HUMANE SOCIETY OF THE BRITISH VIRGIN ISLANDS

Company No. 1540137
incorporated in the British Virgin Islands

(the Humane Society)

Written resolutions of the board of directors

Background

1. The Humane Society is the freehold owner of approximately 1.1 acres of land in Josiah’s Bay,
Tortola (the Property).

2. The long term objective of the Humane Society has been to construct a new, purpose-built,
animal shelter on the Property, and had been raising funds towards that objective for a period
of several years.

3. In late 2016 a steel frame pre-fab was purchased to commence construction. However
Hurricane Irma in 2017 severely disrupted the finances and operations of the Humane Society.

4. Plans for a new shelter were developed with external assistance from Thor Downing (architect,
RDP, Tortola) (Thor) and Richard Starkey (civil engineer, Meridian Construction, Tortola)
(Richard). Formal planning permission was obtained on 17th February 2022.

5. In 2022 the financial position of the Humane Society was such that the board could consider the
construction process.

6. The process of obtaining and assessing construction tenders was complex and multi-layered,
and these written resolutions are passed to memorialise and formally ratify all of the steps
taken as part of that process.

Conflicts of Interest

7. In relation to the tender process, Els Kraakman (Els) disclosed that she had a personal interest in
relation to one of the parties tendering for the construction work, GK Construction. Els signed a
formal written disclosure of interest on 8th March 2023.

8. Accordingly, Els formally recused herself from the board in relation to all decisions and
discussions relating to the tender process.

9. Each other director affirms that they had no conflicts of interest in relation to the tender
process.

Tender Process

10. Seven local construction companies were specifically invited by e-mail to submit tenders for the
construction of the new shelter. Further, an advertisement was posted in The BVI Beacon
publicly inviting tenders.
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11.

12.

13.

14.

Four formal tenders were received.

The remaining members of the board considered the four tenders received, together with
independent advice from Thor and Richard on the technical aspects of the tenders, at a board
meeting on 12th May 2023.

At that meeting the board narrowed the choice to two tenders. Based upon the advice received
from Thor and Richard, those two tendering parties were asked to furnish additional
information to clarify certain important aspects of their respective tenders.

The two companies submitted the revised information requested, and the board considered the
further information together with advice from Thor and Richard at a meeting on 16th June 2023.
At that meeting the remaining members of the board resolved unanimously to accept the
tender of GK Construction.

Contract Process

15. The contract price for phase one of the winning bid was USS 401,408.38.

16. GK Construction submitted a construction services contract to the Humane Society for review.
That contract was then reviewed by Colin Riegels (Colin) and Nigel MacPhail (Nigel).

17. Colin signed the contract for and on behalf of the Humane Society on 23rd July 2023.

Finances

18. At the time of the commencement of the tender process the strategic reserve retained for the
building project was approximately USS 350,000. The board noted that (i) this was less that the
contract price of the winning bid, and (ii) that the contract price did not include various
elements of fit out which would need to be accounted for separately.

19. The board considered carefully the financial position of the Humane Society and the expected
rate of future donations based upon historical experience. The board noted that final payments
were not due until the end of the construction process. The board also noted various ‘soft
promises’ by key donors in relation to construction of the new shelter. The board further noted
that the Humane Society had no external borrowings at this time.

20. Considering all relevant factors, the board held a high degree of confidence that by the time of

completion of the construction contract, the necessary funds would have been raised to enable
the Humane Society to pay the full amount of the construction price." The board noted that as a
fall-back the Humane Society had the opportunity to borrow funds against the security of the
Property, and extend the period to raise the necessary additional funding over a longer period
of time.

1

The board notes that, subsequent to these events, the Humane Society has received two generous bequests
relating to the construction of the shelter: one of US$ 100,000 from the estate of Jason Humbrecht, Esg, and
the other for USS 150,000 from the Aqualia Foundation.
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21. The Humane Society notified GK Construction of the state of the Humane Society’s funding in
relation to the project.

Contract Management

22. The board considered the position of Els in relation to the construction contract and the
relationship with GK Construction going forward. The board noted that (i) Els was, by far, the
most experienced member of the board relating to construction matters, and (ii) as the
relationship with GK Construction was now regulated by a binding written contract, there was
no immediate scope for any conflict of interest to operate upon.

23. The board determined that, going forward, Els should become engaged and involved in the
management of the construction process as a member of the board and for the benefit of the
Humane Society. But, in the event that any disputes or disagreements arose between the
Humane Society and GK Construction, that Els would have to recuse herself in relation to the
resolution of those issues.

24. That determination was communicated to both Els and GK Construction.

Construction

25. Construction of the new shelter commenced on 23rd August 2023. The anticipated construction
period is 5% months.

Ratification
26. The board hereby formally resolves to approve, ratify and confirm each of the forgoing steps.
Counterparts

27. These written resolutions may be signed in counterparts.

<Signatures follow>

5. %q}&/ 12 December 2023

Sophie Feuerstein Date
RECUSED RECUSED
Els Kraakman Date
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