held by the Company as treasury shares; and 

(b) the aggregate of the amounts designated as capital of all issued and outstanding shares 
without par value of the Company and shares without par value held by the Company 
as treasury shares;  and 

(c) the amounts as are from time to time transferred from surplus to capital by a resolution 
of the Board; 

Company:  the company incorporated under the Act under the name RECOVERY VALUE 
SPECIAL PURPOSE LIMITED; 

Director:  such person as shall be appointed to the Board from time to time pursuant to the 
Articles;   

Member:  a person who holds Shares; 
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Memorandum:  the Memorandum of Association of the Company as originally framed or as 
amended from time to time;   

Person:  an individual, a corporation, a trust, the estate of a deceased individual, a partnership 
or an unincorporated association of persons;   

Register of Charges:  the register of all relevant charges and pre-existing charges (as defined 
under the Act) created by the Company and kept at its registered office in Seychelles;  

Register of Directors: the register kept by the Company of details required to be kept in 
respect of each director in the Company; 

Register of Members:  the register kept by the Company of details required to be kept in 
respect of each person who holds shares in the Company; 

Registrar: Registrar of International Business Companies under the Act; 

Resolution of the Board: 

(a) a resolution approved at a duly constituted meeting of directors or of a committee of 
directors of a company, by affirmative vote of a simple majority of the directors present 
at the meeting who voted and did not abstain;  or 

(b) a resolution consented to in writing by an absolute majority of all the directors or of all 
the members of the committee, as the case may be, but, where a director is given more 
than one vote in any circumstances, he shall in the circumstances be counted for the 
purposes of establishing majorities by the number of votes he casts;   

Resolution of members: 

(a) a resolution approved at a duly constituted meeting of the members of the Company by 
the affirmative vote of: 

(i) a simple majority of the votes of the members present at the meeting in person 
or by proxy and entitled to vote thereon and who voted and did not abstain;  or 

(ii) a simple majority of the votes of the members of each class or series of Shares 
present at the meeting in person or by proxy and entitled to vote thereon as a 
class or series and who voted and did not abstain and of a simple majority, of 
the votes of the remaining members entitled to vote thereon present at the 
meeting in person or by proxy and who voted and did not abstain;  or 

(b) a resolution consented to in writing by: 

(i) a simple majority or such larger majority, as may be specified in the Articles, of 
the members entitled to vote thereon;  or 
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(ii) a simple majority, or such larger majority as may be specified in the Articles, of 
the votes of the members entitled to vote thereon as a class or series and of an 
absolute majority, or such larger majority as may be specified in the Articles, of 
the votes of the holders of the remaining Shares entitled to vote thereon; 

Seal:  any seal which has been adopted as the Seal of the Company; 

Securities:  shares and debt obligations of every kind, and options, warrants and rights to 
acquire shares or debt obligations; 

Share:  a share in the capital of the Company and includes a fraction of a share; 

Surplus:  the excess, if any, at the time of the determination of the total assets of the Company 
over the aggregate of its total liabilities, as shown in its books of account, plus the Company’s 
issued and outstanding capital; 

Treasury share:  a share in the Company that was previously issued but was repurchased, 
redeemed or otherwise acquired by the Company and not cancelled; 

Written:  or any term of like import shall include words typewritten, printed, painted, engraved, 
lithographed, photographed or represented or reproduced by any mode of representing or 
reproducing words in a visible form, including telex, telegram, facsimile, cable or other form of 
writing produced by electronic communication;  and 

Written laws:  any Act and any statutory instrument. 

1.2. Save as aforesaid, any words or expressions used in the Memorandum or the Articles shall have 
the same meaning as in the Act. 

1.3. Whenever the singular or plural number or the masculine, feminine or neuter gender is used in 
the Memorandum or Articles, it shall equally, where the context shall admit, include the others. 

1.4. A heading to a clause is for convenience only and does not affect the interpretation of the 
Memorandum and the Articles. 

1.5. A reference in the Articles to voting in relation to Shares shall be construed as a reference to 
voting by members holding the Shares except that it is the votes allocated to the Shares that 
shall be counted and not the number of members who actually voted, and a reference to Shares 
being present at a meeting shall be given a corresponding construction. 

1.6. A reference to money in the Articles shall, unless otherwise stated, be a reference to the 
currency in which Shares shall be issued according to the provisions of the Memorandum. 

2. NAME 

The name of the Company is RECOVERY VALUE SPECIAL PURPOSE LIMITED. 
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3. REGISTERED OFFICE 

The registered office of the Company is situate at Suite 202, 2nd Floor, Eden Plaza, Eden Island, 
PO Box 1352, Mahe, Seychelles, or at such other place within Seychelles as the Board may by 
resolution from time to time determine. 

4. REGISTERED AGENT 

The registered agent of the Company is [Appleby Global Services (AGS)], Suite 202, 2nd Floor, 
Eden Plaza, Eden Island, PO Box 1352, Mahe, Seychelles. 

5. GENERAL OBJECTS AND POWERS 

5.1. The object of the Company is to engage in any act or activity that is  not prohibited under the 
written laws of Seychelles from time to time. 

5.2. The Company shall not, save to the extent permitted under the Act: 

(a) carry on banking business as defined in the Financial Institutions Act, 2004 in or outside 
Seychelles;   

(b) carry on  insurance business as defined in the Insurance Act 2008 in Seychelles or, 
unless it is licensed or otherwise legally able to do so under the laws of the country in 
which it carries on such business, outside Seychelles; 

(c) carry on business providing international corporate services, international trustee 
services or foundation services as defined in the International Corporate Service 
Providers Act, 2003 except: 

(i) to the extent permitted under the International Corporate Service Providers Act 
2003; and 

(ii) in the case of carrying on such business outside Seychelles, if the company is 
licensed or otherwise legally able to do so under the laws of each country outside 
Seychelles in which it carries on such business;   

(d) carry on securities business as defined in the Securities Act 2007 in Seychelles or, unless 
it is licensed or otherwise legally able to do so under the laws of the country in which it 
carries on such business, outside Seychelles; 

(e) carry on business as a mutual fund as defined in the Mutual Fund and Hedge Fund Act 
2008 unless it is licensed or otherwise legally able to do so under the Mutual Fund and 
Hedge Fund Act 2008 or under the laws of a recognized jurisdiction as defined in the 
Mutual Fund and Hedge Fund Act 2008; or 
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(f) carry on gambling business as defined in the Seychelles Gambling Act 2014, including 
interactive gambling business, in or outside Seychelles unless it is licensed or otherwise 
legally able to do so under the laws of the country in which it carries on such business. 

5.3. The Company has, irrespective of corporate benefit, full capacity to carry on or undertake any 
business or activity and, for those purposes, has full rights powers and privileges. 

6. LIMITATION OF LIABILITY 

The liability of members of the Company is limited. 

7. CURRENCY 

Shares in the Company shall be issued in the currency of the United States of America. 

8. AUTHORISED CAPITAL 

The authorised capital of the Company is $100. 

9. CLASSES, NUMBER AND PAR VALUE OF SHARES 

The authorised capital of the Company is made up of 100 shares with a par value of $1.00 
each, which shall be divided into such number of classes and series as the Board shall by 
resolution from time to time determine and until so divided shall comprise one class and series. 

10. DESIGNATIONS, RIGHTS, QUALIFICATIONS OF SHARES 

10.1. The Board shall by resolution have the power to issue any class or series of Shares that the 
Company is authorised to issue in its capital, original or increased, with or subject to any 
designations, powers, preferences, rights, qualifications, limitations and restrictions.  Unless 
otherwise specified in the resolutions issuing the Shares, all Shares shall: 

(a) have one vote each; 

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

(c) have the same rights with regard to dividends and distributions upon liquidation of the 
Company. 

11. SHARES 

Shares shall be issued as registered shares only. The Company is prohibited from issuing bearer 
shares, converting registered shares to bearer shares and exchanging registered shares to 
bearer shares. 
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12. VARIATION OF CLASS RIGHTS 

12.1. If at any time the authorised capital is divided into different classes or series of Shares, the 
rights attached to any class or series (unless otherwise provided by the terms of issue of the 
Shares of that class or series) may, whether or not the Company is 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 or series and of the holders of not less than three-fourths of the issued Shares of any 
other class or series of Shares which may be affected by such variation.   

12.2. The rights conferred upon holders of the Shares of any class 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 pari passu therewith. 

13. TRANSFER OF SHARES 

Subject to the provisions relating to the transfer of Shares set forth in the Articles, Shares may 
be transferred by a written instrument of transfer signed by the transferor and containing the 
name and address of the transferee.  In the absence of such an instrument of transfer, the 
directors may accept such evidence of a transfer of Shares as they consider appropriate. 

14. AMENDMENT OF MEMORANDUM AND ARTICLES 

The Company may by resolution of the Board or by resolution of members have the power to 
amend or modify any of the conditions contained in the Memorandum and the Articles, and to 
increase or reduce the authorised capital of the Company in any way permitted by the written 
laws. 

We, [……………………………………………………], Mahe, Seychelles,  

for the purpose of incorporating an International Business Company under the written laws of 
Seychelles, hereby subscribe our name to this Memorandum this [Date] in the presence of the 
undersigned witness: 

Name and Address of 
Subscriber 

 Name and Address of 
Witness 

   

For and on behalf of [……………] 
Mahe, Seychelles 
By Authorised Signatory 
 

 [Individual], [Mahe, Seychelles 
Office Assistant] 
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REPUBLIC OF SEYCHELLES 

THE INTERNATIONAL BUSINESS COMPANIES ACT, 2016 

ARTICLES OF ASSOCIATION 

OF 

RECOVERY VALUE SPECIAL PURPOSE LIMITED 

(Adopted by a Resolution dated [date]) 

1.  SHARE CERTIFICATES 

1.1. The Company shall issue certificates in respect of its Shares and every member whose name is 
entered as a member in the Register of Members shall be entitled to a certificate signed by one 
director or one officer of the Company specifying the Share or Shares held.  The signatures may 
be a facsimile.  If the Shares are 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. 

1.2. Any member receiving a share certificate for Shares shall indemnify and hold the Company and 
its directors and officers harmless from any loss or liability which it or they may incur by reason 
of the wrongful or fraudulent use or representation made by any person by virtue of the 
possession thereof.  If a share certificate for Shares is worn out or lost it may be renewed on 
production of the worn out certificate or on satisfactory proof of its loss together with such 
indemnity as may be required by a resolution of the Board. 

2. REGISTER OF MEMBERS 

2.1. The Company shall cause to be kept one or more Register of Members containing details with 
respect to Shares. 

2.2. The Register of Members shall contain the following information: 

(a) the names and addresses of the persons who hold Shares; 

(b) the number of each class and series of Shares held by each person; 

(c) the name and address of each person who is a guarantee member of the company, if 
any; 

(d) the date on which the name of each person was entered in the Register of Members;  
and 

(e) the date on which any person ceased to be a member. 
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2.3. The Register of Members may be in such form as the directors may approve but if it is in 
magnetic, electronic or other data storage form, the Company must be able to produce legible 
evidence of its contents. 

2.4. The Register of Members shall be prima facie evidence of any matters directed or authorised by 
the Act to be contained in it. The entry of the name of a person in the Register of Members as 
a holder of a share in the Company is prima facie evidence of legal title in the share vests in 
that person. 

3. REGISTER OF BENEFICIAL OWNERS 

3.1. The Company will maintain at its registered office a register of beneficial owners in accordance 
with the Act. 

3.2. The register of beneficial owners shall contain, with respect to each beneficial owner (as defined 
in the Act) the following information: 

(a) name, residential address, date of birth and nationality; 

(b) particulars of the interest and how it is held; 

(c) the date on which the person became a beneficial owner of the Company; and 

(d) the date on which the person ceased to be a beneficial owner of the Company. 

3.3. The register of beneficial owners may be in such form as the directors may approve but if it is 
in magnetic, electronic or other data storage form the Company must be able to produce legible 
evidence of its contents. 

4. ISSUE OF SHARES, AUTHORISED CAPITAL AND CAPITAL 

4.1. Subject to the provisions of these Articles and any resolution of members, unissued Shares shall 
be at the disposal of the Board who may, without limiting or affecting any rights previously 
conferred on the holders of any existing Shares or class or series of Shares, offer, allot, grant 
options over or otherwise dispose of the Shares to such persons, at such times and upon such 
terms and conditions as the Company may by resolution of the Board determine. 

4.2. No Share may be issued until the consideration in respect thereof is fully paid, and when issued 
the Share is for all purposes fully paid and non-assessable, save that a Share issued for a 
promissory note or other written obligation for payment of a debt may be issued subject to 
forfeiture in the manner prescribed in these Articles. 

4.3. Shares shall be issued for money, services rendered, personal property, an estate in real 
property, a promissory note or other binding obligation to contribute money or property or any 
combination of the aforementioned as shall be determined by a resolution of the Board. 
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4.4. Shares may be issued for such amount of consideration as the Board may from time to time by 
resolution of the Board determine, except that in the case of Shares with par value, the amount 
shall not be less than the par value;  and, in the absence of fraud, the decision of the Board as 
to the value of the consideration received by the Company in respect of the issue is conclusive 
unless a question of law is involved.  The consideration in respect of the Shares constitutes 
capital to the extent of the par value and the excess constitutes surplus. 

4.5. A Share issued by the Company upon conversion of, or in exchange for, another Share or a debt 
obligation or other security in the Company, shall be treated for all purposes as having been 
issued for money equal to the consideration received or deemed to have been received by the 
Company in respect of the other Share, debt obligation or security. 

4.6. Treasury shares may be disposed of by the Company on such terms and conditions (not 
otherwise inconsistent with these Articles) as the Company may by resolution of the Board 
determine. 

4.7. The Company may issue fractions of a Share and a fractional Share shall have the same 
corresponding fractional liabilities, limitations, preferences, privileges, qualifications, 
restrictions, rights and other attributes of a whole share of the same class or series of Shares. 

4.8. Upon the issue by the Company of a Share without par value, if an amount is stated in the 
Memorandum to be authorised capital represented by such Shares then each Share shall be 
issued for no less than the appropriate proportion of such amount which shall constitute capital, 
otherwise the consideration in respect of the Share constitutes capital to the extent designated 
by the Board and the excess constitutes surplus, except that the Board must designate as capital 
an amount of the consideration that is at least equal to the amount that the Share is entitled to 
as a preference, if any, in the assets of the Company upon liquidation of the Company. 

4.9. The Company may, subject to any limitations imposed by the Act, purchase, redeem or 
otherwise acquire and hold its own Shares but only out of surplus or in exchange for newly 
issued Shares of equal value. 

4.10. Subject to provisions to the contrary in the: 

(a) Memorandum or these Articles; 

(b) the designations, powers, preferences, rights, qualifications, limitations and restrictions 
with which the Shares were issued;  or 

(c) the subscription agreement for the issue of the Shares, 

the Company may not purchase, redeem or otherwise acquire its own Shares without the 
consent of the members whose Shares are to be purchased, redeemed or otherwise acquired. 
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4.11. No purchase, redemption or other acquisition of Shares shall be made unless the Board 
determines that immediately after the purchase, redemption or other acquisition the Company 
will be able to pay its debts as they become due and the value of the assets of the Company 
will be greater than the value of its liabilities and, in the absence of fraud, the decision of the 
Board as to the realisable value of the assets of the Company is conclusive, unless a question 
of law is involved. 

4.12. The Company may purchase, redeem or otherwise acquire its Shares at a price lower than the 
fair value if permitted by, and then only in accordance with, the terms of: 

(a) the Memorandum or these Articles;  or 

(b) written agreement for the subscription for the Shares to be purchased, redeemed or 
otherwise acquired. 

4.13. Shares that the Company purchases, redeems or otherwise acquires pursuant to the preceding 
Articles may be cancelled or held as Treasury shares.  Upon the cancellation of a Share, the 
amount included as capital of the Company with respect to that Share shall be deducted from 
the capital of the Company. 

4.14. Where Shares are held by the Company as Treasury shares or are held by another company of 
which the Company holds, directly or indirectly, shares having more than fifty (50) % of the 
votes in the election of directors of the other company, such Shares of the Company are not 
entitled to vote or to have dividends paid thereon and shall not be treated as outstanding for 
any purpose except for purposes of determining the capital of the Company. 

5. TRANSFER OF SHARES 

5.1. Subject to any limitations in the Memorandum, Shares may be transferred by a written 
instrument of transfer signed by the transferor and containing the name and address of the 
transferee. 

5.2. The Company shall not be required to treat a transferee of a Share in the Company as a member 
until the transferee’s name has been entered in the Register of Members. 

5.3. Subject to any limitations in the Memorandum, the Company shall, on the application of the 
transferor or transferee of a Share in the Company, enter in the Register of Members the name 
of the transferee of the Share, save that the registration of transfers may be suspended and the 
Register of Members closed at such times and for such periods as the Company may from time 
to time by resolution of the Board determine  

PROVIDED ALWAYS THAT such registration shall not be suspended and the Register of 
Members closed for more than sixty (60) days in any period of twelve (12) months. 
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5.4. A transfer of Shares of a deceased or bankrupt member of a company incorporated under the 
Act, made by its personal representative, guardian or trustee, as the case may be, or owned by 
a person as a result of a transfer from a member by operation of law, is of the same validity as 
if the personal representative, guardian, trustee or transferee, respectively, had been the 
registered holder of the Shares at the time of the execution of the instrument of transfer. 

6. TRANSMISSION OF SHARES 

6.1. The executor or administrator of a deceased member, the guardian of an incompetent member 
or the trustee of a bankrupt member, or in the case that a Share is registered in the names of 
two or more holders, the survivor or the survivors, shall be the only person or 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 
Articles 6.2 to 6.4 below. 

6.2. Any person becoming entitled by operation of law or otherwise to a Share or Shares in 
consequence of the death, incompetence or bankruptcy of any member may be registered as a 
member upon such evidence being produced as may reasonably be required by the Board.  An 
application by any such person to be registered as a member shall be deemed to be a transfer 
of Shares of the deceased, incompetent or bankrupt member and the Board shall treat it as 
such. 

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

6.4. What amounts to incompetence on the part of a person is a matter to be determined by the 
court having regard to all the relevant evidence and the circumstances of the case. 

7. REDUCTION OR INCREASE IN AUTHORISED CAPITAL OR CAPITAL 

7.1. The Company may, by a resolution of the Board, amend its Memorandum to increase or reduce 
its authorised capital, and in connection therewith, the Company may: 

(a) increase or reduce the number of shares which the company may issue; 

(b) increase or reduce the par value of any of its Shares;  or 

(c) effect any combination under paragraphs 7.1(a) and 7.1(b). 

7.2. The Company may amend the Memorandum to: 

(a) divide the Shares, including issued Shares, of a class or series into a larger number of 
shares of the same class or series;  or 
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(b) combine the Shares, including issued Shares of a class or series into a smaller number 
of shares of the same class or series: 

PROVIDED THAT where Shares are divided or combined under this Article, the aggregate par 
value of the new Shares must be equal to the aggregate par value of the original Shares. 

7.3. The Company may, by a resolution of the Board, increase the capital of the Company by 
transferring an amount of its surplus to capital. 

7.4. Subject to the provisions of Article 7.5 and 7.6 below, the Company may, by resolution of the 
Board, reduce the capital of the Company by transferring an amount of its capital to surplus. 

7.5. No reduction of capital shall be effected that reduces the capital of the Company to an amount 
that immediately after the reduction is less than the aggregate par value of all outstanding 
Shares with par value and all Shares with par value held by the Company as Treasury shares 
and the aggregate of the amounts designated as capital of all outstanding Shares without par 
value and all Shares without par value held by the Company as Treasury shares that are entitled 
to a preference, if any, in the assets of the Company upon liquidation of the Company. 

7.6. No reduction of capital shall be effected unless the Board determines that immediately after the 
reduction the Company will be able to pay its debts as they become due and that the value of 
the Company’s assets will be greater than the value of its total liabilities and, in the absence of 
fraud, the decision of the Board as to the realisable value of the assets of the Company is 
conclusive, unless a question of law is involved. 

7.7. Where the Company reduces its capital the Company may: 

(a) return to its members any amount received by the Company upon the issue of any of its 
Shares; 

(b) purchase, redeem or otherwise acquire its Shares out of capital;  or 

(c) cancel any capital that is lost or not represented by assets having a realisable value. 

7.8. The Company may, by a resolution of the Board, include in the computation of surplus for any 
purpose the unrealised appreciation of the assets of the Company, and, in the absence of fraud, 
the decision of the Board as to the value of the assets is conclusive, unless a question of law is 
involved. 

8. MORTGAGES AND CHARGES OVER SHARES AND ASSETS OF THE COMPANY 

8.1. Members may mortgage or charge their Shares in the Company and upon satisfactory evidence 
thereof the Company shall give effect to the terms of any valid mortgage or charge except 
insofar as it may conflict with any requirements herein contained for consent to the transfer of 
Shares. 
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8.2. In the case of a mortgage or charge of Shares, there may be entered in the Register of Members 
of the Company at the request of the registered holder of such shares: 

(a) a statement that the Shares are mortgaged or charged; 

(b) the name of the mortgagee or chargee;  and 

(c) the date on which the aforesaid particulars are entered in the Register of Members. 

8.3. Where particulars of a mortgage or charge are registered, such particulars shall be cancelled: 

(a) with the consent of the named mortgagee or chargee or anyone authorised to act on his 
behalf;  or 

(b) upon evidence satisfactory to the Board of the discharge of the liability secured by the 
mortgage or charge and the issue of such indemnities as the Board shall consider 
necessary or desirable. 

8.4. Whilst particulars of a mortgage or charge are registered, no transfer of any Share comprised 
therein shall be effected without the written consent of the named mortgagee or chargee or 
anyone authorised to act on his behalf. 

8.5. The Company may, by an instrument in writing, create a charge over all or any of its assets. 

8.6. The Company shall keep at its registered office in Seychelles a Register of Charges, specifying 
in respect of each charge: 

(a)  if the charge is a charge created by the company, the date of its creation or, if the 
charge is a charge existing on assets/ property acquired by the Company, the date on 
which the asset/property was acquired; 

(b)  a short description of the liability secured by the charge; 

(c) a short description of the asset/property charged; 

(d)  the name and address of the chargee, who may be acting as a trustee or security agent 
for other persons; and 

(e)  details of any prohibition or restriction, if any, contained in the instrument creating the 
charge on the power of the Company to create any future charge ranking in priority to 
or equally with the charge. 

8.7. The Register of Charges may be in such form as the directors may approve but if it is in magnetic, 
electronic or other data storage form, the Company must be able to produce legible evidence of 
its contents. 
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8.8. The Company may determine by a resolution of the Board to register a copy of any charges 
which may be created by the Company over its assets/property, together with the Register of 
Charges with the Registrar as provided for under the Act. 

 

9. FORFEITURE 

9.1. When Shares issued for a promissory note or other written obligation for payment of a debt has 
been issued subject to forfeiture, this Article shall apply. 

9.2. Written notice specifying a date for payment to be made and the Shares in respect of which 
payment is to be made shall be served on the member who defaults in making payment pursuant 
to a promissory note or other written obligations to pay a debt. 

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

(a) name a further date not earlier than the expiration of fourteen (14) days from the date 
of service of the notice on or before which payment required by the notice is to be made;  
and 

(b) contain a statement that in the event of non-payment at or before the time named in 
the notice, the Shares or any of them, in respect of which payment is not made will be 
liable to  be forfeited. 

9.4. Where a written notice has been issued and the requirements have not been complied with 
within the prescribed time, the Board may at any time before tender of payment forfeit and 
cancel the Shares to which the notice relates. 

9.5. The Company is under no obligation to refund any moneys to the member whose Shares have 
been forfeited and cancelled pursuant to these provisions.  Upon forfeiture and cancellation of 
the Shares the member is discharged from any further obligation to the Company with respect 
to the Shares forfeited and cancelled. 

10. MEETINGS AND CONSENTS OF MEMBERS 

10.1. The Board may convene meetings of the members of the Company at such times and in such 
manner and places within or outside Seychelles as the Board considers necessary or desirable. 

10.2. Upon the written request of members holding ten [(10) %] or more of the outstanding voting 
shares in the Company, the Board shall convene a meeting of members. 

10.3. The Board shall give not less than seven (7) days’ notice of meetings of members to those 
persons whose names on the date the notice is given appear as members in the Register of 
Members of the Company and are entitled to vote at the meeting.  The Board may fix the date 
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notice is given of a meeting of members as the record date for determining those Shares that 
are entitled to vote at a meeting. 

10.4. A meeting of members held in contravention of the requirement in Article 10.2 above is valid if 
members holding a ninety (90) % majority of: 

(a) the total number of the share of the members entitled to vote on all matters to be 
considered at the meeting;  or 

(b) the votes of each class or series of shares where members are entitled to vote thereon 
as a class or series together with an absolute majority of the remaining votes, 

have waived notice of the meeting, and for this purpose, the presence of a member at the 
meeting shall be deemed to constitute a waiver on the part of that member. 

10.5. The inadvertent failure of the Board to give notice of a meeting to a member, or the fact that a 
member has not received notice, does not invalidate the meeting. 

10.6. A member may be represented at a meeting of members by a proxy who may speak and vote 
on behalf of the member. 

10.7. The instrument appointing a proxy shall be produced at the place appointed for the meeting 
before the time for holding the meeting at which the person named in such instrument proposes 
to vote.   

10.8. An instrument appointing a proxy shall be in substantially the following form or such other form 
as the chairman of the meeting shall accept as properly evidencing the wishes of the member 
appointing the proxy. 

[[Name of Company] 

I/We [ ] being a member of the above Company with [ ] shares HEREBY APPOINT [ ] of [ ] or failing 
him [ ] of [ ] to be my/our proxy to vote for me/us at the meeting of members to be held on the [ ] day 
of [ ] 20 [ ] and, at any adjournment thereof. 

[Any restrictions on voting to be inserted here] 

 
Signed this [ ] day of [ ] 20 [ ]. 
 
_______________________ 
Member] 
 
10.9. The following shall apply in respect of joint ownership of Shares: 

(a) if two (2) or more persons hold Shares jointly each of them may be present in person or 
by proxy at a meeting of members and may speak as a member; 
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(b) if only one (1) of the joint owners is present in person or by proxy he may vote on behalf 
of all joint owners;   

(c) if two (2) or more of the joint owners are present in person or by proxy they must vote 
as one. 

10.10. A member shall be deemed to be present at a meeting of members if he participates by 
telephone or other electronic means and all members participating in the meeting are able to 
hear each other. 

10.11. A meeting of members is duly constituted if, at the commencement of the meeting, there are 
present in person or by proxy not less than fifty (50) % of the votes of the Shares or class or 
series of Shares entitled to vote on resolutions of members to be considered at the meeting.  If 
a quorum be present, notwithstanding the fact that such quorum may be represented by only 
one (1) person, then such person may resolve any matter and a certificate signed by such 
person accompanied where such person be a proxy by a copy of the proxy form shall constitute 
a valid resolution of members. 

10.12. If within two hours from the time appointed for the meeting a quorum is not present, the 
meeting, if convened upon the requisition of members, shall be dissolved;  in any other case it 
shall stand adjourned to the next business day at the same time and place or to such other time 
and place as the Board may determine, and if at the adjourned meeting there are present within 
one hour from the time appointed for the meeting in person or by proxy not less than one third 
of the votes of the shares or each class or series of shares entitled to vote on the resolutions to 
be considered by the meeting, those present shall constitute a quorum but otherwise the 
meeting shall be dissolved. 

10.13. At every meeting of members, the Chairman of the Board shall preside as chairman of the 
meeting.  If there is no Chairman of the Board or if the Chairman of the Board is not present at 
the meeting, the members present shall choose someone of their number to be the chairman.  
If the members are unable to choose a chairman for any reason, then the person representing 
the greatest number of voting shares present in person or by prescribed form of proxy at the 
meeting shall preside as chairman failing which the oldest individual member or representative 
of a member present shall take the chair. 

10.14. The chairman may, with the consent of the meeting, adjourn any meeting from time to time, 
and from place to place, but no business shall be transacted at any adjourned meeting other 
than the business left unfinished at the meeting from which the adjournment took place. 

10.15. At any meeting of the members the chairman shall be responsible for deciding in such manner 
as he shall consider appropriate whether any resolution has been carried or not and the result 
of his decision shall be announced to the meeting and recorded in the minutes thereof.  If the 
chairman shall have any doubt as to the outcome of any resolution put to the vote, he shall 
cause a poll to be taken of all votes cast upon such resolution, but if the chairman shall fail to 
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take a poll then any member present in person or by proxy who disputes the announcement by 
the chairman of the result of any vote may immediately following such announcement demand 
that a poll be taken and the chairman shall thereupon cause a poll to be taken.  In the case of 
an equality of votes, the chairman of the meeting shall be entitled to a second or casting vote.  
If a poll is taken at any meeting, the result thereof shall be duly recorded in the minutes of that 
meeting by the chairman. 

10.16. Any person other than an individual shall be regarded as one member and subject to Article 
10.17, the right of any individual to speak for or represent such member shall be determined 
by the law of the jurisdiction where, and by the documents by which, the person is constituted 
or derives its existence.  In case of doubt, the Board may in good faith seek legal advice from 
any qualified person and unless and until a court of competent jurisdiction shall otherwise rule, 
the Board may rely and act upon such advice without incurring any liability to any member. 

10.17. Any person other than an individual which is a member of the Company may, by resolution of 
its directors or other governing body authorise such person as it thinks fit to act as its 
representative at any meeting of the Company or 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 person 
which he represents as that person could exercise if it were an individual member of the 
Company. 

10.18. The chairman of any meeting at which a vote is cast by proxy or on behalf of any person other 
than an individual may call for a notarially certified copy of such proxy or authority which shall 
be produced within seven (7) days of being so requested or the votes cast by such proxy or on 
behalf of such person shall be disregarded. 

10.19. Directors of the Company may attend and speak at any meeting of members of the Company 
and at any separate meeting of the holders of any class or series of Shares. 

10.20. An action that may be taken by the members at a meeting may also be taken by a resolution of 
members consented to in writing or by telex, telegram, cable, facsimile or other written 
electronic communication, without the need for any notice, but if any resolution of members is 
adopted otherwise than by the unanimous written consent of all members, a copy of such 
resolution shall forthwith be sent to all members not consenting to such resolution.  The consent 
may be in the form of counterparts, each counterpart being signed by one or more members. 

11. DIRECTORS  

11.1. The first directors of the Company shall be elected by the subscribers to the Memorandum;  and 
then, the directors shall be elected by the members for such term as the members may 
determine;  and where permitted by the Memorandum or Articles of a company, the directors 
may also elect directors for such term as the directors may determine. 

11.2. Until directors are appointed, the subscribers to the Memorandum shall exercise the powers of 
the directors. 
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11.3. The minimum number of directors shall be one (1) and the maximum number of directors shall 
be five (5). 

11.4. Each director shall hold office for the term, if any, fixed by resolution of members or the Board, 
as the case may be.  In the case of a director who is an individual, the term of office of the 
director shall terminate on that director’s death, resignation or removal, or if such director 
becomes bankrupt or becomes of unsound mind.  The bankruptcy of a corporate director shall 
terminate the term of office of the director.   

11.5. A director may be removed from office, with or without cause, by a resolution of members or, 
with cause, by a resolution of the Board. 

11.6. A director may resign his office by giving written notice of his resignation to the Company and 
the resignation shall have effect from the date the notice is received by the Company or from 
such later date as may be specified in the notice. 

11.7. A vacancy in the Board may be filled by a resolution of members or by a resolution of a majority 
of the remaining directors. 

11.8. With the prior or subsequent approval by a resolution of members, the Board may fix the 
emoluments of directors with respect to services to be rendered in any capacity to the Company. 

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

11.10. The Company shall keep at its registered office in Seychelles a register of directors containing: 

(a) the name and address of each person who is a directors of the Company; 

(b) the date on which each person whose name is entered in the said register was appointed 
as a director of the Company;  and  

(c) the date on which each person named as a director in the said register ceased to be a 
director of the Company 

and for the purposes of this Article, “director” shall include any alternate director or reserve 
director appointed or elected pursuant to the Act. 

11.11. The Company shall file a copy of its register of directors for registration by the Registrar within 
thirty (30) days of the appointment of its first directors. 

11.12. The Company shall file for registration by the Registrar a copy of its updated register of directors 
within thirty (30) days of any change in the content of its register of directors. 
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12. POWERS OF DIRECTORS 

12.1. The business and affairs of the Company shall be managed by the Board 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 Act or by the 
Memorandum or these Articles required to be exercised by the members of the Company, 
subject to any delegation of such powers as may be authorised by these Articles and to such 
requirements as may be prescribed by a resolution of members, but no requirement made by a 
resolution of members shall prevail if it be inconsistent with these Articles nor shall such 
requirement invalidate any prior act of the Board which would have been valid if such 
requirement had not been made. 

12.2. The Board may appoint any person, including a person who is a director, to be an officer or 
agent of the Company.  The resolution of the Board appointing an agent may authorise the 
agent to appoint one or more substitutes or delegates to exercise some or all of the powers 
conferred on the agent by the Company. 

12.3. Every officer or agent of the Company has such powers and authority of the Board, including 
the power and authority to affix the Seal, as are set forth in these Articles or in the resolution 
of the Board appointing the officer or agent, except that no officer or agent has any power or 
authority with respect to the matters requiring a resolution of the Board under the Act. 

12.4. Any director which is a body corporate may appoint any person its duly authorised 
representative for the purpose of representing it at meetings of the Board or with respect to 
written resolutions. 

12.5. The continuing directors may act notwithstanding any vacancy in their body, save that if their 
number is reduced below the number fixed by or pursuant to these Articles as the necessary 
quorum for a meeting of the Board, the continuing directors or director may appoint directors 
to fill any vacancy that has arisen or summon a meeting of members. 

12.6. The Board may exercise all the powers of the Company to borrow money and to mortgage or 
charge its undertakings and property or any part thereof, to issue debentures, debenture stock 
and other securities whenever money is borrowed or as security for any debt, liability or 
obligation of the Company or of any third party. 

12.7. 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 shall from time to time be 
determined by resolution of the Board. 

12.8. The Board may from time to time and at any time by power of attorney appoint any company, 
firm or person or body of persons whether appointed directly or indirectly by the Board, 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 Board under these Articles) 
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and for such period and subject to such conditions as they may think fit and any such power of 
attorney may contain such provisions for the protection and convenience of persons dealing with 
such attorney or attorneys as the Board may think fit and may also authorise any such attorney 
or attorneys to delegate all or any powers, authorities and discretions vested in them. 

13. PROCEEDINGS OF DIRECTORS  

13.1. The Board or any committee thereof may meet at such times and in such manner and places 
within or outside Seychelles as the directors of the Company may determine to be necessary or 
desirable. 

13.2. A director shall be deemed to be present at a meeting of the Board if he participates by telephone 
or other electronic means and all directors participating in the meeting are able to hear each 
other. 

13.3. A director shall be given not less than two (2) days’ notice of meetings of the Board, but a 
meeting of the Board held without two (2) days’ notice having been given to all directors shall 
be valid if all the directors entitled to vote at the meeting who do not attend, waive notice of 
the meeting;  and for this purpose, the presence of a director at the meeting shall be deemed 
to constitute waiver on his part.  The inadvertent failure to give notice of a meeting to a director, 
or the fact that a director has not received the notice, does not invalidate the meeting. 

13.4. A director may by a written instrument appoint an alternate who need not be a director to 
exercise the appointing director’s powers and carry out the appointing director’s responsibilities 
in relation to the taking of decisions by the directors in the absence of the appointing director. 

13.5. A meeting of the Board is duly constituted for all purposes if at the commencement of the 
meeting there are present in person or by alternate not less than one half of the total number 
of directors unless there are only two (2) directors in which case the quorum shall be two (2). 

13.6. The Board may meet together for the dispatch of business, adjourn and otherwise regulate their 
meetings as they think fit.   

13.7. Questions arising at any meeting shall be decided by a resolution of the Board. In case of an 
equality of votes the Chairman shall have a second or casting vote.   

13.8. If the Company shall have only one director the provisions herein contained for meetings of the 
Board shall not apply but such sole director shall have full power to represent and act for the 
Company in all matters as are not by the Act or the Memorandum or these Articles required to 
be exercised by the members of the Company and in lieu of minutes of a meeting shall record 
in writing and sign a note or memorandum of all matters requiring a resolution of the Board.  
Such a note or memorandum shall constitute sufficient evidence of such resolution for all 
purposes. 
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13.9. At every meeting of the Board the Chairman of the Board shall preside as chairman of the 
meeting.  If there is no Chairman of the Board or if the Chairman of the Board is not present at 
the meeting the Deputy-Chairman of the Board shall preside.  If there is no Deputy-Chairman 
of the Board or if the Deputy-Chairman of the Board is not present at the meeting the directors 
present shall choose someone of their number to be chairman of the meeting. 

13.10. An action that may be taken by the Board or a committee of the Board at a meeting may also 
be taken by a resolution of the Board or a committee of the Board consented to in writing or by 
telex, telegram, cable, facsimile or other written electronic communication by all directors or all 
members of the committee, as the case may be, without the need for any notice.  The consent 
may be in the form of counterparts, each counterpart being signed by one or more directors. 

13.11. The Board shall cause the following corporate records to be kept: 

(a) minutes of all meetings of the Board, members, committees of the Board, committees 
of officers and committees of members; 

(b) copies of all resolutions consented to by the Board, members, committees of the Board, 
committees of officers and committees of members;  and 

(c) such other accounts and records as the Board considers necessary or desirable in order 
to reflect the financial position of the Company. 

13.12. The books, records and minutes shall be kept at the registered office of the Company, its 
principal place of business or at such other place as the Board determines and if the records are 
kept at some place other than the registered office the Company shall provide the address to 
the registered agent in accordance with the Act. 

13.13. The Board may designate one or more committees, each consisting of one or more directors.   

13.14. Each committee of the Board has such powers and authorities of the Board, including the power 
and authority to affix the Seal, as are set forth in the resolution of the Board establishing the 
committee, except that no committee has any power or authority either to amend the 
Memorandum or these Articles to appoint directors or fix their emoluments, or to appoint officers 
or agents of the Company. 

13.15. The meetings and proceedings of each committee of the Board consisting of two or more 
directors shall be governed mutatis mutandis by the provisions of these Articles regulating the 
proceedings of the Board so far as the same are not superseded by any provisions in the 
resolution establishing the committee. 

14. OFFICERS 

14.1. The Company may by resolution of the Board appoint officers of the Company at such times as 
shall be considered necessary or expedient.  Such officers may consist of a Chairman of the 
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Board, a Deputy-Chairman of the Board, President and one or more Vice-Presidents, Secretaries 
and Treasurers and such other officers as may from time to time be deemed desirable.  Any 
number of offices may be held by the same person. 

14.2. The officers shall perform such functions as shall be prescribed at the time of their appointment 
subject to any modification in such duties as may be prescribed thereafter by resolution of the 
Board or resolution of members, but in the absence of any specific allocation of duties it shall 
be the responsibility of the Chairman of the Board to preside at meetings of the Board and 
members, the Deputy-Chairman to act in the absence of the Chairman, the President to manage 
the day to day affairs of the Company, the Vice-Presidents 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 Secretaries to maintain the Register of Members, the Register of Charges (if 
any), 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. 

14.3. The emoluments of all officers shall be fixed by resolution of the Board. 

14.4. The officers of the Company shall hold office until their successors are duly elected and qualified, 
but any officer elected or appointed by the Board may be removed at any time, with or without 
cause, by resolution of the Board.  Any vacancy occurring in any office of the Company may be 
filled by resolution of the Board. 

14.5. Any officer which is a body corporate may appoint any person as its duly authorised 
representative for the purpose of representing it at any meetings and of transacting any of the 
business of the officers. 

15. CONFLICTS OF INTEREST 

15.1. Where a director has an interest in a transaction entered into or to be entered into by the 
Company which to a material extent conflicts or may conflict with the interests of the company, 
the director shall, within seven (7) days after becoming aware of the fact that he has such an 
interest, disclose the interest to the Board; save that notice is not required where the transaction 
is between the director and the company and is entered into in the ordinary course of business 
on usual terms and conditions. 

15.2. The failure of any director to give notice as required by Article 15.1 does not affect the validity 
of a transaction entered into by the director or the Company; however, any such transaction 
entered into in contravention of said Article is voidable by the Company unless the material facts 
of the interest of the director are known by the members entitled to vote at a meeting of 
members and the transaction is approved or ratified by a resolution of members or the company 
received fair value for the transaction. 
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15.3. A director who has an interest in any particular business to be considered at a meeting of the 
Board or members may be counted for purposes of determining whether the meeting is duly 
constituted. 

16. INDEMNIFICATION 

16.1. Subject to the limitations hereinafter provided, the Company may indemnify against all 
expenses, including legal fees, and against all judgments, fines and amounts paid in settlement 
and reasonably incurred in connection with legal, administrative or investigative proceedings 
any person who: 

(a) is or was a party or is threatened to be made a party to any threatened, pending or 
completed proceedings, whether civil, criminal, administrative or investigative, by 
reason of the fact that the person is or was a director, an officer or a liquidator of the 
Company;  or 

(b) is or was, at the request of the Company, serving as a director, officer or liquidator of, 
or in any other capacity is or was acting for, another company or a partnership, joint 
venture, trust or other enterprise. 

16.2. The Company may only indemnify a person if the person acted honestly and in good faith with 
a view to the best interests of the Company and, in the case of criminal proceedings, the person 
had no reasonable cause to believe that his conduct was unlawful. 

16.3. The decision of the Board as to whether the person acted honestly and in good faith and with a 
view to the best interests of the Company and as to whether the person had no reasonable 
cause to believe that his conduct was unlawful, is in the absence of fraud, sufficient for the 
purposes of these Articles, unless a question of law is involved. 

16.4. The termination of any proceedings by any judgement, order, settlement, conviction or the 
entering of a nolle prosequi does not, by itself, create a presumption that the person did not act 
honestly and in good faith and with a view to the best interests of the Company or that the 
person had reasonable cause to believe that his conduct was unlawful. 

16.5. If a person to be indemnified has been successful in defence of any proceedings referred to in 
these Articles the person is entitled to be indemnified against all expenses, including legal fees, 
and against all judgements, fines and amounts paid in settlement and reasonably incurred by 
the person in connection with the proceedings. 

16.6. The Company may purchase and maintain insurance in relation to any person who is or was a 
director, an officer or a liquidator of the Company, or who at the request of the Company is or 
was serving as a director, an officer or a liquidator of, or in any other capacity is or was acting 
for, another company or a partnership, joint venture, trust or other enterprise, against any 
liability asserted against the person and incurred by the person in that capacity, whether or not 
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the Company has or would have had the power to indemnify the person against the liability 
under Article 15.1.   

17. SEAL 

17.1. The Company may, by resolution of the Board, elect to have a common seal and the Board shall 
provide for the safe custody of the Seal.   

17.2. An imprint of the Seal (if any) shall be kept at the registered office of the Company.   

17.3. The Seal (if any) when affixed to any written instrument shall be witnessed by a director or any 
other person so authorised from time to time by resolution of the Board.  The Board may provide 
for a facsimile of the Seal and of the signature of any director or authorised person which may 
be reproduced by printing or other means on any instrument and it shall have the same force 
and validity as if the Seal had been affixed to such instrument and the same had been signed 
as hereinbefore described. 

18. DIVIDENDS 

18.1. The Company may by a resolution of the Board declare and pay dividends in money, shares, or 
other property but dividends shall only be declared and paid out of surplus.  In the event that 
dividends are paid in specie the Board shall have responsibility for establishing and recording in 
the resolution of the Board authorising the dividends, a fair and proper value for the assets to 
be so distributed. 

18.2. The Board may from time to time pay to the members such interim dividends as appear to the 
Board to be justified by the profits of the Company. 

18.3. The Board may, before declaring any dividend, set aside out of the profits of the Company such 
sum as they think proper as a reserve fund, and may invest the sum so set apart as a reserve 
fund upon such securities as they may select. 

18.4. No dividend shall be declared and paid unless the Board determines that immediately after the 
payment of the dividend the Company will be able to pay its debts as they become due and the 
value of the assets of the Company will be greater than the value of its liabilities.  In the absence 
of fraud, the decision of the Board as to the realisable value of the assets of the Company is 
conclusive, unless a question of law is involved. 

18.5. If several persons are registered as joint holders of any shares, any one of such persons may 
be given receipt for any dividend payable in respect of such shares. 

18.6. Notice of any dividend that may have been declared shall be given to each member in the 
manner hereinafter mentioned and all dividends unclaimed for three (3) years after having been 
declared may be forfeited by resolution of the Board for the benefit of the Company.   
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18.7. No dividend shall bear interest as against the Company and no dividend shall be paid on shares 
described in Article 4.14.   

18.8. A Share issued as a dividend by the Company shall be treated for all purposes as having been 
issued for money equal to the surplus that is transferred to capital upon the issue of the Share. 

18.9. In the case of a dividend of authorised but unissued Shares with par value, an amount equal to 
the aggregate par value of the Shares shall be transferred from surplus to capital at the time of 
the distribution. 

18.10. In the case of a dividend of authorised but unissued Shares without par value, the amount 
designated by the Board shall be transferred from surplus to capital at the time of the 
distribution, except that the Board must designate as capital an amount that is at least equal to 
the amount that the Shares are entitled to as a preference, if any, in the assets of the Company 
upon liquidation of the Company. 

18.11. A division of the issued and outstanding shares of a class or series of Shares into a larger number 
of shares of the same class or series having a proportionately smaller par value does not 
constitute a dividend of Shares. 

19. ACCOUNTS 

19.1. The Company shall keep reliable accounting records that are sufficient to show and explain the 
Company’s transactions, enable the financial position of the Company to be determined with 
reasonable accuracy at any time and allow for accounts of the company to be prepared. 

19.2. The Company’s accounting records shall be kept at such location as the Board may think fit, 
provided that if such records are kept at a location other than the registered office, the Company 
shall inform the registered agent in writing of the physical location of the records in accordance 
with the Act. 

20. NOTICES 

20.1. Any notice or other document (including a share certificate and any notice of a general meeting 
of the Company) may be served or delivered by the Company to each  member, either personally 
or by sending it through the post (by airmail where applicable) in a pre-paid letter addressed to 
such member at his address as appearing in the Register of Members or by sending it by courier 
to or leaving it at such registered address, or, where applicable, by sending it by email or 
telecopier or other mode of representing or reproducing words in a legible and non-transitory 
form to an address supplied by such member for the purpose of the receipt of notices or 
documents.  In the case of joint holders of a share, service or delivery of any notice or other 
document on or to one of the joint holders shall for all purposes be deemed as sufficient service 
on or delivery to all the joint holders.  Any notice or other document, if sent by personal delivery, 
shall be deemed to have been served or delivered at the time of delivery, or if sent by post, 
shall be deemed to have been served or delivered forty-eight (48) hours after it was put in the 
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post, or if sent by courier or telecopier, twenty-four (24) hours after sending, or if sent by email, 
twelve (12) hours after sending and in proving such service or delivery, it shall be sufficient to 
prove that the notice or document was properly addressed and stamped and put in the post, 
sent by courier, telecopier or email, as the case may be. 

20.2. Any notice or other document delivered, sent or given to a member in any manner permitted 
by these Articles shall, notwithstanding that such member is then dead or bankrupt or that any 
other event has occurred, and whether or not the Company has notice of the death or 
bankruptcy or other event, be deemed to have been duly served or delivered in respect of any 
Register of Members in the name of such member as sole or joint holder unless his name shall, 
at the time of the service or delivery of the notice or document, have been removed from the 
Register of Members as the holder of the share, and such service or delivery shall for all purposes 
be deemed as sufficient service or delivery of such notice or document on all persons interested 
(whether jointly with or as claiming through or under him) in the share. 

20.3. Any summons, notice, order, document, process, information or written statement to be served 
on the Company may be served by leaving it, or by sending it by registered mail addressed to 
the Company, at its registered office, or by leaving it with, or by sending it by registered mail 
to, the registered agent of the Company. 

20.4. Service of any summons, notice, order, document, process, information or written statement to 
be served on the Company may be proved by showing that the summons, notice, order, 
document, process, information or written statement was delivered to the registered office or 
the registered agent of the Company or that it was mailed in such time as to admit to its being 
delivered to the registered agent of the Company in the normal course of delivery within the 
period prescribed for service and was correctly addressed and the postage was prepaid. 

20.5. If either party to the reference makes default in appointing 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 (10) 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. 

21. VOLUNTARY WINDING UP AND DISSOLUTION 

21.1. The Company may voluntarily commence to wind up and dissolve if it has no liabilities or it is 
able to pay its debts as they fall due and the value of its assets equals or exceeds its liabilities 
by an ordinary resolution of members. 

21.2. If the Company is unable to pay its debts as they fall due or the value of its liabilities exceeds 
its assets, it may voluntarily commence to wind up and dissolve on the passing of a special 
resolution of members in accordance with the Act. 
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22. CONTINUATION 

22.1. The Company may, by ordinary resolution of members or by resolution of the Board continue 
as a company incorporated under the laws of a jurisdiction outside Seychelles in the manner 
provided under those laws and the Act. 

We, […………………..], Mahe, Seychelles,  

for the purpose of incorporating an International Business Company under the written laws of 
Seychelles, hereby subscribe our name to these Articles this [Date] in the presence of the undersigned 
witness: 

Name and Address of 
Subscriber 

 Name and Address of 
Witness 

   

For and on behalf of [……...] 
Mahe, Seychelles 
By Authorised Signatory 
 

 [Individual], [Mahe, Seychelles 
Office Assistant] 
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REPUBLIC OF SEYCHELLES 

THE INTERNATIONAL BUSINESS COMPANIES ACT, 2016 

AMENDED AND RESTATED MEMORANDUM OF ASSOCIATION 

OF 

LIQUIDITY TECHNOLOGIES LTD 

IBC no 208853 

(COMPANY)  

COMPANY LIMITED BY SHARES 

 (as amended and restated by special resolution dated [Date]) 

 

1. INTERPRETATION 

1.1. In this Memorandum of Association and the Articles of Association, unless the context shall 
otherwise require: 

Act:  the International Business Companies Act, 2016 as amended from time to time and any 
statutory instrument made under it; 

Articles:  the Articles of Association as originally framed or as amended from time to time; 

Beneficial Owner: a beneficial owner of the Company means one or more natural persons who 
ultimately own or control the Company, including those natural persons who exercise ultimate 
effective control over the Company, as defined under the Beneficial Ownership Act, 2020 (BO 
Act) 

Board:  the board of directors of the Company or the directors present at a meeting of the 
directors at which there is a quorum;   

Capital:  the sum of  

(a) the aggregate par value of all the issued and outstanding shares with par value of the 
Company and shares with par value held by the Company as treasury shares; and 
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(b) the aggregate of the amounts designated as capital of all issued and outstanding shares 
without par value of the Company and shares without par value held by the Company 
as treasury shares; and 

(c) the amounts as are from time to time transferred from surplus to capital by a resolution 
of the Board; 

Company:  the company incorporated under the Act under the name Liquidity Technologies 
Ltd; 

Director:  such person as shall be appointed to the Board from time to time pursuant to the 
Articles;   

Member:  a person who holds Shares; 

Memorandum:  the Memorandum of Association of the Company as originally framed or as 
amended from time to time;   

Person:  an individual, a corporation, a trust, the estate of a deceased individual, a partnership 
or an unincorporated association of persons;   

Register of Beneficial Owner: the prescribed form of register required to be kept pursuant to 
section 5 of the BO Act in respect of the Beneficial Owners of the Company. 

Register of Charges:  the register of all relevant charges and pre-existing charges (as defined 
under the Act) created by the Company and kept at its registered office in Seychelles;  

Register of Directors: the register kept by the Company of details required to be kept in 
respect of each director in the Company; 

Register of Members:  the register kept by the Company of details required to be kept in 
respect of each person who holds shares in the Company; 

Registrar: Registrar of International Business Companies under the Act; 

Resolution of the Board: 

(a) a resolution approved at a duly constituted meeting of directors or of a committee of 
directors of a company, by affirmative vote of a simple majority of the directors present 
at the meeting who voted and did not abstain; or 

(b) a resolution consented to in writing by an absolute majority of all the directors or of all 
the members of the committee, as the case may be, but, where a director is given more 
than one vote in any circumstances, he shall in the circumstances be counted for the 
purposes of establishing majorities by the number of votes he casts;   

Resolution of members: 
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(a) a resolution approved at a duly constituted meeting of the members of the Company by 
the affirmative vote of: 

(i) a simple majority of the votes of the members present at the meeting in person 
or by proxy and entitled to vote thereon and who voted and did not abstain; or 

(ii) a simple majority of the votes of the members of each class or series of Shares 
present at the meeting in person or by proxy and entitled to vote thereon as a 
class or series and who voted and did not abstain and of a simple majority, of 
the votes of the remaining members entitled to vote thereon present at the 
meeting in person or by proxy and who voted and did not abstain; or 

(b) a resolution consented to in writing by: 

(i) a simple majority or such larger majority, as may be specified in the Articles, of 
the members entitled to vote thereon; or 

(ii) a simple majority, or such larger majority as may be specified in the Articles, of 
the votes of the members entitled to vote thereon as a class or series and of an 
absolute majority, or such larger majority as may be specified in the Articles, of 
the votes of the holders of the remaining Shares entitled to vote thereon; 

Seal:  any seal which has been adopted as the Seal of the Company; 

Securities:  shares and debt obligations of every kind, and options, warrants and rights to 
acquire shares or debt obligations; 

Share:  a share in the capital of the Company and includes a fraction of a share; 

Surplus:  the excess, if any, at the time of the determination of the total assets of the Company 
over the aggregate of its total liabilities, as shown in its books of account, plus the Company’s 
issued and outstanding capital; 

Treasury share:  a share in the Company that was previously issued but was repurchased, 
redeemed or otherwise acquired by the Company and not cancelled; 

Written:  or any term of like import shall include words typewritten, printed, painted, engraved, 
lithographed, photographed or represented or reproduced by any mode of representing or 
reproducing words in a visible form, including telex, telegram, facsimile, cable or other form of 
writing produced by electronic communication; and 

Written laws:  any Act and any statutory instrument. 

1.2. Save as aforesaid, any words or expressions used in the Memorandum or the Articles shall have 
the same meaning as in the Act. 
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1.3. Whenever the singular or plural number or the masculine, feminine or neuter gender is used in 
the Memorandum or Articles, it shall equally, where the context shall admit, include the others. 

1.4. A heading to a clause is for convenience only and does not affect the interpretation of the 
Memorandum and the Articles. 

1.5. A reference in the Articles to voting in relation to Shares shall be construed as a reference to 
voting by members holding the Shares except that it is the votes allocated to the Shares that 
shall be counted and not the number of members who actually voted, and a reference to Shares 
being present at a meeting shall be given a corresponding construction. 

1.6. A reference to money in the Articles shall, unless otherwise stated, be a reference to the 
currency in which Shares shall be issued according to the provisions of the Memorandum. 

2. NAME 

The name of the Company is Liquidity Technologies Ltd. 

3. REGISTERED OFFICE 

The registered office of the Company is situated at House of Francis, Room 303, Ile du Port, 
Mahe, Seychelles, or at such other place within Seychelles as the Board may by resolution from 
time to time determine. 

4. REGISTERED AGENT 

The registered agent of the Company is AAA International Services Ltd, House of Francis, 
Room 303, Ile du Port, Mahe, Seychelles.  

5. GENERAL OBJECTS AND POWERS 

5.1. The object of the Company is to engage in any act or activity that is not prohibited under the 
written laws of Seychelles from time to time. 

5.2. The Company shall not, save to the extent permitted under the Act: 

(a) carry on banking business as defined in the Financial Institutions Act, 2004 in or outside 
Seychelles;   

(b) carry on insurance business as defined in the Insurance Act 2008 in Seychelles or, unless 
it is licensed or otherwise legally able to do so under the laws of the country in which it 
carries on such business, outside Seychelles; 

(c) carry on business providing international corporate services, international trustee 
services or foundation services as defined in the International Corporate Service 
Providers Act, 2003 except: 
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(i) to the extent permitted under the International Corporate Service Providers Act 
2003; and 

(ii) in the case of carrying on such business outside Seychelles, if the company is 
licensed or otherwise legally able to do so under the laws of each country outside 
Seychelles in which it carries on such business;   

(d) carry on securities business as defined in the Securities Act 2007 in Seychelles or, unless 
it is licensed or otherwise legally able to do so under the laws of the country in which it 
carries on such business, outside Seychelles; 

(e) carry on business as a mutual fund as defined in the Mutual Fund and Hedge Fund Act 
2008 unless it is licensed or otherwise legally able to do so under the Mutual Fund and 
Hedge Fund Act 2008 or under the laws of a recognized jurisdiction as defined in the 
Mutual Fund and Hedge Fund Act 2008; or 

(f) carry on gambling business as defined in the Seychelles Gambling Act 2014, including 
interactive gambling business, in or outside Seychelles unless it is licensed or otherwise 
legally able to do so under the laws of the country in which it carries on such business. 

5.3. The Company has, irrespective of corporate benefit, full capacity to carry on or undertake any 
business or activity and, for those purposes, has full rights powers and privileges. 

6. LIMITATION OF LIABILITY 

The liability of members of the Company is Limited by shares. 

7. CURRENCY 

Shares in the Company shall be issued in the currency of the United States of America. 

8. AUTHORISED CAPITAL 

The authorised capital of the Company is USD 100,000.00. 

9. CLASSES, NUMBER AND PAR VALUE OF SHARES 

The authorised capital of the Company is made up of [100,000] ordinary shares with no par 
value, which may be divided into such number of classes and series as the Board shall by 
resolution from time to time determine and until so divided shall comprise one class and series. 

10. DESIGNATIONS, RIGHTS, QUALIFICATIONS OF SHARES 

10.1. The Board shall by resolution have the power to issue any class or series of Shares that the 
Company is authorised to issue in its capital, original or increased, with or subject to any 
designations, powers, preferences, rights, qualifications, limitations and restrictions.  Unless 
otherwise specified in the resolutions issuing the Shares, all Shares shall: 
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(a) have one vote each; 

(b) be subject to redemption, purchase or acquisition by the Company for fair value;  

(c) have the same rights with regard to dividends and distributions upon liquidation of the 
Company; and 

(d) not have any right of first refusal or pre-emptive rights. 

11. SHARES 

Shares shall be issued as registered shares only. The Company is prohibited from issuing bearer 
shares, converting registered shares to bearer shares and exchanging registered shares to 
bearer shares. 

12. PRE-EMPTIVE RIGHTS 

No Shares have preference or pre-emptive rights. There are no outstanding options or any 
special rights relating to any Shares. All Shares of the same Class participate equally in the net 
assets attributable to their respective Class on liquidation and in dividends and other 
distributions as declared.  

13. VARIATION OF CLASS RIGHTS 

13.1. If at any time the authorised capital is divided into different classes or series of Shares, the 
rights attached to any class or series (unless otherwise provided by the terms of issue of the 
Shares of that class or series) may, whether or not the Company is 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 or series and of the holders of not less than three-fourths of the issued Shares of any 
other class or series of Shares which may be affected by such variation.   

13.2. The rights conferred upon holders of the Shares of any class 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 pari passu therewith. 

14. TRANSFER OF SHARES 

Subject to the provisions relating to the transfer of Shares set forth in the Articles, Shares may 
be transferred by a written instrument of transfer signed by the transferor and containing the 
name and address of the transferee without any Board approval.   

14.1. In the absence of such an instrument of transfer, the directors may accept such evidence of a 
transfer of Shares as they consider appropriate. 

14.2. For the avoidance of doubt, and notwithstanding anything to the contrary contained in these 
Bye-Laws, the Board may not decline to register any transfer of Shares and may not suspend 
any registration thereof.  
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15. AMENDMENT OF MEMORANDUM AND ARTICLES 

The Company may by resolution of the Board or by resolution of members have the power to 
amend or modify any of the conditions contained in the Memorandum and the Articles, and to 
increase or reduce the authorised capital of the Company in any way permitted by the written 
laws. 

We, AAA International Services Ltd of House of Francis, Room 303, Ile du Port, Mahe, 
Seychelles. 

for the purpose of incorporating an International Business Company under the written laws of 
Seychelles, hereby subscribe our name to this Memorandum this      day of                           2022 in 
the presence of the undersigned witness: 

Name and Address of Subscriber  Name and Address of Witness 

   

For and on behalf of 
AAA International Services Ltd 
Mahe, Seychelles 
By Authorised Signatory 
 

 [] 
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REPUBLIC OF SEYCHELLES 

THE INTERNATIONAL BUSINESS COMPANIES ACT, 2016 

ARTICLES OF ASSOCIATION 

OF 

LIQUIDITY TECHNOLOGIES LTD 
IBC NO. 208853 

1. SHARE CERTIFICATES 

1.1. The Company shall issue certificates in respect of its Shares and every member whose name is 
entered as a member in the Register of Members shall be entitled to a certificate signed by one 
director or one officer of the Company specifying the Share or Shares held.  The signatures may 
be a facsimile.  If the Shares are 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. 

1.2. Any member receiving a share certificate for Shares shall indemnify and hold the Company and 
its directors and officers harmless from any loss or liability which it or they may incur by reason 
of the wrongful or fraudulent use or representation made by any person by virtue of the 
possession thereof.  If a share certificate for Shares is worn out or lost it may be renewed on 
production of the worn out certificate or on satisfactory proof of its loss together with such 
indemnity as may be required by a resolution of the Board. 

2. REGISTER OF MEMBERS 

2.1. The Company shall cause to be kept one or more Register of Members containing details with 
respect to Shares. 

2.2. The Register of Members shall contain the following information: 

(a) the names and addresses of the persons who hold Shares; 

(b) the number of each class and series of Shares held by each person; 

(c) the name and address of each person who is a guarantee member of the company, if 
any; 

(d) the date on which the name of each person was entered in the Register of Members; 
and 

(e) the date on which any person ceased to be a member. 
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2.3. The Register of Members may be in such form as the directors may approve but if it is in 
magnetic, electronic or other data storage form, the Company must be able to produce legible 
evidence of its contents. 

2.4. The Register of Members shall be prima facie evidence of any matters directed or authorised by 
the Act to be contained in it. The entry of the name of a person in the Register of Members as 
a holder of a share in the Company is prima facie evidence of legal title in the share vests in 
that person. 

3. REGISTER OF BENEFICIAL OWNERS 

3.1. The Company will maintain at its registered office a Register of Beneficial Owners in accordance 
with the BO Act. 

3.2. The Register of Beneficial Owners shall contain, with respect to each Beneficial Owner (as 
defined in the BO Act) the following information: 

(a) name, residential address, service address, date of birth and nationality; 

(b) particulars of the Beneficial Owner’s interest and how it is held; 

(c) the date on which the person became a Beneficial Owner of the Company;  

(d) the date on which the person ceased to be a Beneficial Owner of the Company; 

(e) where a nominee holds an interest on behalf of the Beneficial Owners: 

(i) the name, residential address, service address, date of birth and nationality of 
each nominee holding the interest on behalf of the Beneficial Owner and the 
particulars and details of the interest held by the nominee; and  

(ii) the identity of the nominator and where the nominator is a legal person, the 
identity of the natural person who ultimately owns or controls the nominator. 

3.3. The Register of Beneficial Owners may be in such form as the directors may approve but if it is 
in magnetic, electronic or other data storage form the Company must be able to produce legible 
evidence of its contents. 

4. ISSUE OF SHARES, AUTHORISED CAPITAL AND CAPITAL 

4.1. Subject to the provisions of these Articles and any resolution of members, unissued Shares shall 
be at the disposal of the Board who may, without limiting or affecting any rights previously 
conferred on the holders of any existing Shares or class or series of Shares, offer, allot, grant 
options over or otherwise dispose of the Shares to such persons, at such times and upon such 
terms and conditions as the Company may by resolution of the Board determine. 
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4.2. No Share may be issued until the consideration in respect thereof is fully paid, and when issued 
the Share is for all purposes fully paid and non-assessable, save that a Share issued for a 
promissory note or other written obligation for payment of a debt may be issued subject to 
forfeiture in the manner prescribed in these Articles. 

4.3. Shares shall be issued for money, services rendered, personal property, an estate in real 
property, a promissory note or other binding obligation to contribute money or property or any 
combination of the aforementioned as shall be determined by a resolution of the Board. 

4.4. Shares may be issued for such amount of consideration as the Board may from time to time by 
resolution of the Board determine, except that in the case of Shares with par value, the amount 
shall not be less than the par value;  and, in the absence of fraud, the decision of the Board as 
to the value of the consideration received by the Company in respect of the issue is conclusive 
unless a question of law is involved.  The consideration in respect of the Shares constitutes 
capital to the extent of the par value and the excess constitutes surplus. 

4.5. A Share issued by the Company upon conversion of, or in exchange for, another Share or a debt 
obligation or other security in the Company, shall be treated for all purposes as having been 
issued for money equal to the consideration received or deemed to have been received by the 
Company in respect of the other Share, debt obligation or security. 

4.6. Treasury shares may be disposed of by the Company on such terms and conditions (not 
otherwise inconsistent with these Articles) as the Company may by resolution of the Board 
determine. 

4.7. The Company may issue fractions of a Share and a fractional Share shall have the same 
corresponding fractional liabilities, limitations, preferences, privileges, qualifications, 
restrictions, rights and other attributes of a whole share of the same class or series of Shares. 

4.8. Upon the issue by the Company of a Share without par value, if an amount is stated in the 
Memorandum to be authorised capital represented by such Shares then each Share shall be 
issued for no less than the appropriate proportion of such amount which shall constitute capital, 
otherwise the consideration in respect of the Share constitutes capital to the extent designated 
by the Board and the excess constitutes surplus, except that the Board must designate as capital 
an amount of the consideration that is at least equal to the amount that the Share is entitled to 
as a preference, if any, in the assets of the Company upon liquidation of the Company. 

4.9. The Company may, subject to any limitations imposed by the Act, purchase, redeem or 
otherwise acquire and hold its own Shares but only out of surplus or in exchange for newly 
issued Shares of equal value. 

4.10. Subject to provisions to the contrary in the: 

(a) Memorandum or these Articles; 
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(b) the designations, powers, preferences, rights, qualifications, limitations and restrictions 
with which the Shares were issued; or 

(c) the subscription agreement for the issue of the Shares, 

the Company may not purchase, redeem or otherwise acquire its own Shares without the 
consent of the members whose Shares are to be purchased, redeemed or otherwise acquired. 

4.11. No purchase, redemption or other acquisition of Shares shall be made unless the Board 
determines that immediately after the purchase, redemption or other acquisition the Company 
will be able to pay its debts as they become due and the value of the assets of the Company 
will be greater than the value of its liabilities and, in the absence of fraud, the decision of the 
Board as to the realisable value of the assets of the Company is conclusive, unless a question 
of law is involved. 

4.12. The Company may purchase, redeem or otherwise acquire its Shares at a price lower than the 
fair value if permitted by, and then only in accordance with, the terms of: 

(a) the Memorandum or these Articles; or 

(b) written agreement for the subscription for the Shares to be purchased, redeemed or 
otherwise acquired. 

4.13. Shares that the Company purchases, redeems or otherwise acquires pursuant to the preceding 
Articles may be cancelled or held as Treasury shares.  Upon the cancellation of a Share, the 
amount included as capital of the Company with respect to that Share shall be deducted from 
the capital of the Company. 

4.14. Where Shares are held by the Company as Treasury shares or are held by another company of 
which the Company holds, directly or indirectly, shares having more than fifty (51) % of the 
votes in the election of directors of the other company, such Shares of the Company are not 
entitled to vote or to have dividends paid thereon and shall not be treated as outstanding for 
any purpose except for purposes of determining the capital of the Company. 

5. TRANSFER OF SHARES 

5.1. Subject to any limitations in the Memorandum, Shares may be transferred by a written 
instrument of transfer signed by the transferor and containing the name and address of the 
transferee. 

5.2. The Company shall not be required to treat a transferee of a Share in the Company as a member 
until the transferee’s name has been entered in the Register of Members. 

5.3. Subject to any limitations in the Memorandum, the Company shall, on the application of the 
transferor or transferee of a Share in the Company, enter in the Register of Members the name 
of the transferee of the Share, save that the registration of transfers may be suspended and the 
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Register of Members closed at such times and for such periods as the Company may from time 
to time determine.  

PROVIDED ALWAYS THAT such registration shall not be suspended and the Register of 
Members closed for more than sixty (60) days in any period of twelve (12) months. 

5.4. A transfer of Shares of a deceased or bankrupt member of a company incorporated under the 
Act, made by its personal representative, guardian or trustee, as the case may be, or owned by 
a person as a result of a transfer from a member by operation of law, is of the same validity as 
if the personal representative, guardian, trustee or transferee, respectively, had been the 
registered holder of the Shares at the time of the execution of the instrument of transfer. 

6. TRANSMISSION OF SHARES 

6.1. The executor or administrator of a deceased member, the guardian of an incompetent member 
or the trustee of a bankrupt member, or in the case that a Share is registered in the names of 
two or more holders, the survivor or the survivors, shall be the only person or 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 
Articles 6.2 to 6.4 below. 

6.2. Any person becoming entitled by operation of law or otherwise to a Share or Shares in 
consequence of the death, incompetence or bankruptcy of any member may be registered as a 
member upon such evidence being produced as may reasonably be required by the Board.  An 
application by any such person to be registered as a member shall be deemed to be a transfer 
of Shares of the deceased, incompetent or bankrupt member and the Board shall treat it as 
such. 

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

6.4. What amounts to incompetence on the part of a person is a matter to be determined by the 
court having regard to all the relevant evidence and the circumstances of the case. 

7. DEALINGS WITH AND TRANSFERS OF SHARES 

7.1. Except as otherwise set forth in these Articles, the transfer of Shares shall be regulated in 
accordance with these Articles. 

8. PROHIBITION ON TRANSFER OF SHARES 

8.1. Subject to these Articles, any Shareholder may Transfer any number of Shares to another 
Shareholder by mutual agreement. 

8.2. Right of First Refusal 
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(a) If a Shareholder (Seller) proposes to directly or indirectly Transfer all (Offered Shares) 
to a Person or group of related Persons (a Third Party Offeror) then it may do so only 
if it first proposes to Transfer all of the Offered Shares to the other Shareholders (Other 
Shareholders) provided that the Seller provides to each of the Other Shareholders a 
written notice (ROFR Notice) stating its bona fide intention to Transfer the Offered 
Shares and specifying the number of Offered Shares and the material terms and 
conditions, including the price, pursuant to which the Seller proposes to Transfer the 
Offered Shares, subject only to compliance with this Clause and Clauses 8.3 and 8.4 
(Triggering Transaction). 

(b) The Other Shareholders may and are hereby granted the irrevocable right and option, 
within 30 days of receipt of the ROFR Notice, by written notice to the Seller to elect to 
purchase all, but not less than all, of the Shares which form the subject matter of the 
Triggering Transaction on the same terms and conditions and for the same consideration 
as in the Triggering Transaction except that the completion of the sale and payment of 
the purchase price will be sixty (60) days after delivery of such written notice by the 
accepting Other Shareholders. 

(c) If none of the Other Shareholders gives notice of election to purchase pursuant to Clause 
8.2(b), then the Seller may, subject to Clauses 8.3 and 8.4, Transfer all, but not less 
than all, of such Offered Shares on the terms and conditions set forth in the ROFR Notice.  
If the Transfer contemplated by the ROFR Notice is not completed within ninety (90) 
days after delivery of the ROFR Notice, then the provisions of this Clause Error! 
Reference source not found.2 will again apply to any subsequent proposed Transfer 
of the relevant Shares. 

8.3. Tag Along Rights 

If, after compliance with Clause Error! Reference source not found.3, the Seller is 
entitled to sell more than fifty-one percent of the Offered Shares to a Third Party Offeror, 
and the Seller proposes to Transfer the Offered Shares to the Third Party Offeror 
pursuant to Clause 8.2(c) (in this Clause 8.3, Tag-Along Sale), the Seller may do so 
but only on compliance with the following: 

(i) prior to the consummation of any Tag-Along Sale, the Seller shall deliver to the 
Company and each Other Shareholder a written notice (Sale Notice) of the 
proposed Tag-Along Sale.  In no event may the Tag-Along Sale be consummated 
until the 20th day following the delivery of the Sale Notice.  The Sale Notice shall 
describe in reasonable detail:  (i) the number of Shares to be Transferred by the 
Seller (and the total number of Shares then owned by the Seller);  (ii) the identity 
of the Third Party Offeror;  (iii) the per share purchase price and other material 
terms and conditions of the proposed Transfer, including a description of any 
non-cash consideration in sufficient detail to permit the valuation thereof;  (iv) 
the proposed date of Transfer, if known;  and (v) a copy of any definitive 
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documentation executed or proposed to be executed in connection therewith, if 
available at such time; 

(ii) upon receipt of the Sale Notice, each Other Shareholder shall have until the end 
of the tenth day following such receipt (Tag-Along Exercise Period) to elect to 
participate in the Tag-Along Sale by delivering a written notice (Tag-Along 
Notice) to the Seller and the Company stating that it offers to sell Shares on the 
terms specified in the Sale Notice and specifying the number of Shares offered 
to be sold by it.  Any such Tag-Along Notice so delivered shall be irrevocable and, 
to the extent such offer is accepted, shall be binding and shall obligate the 
applicable Other Shareholder to sell in the Tag-Along Sale on the terms and 
conditions set forth in the Sale Notice.  Each Other Shareholder shall have the 
right to sell in a Tag-Along Sale [any or all of the Shares held by them] / [up to 
the number of Shares equal to the product obtained by multiplying (A) the 
number of Shares held by the Other Shareholder by (B) a fraction determined by 
dividing (x) the number of Shares the Seller proposes to Transfer to the Third 
Party Offeror by (y) the number of Shares then owned by such Seller]. 

(iii) [the Seller shall not complete any Tag-Along Sale unless the Third Party Offeror 
agrees to purchase all of the Shares specified in a Tag-Along Notice on the same 
terms as is set out in the Sale Notice;] / [the Seller shall use its commercially 
reasonable efforts to include in the proposed sale to the Third Party Offeror all of 
the Shares that the Other Shareholders have requested to have included 
pursuant to the applicable Tag-Along Notices, it being understood that the Third 
Party Offeror shall not be required to purchase Shares in excess of the number 
of Shares proposed to be Transferred in the Sale Notice.  In the event the Third-
Party Offeror elects to purchase less than all of the Shares sought to be 
Transferred by the Other Shareholders, the number of Shares to be Transferred 
to the Third-Party Offeror by the Seller and each Other Shareholder shall be 
reduced so that each such Shareholder is entitled to sell its Tag-Along Pro Rata 
Portion of the number of Shares the Third-Party Offeror elects to purchase.  For 
the purposes of this Clause 8.3, Tag-Along Pro Rata Portion shall mean, with 
respect to any Shareholder, a fraction determined by dividing (A) the number of 
Shares then held by such Shareholder by (B) the number of Shares then held by 
all of the Shareholders (including, for the avoidance of doubt, the Seller);] 

(iv) each Other Shareholder who does not deliver a Tag-Along Notice in compliance 
with clause 8.3(i) above shall be deemed to have waived all of such Tag-Along 
Shareholder’s rights to participate in such Tag-Along Sale; 

(v) the Seller shall, in its sole discretion, decide whether or not to consummate, 
postpone or abandon any Tag-Along Sale.  Notwithstanding anything to the 
contrary in this Clause, the Other Shareholders shall not be entitled to Transfer 
any Shares to a Third-Party Offeror if the Seller determines not to, or fails to, 
consummate any Tag-Along Sale.  No Shareholder shall have any liability to any 
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other Shareholder or the Company arising from, relating to or in connection with 
the consummation, postponement, abandonment or the terms and conditions of 
any Tag-Along Sale except to the extent such Shareholder shall have failed to 
comply with the provisions of this Clause. 

8.4. Drag Along Rights 

(a) If, after compliance with Clause Error! Reference source not found.3, the Seller is 
entitled to Transfer the Offered Shares to a Third Party Offeror, and (i) the Seller 
proposes to sell the Offered Shares to the Third Party Offeror pursuant to Clause 8.2(b) 
(in this Clause 8.4, the "transaction"), and (ii) the Offered Shares constitute, in the 
aggregate, [at least fifty-one per cent of the Shares] % or more of the then issued and 
outstanding Shares, then: 

(i) The Seller will have the right (Drag Along Right) to require that each Other 
Shareholder will Transfer all, but not less than all, of the Shares held by it to the 
Third Party Offeror at and for the same price for each Share, for the same 
consideration and on the identical terms and conditions upon which the Seller 
intends to Transfer its Shares to the Third Party Offeror, such right to be 
exercised by delivery of a written notice (Drag Along Notice) no later than ten 
(10) days before completion of the transaction, to each Other Shareholder who 
has not delivered a Tag-Along Notice with respect to all Shares by the end of the 
Tag-Along Exercise Period. 

(ii) The closing of any purchase and sale under Clause 8.4(a) will occur on the later 
of the closing of the transaction giving rise to the Drag Along Rights and ten (10) 
days after the delivery of the Drag Along Notice. 

9. REDUCTION OR INCREASE IN AUTHORISED CAPITAL OR CAPITAL 

9.1. The Company may, by a resolution of the Board, amend its Memorandum to increase or reduce 
its authorised capital, and in connection therewith, the Company may: 

(a) increase or reduce the number of shares which the company may issue; 

(b) increase or reduce the par value of any of its Shares; or 

(c) effect any combination under paragraphs 9.1(a) and 9.1(b). 

9.2. The Company may amend the Memorandum to: 

(a) divide the Shares, including issued Shares, of a class or series into a larger number of 
shares of the same class or series; or 

(b) combine the Shares, including issued Shares of a class or series into a smaller number 
of shares of the same class or series: 
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PROVIDED THAT where Shares are divided or combined under this Article, the aggregate par 
value of the new Shares must be equal to the aggregate par value of the original Shares. 

9.3. The Company may, by a resolution of the Board, increase the capital of the Company by 
transferring an amount of its surplus to capital. 

9.4. Subject to the provisions of Article 9.5 and 9.6 below, the Company may, by resolution of the 
Board, reduce the capital of the Company by transferring an amount of its capital to surplus. 

9.5. No reduction of capital shall be effected that reduces the capital of the Company to an amount 
that immediately after the reduction is less than the aggregate par value of all outstanding 
Shares with par value and all Shares with par value held by the Company as Treasury shares 
and the aggregate of the amounts designated as capital of all outstanding Shares without par 
value and all Shares without par value held by the Company as Treasury shares that are entitled 
to a preference, if any, in the assets of the Company upon liquidation of the Company. 

9.6. No reduction of capital shall be effected unless the Board determines that immediately after the 
reduction the Company will be able to pay its debts as they become due and that the value of 
the Company’s assets will be greater than the value of its total liabilities and, in the absence of 
fraud, the decision of the Board as to the realisable value of the assets of the Company is 
conclusive, unless a question of law is involved. 

9.7. Where the Company reduces its capital the Company may: 

(a) return to its members any amount received by the Company upon the issue of any of its 
Shares; 

(b) purchase, redeem or otherwise acquire its Shares out of capital; or 

(c) cancel any capital that is lost or not represented by assets having a realisable value. 

9.8. The Company may, by a resolution of the Board, include in the computation of surplus for any 
purpose the unrealised appreciation of the assets of the Company, and, in the absence of fraud, 
the decision of the Board as to the value of the assets is conclusive, unless a question of law is 
involved. 

10. MORTGAGES AND CHARGES OVER SHARES AND ASSETS OF THE COMPANY 

10.1. Members may mortgage or charge their Shares in the Company and upon satisfactory evidence 
thereof the Company shall give effect to the terms of any valid mortgage or charge except 
insofar as it may conflict with any requirements herein contained for consent to the transfer of 
Shares. 

10.2. In the case of a mortgage or charge of Shares, there may be entered in the Register of Members 
of the Company at the request of the registered holder of such shares: 

(a) a statement that the Shares are mortgaged or charged; 
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(b) the name of the mortgagee or chargee; and 

(c) the date on which the aforesaid particulars are entered in the Register of Members. 

10.3. Where particulars of a mortgage or charge are registered, such particulars shall be cancelled: 

(a) with the consent of the named mortgagee or chargee or anyone authorised to act on his 
behalf; or 

(b) upon evidence satisfactory to the Board of the discharge of the liability secured by the 
mortgage or charge and the issue of such indemnities as the Board shall consider 
necessary or desirable. 

10.4. Whilst particulars of a mortgage or charge are registered, no transfer of any Share comprised 
therein shall be effected without the written consent of the named mortgagee or chargee or 
anyone authorised to act on his behalf. 

10.5. The Company may, by an instrument in writing, create a charge over all or any of its assets. 

10.6. The Company shall keep at its registered office in Seychelles a Register of Charges, specifying 
in respect of each charge: 

(a)  if the charge is a charge created by the company, the date of its creation or, if the 
charge is a charge existing on assets/ property acquired by the Company, the date on 
which the asset/property was acquired; 

(b)  a short description of the liability secured by the charge; 

(c) a short description of the asset/property charged; 

(d)  the name and address of the chargee, who may be acting as a trustee or security agent 
for other persons; and 

(e)  details of any prohibition or restriction, if any, contained in the instrument creating the 
charge on the power of the Company to create any future charge ranking in priority to 
or equally with the charge. 

10.7. The Register of Charges may be in such form as the directors may approve but if it is in magnetic, 
electronic or other data storage form, the Company must be able to produce legible evidence of 
its contents. 

10.8. The Company may determine by a resolution of the Board to register a copy of any charges 
which may be created by the Company over its assets/property, together with the Register of 
Charges with the Registrar as provided for under the Act. 
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11. FORFEITURE 

11.1. When Shares issued for a promissory note or other written obligation for payment of a debt has 
been issued subject to forfeiture, this Article shall apply. 

11.2. Written notice specifying a date for payment to be made and the Shares in respect of which 
payment is to be made shall be served on the member who defaults in making payment pursuant 
to a promissory note or other written obligations to pay a debt. 

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

(a) name a further date not earlier than the expiration of fourteen (14) days from the date 
of service of the notice on or before which payment required by the notice is to be made;  
and 

(b) contain a statement that in the event of non-payment at or before the time named in 
the notice, the Shares or any of them, in respect of which payment is not made will be 
liable to be forfeited. 

11.4. Where a written notice has been issued and the requirements have not been complied with 
within the prescribed time, the Board may at any time before tender of payment forfeit and 
cancel the Shares to which the notice relates. 

11.5. The Company is under no obligation to refund any moneys to the member whose Shares have 
been forfeited and cancelled pursuant to these provisions.  Upon forfeiture and cancellation of 
the Shares the member is discharged from any further obligation to the Company with respect 
to the Shares forfeited and cancelled. 

12. MEETINGS AND CONSENTS OF MEMBERS 

12.1. The Board may convene meetings of the members of the Company at such times and in such 
manner and places within or outside Seychelles as the Board considers necessary or desirable. 

12.2. Upon the written request of members holding ten [(10) %] or more of the outstanding voting 
shares in the Company, the Board shall convene a meeting of members. 

12.3. The Board shall give not less than seven (7) days’ notice of meetings of members to those 
persons whose names on the date the notice is given appear as members in the Register of 
Members of the Company and are entitled to vote at the meeting.  The Board may fix the date 
notice is given of a meeting of members as the record date for determining those Shares that 
are entitled to vote at a meeting. 

12.4. A meeting of members held in contravention of the requirement in Article 12.2 above is valid if 
members holding a ninety (90) % majority of: 

(a) the total number of the share of the members entitled to vote on all matters to be 
considered at the meeting; or 
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(b) the votes of each class or series of shares where members are entitled to vote thereon 
as a class or series together with an absolute majority of the remaining votes, 

have waived notice of the meeting, and for this purpose, the presence of a member at the 
meeting shall be deemed to constitute a waiver on the part of that member. 

12.5. The inadvertent failure of the Board to give notice of a meeting to a member, or the fact that a 
member has not received notice, does not invalidate the meeting. 

12.6. A member may be represented at a meeting of members by a proxy who may speak and vote 
on behalf of the member. 

12.7. The instrument appointing a proxy shall be produced at the place appointed for the meeting 
before the time for holding the meeting at which the person named in such instrument proposes 
to vote.   

12.8. An instrument appointing a proxy shall be in substantially the following form or such other form 
as the chairman of the meeting shall accept as properly evidencing the wishes of the member 
appointing the proxy. 

[[Name of Company] 

I/We [ ] being a member of the above Company with [ ] shares HEREBY APPOINT [ ] of [ ] or failing 
him [ ] of [ ] to be my/our proxy to vote for me/us at the meeting of members to be held on the [ ] day 
of [ ] 20 [ ] and, at any adjournment thereof. 

[Any restrictions on voting to be inserted here] 

 
Signed this [ ] day of [ ] 20 [ ]. 
 
_______________________ 
Member] 
 
12.9. The following shall apply in respect of joint ownership of Shares: 

(a) if two (2) or more persons hold Shares jointly each of them may be present in person or 
by proxy at a meeting of members and may speak as a member; 

(b) if only one (1) of the joint owners is present in person or by proxy he may vote on behalf 
of all joint owners;   

(c) if two (2) or more of the joint owners are present in person or by proxy they must vote 
as one. 

12.10. A member shall be deemed to be present at a meeting of members if he participates by 
telephone or other electronic means and all members participating in the meeting are able to 
hear each other. 



 

 22 of 30 
 

3256881v1 

12.11. A meeting of members is duly constituted if, at the commencement of the meeting, there are 
present in person or by proxy not less than fifty (50) % of the votes of the Shares or class or 
series of Shares entitled to vote on resolutions of members to be considered at the meeting.  If 
a quorum be present, notwithstanding the fact that such quorum may be represented by only 
one (1) person, then such person may resolve any matter and a certificate signed by such 
person accompanied where such person be a proxy by a copy of the proxy form shall constitute 
a valid resolution of members. 

12.12. If within two hours from the time appointed for the meeting a quorum is not present, the 
meeting, if convened upon the requisition of members, shall be dissolved;  in any other case it 
shall stand adjourned to the next business day at the same time and place or to such other time 
and place as the Board may determine, and if at the adjourned meeting there are present within 
one hour from the time appointed for the meeting in person or by proxy not less than one third 
of the votes of the shares or each class or series of shares entitled to vote on the resolutions to 
be considered by the meeting, those present shall constitute a quorum but otherwise the 
meeting shall be dissolved. 

12.13. At every meeting of members, the Chairman of the Board shall preside as chairman of the 
meeting.  If there is no Chairman of the Board or if the Chairman of the Board is not present at 
the meeting, the members present shall choose someone of their number to be the chairman.  
If the members are unable to choose a chairman for any reason, then the person representing 
the greatest number of voting shares present in person or by prescribed form of proxy at the 
meeting shall preside as chairman failing which the oldest individual member or representative 
of a member present shall take the chair. 

12.14. The chairman may, with the consent of the meeting, adjourn any meeting from time to time, 
and from place to place, but no business shall be transacted at any adjourned meeting other 
than the business left unfinished at the meeting from which the adjournment took place. 

12.15. At any meeting of the members the chairman shall be responsible for deciding in such manner 
as he shall consider appropriate whether any resolution has been carried or not and the result 
of his decision shall be announced to the meeting and recorded in the minutes thereof.  If the 
chairman shall have any doubt as to the outcome of any resolution put to the vote, he shall 
cause a poll to be taken of all votes cast upon such resolution, but if the chairman shall fail to 
take a poll then any member present in person or by proxy who disputes the announcement by 
the chairman of the result of any vote may immediately following such announcement demand 
that a poll be taken and the chairman shall thereupon cause a poll to be taken.  In the case of 
an equality of votes, the chairman of the meeting shall be entitled to a second or casting vote.  
If a poll is taken at any meeting, the result thereof shall be duly recorded in the minutes of that 
meeting by the chairman. 

12.16. Any person other than an individual shall be regarded as one member and subject to Article 
12.17, the right of any individual to speak for or represent such member shall be determined 
by the law of the jurisdiction where, and by the documents by which, the person is constituted 
or derives its existence.  In case of doubt, the Board may in good faith seek legal advice from 
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any qualified person and unless and until a court of competent jurisdiction shall otherwise rule, 
the Board may rely and act upon such advice without incurring any liability to any member. 

12.17. Any person other than an individual which is a member of the Company may, by resolution of 
its directors or other governing body authorise such person as it thinks fit to act as its 
representative at any meeting of the Company or 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 person 
which he represents as that person could exercise if it were an individual member of the 
Company. 

12.18. The chairman of any meeting at which a vote is cast by proxy or on behalf of any person other 
than an individual may call for a notarially certified copy of such proxy or authority which shall 
be produced within seven (7) days of being so requested or the votes cast by such proxy or on 
behalf of such person shall be disregarded. 

12.19. Directors of the Company may attend and speak at any meeting of members of the Company 
and at any separate meeting of the holders of any class or series of Shares. 

12.20. An action that may be taken by the members at a meeting may also be taken by a resolution of 
members consented to in writing or by telex, telegram, cable, facsimile or other written 
electronic communication, without the need for any notice, but if any resolution of members is 
adopted otherwise than by the unanimous written consent of all members, a copy of such 
resolution shall forthwith be sent to all members not consenting to such resolution.  The consent 
may be in the form of counterparts, each counterpart being signed by one or more members. 

13. DIRECTORS 

13.1. The Board shall consist of at least five members, made up as follows: 

(a) [Platform depositors 

(b) SmartBCH holders or, in the event the transactions contemplated by the SmartBCH 
Agreement close, the SmartBCH Alliance 

(c) Series B Preferred  

(d) An Independent Director nominated by Platform depositors and reasonably acceptable 
to the Series B Holders. 

(e) a designee of the management of the Company subject to approval by the Ad Hoc Group] 

13.2. The first directors of the Company shall be elected by the subscribers to the Memorandum; and 
then, the directors shall be elected by the members for such term as the members may 
determine; and where permitted by the Memorandum or Articles of a company, the directors 
may also elect directors for such term as the directors may determine. 
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13.3. Until directors are appointed, the subscribers to the Memorandum shall exercise the powers of 
the directors. 

13.4. The minimum number of directors shall be five (2) and the maximum number of directors shall 
be twenty (5). 

13.5. Each director shall hold office for the term, if any, fixed by resolution of members or the Board, 
as the case may be.  In the case of a director who is an individual, the term of office of the 
director shall terminate on that director’s death, resignation or removal, or if such director 
becomes bankrupt or becomes of unsound mind.  The bankruptcy of a corporate director shall 
terminate the term of office of the director.   

13.6. A director may be removed from office, with or without cause, by a resolution of members or, 
with cause, by a resolution of the Board. 

13.7. A director may resign his office by giving written notice of his resignation to the Company and 
the resignation shall have effect from the date the notice is received by the Company or from 
such later date as may be specified in the notice. 

13.8. A vacancy in the Board may be filled by a resolution of members or by a resolution of a majority 
of the remaining directors. 

13.9. With the prior or subsequent approval by a resolution of members, the Board may fix the 
emoluments of directors with respect to services to be rendered in any capacity to the Company. 

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

13.11. The Company shall keep at its registered office in Seychelles a register of directors containing: 

(a) the name and address of each person who is a director of the Company; 

(b) the date on which each person whose name is entered in the said register was appointed 
as a director of the Company; and  

(c) the date on which each person named as a director in the said register ceased to be a 
director of the Company 

and for the purposes of this Article, “director” shall include any alternate director or reserve 
director appointed or elected pursuant to the Act. 

13.12. The Company shall file a copy of its register of directors for registration by the Registrar within 
thirty (30) days of the appointment of its first directors. 

13.13. The Company shall file for registration by the Registrar a copy of its updated register of directors 
within thirty (30) days of any change in the content of its register of directors. 
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14. POWERS OF DIRECTORS 

14.1. The business and affairs of the Company shall be managed by the Board 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 Act or by the 
Memorandum or these Articles required to be exercised by the members of the Company, 
subject to any delegation of such powers as may be authorised by these Articles and to such 
requirements as may be prescribed by a resolution of members, but no requirement made by a 
resolution of members shall prevail if it be inconsistent with these Articles nor shall such 
requirement invalidate any prior act of the Board which would have been valid if such 
requirement had not been made. 

14.2. The Board may appoint any person, including a person who is a director, to be an officer or 
agent of the Company.  The resolution of the Board appointing an agent may authorise the 
agent to appoint one or more substitutes or delegates to exercise some or all of the powers 
conferred on the agent by the Company. 

14.3. Every officer or agent of the Company has such powers and authority of the Board, including 
the power and authority to affix the Seal, as are set forth in these Articles or in the resolution 
of the Board appointing the officer or agent, except that no officer or agent has any power or 
authority with respect to the matters requiring a resolution of the Board under the Act. 

14.4. Any director which is a body corporate may appoint any person its duly authorised 
representative for the purpose of representing it at meetings of the Board or with respect to 
written resolutions. 

14.5. The continuing directors may act notwithstanding any vacancy in their body, save that if their 
number is reduced below the number fixed by or pursuant to these Articles as the necessary 
quorum for a meeting of the Board, the continuing directors or director may appoint directors 
to fill any vacancy that has arisen or summon a meeting of members. 

14.6. The Board may exercise all the powers of the Company to borrow money and to mortgage or 
charge its undertakings and property or any part thereof, to issue debentures, debenture stock 
and other securities whenever money is borrowed or as security for any debt, liability or 
obligation of the Company or of any third party. 

14.7. 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 shall from time to time be 
determined by resolution of the Board. 

14.8. The Board may from time to time and at any time by power of attorney appoint any company, 
firm or person or body of persons whether appointed directly or indirectly by the Board, 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 Board under these Articles) 
and for such period and subject to such conditions as they may think fit and any such power of 
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attorney may contain such provisions for the protection and convenience of persons dealing with 
such attorney or attorneys as the Board may think fit and may also authorise any such attorney 
or attorneys to delegate all or any powers, authorities and discretions vested in them. 

15. PROCEEDINGS OF DIRECTORS  

15.1. The Board or any committee thereof may meet at such times and in such manner and places 
within or outside Seychelles as the directors of the Company may determine to be necessary or 
desirable. 

15.2. A director shall be deemed to be present at a meeting of the Board if he participates by telephone 
or other electronic means and all directors participating in the meeting are able to hear each 
other. 

15.3. A director shall be given not less than two (2) days’ notice of meetings of the Board, but a 
meeting of the Board held without two (2) days’ notice having been given to all directors shall 
be valid if all the directors entitled to vote at the meeting who do not attend, waive notice of 
the meeting;  and for this purpose, the presence of a director at the meeting shall be deemed 
to constitute waiver on his part.  The inadvertent failure to give notice of a meeting to a director, 
or the fact that a director has not received the notice, does not invalidate the meeting. 

15.4. A director may by a written instrument appoint an alternate who need not be a director to 
exercise the appointing director’s powers and carry out the appointing director’s responsibilities 
in relation to the taking of decisions by the directors in the absence of the appointing director. 

15.5. A meeting of the Board is duly constituted for all purposes if at the commencement of the 
meeting there are present in person or by alternate not less than one half of the total number 
of directors unless there are only two (2) directors in which case the quorum shall be two (2). 

15.6. The Board may meet together for the dispatch of business, adjourn and otherwise regulate their 
meetings as they think fit.   

15.7. Questions arising at any meeting shall be decided by a resolution of the Board. In case of an 
equality of votes the Chairman shall have a second or casting vote.   

15.8. If the Company shall have only one director the provisions herein contained for meetings of the 
Board shall not apply but such sole director shall have full power to represent and act for the 
Company in all matters as are not by the Act or the Memorandum or these Articles required to 
be exercised by the members of the Company and in lieu of minutes of a meeting shall record 
in writing and sign a note or memorandum of all matters requiring a resolution of the Board.  
Such a note or memorandum shall constitute sufficient evidence of such resolution for all 
purposes. 

15.9. At every meeting of the Board the Chairman of the Board shall preside as chairman of the 
meeting.  If there is no Chairman of the Board or if the Chairman of the Board is not present at 
the meeting the Deputy-Chairman of the Board shall preside.  If there is no Deputy-Chairman 
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of the Board or if the Deputy-Chairman of the Board is not present at the meeting the directors 
present shall choose someone of their number to be chairman of the meeting. 

15.10. An action that may be taken by the Board or a committee of the Board at a meeting may also 
be taken by a resolution of the Board or a committee of the Board consented to in writing or by 
telex, telegram, cable, facsimile or other written electronic communication by all directors or all 
members of the committee, as the case may be, without the need for any notice.  The consent 
may be in the form of counterparts, each counterpart being signed by one or more directors. 

15.11. The Board shall cause the following corporate records to be kept: 

(a) minutes of all meetings of the Board, members, committees of the Board, committees 
of officers and committees of members; 

(b) copies of all resolutions consented to by the Board, members, committees of the Board, 
committees of officers and committees of members; and 

(c) such other accounts and records as the Board considers necessary or desirable in order 
to reflect the financial position of the Company. 

15.12. The books, records and minutes shall be kept at the registered office of the Company, its 
principal place of business or at such other place as the Board determines and if the records are 
kept at some place other than the registered office the Company shall provide the address to 
the registered agent in accordance with the Act. 

15.13. The Board may designate one or more committees, each consisting of one or more directors.   

15.14. Each committee of the Board has such powers and authorities of the Board, including the power 
and authority to affix the Seal, as are set forth in the resolution of the Board establishing the 
committee, except that no committee has any power or authority either to amend the 
Memorandum or these Articles to appoint directors or fix their emoluments, or to appoint officers 
or agents of the Company. 

15.15. The meetings and proceedings of each committee of the Board consisting of two or more 
directors shall be governed mutatis mutandis by the provisions of these Articles regulating the 
proceedings of the Board so far as the same are not superseded by any provisions in the 
resolution establishing the committee. 

16. OFFICERS 

16.1. The Company may by resolution of the Board appoint officers of the Company at such times as 
shall be considered necessary or expedient.  Such officers may consist of a Chairman of the 
Board, a Deputy-Chairman of the Board, CEO and one or more Vice-Presidents, Secretaries and 
Treasurers and such other officers as may from time to time be deemed desirable.  Any number 
of offices may be held by the same person. 
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16.2. The officers shall perform such functions as shall be prescribed at the time of their appointment 
subject to any modification in such duties as may be prescribed thereafter by resolution of the 
Board or resolution of members, but in the absence of any specific allocation of duties it shall 
be the responsibility of the Chairman of the Board to preside at meetings of the Board and 
members, the Deputy-Chairman to act in the absence of the Chairman, the CEO to manage the 
day to day affairs of the Company, the Vice-Presidents 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 Secretaries to maintain the Register of Members, the Register of Charges (if any), 
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. 

16.3. The emoluments of all officers shall be fixed by resolution of the Board. 

16.4. The officers of the Company shall hold office until their successors are duly elected and qualified, 
but any officer elected or appointed by the Board may be removed at any time, with or without 
cause, by resolution of the Board.  Any vacancy occurring in any office of the Company may be 
filled by resolution of the Board. 

16.5. Any officer which is a body corporate may appoint any person as its duly authorised 
representative for the purpose of representing it at any meetings and of transacting any of the 
business of the officers. 

17. CONFLICTS OF INTEREST 

17.1. Where a director has an interest in a transaction entered into or to be entered into by the 
Company which to a material extent conflicts or may conflict with the interests of the company, 
the director shall, within seven (7) days after becoming aware of the fact that he has such an 
interest, disclose the interest to the Board; save that notice is not required where the transaction 
is between the director and the company and is entered into in the ordinary course of business 
on usual terms and conditions. 

17.2. The failure of any director to give notice as required by Article 17.1 does not affect the validity 
of a transaction entered into by the director or the Company; however, any such transaction 
entered into in contravention of said Article is voidable by the Company unless the material facts 
of the interest of the director are known by the members entitled to vote at a meeting of 
members and the transaction is approved or ratified by a resolution of members or the company 
received fair value for the transaction. 

17.3. A director who has an interest in any particular business to be considered at a meeting of the 
Board or members may be counted for purposes of determining whether the meeting is duly 
constituted. 
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18. INDEMNIFICATION 

18.1. Subject to the limitations hereinafter provided, the Company may indemnify against all 
expenses, including legal fees, and against all judgments, fines and amounts paid in settlement 
and reasonably incurred in connection with legal, administrative or investigative proceedings 
any person who: 

(a) is or was a party or is threatened to be made a party to any threatened, pending or 
completed proceedings, whether civil, criminal, administrative or investigative, by 
reason of the fact that the person is or was a director, an officer or a liquidator of the 
Company; or 

(b) is or was, at the request of the Company, serving as a director, officer or liquidator of, 
or in any other capacity is or was acting for, another company or a partnership, joint 
venture, trust or other enterprise. 

18.2. The Company may only indemnify a person if the person acted honestly and in good faith with 
a view to the best interests of the Company and, in the case of criminal proceedings, the person 
had no reasonable cause to believe that his conduct was unlawful. 

18.3. The decision of the Board as to whether the person acted honestly and in good faith and with a 
view to the best interests of the Company and as to whether the person had no reasonable 
cause to believe that his conduct was unlawful, is in the absence of fraud, sufficient for the 
purposes of these Articles, unless a question of law is involved. 

18.4. The termination of any proceedings by any judgement, order, settlement, conviction or the 
entering of a nolle prosequi does not, by itself, create a presumption that the person did not act 
honestly and in good faith and with a view to the best interests of the Company or that the 
person had reasonable cause to believe that his conduct was unlawful. 

18.5. If a person to be indemnified has been successful in defence of any proceedings referred to in 
these Articles the person is entitled to be indemnified against all expenses, including legal fees, 
and against all judgements, fines and amounts paid in settlement and reasonably incurred by 
the person in connection with the proceedings. 

18.6. The Company may purchase and maintain insurance in relation to any person who is or was a 
director, an officer or a liquidator of the Company, or who at the request of the Company is or 
was serving as a director, an officer or a liquidator of, or in any other capacity is or was acting 
for, another company or a partnership, joint venture, trust or other enterprise, against any 
liability asserted against the person and incurred by the person in that capacity, whether or not 
the Company has or would have had the power to indemnify the person against the liability 
under Article 17.1.   
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19. SEAL 

19.1. The Company may, by resolution of the Board, elect to have a common seal and the Board shall 
provide for the safe custody of the Seal.   

19.2. An imprint of the Seal (if any) shall be kept at the registered office of the Company.   

19.3. The Seal (if any) when affixed to any written instrument shall be witnessed by a director or any 
other person so authorised from time to time by resolution of the Board.  The Board may provide 
for a facsimile of the Seal and of the signature of any director or authorised person which may 
be reproduced by printing or other means on any instrument and it shall have the same force 
and validity as if the Seal had been affixed to such instrument and the same had been signed 
as hereinbefore described. 

20. DIVIDENDS 

20.1. The Company may by a resolution of the Board declare and pay dividends in money, shares, or 
other property but dividends shall only be declared and paid out of surplus.  In the event that 
dividends are paid in specie the Board shall have responsibility for establishing and recording in 
the resolution of the Board authorising the dividends, a fair and proper value for the assets to 
be so distributed. 

20.2. The Board may from time to time pay to the members such interim dividends as appear to the 
Board to be justified by the profits of the Company. 

20.3. The Board may, before declaring any dividend, set aside out of the profits of the Company such 
sum as they think proper as a reserve fund, and may invest the sum so set apart as a reserve 
fund upon such securities as they may select. 

20.4. No dividend shall be declared and paid unless the Board determines that immediately after the 
payment of the dividend the Company will be able to pay its debts as they become due and the 
value of the assets of the Company will be greater than the value of its liabilities.  In the absence 
of fraud, the decision of the Board as to the realisable value of the assets of the Company is 
conclusive, unless a question of law is involved. 

20.5. If several persons are registered as joint holders of any shares, any one of such persons may 
be given receipt for any dividend payable in respect of such shares. 

20.6. Notice of any dividend that may have been declared shall be given to each member in the 
manner hereinafter mentioned and all dividends unclaimed for three (3) years after having been 
declared may be forfeited by resolution of the Board for the benefit of the Company.   

20.7. No dividend shall bear interest as against the Company and no dividend shall be paid on shares 
described in Article 4.14.   

20.8. A Share issued as a dividend by the Company shall be treated for all purposes as having been 
issued for money equal to the surplus that is transferred to capital upon the issue of the Share. 
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20.9. In the case of a dividend of authorised but unissued Shares with par value, an amount equal to 
the aggregate par value of the Shares shall be transferred from surplus to capital at the time of 
the distribution. 

20.10. In the case of a dividend of authorised but unissued Shares without par value, the amount 
designated by the Board shall be transferred from surplus to capital at the time of the 
distribution, except that the Board must designate as capital an amount that is at least equal to 
the amount that the Shares are entitled to as a preference, if any, in the assets of the Company 
upon liquidation of the Company. 

20.11. A division of the issued and outstanding shares of a class or series of Shares into a larger number 
of shares of the same class or series having a proportionately smaller par value does not 
constitute a dividend of Shares. 

21. ACCOUNTS 

21.1. The Company shall keep reliable accounting records that are sufficient to show and explain the 
Company’s transactions, enable the financial position of the Company to be determined with 
reasonable accuracy at any time and allow for accounts of the company to be prepared. 

21.2. The Company’s accounting records shall be kept at such location as the Board may think fit, 
provided that if such records are kept at a location other than the registered office, the Company 
shall inform the registered agent in writing of the physical location of the records in accordance 
with the Act. 

22. NOTICES 

22.1. Any notice or other document (including a share certificate and any notice of a general meeting 
of the Company) may be served or delivered by the Company to each  member, either personally 
or by sending it through the post (by airmail where applicable) in a pre-paid letter addressed to 
such member at his address as appearing in the Register of Members or by sending it by courier 
to or leaving it at such registered address, or, where applicable, by sending it by email or 
telecopier or other mode of representing or reproducing words in a legible and non-transitory 
form to an address supplied by such member for the purpose of the receipt of notices or 
documents.  In the case of joint holders of a share, service or delivery of any notice or other 
document on or to one of the joint holders shall for all purposes be deemed as sufficient service 
on or delivery to all the joint holders.  Any notice or other document, if sent by personal delivery, 
shall be deemed to have been served or delivered at the time of delivery, or if sent by post, 
shall be deemed to have been served or delivered forty-eight (48) hours after it was put in the 
post, or if sent by courier or telecopier, twenty-four (24) hours after sending, or if sent by email, 
twelve (12) hours after sending and in proving such service or delivery, it shall be sufficient to 
prove that the notice or document was properly addressed and stamped and put in the post, 
sent by courier, telecopier or email, as the case may be. 

22.2. Any notice or other document delivered, sent or given to a member in any manner permitted 
by these Articles shall, notwithstanding that such member is then dead or bankrupt or that any 
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other event has occurred, and whether or not the Company has notice of the death or 
bankruptcy or other event, be deemed to have been duly served or delivered in respect of any 
Register of Members in the name of such member as sole or joint holder unless his name shall, 
at the time of the service or delivery of the notice or document, have been removed from the 
Register of Members as the holder of the share, and such service or delivery shall for all purposes 
be deemed as sufficient service or delivery of such notice or document on all persons interested 
(whether jointly with or as claiming through or under him) in the share. 

22.3. Any summons, notice, order, document, process, information or written statement to be served 
on the Company may be served by leaving it, or by sending it by registered mail addressed to 
the Company, at its registered office, or by leaving it with, or by sending it by registered mail 
to, the registered agent of the Company. 

22.4. Service of any summons, notice, order, document, process, information or written statement to 
be served on the Company may be proved by showing that the summons, notice, order, 
document, process, information or written statement was delivered to the registered office or 
the registered agent of the Company or that it was mailed in such time as to admit to its being 
delivered to the registered agent of the Company in the normal course of delivery within the 
period prescribed for service and was correctly addressed and the postage was prepaid. 

22.5. If either party to the reference makes default in appointing 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 (10) 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. 

23. VOLUNTARY WINDING UP AND DISSOLUTION 

23.1. The Company may voluntarily commence to wind up and dissolve if it has no liabilities or it is 
able to pay its debts as they fall due and the value of its assets equals or exceeds its liabilities 
by an ordinary resolution of members. 

23.2. If the Company is unable to pay its debts as they fall due or the value of its liabilities exceeds 
its assets, it may voluntarily commence to wind up and dissolve on the passing of a special 
resolution of members in accordance with the Act. 

24. CONTINUATION 

24.1. The Company may, by ordinary resolution of members or by resolution of the Board continue 
as a company incorporated under the laws of a jurisdiction outside Seychelles in the manner 
provided under those laws and the Act. 

 

We, AAA International Services Ltd of House of Francis, Room 303, Ile du Port, Mahe, 
Seychelles. 
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for the purpose of incorporating an International Business Company under the written laws of 
Seychelles, hereby subscribe our name to these Articles this                         day of                          2022 
in the presence of the undersigned witness: 

 

Name and Address of 
Subscriber 

 Name and Address of Witness 

 

 

 

  

For and on behalf of 
AAA International Services 
Ltd 
 Mahe, Seychelles 
By Authorised Signatory 
 

 [Name] 

 



DEED OF ASSIGNMENT  

THIS DEED OF ASSIGNMENT is made the day of  

BETWEEN 

(1) Liquidity Technologies Ltd., a company incorporated in Seychelles with its registered office 
at Global Gateway 8, Rue de la Perle, Providence, Mahé, Republic of Seychelles (the 
“Assignor”); and  
 

(2) [Recovery Value Special Purpose Limited], a company incorporated in Seychelles with its 
registered office at [●], Mahé, Republic of Seychelles (the “Assignee”) 

 

RECITALS: 

A.  The Assignor operates a cryptocurrency exchange called “CoinFLEX”.  

B. The Assignor has certain rights to a matter with respect to [#details to be inserted prior to 
signing] (“Matter”). 

C. The Assignor wishes to assign its entire rights to the proceeds and revenue derived from the 
Matter to the Assignee. 

NOW THIS DEED WITNESSES as follows: 

1. Assignor’s Obligations 

1.1  The Assignor irrevocably and unconditionally conveys, transfers and assigns to the Assignee 
all of its rights to proceeds and revenue derived from the Matter (“Proceeds”).  

1.2 The Assignor hereby undertakes:- 

(a) to reasonably and diligently pursue its claims in the Matter in its own name;  

(b) to use its commercial judgment in seeking and enforcing its rights in the Matter as it 
reasonably may determine in its sole discretion; 

(c) to pay and keep current in paying all fees, costs, or expenses relating to the Matter; 
and 

(d) to report on the status of the Matter to the Assignee as required. 

3. Governing law  

This Deed shall be governed by and construed in accordance with the laws of the Republic of 
Seychelles.  

[execution page to follow] 

 



 

IN WITNESS whereof, the parties have executed this Deed of Assignment on the date hereinbefore 
written. 

SEALED SIGNED AND DELIVERED by ) 
[●] for and on behalf of    ) 
Liquidity Technologies Ltd.   ) 
As Assignor in the presence of    ) _________________________  
      ) 
[●]      ) 
      ) 
 
 
 
SEALED SIGNED AND DELIVERED by ) 
[●] for and on behalf of    ) 
[Recovery Value Special Purpose Limited] ) 
As Assignee in the presence of    ) _________________________  
      ) 
[●]      ) 
      ) 
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