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TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE INTERNATIONAL BUSINESS COMPANIES ACT
(CAP. 291)

CERTIFICATE OF INCORPORATION (SECTIONS 14 AND 15)

No. 462006

The Regilstrar of Companies of the British Virgin Islands HEREBY CERTIFIES

pursuant to the Internpational Business Companies Act, Cap. 251 that all

the requirements of the Act in respect of incorporation having been satisfied,

Petroline International Inc.

is incorporated in the Britigh Virgin Islands as an International Business

Company this 7th day of September, 2001,

Given under my hand and seal at
Road Town, in the Territory of the

British Virgin Islanda

Wik e

REGISTRAR OF COMPANIES
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BRITISH VIRGIN ISLANDS

THE INTERNATIONAL BUSINESS COMPANIES ACT
(CATF 291)

MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION
OF

Petroline International Inc.

Incorporated the 7* day of September, 2001.

MOSSACK FONSECA & CO. (B.V.I.) LT
Tortola British Virgin Islands



BRITISH VIRGIN ISLANDS

THE INTERNATIONAL BUSINESS COMPANIES ACT
(CAP. 291)

MEMORANDUM OF ASSOCIATION

OF

Petroline International Inc.

(“the Company”)

The Name of the Company is  Petroline International Inc.

The Registered Office of the Company is Akara Bldg., 24 De Castro Street, Wickhams Cay I, Road Towmn, Tortola, British
Virgin Isiands or such other place within the British Virgin Islands as the directors may from time to time determine.

The Registered Agent of the Company 1s Mossack Fonseca & Co. (B.V.1) Ltd,, P.C. Box 3136, Road Town, Tortola, British
Virgin Islands or such other person or company being a person or company entitfed to act as a Registered Agent as the directors
may from time to time determune.

The objects for which the Comnpany is established are:

(a)

{b)

{c)

(d

(e)

To carry on the business of an investment corpany and for that purpose to acquire (by original subscription, contract,
tender, purchase or exchange underwriting) and to held, in the name of the Company or of any nominee, share
stocks, debentures, debenture stocks, bonds, notes, obligations or securities, and to subseribe for the same subject to
such terms and conditions {if arry) as may be thought fit.

To exercise and enforce all rights and powers conferred by or incident to the ownership of any such share stock
obligations or ather secutities inciuding without prejudice to the generality of the foregoing all such powers of veto or
contrel as may be conferred by virue of the holding by the Company of some special proportion of the issued or
nominzl amount thereof and to provide managerial and other executive supervisory and consultancy services for or in
relation to any company in which the Cormpany is interested upon such terms as may be thought fit.

To buy, own, hold, subdivide. lease, sell, rent, prepare building sites, construct, reconstruct, alter, improve, decorate,
furnish, operate, maintain, reclaim or otherwise deal with and/or develop tand and buildings and otherwise deal in real
estate in all its branches, to make advances upon the security of land or houses or other property or any interest
therein, and whether erected or in course of erection and whether on fust mortgage or charge or subject to a prior
morigage or mortgages or charge of charges, and to develop land and buildings as may seem expedient but without
prejudice to the generality of the foregoing.

To carry on the business of traders and merchants of any kind, nature or description, and the sale or rendering of
related products and services. and the employment of the necessary personnel therefor.

financial operation, to Teceive and/or pay royalties, oommlsslrms and other -u 1.
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(f) To buy. sell, underwrite, invest in, exchange or otherwise acquire, and to hold, manage, develop, deal with
and turn o account any honds, debentures, shares (whether fully paid or not), stock options, commodities,
firtures, forward contracts, notes or securities of governments, states, municipalities, public authorities or
public or private limited or unlimited companies in any part of the world, precious metals, gems, works of
art and other articles of value, and whether on a cash or margin basis and including short sales, and to lend
moeney agamst the security of any of the aforementioned property.

(g) Te borrow or raise money from, but not restricied to, banks by the issue of debentures, debenmre siock
(perpetual or terminable), bonds, mortgages, or any other securities founded or based upon all or any of the
assets or property of the Company or without any such security and upon such terms as to priority or
otherwise as the Company shall think fit.

(h) To engage mn any other business or busingsses whatsoever, or in any act or activity, which are not
prohibited under any law for the time being in force in the British Virgin Islands.

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

And it is hereby declared that the intention 1s that each of the objects specified in each paragraph of this clause shali,

except where otherwise expressed in such paragraph, be an independent main object and be in nowise limited or
restricted by reference to or inference from the terms of any other paragraph or the name of the Company.

The Company has no power to:
{a) carry on business with persons resident in the British Virgm Islands;

(b) own an interest in real property situate in the British Virgin Islands, other than a lease referred w in
paragraph {e) of subsection {2);

(c) carry on banking or trust business, unless it is licensed under the Banks and Trust Companies Act, 1990

(d) carry on business as an JNSUIance or reinsurance company, insurance agent or insurance broker, unless it is
licensed under an enactment anthorising it to carry on that business;

(e) carry on the business of company management uniess it is licensed under the Company Management Act,
1990. or
(f} carry on the business of providing the Registered Office or the Registersd Agent for companies

incorporated in the British Virgin {slands.

Paragraph (e) of subsection (2} set out in paragraph 5 (b} above refers to section 3 of the Intermational Business
Companies Act (CAP. 291). According to paragraph {¢} of subgection (2}, an International Business Company shall
not be treated as carrving on business with persons resident in the British Virgin Islands by reason that it holds a
lease of property for use as an office from which to communicate with members or wherz books and records of the
Company are prepared of maintained.

The Company Management Act, 1990 referred to in paragraph 5 (e) above governs company management activities
carried out n or from within the British Virgin Islands only.

' -_-'Ih"e'sharés ift the Company shall be issued in the cuzrency of the United States of America.

' "I’he_aut_horised capital of the Company is US$50,000.00 divided into 50,000 shares with a par value of US$1.00

gack. The directors arg’duly empowered to issue shares as registered shares or to the bearer as they may at their

disctetion determine by resolution.
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The shares shali be divided into such number of classes and series as the directors shall by resolution from time to
time determine and until so divided shall comprise one ¢lass and series.

The directors shall by resolution have the power to issue any class ot 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 restricuions.

Shares issued as registered shares may be exchanged for shares issued to bearer, and shares issued to bearer may be
exchanged for registered shares.

Where shares are i1ssued to bearer, the bearer, identified for this purpose by the number of the share certificate, shall
be requested to give to the Company the name and address of an agent or attormey for service of any notice,
information or written statement required to be given to members, and service upon such agent or attorney shall
constitute service upon the bearer of such shares. In the absence of such name and address being given, it shall be
sufficient for the purpose of service for the Company to publish the notice, information or written statement in a
newspaper circulated mn the British Virgin Islands or in a newspaper in the place where the Company has its
principal office.

The hability of members of the Company 1s limired.

The Company may by resolution of its members or of its directors, amend or modify any of the conditions
contained in this Memorandum of Association and increase or reduce the authorised capital of the Company in any
way which may be permitied by law.

We, MOSSACK FONSECA & CO. (BV.1) LTD, of P. O Box 3136, Road Town, Tortcla, British Virgin Islands for the
purpose of incorporating an International Business Company under the laws of the British Virgin Islands hereby subscribe
our name to this Memorandum of Association.

NAME. ADDRESS AND DESCRIPTION OF SUBSCRIBER

MOSSACK FONSECA & CO. (B.Y.L) LTD.
Akara Bldg.

24 De Castro Street
Wickhams Cay [
Road Town, Tortola
British Virgin Islands

Trust Company

Assigtant Secretary

Dated this 7" day of September, 2001,

WITNESS to the above signature:

Desiree Chalwell
Wickhams Cay 1
Road Town, Tortola
British Virgin Islands

Secretary



BRITISH VIRGIN ISLANDS

THE INTERNATIONAL BUSINESS COMPANIES ACT
(CAP. 291)

ARTICLES OF ASSOCIATION

Oor
Petroline International Inc.

(“'the Company™)

References i these Regulations to the Act shall mean The Internationa] Business Companies Act (Cap. 291), The following
Regulations shall constitute the Regulations of the Company. In these Articles, words and expressions defined in the Act shafl
have the same meanmg and, unless otherwise required by the context, the singular shall include the plural and vice versa, the
masculine shall include the feminine and neuter, and references to persons shail include corporations and all legal entities
capable of having a legal existence.

SHARES

The authorised capital of the Company 15 US$50,000.00 divided into 50,000 shares with 2 par value of US$1.00 each. The
directors are duly empowered to 1ssue shares as registered shares or to the bearer as they may at their discretion determine by
resolution.

Every person whose name is entered as a member in the share register being the holder of registered shares, and every person
who subscribes for shares issued to bearer, shall be entifled to 2 certificate signed by the director(s) or officer(s) so authorised
and under the common seal of the Company, specifying the share or shares held and the par value thereof, provided that in
respect of a registered share, or shares, held jointly by several persons, the Company shail 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

In the case of bearer shares, each certificare for shares issued to bearer shall camry an identifying mimber, and the Company
shall mamtain a register of the name and address of an agent or attorney which may be given to the Company by the bearer,
identified for this purpose by such idenufy:ng number, for service of any notice, information or written statement required to be
given to members.

If a certificate 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 indemmnity as the directors may reasonably require. Any member receiving a share certificate shall
indernnify and hold the Company and its officers harmless from any loss or liability which it or they may incur by reason of
wrongful or frauculent use or representation made by any person by virtue of the possession of such certificate,

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of these Articles, the unissued shares of the Company (whether forming part of the original or any
increased capital) shall be at the disposal of the directors who may offer, allot, grant options over or otherwise dispose of them
to such persons at such times and for such consideration, being not less than the par value of the shares being disposed of, and
upon such terms and conditions as the directors may determine,

Without prejudice to any special rights previously conferred on the holders of any existing shares or class of shares, any share in
the Cornpany may be 1ssued with such preferred, deferred or other special rights, or such restrictions, whether in regard to
dividend, voting, return of capital or other 1se, as the directors may frorm time to time determine.

Subject to the provisions of the Act in this regard, shares may be issued on the terms that they are redeemable, or, at the option
of the Company, liable 1o be redeemed on such terms and in such manner as the directors before or at the time of the issue of
the shares may determine.

YA/ET/Pub.
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The directors may redeemn any such share at a preminm,

If at any ume the share capital is divided into different classes of shares, the rights attached to any class {unless
otherwise provided by the terms of issue of the shares of that class) may, whether or not the Company is being
wound up, be varied with the consent in writing of the holders of not less than fifty-one percent of the issued shares
of that class and of the holders of not less than fifty-one percent of the issued shares of any other class of shares
which may be affecied by such variation.

The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issus¢ of the shares of that class, be deemed to »e varied by the creation
or issue of further shares ranking pari passu therewith,

Except as required by law, no person shall be recognised by the Company as holding any share upen any trust, and
the Company shall not be bound by or be compelled in any way to recognise {even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any interest in any fractional part of a share or (except
only as by these Regulations or by law otherwise provided) any other nights in respect of any share except an
absolute right 1o the entirety thereof by the registered holder.

TRANSFER OF SHARES

Registered shares in the Company may be transferred by a writien mstrument signel by the wansferor and
containing the name and address of the transferee or in such other manner or form and subject to such evidence as
the directors shali consider appropriate. Shares issued to bearer shall be transferred by delivery of the certificate
evidencing same.

The holder of registered shares may request that such shares be exchanged for shares issued to bearer and the
directors shall cancel the certificates evidencing registered shares and the entry in the share register and instead
issue a certificate evidencing shares issued to bearer with and subject to such evidence of 1atent as the directors may
consider appropriate.

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

Upon receipt of notification of any change of name and address of any agent or attorney given to the Company for
the purpose of service of any notice, information or written statement required to be given to members, identified by
reference 10 the number of the certificate to bearer, the directors shall forthwith amend the register maintained for
this purpose.

TRANSMISSION OF SHARES

The personal representative, guardian or trustee as the case may be of a deceased, imcompetent or bankrupt sole
holder of a registered share shall be the only person recognised by the Company as having any title to the share. In
the case of a share registered in the names of two or more holders, the survivor or survivors, and the personal
representative, guardian or trustee as the case may be of the deceased, incompetent or bankyupt, shall be the only
person(s) recognised by the Company as having any title to the share, but they shall not be enutled to exercise any
rights as a member of the Company unti} they have proceeded as set forth in the following two Regulations.

Any person becoming entitled by operation of law or otherwise 10 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 directors. An application by any such person to be registered as a member for all
purposes shall be deemed to be a transfer of shares of the deceased, incompetent or bankrupt member and the
directors shall treat it as such.
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Any person who has become entitled 1o a share or shares in consequence of the death, incompetence or bankruptcy
of any member may, instead of being registered himself, request in writing that some person to be named by him be
registered as a transferee of such share or shares and such request shall likewise be treated as if it were a transfer.

ACQUISITION OF OWN SHARES

Subject to the provisions of the Act in this regard, the directors may, on behalf of the Company, purchase, redeem
or otherwise acquire any of the Company’s own shares but only out of surplus or in exchange for newly issued
shares of equal value, or for such consideration s they consider fit, and either cancel or hold such shares as treasury
shares. The directors may dispose of any shares held as treasury shares on such terms and conditions as they may
from time to time determine. Shares may be purchased or otherwise acquired in exchange for newly issued shares
in the Company.

ALTERATION IN CAPITAL

Subject to the terms of any resolution passed by the directors for the purpose of increasing the authorised capital of
the Company, such mcreased capital may be divided into shares of such respective amounts, and with such rights or
privileges (if any) as the directors think expedien:.

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

The directors may by resolution:
{a) consolidate and divide all or any of its share capital wnto shares of larger amount than its exasting shares;

(b} cancel any shares which. at the datse of the passing of the resolution, have not been taken or agreed to be taken
by any person and diminish the amount of its authonised share capital by the amount of the shares so cancelled;

(¢) sub-divide its shares or any of them into shares of smaller amount than is fixed by the Memorandum of
Association and so that subject to the provisions of Regulation 10 the resolution whereby any share is sub-
divided may determine that as between the bolders of the shares resulting from such sub-division one or more
of the shares may have such preferrcd or other special rights over or may have such qualified or deferred rights
or be subject to any such restrictions as compared with the other or others as the Company has power to attach
to unissued or new shares;

(d) subject to any confirmation or consent required by law, reduce its authorised and issued share capital or any
capital redemption reserve fund or any share premium account in 2ny manner.

Where any difficulty anses in regard to any consolidation and division under this Regulation, the directors may
settle the same as they think expedient.

MEETINGS OF MEMBERS

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

Seven days’ notice at the least specifymng the place, the day and the hour of the meeting and the general nature of
the business to be conducted shalt be given in the manner heremnafter mentioned to such persons whose names on
the date the notice is given appear as members in the share register of the Company and to the agent or attorney of
record of the holders of bearer shares having the right to vote at such meeting,

A meeting of the members shall be deemed to have been validly held, notwithstanding that it is held in
contravention of the requirement to give notice in Regulation 26, if notice of the meeting is waived by ninety
percent of the votes of all shares baving a right to attend and vote at the meeting,

YAETPob
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The inadvertent failure of the directors to give notice of a meeting to a member or to the agent or atrorney as the
case may be, or the fact that a member or such agent or aitorney has not received the notice, does not invalidate the

meeting.
PROCEEDINGS AT MEETINGS OF MEMBERS

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

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

At every 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 at the meeting shall preside as Chairman, failing which the oldest individual person shall take the chair.

The Chairman may. with the consent of the meeting, adjoumn any meeting from time to time, and from place 1o
place, but no business shall be wansacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place.

At any meeting a resolution put to the vote of the meeting shall be decided on 2 show of hands by simple majority
unless a poll is {before or on the declaration of the result of the show of hands) demanded:

(a) by the Chaitman; er

{b) by any member or members present in person or by proxy and representing not less than one tenth of the total
voting rights of all the members having the right to vote at the meeting.

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

If a poll is duly demanded, it shall be taken in such manner as the Chairman directs, and the result of the pol! shall
be deemed to be the resolution of the meeting at which the poll was demanded. The demand for a poll may be
withdrawn.

In the case of an equality of votes, whether on a show of hands, or on a poll, the Chairman of the meeting at which
the show of hands takes place, or at which the poll is demanded, shall be entitled to a second or casung vote,

VOTES OF MEMBERS

At any meeting of members, whether on a show of hands or on a poll, every holder of a voting share present in
person or by proxy shall have one vote for every voting share of which he is the holder.

A resolution which has been notified to all members for the time being entitled to vote and which has been approved
by a majority of the votes of those members in the form of ene or more documents in writing or by telex, telegram.
cable or other written electronic communication shall forthwith, without the need for any notice, become effectual
as a resolution of the members.

1f a committee be appointed for any member who is of unsound mind he may vote by his committee.
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If two or more persons are jointly entitied to a registered share or shares and if more than one of such persons shall
vote in person or by proxy at any meeting of members or in accordance with the terms of Regulation 37, the vote of
that person whose name appears first among such voting joint holders in the share register shall alone be counted.

Votes may be given either personally or by proxy.

The instrument appeinting 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.

An mstrument appointing a proxy shail be in such form as the Chaimman of the meeting shall accept as properly
evidencing the wishes of the member appointing the proxy.

The instrument appointing a proxy shall be in writing under the hand of the appointer, unless the appointer is a
corporation or other form of legal enrity other than one or more individuals holding as joint owners, in which case
the instrument appomting a proxy shall be in writing under the hand of an individual duly authorised by such
corporaticn or legal entity to execute the same. The Chairman of any meeting at which a vote is cast by proxy so
authorised may call for a nowrially certified copy of such authority which shall be produced within 7 days of being
so requested or the vote or votes cast by such proxy shall be disregarded. In the case of 2 proxy being given by the
holder of a share issued to bearer, it shall be sufficient for the appointer to identify himself by writing the
identifying number of the certificate cvidencing the shares issued to bearer.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation or other form of corporate legal entity which is 2 member of the Company may by resolution of
its directors or other governng body authorise such person as it thinks fit to act as its representative at any meeting
of the members or of any class of members of the Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he represents as that corporation could exercise if it
were an individual member of the Company.

DIRECTORS

Subject to any subsequent amendment to change the number of directors, the minimum number of directors of the
Company shall be ore and the maxunum number shall be twenty.

The first director or directors shall be elected by the subscribers to the Memorandum, Thereafter, the director(s)
shall be elected by the members or the director {if there is only one) or directors for such term as the members or the
director (if there is only one) ar directors may determine.

The director{s) shall hold effice unti! his(their} successor{s} shall take office or uatil his{their) earlier death,
resignation or removal.

Every vacancy in the board of directors may be filled by a resolution of the members or of the director (if there is
only one) or of a majority of the remaming directors if applicable.

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

A director by writing under his hand deposited at the Registered Office of the Company may from time to time
appomt another director or any other person to be his alternate. Every such alternate shall be entitled to be given
notice of meetings of the directers and to attend and vote as a director at any such meeting at which the director
appointing him is not personally present and generally at such meeting to have and exercise all the powers, rights,
duties and authorities of the director appointing hitn. Every such alternate shall be deemed to be an officer of the
Company and shall not be deemed to be an agent of the director appointing him. If undue delay or difficulty would
be occasioned by giving notice to a director of a resolution of which his approval is sought in accordance with
Regulation 76, his alternate (if any) shall be entitled to signify approval of the same on behalf of that director. The
remuneration of an alternate shall be payable out of the remuneration payable to the director appointing him, and

YA/ETPubr
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shall consist of such portion of the last mentioned remuneration as shall be agreed between such alternate and the
director appointing him. A director by writing under his hand deposited at the Registered Office of the Company
may at any tume revoke the appointment of an alternate appointed by him. If a director shall die or cease to hold the
office of director, the appointment of his alternate shall thereupon cease and terminate.

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

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

The Company may pay to a director who at the request of the Company holds any office {including a directorship)
in, or renders services to any company in which the Company may be interested, such remuneration {whether by
way of salary, comumission, participation in profits or otherwise) in respect of such office or services as shall be
approved by 1esolution of the directors.

The office of director shall be vacated if the director:

(a) is removed from office by a resolution of members or by a resolution of directors. or

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

{c) becomes of unsound mind, or of such infirm health as to be incapable of managing his affams, or

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

{a) A director may hold any other office or position of profit under the Company iexcept that of auditor) in

conjunction with his office of director, and may act in a professional capacity to the Company on such
terims as to remuneration and otherwise as the directors shall arrange.

(b) A director may be or become a director or other officer of, or otherwise interested in any company
promoted by the Company, or in which the Company may be interested, as a member or otherwise, and no
such director shall be accountable for any remuneration or other benefits received by him as director or
officer or from his interest in such other company. The directors may also cxercisc the voting powers
conferred by the shares in any other company held or owned by the Company in such manner in all
respects as they think fit, including the exercise thereof in favour of any resclations appointing them, or
any of their number, directors or officers of such other company, or voting or providing for the payment of
remuneration to the directors or officers of such other company. A director may vote in favour of the
exercise of such voting rights in the manner aforesaid, notwithstanding that he may be, or be about to
become, a director or officer of such other company, and as such in any other manner is, or may be,
interested in the exercise of such voting rights in the manner aforesaid.

(c) No director shall be disqualified by his office from contracting with the Company, either as vendor,
purchaser or otherwise, nor shall any such contract or arrangement entered into by or on behalf of the
Company in which any director shall be in any way interested be voided, nor shall any director so
contracting or being so interested be liable to account to the Company for any profit realised by any such
contract or arrangement, by reason of such director holding that office or of the fiduciary relationship
thereby established. The nature of a director’s interest must be declared by him at the meeting of the
directors at which the question of entering into the contract or arrangement is fitst taken into consideration,
and 1f the director was not at the date of that meeting interested in the proposed contract or arrangerent, or
shall become interested in a contract or arrangement after it is made, he shall forthwith after becoming so
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interested advise the Company in writmg of the fact and pature of his interest. A general notice to the
directors by a dwrector that be is a member of a specified firm or company, and is to be regarded as
interested in any contract or transaction which may, after the date of notice, be made with such firm or
company shall (if such director shall give the same at a meeting of the directors, or shall take reasonable
steps to secure that the same 15 brought up and read at the next meeting of directors after it is given) be a
sufficient deciaration of interest in relation to such contract or transaction with such firm or company. A
director may be counted as one of a quorum upon a motion in respect of any contract or arrangement which
he shall make with the Comypany, or in which he is so interested as aforesaid, and may vote upon such
motion.

OFFICERS

The directors of the Company may, by a resolution of directors, appoint officers of the Company at such times as
shall be considered necessary or expedient, and such officers may consist of a President, one or more Vice-
Presidents. a Secretary and a Treasurer and such other officers as may from time to time be deemed desirable. The
officers shall perform such duties as shall be prescribed at the time of their appointment subject to any modification
in such duties as may be prescribed by the directors thereafter, but in the absence of any specific allocation of duties
it shall be the responsibility of the President to manage the day to day affairs of the Company, the Vice-Presidents to
act in order of seniotity in the absence of the President but otherwise to perform such duties as may be delegated to
them by the President, the Secretary 10 maintain the registers, minute books and records (other than financial
records) of the Company and to ensure compliance with all procedural requirements imposed on the Company by
applicabie law, and the Treasurer to be responsible for the financial affairs of the Company.

Any person may hold more than cne otfice and no officer need be a director or member of the Company. The
officers shall remain in office until removed from office by the directors whether or not a successor is appointed.

Any officer who is a body corporate may appoint any person its duly authorised representative for the purpose of
representing it and of wansacting any of the business of the officers.

POWERS OF DIRECTORS

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

The directors may entrust to and confer upon any director or officer any of the powers exercisable by them upon
such terms and conditions and with such vestrictions as they think fit, and either collaterally with, or to the exclusion
of, their own powers, and may from nme to time revoke, withdraw, alter or vary all or any of such powers. The
directors may delegate any of their powers to committees consising of such member or members of their body as
they think fit; any committee so formed shall in the exercise of the powers so delegated conform to any regulations
that may be imposed on it by the directors.

The directors may from time to tume and at any fimz by power of attorney appoint any company, firm or person or
body of persons, whether nomnated directly or indirectly by the directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, anthorities and discretions (not exceeding those vested in or
exercisable by the directors under these Regulations? and for such period and subject to such conditions as they may
think fit, and any such powers of attorncy may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the directors may think fit and may also aathorise any such attorney to
delegate all or any of the powers, authorities and discretions vested in lim.

Any director who is a body corpotate may appoint any person its duly authorised representative for the purpose of
representing it at Directors Meetings and of transacting any of the business of the directors.

YAETPub.
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The Directors are autherised to open and operate bank accounts with banks, brokerage houses, savings and/or loan
associafions, credit institutes or any similar institutions of their choice anywhere in the world. All cheques.
promissary notes, drafts, bills of exchange and other negotiable instruments and all recerpts for monies paid to the
Company, shali be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such manner as
the directors shall from time to time by resolution deterniine.

The dircctors may exercise all the powers of the Company to bomow money and to morntgage or charge ifs
undertakings. property and uncalled capital or any part thereof, to 1ssue 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.

The continuing directors may act notwithstanding any vacancy in their body, save that if the number of directors
shall have been fixed at two or more persons and by reason of vacancies having occurred among the direcrors there
shall be only one continuing director, he shall be authorised 1o act alone only for the purpose of appeinting another
director.

PROCEEDINGS OF DIRECTORS

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

The directors may elect a chairman of their meetings and determine the period for which he is to hoid office: but if
no such chawrman s elected, or if at any meeting the chairmaun 1s not present at the tice appointed for holding the
same, the directors present may choose one of their number te be Chairman of the meeting.

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

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

Notwithstanding Regulation 70 above, a meeting of directors held in contravention of that regulation shall be vahd
if a majority of the directors entitled to vote at the meeting have waived the notice of the meeting.

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,

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

If within half an hour from the time appeinted for the meeting a quorum is not present, the meeting shall be
dissolved,

Any one or more of the directors or any commiitee thereof may participate in a meeting of directors or of a
committee of directors by means of a conference telephone or similar communicztions equipment allowing all
persons partcipating in the meeting to hear each other at the same time. Participation by such means shall
constitute presence in person at a meeting,

A resolution approved by a majority of the directors for the time being entitied to receive notice of a meeting of the
directors or of a committee of the directors and taking the form of one or more documents in writing or by telex,
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telegram, cable or other written electronic communication shall be as valid and effectual as if it had been passed at a
meeting of the directors or of such committee duly convened and held, without the need for any notice.

INDEMNITY

Subject to the provisions of the Act and of any other statute for the time being in force, every director or other
officer of the Company shall be entitled to be indemnnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of the duties of his office or otherwise in relation
thereto, and no director or other officer shall be liable for any loss, damage or misfortune which may happen to, or
be incurred by the Company in the execution of the duties of his office, or 1 relation thereto.

SEAL

The directors shall provide for the safe custody of the common seal of the Company. The common seal when
affixed to any instrument, shall be wimessed by a director or any other person so authorised from time to time by
the directors. The directors may provide for a facsimile of the common seal and approve the signature of any
director or authorised person which may be reproduced by printing or other rmeans on any mstrument and it shall
have the same force and validity as 17 the seal had been affixed to such instrument and the same had been signed as
herembefore described.

DIVIDENDS AND RESERVES

The directors may, by resolution, declare a dividend. but no dividend shall be declared and paid except out of
surplus and unless the directors deternune that immedsately after the payment of the dividend

{a) the Company will be able to satisfy its liabilities as they become due in the ordinary course of its business;
and
(b) the realisable value of the assets of the Company will not be less than the sum of its total liabilities, other

than deferred taxes, as shown in the books of account, and its capital.
Dividends may be declared and paid in money, shares or other property.

In computing the surplus for the purpose of resolving to declare and pay a dividend, the directors may include in
their computation the net unrealised appreciation of the assets of the Company.

The directors may from time to time pay to the members such interim dividends as appear to the directors to be
justified by the surplus of the Company.

Subiect to the rights of the holders of shares entitled to special rights as to dividends, all dividends shall be declared
and paid according to the par value of the shares in issue, excluding those shares which are held by the Company as
treasury shares at the date of declaranion of the dividend.

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

If several persons are registered as joint holders of any share, any of them may give effectual receipt for any
dividend ot other monies payable on or 1n respect of the share.

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

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

No dividend shall bear interest against the Company.
BOOKS AND RECORDS

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

The Company shall keep minutes of all meetings of directors, members, comrmittees of directors, committees of
officers and committees of members, and copies of all resolutions consented to by directcrs. members, comunittees
of directors, conunittees of officers and commitiees of members.

The books. records and minutes required by Regulations 89 and 90 shall be kept at the Registered Office of the
Company or at such other place as the directors may determine, and shall be open to the inspection of the directors
at all umes.

The directors shall from time to time determine whether and to what extent and at what times and places and under
what conditions or regulations the books, records and minutes of the Company or any of them shall be open to the
inspection of members not being directors, and no member (not being a director) shall have any right of inspecting
any book, record, minute or document of the Company cxcept as conferred by Law or authorised by reselution of
the directors.

AUDIT

The directors may by resolution call for the accounts of the Company to be exammed by an auditor or auditors to be
appointed by them at such remuneration as may from time to time be agreed.

The auditor may be a member of the Company, but ne director or officer shall be eligible during his continuance in
office.

Every auditor of the Company shall have a nght of access at all times to the books of accounts and vouchers of the
Company, and shall be entitled 1o require from the officers of the Company such information and explanations as he
thinks necessary for the performance of his duties.

The report of the auditor shall be annexed 1o the accounts upon which he reports, and the auditor shall be entitled to
receive notice of, and to attend, any meeting at which the Company’s audited Profit and Loss Accouat and Balance
Sheet is to be presented.

NOTICES

Any notice, information or written statement required to be given to members shall be served,

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

(b) in the case of members holding shares issued to bearer
(1) by mail {air mail service if available) addressed to the agent or attormey whose name and address

has been given for service of notice by the bearer of the shares (identified for this purpose by the
number of the share certificate), or
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(ii) in the absence of an address for service being given, or if the notice, information or written
staternent cannot be served for any other reason, by publishing the netice, information or written
statement in the Gazette and in one or more newspapers published or circulated in the British
Virgin Islands or in a newspaper where the Company has its principal office.

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

Any notice, if served by post. shall be deemed 10 have been served within ten days of posting, and in proving such
service it shall be sufficient to prove that the letrer containing the notice was properly addressed and put into the
Post Office.

PENSIONS AND SUPERANNUATION FUNDS

The directors may establish and maintain or procure the establishment and maintenance of any non-contributory
pensicn or superannuation funds for the benefit of. and give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any time in the employment or service of the
Company or any company which 1s a subsidiary of the Company or is allied to or asseciated with the Company or
with any such subsidiary, or who are or were at any time directors or officers of the Company or of any such other
company as aforesaid or who bold or held any salaried employment or office in the Company or such other
company, of any persons in whose welfare the Company or any such other company as aforesaid is or has been at
any time interested, and to the wives, widows, families and dependents of any such person, and may make payments
for or towards the insurance of any such persons as aforesaid, and may do any of the matters aforesaid either alone
or m conjunction with any such other company as aforesaid. A director holding any such employment or effice
shall be entitled to participate 1 and retain for Lis own benefit any such domnation, gratuity, pension, allowance or
emolument.

WINDING UP

If the Company shall be wound up. the Liquidater may, in accordance with a resolution of members, divide among
the members in specie or in kind the whole or any part of the assets of the Company (whether they shall consist of
property of the same kind or not) and may for such purpose set such value as he deems fair upon any property to be
divided as aforesaid and may determine how such division shall be carried out as between the members or different
classes of members. The [iquidater may vest the whole or any part of such assets in trustees upon such trusts for
the benefit of the contributories as the Liguidator shall think fit, but so that no member shall be compelled to accept
any shares or other securities whereon there is any liability.

ARBITRATION

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

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 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.

YAET Pub.
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AMENDMENT TO ARTICLES

104, The Company may alter or madify the conditions contained in these Regulations, as origmally drafted or as
amended from tine to time, by a resolution of either the Company member(s) or of the director{s).

We, MOSSACK FONSECA & CO. (B.V.1)LTD, of P. O. Box 3136, Road Town, Tortola, British Virgin Islands for the
purpose of incorporating an Interpational Business Company under the laws of the British Virgin Islands hereby subscribe
pur name to these Articles of Association.

NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

MOSSACK FONSECA & CO. (B.V.I)LTD.
Akara Bldg.

24 De Caswo Street

Wickhams Cay |

Road Town, Tortola

British Virgin Islands ]
Ro ie Flax
Trust Company Asﬁznt Secretary

Dated this 7" day of September, 2001.

WITNESS to the above signature:

% /4: xﬁéé

Desiree Chalwell

Wickhams Cay [
Road Town, Tortola
British Virgin Islands

Secretary
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BRITISH VIRGIN ISLANDS

THE INTERNATIONAL BUSINESS COMPANIES ACT
(CAP. 291)

MEMORANDUM OF ASSOCIATION

OoF

Petroline International Inc,

(“thz Company™)

The Name of the Company s Petroline International Inc.

The Registered Office of the Corpany is Akara Bidg., 24 De Castro Street. Wickhams Cay I, Road Town, Tostola, British
Virgin Islands or such other place within the British Virgin Islands as the directors may from time to tirne determine

The Registered Agent of the Company 1s Mossack Fenseca & Co. (B.V.1) Ltd,, P.O. Box 3136, Road Town, Toriola, British
Virgin Islands or such other person or company being a person or company entitled to act as a Registered Agent as the directors
may from time to time defermmine.

The objects for which the Company is established are:

(a)

()

(c)

@

(e}

To carry on the busmess of an investment company and for that purpose to acquire {by original subscription, contract,
tender, purchase or cxchange wnderwritng) und to hold, in the name of the Company or of any nominee, share
stacks. debentures, debenture stocks. bonds, notes. obligations or securities, and to subseribe for the same subject to
such terms and conditions (3f any') as may be thought fir,

To exercise and enforce all nghts and powers conferred by or incident to the ownership of any such share stock
cbligations or other securities includmng withour prejudice to the generatity of the foregoing 2l such powers of veto or
cantrol as may be conferred by virtue of the holding by the Company of sorse special proportion of the issued ot
nominal amonnt thereof and (o provide managenal and other executive supervisory and consultancy scrvices for oy in
relation 10 any comparr, m which the Cormpany 15 interested upon such terms as may be thought fit

To buy, own, hold, subdivide, Jease. sell, rent, prepare building sites, construet, reconstruct, alter, improve, decorate,
furnish, operate, maintam. reclaim or otherwise deal with and/or develop land and buildings and otherwise deal in real
estate in all its branches, to make advances upon the security of land or houses or other property or any interest
therein, and whether erected or in course of erecnion and whether on first montgage or charge or subject to a prior
mortgage o1 morigages or charge or charges, and to develop land and huldings as may seem expedient but without
prejudice to the generality of the foregoing,

To carry on the business of traders and merchants of any kind, nature or description, and the sale or rendenng of
related products and ser ices. and the employment of the necessary personnel therefor.

Without prejudice to the generality of the foregoing paragraphis: 10 carry on the busi
sell. exchange. lease, manage. hokd. wade. invest in all ldnds of movable or 1
commodities, effects, products, services of any kind, nature or descophon, o it ypef o :

financial operation. to receive and or pay royalties, commussions and other infope /Gf owfgitigs ot i B
purchase, construct. charter, own, operate, manage, adrminister transport vessels fgl)r%md’*and thieit:s
and related services and agencies: 1o sell or render related services and employ thén@s‘,ﬁry Wmﬁéﬂ%mf £ (3 ¢
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() To buy. sell, underwrite, invest in, exchange or otherwise acquire, and to hold, manage. develop, deal with
and tumn to account any bonds, debentures, shares (whether fully paid ot not), stock options. commoditics.
rrtures, forward contracts, notes or securities of governments, states, municipalitics. public authorities or
public or private limited or uniimited companies in any part of the world, precions metals, gems, works of
art and other articles of value, and whether on a cash or margin basis and including short sales, and to lend
money against the security of any of the aforementioned properry.

{g) To borrow or raise money from., but not restricted to, banks by the issue of debentures. debenture stock
{perpeiual or terrmmable}, bonds, mortgages, or any other securities founded or based upon al! or any of thz
assets or propenty of the Company or without any such security and upon such terms as o priority or
otherwise as the Company shal! think fit.

(h} [o engage in any other business or busincsses whatsoever, or in any act or activity. which are not
prohibited under any Jaw for the time being in force in the British Virgin Islands.

(i} To do all such other things as are incidental to. or the Company may think conducive to, the attamnment of
all or any of the above objects.

And it 1s hereby declared that the intenition is that each of the objects specified in each paragraph of thts clause shall,
except where otherwise expressed in such paragraph, be an independent main object and be in nowise limited or
restricted by reference to or inference from the terms of any other paragraph or the name of the Company.

The Company has no power to:

{a} camry on business with persons resident in the British Virgsn Jslands:

(b} awn an interest i real property situate in the British Virgin Islands, other than a lease referred to
paragraph (e) of subsection (2};

(c) carry on banking or trust business, unless it i1s hicensed under the Banks and Trust Compames Act, 1990.

(d) carTy on business as an INsUrance or relnsurance company, nsurance agent or insurance broker. unless 15
licensed under an enactment anthorising it to carry on that business;

(g) carry on the busmess of company management unless it is licensed under the Company Management Act.
1990. or
{f) carry on the business of providing the Registered Office or the Registered Agent for companies

mcorperated in the British Virgin Islands.

Paragraph (e) of subsection (2} set out i paragraph 5 (b) above refers to sectior 5 of the Inwrnational Business
Commpanies Act {CAP. 291}, According to paragraph (e} of subsection {2}, an Intemnational Business Company shall
not be treated as carrying on business with persons resident 1n the British Virgin Islands by reason that it holds a
lease of property for use as an office from which to communicate with members or where books and records of the
Company are prepared or mainiained.

The Company Management Act, 1990 referred to in paragraph 5 (¢} above governs company management activities
carried out in 6r {rom within the British Virgin Islands only.
The shares 1 the i’)ﬂfhpany shall be issued i the currency of the United States of America.

TR
The authorised dbpit'al of the Company is US$50.000.00 divided into 30,000 shares with a par value of US$1.00
each. The directors,are duly empowered to issue shares as registered shares or to the bearer as they may at their
discretion determting by resolution.
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The shares shall be divided into such number of classes and serics as the directors shall by resolution from time to
ume determine and until so divided shall comprise one class and series.

The directors shall by tesolution have the power to issue any class or series of shares that the Company is anthorised
o issue in its capital, original or increased, with or subject to any designations, powers, preferences, rights,
qualifications, limttanons and restricyens.

Shares issued as registered shares may be cxchanged for shares issued to bearer, and shares issued to bearer may be
exchanged for registered shares.

Where shares are 1ssued to bearer, the bearer, identified for this purpose by the number of the share certificate, shall
be requested to give to the Company the name and address of an agent or attomney for service of any nofice,
inforration or wintten statemcnt requircd to be given to members, and service upon such agent or attomey shall
constitute service upon the bearer of such shares. In the absence of such name and address being given, it shall be
sufficient for the purpose of service for the Company to publish the notice, information or written statement in a
newspaper crrculated m the British Virgin Islands or in a newspaper in the place where the Company has its

principal office.
The lmability of members of the Company is limited

The Company may by resolution of its members or of its directors, amend or modify any of the conditions
contained n this Memorandum of Assoniution and erease of reduce the authorised capital of the Company in any
way which may be permitied by law-.

We. MOSSACK FONSECA & CO. (B V.IYLTD ., of P. & Box 3136, Road Town, Tortola, British Virgin Islands for the
purpose of incorporating an International Business Company under the laws of the British Virgm Islands hereby subscabe

our narne 1o this Memorandum of Associafion.

NAME. ADDRESS AND DESCRIPTION OF SUBSCRIBER

MOSSACK FONSECA & CO.(B.V.L)LTD.
Akara Bidg.

24 De Castro Sweet

Wickhams Cay |

Road Town, Tortola

British Virgin Islands

Ro tie Flax

‘Trust Comnpany Asgsiftfam Secretary

Dated this 7" day of September, 2001.

WITNESS to the above signature:

Desiree Chalwell
‘Wickhams Cav [
Road Town, Tortola
Brinsh Virgmn Islands

Secretary



BRITISH VIRGIN ISLANDS

THE INTERN ATIONAL BUSINESS COMPANIES ACT
(CAP. 291)

ARTICLES OF ASSOCIATION

OF
Petroline International Inc.

{"the Company™)

References in these Regulations to the Act shall mean The Intemational Business Companies Act (Cap. 291). The following
Regunlations shall constitute the Regulations of the Company. In these Articles, words and expressions defmed in the Act shall
have the same meaning and. unless otherw :se required by the context, the singular shall include the phura! and vice versa, the
masculine shall nclede the teminine and neutet, and references to persons shail include corporations and all legal entities
capable of having & legal existence.

SHARES

The authorised caprtal of the Company 1s 1'S$50,000 00 divided into 50.000 shares with a par value of US$1.00 each. The
directors are duly empowered to 1ssue shares as registered shares or to the bearer as they may at their discretion determine by
resolution.

Every person whose name is entered as a member in the share register being the holder of registered shures, and every person
who subscribes for shares issued to bearer. shall be entiled 1o a certificate signed by the director(s) or officer(s) so authorised
and under the commeon seal of the Company, specifynig the share or shares held and the par value thereof, prowvided that in
respect of a registered share, or shares. held jomntly by several persons, the Cornpany shall not be bound to issue more than one
cerbficate, and debvery of a ceruficate for a share to one of several joint holders shall be sufficient delivery 1o all.

In the case of bearer shares, each certificate for shares 1ssued 10 bearer shail carry an identifying number, and the Company
shafl mamtain a register of the rame and addyess of an agent or attomey which may be given to the Company by the bearer,
identified for this purpose by such idenrifyme number. for service of any notice, information or watten staterment required to be
grven to members.

I a certificate is worn out or lost. it may be renevied on production of the worn-out certificate, or on satisfactory proof of its loss
together with such mdemnity as the dircctors may reasonably require.  Any member receiving a share certificate shall
indemaify and hold the Company and its ofticers harmiess from any Ioss or kability wiuch it or they may mcwr by reason of
wrongful or fraudulent use or representation made by any person by virtue of the possession of such certificate,

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of these Articles, the unissucd shares of the Company (whether formug part of the original or any
increased capital) shall be at the disposal of the directors who may offer, allot, grant options over or otherwise dispose of them
to such persons at such times and for such consideration, being not less than the par value of the sharcs being disposed of, and
upon such terms and conditions as the directors may determine,

Without prejudice to any special nghts previoush conferred on the holders of any exasting shares or class of shares, any share in
the Company may be wssued with such preferred. defermed or other special nghts, or such restrictions, whether i regard to
dividend, voting, retum of capital or otherwise. as the directors may from time to time detetinine,

Subject to the provisions of the Act i this regard. shares may be issued on the terms that they are redeemable, or, at the option
of the Company, liable to be redeemed on such terms and n such manner as the directors before or at the time of the issue of
the shares ray determine,
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The directors may redeerm any such share at a premium.

If at any time the share capital is divided into different classes of shares, the rights antached to any class (unless
otherwise provided by the terms of issue of the shares of that class) may, whether or net the Company is being
wound up. be varied with the consent in writing of the holders of not less than fifty-one percent of the issued shares
of that class and of the holders of not less than fifty-one percent of the 1ssued shares of any other class of shares
which may be affected by such vanation.

The rights conferred upon the holders of the shares of any class 1ssued with preferred or other rights shall not. unless
athenwise expressly provided by the terms of 1ssue of the shares of that class, be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith.

Except as requred by law, no person shalt be recogmsed by the Company as holding any share upon any trust, and
the Company shall not be bound by or be compelled in any way to recognise {even when having notice thereof) any
equitable. contingent. futnre or partial interest n any share or any interest in any f{ractional part of a share or (except
only as by these Regulations or by law otherwise provided} any other rights m respect of any share except an
absolute right 10 he entirety thereof by the registered holder.

TRANSFER OF SHARES

Regmstered shares 1n the Company may be transferred by a written instrument signed by the tansferor and
containmg the name and address of the transferce or i such other manner or form and subject 1o such evidence as
the directers shall consider appropriate.  Shares issued to bearer shall be transferred by delivery of the certificate
evidencing same.

The holder of registered shares may request that such shares be exchanged for shares issued w bearer and the
directors shall cancel the certificates evidencing registered shares and the entry in the share register and msicad
issue a rertificate evidencing shares issued to bearer with and subject to such evidence of intent as the directors may
consider appropriate.

The holder of a certificate evidencing shares issued to bearer may request that such shares be exchanged tor
registered sharcs and the directors shall cancel the certificate evidencing shares issued 1o bearer and instead issne a
certificate evidencing registered shares and enter the name and address of the holder thercof in the share register
with and subject to such evidence of intent as the directors may consider appropriate.

Upon receipt of notification of any change of name and address of any agent or attorney given 1o the Company for
the purpose of service of any notice, information or wnitten statement reguired to be given to members. idenufied by
reference 1o the number of the certificate to bearer. the directors shall forthwith amend the register maintained for
this purpose.

TRANSMISSION OF SHARES

The personal representative, guardian or trustee as the case may be of a deceased. icompetent or bankrupt sole
holder of a registered share shall be the only person recogmised by the Company as having any title to the share. In
the case of a share registered in the names of two or more holders, the survivor or sunvivors, and the personal
representalive. guardian or trustee as the casc may be of the deceased, incompetent or bankrupt, shall be the only
person(s) recogmsed by the Company as having any title to the share, but they shall not be entitled to exercise any
rights as a membet of the Company unti} they have proceeded as set forth in the following two Regulations.

Any person becoming entitled by operation of law or otherwise 1o a share or sharss in consequence of the death,
incompetence or bankruptey of any member may be registered as a member upon such evidence bemng produced as
may reasonably be required by the directors. An application by any such person to be registered as a member for all
purposes shiall be deemed to be a transfer of shares of the deceased, incompetent or bankrupt member and the
directors shall treat it as such.
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Any person who has become enntled to a share or shares in consequence of the death, incompetence or bankruptcy
of any mermnber may, instead of being registered himse.f, request in writing that some person to be named by him be
registered as a transferee of such share or shares and such request shall likewise be treated as if it were a transfer.

ACQUISITION OF OWN SHARES

Subject to the provisions of the Act in this regard, the directors may, on behalf of the Company, purchase, redeem
or otherwise acquire any of the Company's own shares but only out of surplus or in exchange for newly issued
shares of equal value, or for such consideration as they consider fit. and either cancel or hold such shares as treasury
shares. The directors may dispose of any shares held as treasury shares on such terms and conditions as they may
from time to timc determine. Shares may be purchased or otherwise acquired in exchange for newly issued shares
m the Company.

ALTERATION IN CAPITAL

Subjcet to the terms of any resolution passed by the directors for the purpose of increasing the authorised capital of
the Company, such increased capital may be divided into shares of such respective amounts, and with such rights or
privileges (3t any} as the directors think expedient.

Any capttal raised by the creation of new <hares shall be considered as part of the original capital, and shall be
subject to the same provisions as it it had been part of the origmal capitai.

The directors may hy resolution:
fa) comsohdate and divide all or any of 1ts shure capital into shares of larger amount than its existing shares,

{b} cancel any shares which. al the date of the passing of the resolution, have not been taken or agreed ¢o be taken
by any person and dinumish the amouant of its authornsed share capital by the amount of the shares so cancelled;

(c) sub-divide its shares or any of them into shares of smaller amount than is fixed by the Memorandum of
Assoctation and so that subject to the provisions of Regulation 10 the resolution whereby any share 1s sub-
divided may detcrmine that as between the holders of the shares resulting from such sub-division one or more
of the shares may have such preferred or other special rights over or may have such qualified or deferred rights
or be subject 10 any such restrictions as compared with the other or others as the Company has power to attach
to umissued or new shares;

(d) subject to any confirmation or consent required by law, reduce its authorised and issued share capital or any
capital redemption reserve fund or any share premiurn account in any manner.

Where any difficulty arises m regard to anyv consohdation and division under this Regulation. the directors may
settle the same as they thmk expedient.

MEETINGS OF MEMBERS

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

Seven days’ notice at the least specifying the place, the day and the hour of the meeting and the general nature of
the business to be conducted shall be given 1t the manner hereinafter mentioned to such persons whose names on
the date the notice is given appear as members in the share register of the Company and to the agent or attorney of
record of the holders of bearer shares having the nght to vote at such meeting.

A mecting of the members shall be deemed to have been validly held, notwithstanding that 1t is held in
contravention of the requiremnent to give notice in Regulation 26, if notice of the meeting is waived by ninety
percent of the votes of all shares having a right to attend and vote at the meeting,.
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The inadvertent failure of the directors to give notice of a meeting to a member or to the agent or attormey as the
case rmay be, or the fact that a member or such agent or attorney has not received the notice, does not invalidate the

meeting
PROCEEDINGS AT MEETINGS OF MEMBERS

No business shall be transacted at any meeting uniess a quorum ol members is present at the time when the meeting
proczeds to business. A guorum shall consist of the holder or holders present in person or by proxy of not less than
one third of the shares of each class or series of shares entitled to vote as a class or series thereon and the same
proportion of the votes of the remaining shares entitled to vote thereon.

If within half an hour from the tume appointed for the meeting a quorum is not present. the meeting shall be
dissoltved.

At every meeting the members present shall choose someoene 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
presant at the meeting shall preside as Chairman, failing which the oldest individua? person shall take the chair.

The Charrman 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 unfimished at the
meeting from which the adjournment took place.

At any meenng a resolution put to the vote of the meeting shall be decided on 2 show of hands by simple majority
unless a poll 1 (before or on the declaration of the resuit of the show of hands} demanded:

fa) by the Chairman; or

(b} by any member or members present in person or by proxy and representing not less than one tenth of the total
voting rights of all the members having the right to vote at the meeting.

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

If a poll is duly demanded, it shall be taken in such manner as the Chairman directs, and the result of the poll shall
be deemed to be the resohution of the meeting at which the poll was demanded. The demand for a poll may be
withdrawn.

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

YOTES OF MEMBERS

At any meeting of members, whether on a show of hards or on a poli, every holder of a2 voting share present in
person or by proxy shall have one vote for every voting share of which he is the holder.

A resolution which has been notified to all members for the time being entitled to vote and which has been approved
by a majority of the votes of those members in the form of one or more documents in writing or by telex, telegram,
cable or other written electronic communication shall forthwith, without the need for any notice. become effectual
as a resolution of the members.

If a committee be appointed for any member who is of unsound mind he may vote by his commitiee.
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If two or more persons are jointly entitled 10 a registered share or shares and if more than one of such persons shall
vote in person or by proxy at any meeting of mermbers or m accordance with the terms of Regulation 37, the vote of
that person whose name appears first among such voting joint holders in the share register shalt alone be counted.

Votes may be given either personally or by proxy.

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

An instrument appointing a proxy shall be in such form as the Chairman of the meeting shall accept as properly
evidencing the wishes of the member appoinung the proxy.

The instument appointing a proxy shall be in writing under the hand of the appointer, unless the appointer is a
corporation or other form of legal entiry other than one or more individuals holding as joint owners, in which case
the mstrument appomting a proxy shall be in writing under the hand of an individual duly authorised by such
corporation or legal entity to ¢xecute the same. The Chairman of any meeting at which a vote 1s cast by proxy so
authorised may call for a notanally certified copy ef such authority which shall be produced within 7 days of being
so requested or the vote or votes cast by such proxy shall be disregarded. In the case of a proxy being given by the
holder of 2 share issued to bearer. 1 shall be suffiment for the appointer to identify himself by writing the
identifying number of the cerurficate evidencing the shares issued to bearer,

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation or other form of corporatz legal enuty which is a member of the Company may by resolution of
is directors or other goverming body authorise such person as it thinks fit to act as its representative at any meeting
af the members or of any class of members of the Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he represents as that corporation could exercise if it
were an individual member of the Compan: .

DIRECTORS

Subject to any subsequent amendment 1o change the number of directors, the mininmm number of directors of the
Company shall be one and the maximum number shall be twenty.

The first director or directors shall be elected by the subscnbers to the Memorandum. Thereafter, the director(s)
shall be elected by the members or the director {if there is only one) or directors for such term as the members or the
director (if there is only one) or directors may determine.

The direcior(s) shall hold office untl his{their) successor(s) shall take office or until his(thcir) earlier death,
resignation or removal,

Every vacancy in the board of directors may be filled by a resolution of the members or of the director (if there is
only one) or of a majority of the remaming directors 1f applicable.

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

A director by writing under his hand deposited at the Registered Office of the Company may from time to time
appoint another director or any other person to be bis alternate.  Every such alternate shall be entitled ta be given
notice of meetings of the directors and to attend and vote as a director at any such meeting at which the director
appointing him 1s not personaily present and generally at such meeting to have and exercise all the powers. nights,
duties and authorities of the director appoinnng him. Every such alternate shall be deemed to be an officer of the
Company and shall not be deemed to be an agent of the director appointing him. If undue delay or difficulty would
be occasioned by giving notice to a director of a resolution of which his approval 1s sought in accordance with
Regulation 76, his alternate (if any) shall he entitled to signify approval of the same on behalf of that director. The
rernuncration of an alternate shall be payahic out of the remuneration payable to the director appointing him, and
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shall consist of such portion of the last mentioned remuneration as shall be agreed between such alternate and the
director appointing him. A director by writing under his hand deposited at the Registered Oftice of the Company
may at any time revoke the appointment of an altemate appointed by him. If a director shall dic or cease to hold the
office of dircctor, the appointment of his alternate shall thereupon cease and terminate.

The directors may, by resolution, fix the emoluments of directors in respeet of servizes rendered or to be rendered 1n
any capacity to the Company. The directors may also be paid such mravelling, hotel and other expenses properly
incurred by them in attending and returning from meetings of the directors, or any committee of the directors or
meetings of the members, or in connection with the business of the Company as shall be approved by resolution of
the directors.

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

The Company may pay to a director who at the request of the Company holds any office {including a directorship)
in, or renders services to any company in which the Company may be interested. such remuneration {whether by
way of salary, commission. participation in profits or othenwise} in respect of such office or services as shall be
approved by resolution of the directors,

The office of director shall be vacated if the director:

(a} is removed from office by a resolution of members or by a resolution of directors. or

(b becomes bankrupt or makes any arrangement or composition with his crecitors generally. or

(c} becomes of unsound mind, or of such infirm health as to be mcapable of managing his affairs. or

{dy resigns his office by notice i writing 1o the Company.

(a} A director may hold any other office or position of profit under the Company {except that o5 auditor) in

conjunction with his office of director, and may act in a professional capacity to the Company on such
terms as 1o remuneration and otherwise as the directors shall arrange.

(h) A director may be or become a director or other officer of, or otherwise interested in any company
promoted by the Company, or in which the Company may be interested, 1s a member or otherwise. and no
such director shall be accountable for any remuneration or other benefits received by him as director or
officer or from his interest in such other company. The directors may also exercise the voting powers
conferred by the shares in any other company held or owned by the Company in such manner in all
respects as they think fit, including the exercise thereof m favour of any resolutions appomnting them, or
any of their number. directors or officers of such other company, oz voting or providing for the payment of
remuneration te the directors or officers of such other company. A director may vore in favour of the
exercise of such voting nights in the manner aforesaid, notwithstanding that he mav be, or be about to
become, a director or officer of such other company, and as such in iny other manner is, or may be,
wterested in the exercise of such voting rights in the manner aforesaid.

(c) No director shall be disqualified by his office from contracting with the Company. either as sendor,
purchaser or otherwise, nor shalt any such contract or arrangement entered into by or on behalf of the
Company in which any director shall be in any way mterested be voided. nor shall any director so
contracting or being se interested be liable to account to the Company for any profit realised by anv such
contract or arrangement, by reason of such director holding that office or of the fiduciary relationship
thereby established. The nature of a director’s imterest must be declared by him at the meeting of the
directors at which the question of entening inio the contract or arrangement ts first taken 1nto consideration.
and 1f the director was not at the date of that meeting interested in the proposed contract or arrangement, or
shall becorme interested in a contract or arrangement after it js made, he shall forthwith after becoming so
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interested advise the Company in writing of the fact and nature of his interest. A general notice to the
directors by a director that he is @ member of a specified firm or company, and is to be regarded as
interested in any contract or transaction which may, after the date of notice, be made with such firm or
company shall (if such director shall give the same at 2 meeting of the directors, or shall take reasonable
steps to secure that the same 15 brought up and read at the next meeting of directors afler it is given) be a
sufficient declaration of nterest in relation to such contract or transaction with such firm or company. A
director may be counted as one of a quorum upon a motion in respect of any contract or arrangement which
he shall make with the Company. or in which he is so interested as aforesaid, and may vote upon such
moton.

OFFICERS

The directors of the Company may, by a resolution of directors, appoint officers of the Company at such times as
shall be considered necessary or expedient. and such officers may consist of a President, one or more Vice-
Presidents, a Secretary and a Treasurer and such other officers as may from time fo time be deemed desirable. The
officers shall perform such duties as shall be prescmbed at the tume of their appointment subject to any modification
in such duties as may be prescribed by the directors thereafter, but m the absence of any specific allocation of duties
it shall be the Tesponsibility of the President 10 manage the day to day affairs of the Company, the Vice-Presidents to
act tn order of semority in the absence of the President but otherwise to perform such duties as may be delegated to
thern by the President, the Sccretary to nrantain the registers. minite books and records {other than financial
records) of the Company and to ensure comphiance with all procedural requirements imposed on the Company by
applicable law. and the Treasurer 1 be responsibie for the (nancial affairs of the Company.

Any person may hold more than one office und no officer need be a director or member of the Company. The
officers shali remain in office untl removed finm office by the directors whether or not a successor is appointed.

Any officer who is a body corporate may appomt any person its duly authorised representative for the purpose of
representing it and of iransacting any of the business of the officers.

POWERS OF DIRECTORS

The busmess of the Company shall be managed by the directers who may pay all expenses incurred preliminary to
and m connection with the formation and regisration of the Company. and may exercise all such powers of the
Company as are not by the Act or by these Regulations required to be exercised by the members subject to any
delegation of such powers as mav be authornised by these Regulations and to such requirements as may be prescribed
by resolution of the members: but no requirement made by resolution of the members shall prevail if it be
inconsistent with these Regulations nor shall such requirernent invalidate any prior act of the directors which would
have been valid if such requirement had not been made.

The directors may entrust to and confer upon any director or officer any of the powers exercisable by them upon
such terms and conditions and with such restrictions as they think fit, and either collaterally with, or to the exclusion
of, their own powers, and may from timc 0 tme revoke, withdraw, alter or vary all or any of such powers. The
directors may delegate any of their powers to commitress consisting of such member or members of their body as
they think fit; any committee so formed shall i the exercise of the powers so delegated conform to any regulations
that may be imposed on it by the directors.

The directors may from time te time and at any time by power of attomey appoint any company. {irm or person or
body of persons, whether nontinated directly or indirectly by the directors, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions {not cxceeding those vested in or
exercisable by the directors under these Regulanons) and for such period and subject to such conditions as they may
think fit, and any such pewers of attorney may contain such provisions for the protection and convenience of
persons dealing with apy such attomey as the directors may think fit and may also authorise any such attomey to
delegate all or any of the powers, authorities and discretions vested m him.

Any director who is a bedy corporate may appoint any person its duly authornised representative for the purpose of
representing it at Directors Meetings and of itunsacting any of the business of the directors.
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The Directors are authorised to open and operate bank accounts with banks, brokerage houses, savings and ot loan
assoctations. credit institutes or any similar institutions of their choice anywhere in the world.  All cheques,
promissory notes, drafts, bills of exchange and other negotiable instruments and all receipts for monies paud to the
Company. shall be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such manner as
the directors shall from time to time by resolution determine.

The directors may exercise all the powers of the Company to borrow money and to mortgage or charge is
undertakings, property and uncalled capital or any part thereof, to issue debentures. debenture stock and other
securities whenever money is borrowed or as security for any debt, lability or obhigatien of the Company or of any
third party.

The continuing directors may act notwithstanding any vacancy in their body, save that if the number of directors
shalt have been fixed at two or more persons and by reason of vacancies having occurred among the directors there
shall be only cne continuing director, he shall be authorised to act alone only for the purpose of appointing another
director.

PROCEEDINGS OF DIRECTORS

The meetings of the directors and any commmttee thereof shall be held at such place or places as the directors shall
decide,

The directors may elect a chainman of their meetings and deterrmne the period for which he i3 to hold office; but f
no such chairman 1s elected. or if at any meeting the chaimman is not present at the ime appointed for holding the
same, the directors present may choose one of their number to be Chairman of the meeting.

The direclors may meet together for the dispaich of business, adjourn and otherwise regulate their mectings as they
think fit. Questions arising at any mecting shall be decided by a majority of votes; mn case of an cquality of votes
the chairman shall have a second or casting vote. A director may at any time summon a meeting of the dwectors. 1f
the Company shall have culy one director, the provisions heretnafter contamed for meetings of the directors shall
nat apply but such sole director shall have full power to represent and zet for the Company 1 all matters and in lieu
of minutes of a mecting shall record in writing and sign a note or memorandum of all matters requiring a resolution
of the directors. Such note or memorandum shall constitute sufficient evidence of such resolution for al} purposes.

A drector shall be given not less than seven days notice of a meetmg of the directors

Notwithstanding Regualation 70 above, a meeting of directors held in contravention of thar regulation shall be vahd
1f a majority of the directors entitled te vote at the meeting have waived the notice of the meeting,

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 mecting.

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

If within half an hour from the time appointed for the meeting a quorum is not present, the meeung shall be
dissolved.

Any one or morc of the directors or any committee thereof may participate in a meeting of directors or of a
commuttee of directors by means of a conference telephone or similar communications equipment allowmg all
persons participating in the meeting (o hear each other at the same time. Participation by such means shall
COMNSHUIC Presence 1n pEIson ata meetmg_

A resolution approved by a majority of the directors for the time being cntitled to receive notice of a meeting of the
dircctors or of a committee of the directors and taking the form of one or more documents in wnting or by telex,
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telegram, cable or other written clectronic communication shall be as valid and effectual as if it had been passed at a
meeting of the directors or of such committee duly convened and held. without the need for any notice.

INDEMNITY

Subject to the provisiens of the Act and of any other statute for the time being in force, every director or other
officer of the Company shall be entitled 10 be indemnified out of the assets of the Company against all fosses or
Habilities which he may sustain or incur in or about the execution of the duties of his office or otherwise in relation
thereto, and no director or other officer shall be hable for any loss, damage or misfortune which may happen to, or
be incurred by the Company in the execution of the duties of his office. or in relation thereto.

SEAL

The directors shall provide for the safe custody o2 the common seal of the Company. The common seal when
affixed to any instrument, shall be whnessed by a director or any other person so authorised from time to time by
the directors. The directors may provide for a facsimile of the common seal and approve the signature of any
director or authorised person which may be reproduced by printing ot other means on any mstrument and it shall
have the same force and validity as if the =eal had been affixed 1o such instrament and the same had been signed as
hereinbefore desenbed.

DIVIDENDS AND RESERVES

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

{a) the Company will be able to satifv 115 liahilities as they become due in the ordinary course of its business;
and
() the realisable value of the assets of the Company will not be less than the sum of its total liabilities, other

than deferred taxes. as shown in the books of account, and ifs capital,
Dividends mav be declared and paid in money. shares or other property.

In computing the surplus for the purpose of resolving to declare and pay a dividend, the directors may inciude iu
their computation the net unrealised appreciation of the assets of the Company.

The directors may from time to time pay to the members such interim dividends as appear to the directors to be
justified by the surplus of the Company.

Subject to the rights of the holders of shares entitled to special rights as to dividends, all dividends shall be declared
and paid according to the par value of the shares in issue. excluding those shares which are held by the Company as
treasury shares at the date of declaration of the dividend,

The directors may. before recommending any dividend, set aside out of the profits of the Company such sums as
they think proper as a reserve or reserves which shajl. at the discretion of the directors. be applicable for meeting
contingencies, or for any other purpese to which the profits of the Company may be properly applied, and pending
such application may, at the fike discretion. cither be employed m the business of the Company or be invested in
such mvestments as the directors nmay from time to timme think fit.

If several persons are registered as jomt helders of any share, any of them may give effectual receipt for any
dividend or other monies payabie on or in respeet of the share.

In the case of shares issued to bearer, the directors may provide for the payment of dividend by reference to
counterfoils or warrants 1ssued with the cenificate for such shares, and the production of such dividend, counterfoil
or warrant shall evidence entitlernent to receipt of such dividend in the same way and to the same extent as
production of the certificate itself. At the time of presentation of the counterfoil or warrani, the directors may issue
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such farther counterfoils or warrants as may be required to permit receipt by the holder thercof of subsequent
dividends.

Notice of any dividend that may have been declared shall be given to each member in manner hereinafter mentioned
and al} dividends unclaimed for three years after having been declared may be forfeited by the directors for the
benefit of the Company.

No dinidend shall bear interest against the Company.
BOOKS AND RECORDS

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

The Company shall keep minutes of all meetings of directors, members, committees of directors. committees of
officers and commuttees of members, and copies of all resoiutions consented 1o by directors, members, commuttees
of directors. committees of officers and committees of members.

The books. records and minutes required by Regulations 89 and 90 shall be kepr at the Registered Office of the
Company or at such other place as the directors may determine, and shall be open to the inspection of the directors
at al] times.

The directors shall from time to time determine whether and to what extent and at what times and places and under
what condinions or regulations the books, records and minutes of the Company or any of them shail be open o the
mspection of members not being directors, and no member (not being a director) shall have any right of inspecting
any book. record. minute or document of the Company except as conferred by Law or authonsed by resolution of
the dectors

AUDIT

The directors may by resolution call for the accounts of the Company to be examired by an audutor or auditors to be
appowted by themn at such remuneration as may from time to time be agreed.

The auditor may be a member of the Company. but no director or officer shall be eligible during his conunuance in
office.

Every auditor of the Company shall have a right of access at all times to the books of accounts and vouchers of the
Company. and shall be entitled to require from the officers of the Company such information and explanations as he
thinks necessary for the performance of his duties.

The report of the auditor shall be annexed to the aceounts upon w hich he reports, and the auditor shall be entitled to
receive notice of. and 1o attend, any meeting at which the Company's audited Profit and Loss Account and Balance
Sheet is to be presented.

NOTICES

Any notice, information or written statement required te be given to members shail be served,

{a} in the case of members holdmg registered shares, by mail (air mail service 1f available) addressed to each
member at the address shown in 1the share register; and

3] m the case of members holding shares issued to bearer
{1} by mail {ar mail service if available) addressed to the agent o1 attorney whose name and address

has been given for service of notice by the bearer of the shares (identified for this purpose by the
number of the share certificate), or
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(i1} in the absence of an address for service bemg given, or if the notice, information or written
statement cannot be served for any other reason, by publishing the notice, information or written
statement in the Gazette and m one or more newspapers published or circulated in the British
Virgin Islands or in a newspaper where the Company has 1its principal office.

All notices directed to be gn :n to the members shall. with respect 1o any registered share to which persons are
jointly entitled, be given to whichever of such persons is named first in the shate register, and notice so given shall
be sufficient notice to all the holders of such share.

Any notice, if served by post, shall be deemed to have heen cerved within ten days of posting, and in proving such
service 1t shall be sufficient fo prove that the letter containyng the notice was properly addressed and put into the
Post Office.

PENSIONS AND SUPERANNUATION FUNDS

The directors may estabhsh and mamtain or procure the establishment and maintenance of any non-contributory
pension or superannuation funds for the benctn of. and give or procure the giving of dopations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any time in the employment or service of the
Company or any company which 1s a substdiary of the Company or 15 allied to or associated with the Company or
with any such subsidiary, or who are or were at any tune direciors or officers of the Company or of any such other
company as aforesaid or who hold or held any salarnted employment or office in the Company or such other
company, or any persons in whose welfare the Corapany or any such other company as aforesaid is or has been at
any time interested, and to the wives. widows. families and dependents of any such person, and may make payments
for ot towards the insurance of any such persons as aforesaid. and may do any of the matters aforesaid either atone
or in conjunction with any such other company as aforesaid A director holding any such employment or office
shall be cntitled 1o participate in and retain for his own benefit any such donation, gratuity, pension, allowance or
emolument,

WINDING UP

If the Company shall be wound up. the Liguidator may. 1o accordance with a resolation of members, divide among
the members in specie or in kind the whele or any part of the assets of the Company (whether they shail consist of
property of the same kind or not) and may for such purpose set such value as he deerus fair upon any property to be
divided as aforesa:d and may detemmine how such division shall be carried out as between the members or different
classes of members. The Liquidator may vest the whole or any part of such assets in trustees upon such trusts for
the benefit of the contributeries as the Liquidator shail think fit. but so that no member shall be compelled to accept
any shares or other securities wherzon there 15 any hability,

ARBITRATION

Whenever any difference arises between the Company on the one hand and any of the members. their executors,
admimistrators or assigns on the other hand rouching the true intent and construction or the incidence or
consequences of these presents or of the Act touching anything done or executed omitted or suffered in pursuance
of the Act or touching any breach or alleged breach or otherwise relating to the premises or to these presents or to
any ordinance affecting the Company or to any of the affairs of the Company, such difference shall, unless the
parties agree to refer the same to a single arbitrator. be rzferred to two arbitrators one to be chosen by each of the
parties to the difference and the arbitrators shall befere entening in the reference appoint an umpire.

if either party to the reference makes default 1 appointing an arbitrator either originally or by way of substitution
{in the event that an appownted arbitrator shall die. be incapable of acting or refuse to act) for ten days after the other
party has given him netice to appeint the same. such other party may appomt an arbitrator to act in the place of the
arbitrator of the defaulting party.
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AMENDMENT TO ARTICLES

104, The Company may alter or modify the conditions contained in these Regulations, as ongially drafied or as
armended from time to time, by a resolubon of either the Company member(s) or of the director(s).

We, MOSSACK FONSECA & CO. (B.V.L}LTD,, of P. O. Box 3136, Road Town, Tortola, British Virgin Jslands for the
purpose of incorporating an International Business Company under the laws of the British Virgin Islands hereby subscribe
our name o these Articles of Assocation.

NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

MOSSACK FONSECA & CO.(B.V.1YLTD.
Akara Bldg.

24 De Castro Strect

Wickhams Cay |

Road Town, Tortola

British Virgin lslands

Trust Company Assistdnt Secretary

Dated this 7 day ot Sepiember, 2001.

WITNESS 10 the above signature:

Desiree Chalwelt

Wickhams Cay 1
Road Town, Tortola
British Virgin Islands

Secretary
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BRITISH VIRGIN ISLANDS

THE INTERVATIONAL BUSINESS COMPANIES ACT
(CAP. 291)

MEMORANDUM OF ASSOCIATION

OF

Petroline International Inc,

{“the Company™}

The Name of the Company 15 Petroline International Inc.

The Registered Office of the Company 15 Akara Bldg., 24 De Castro Strect. Wickhamns Cay 1, Road Town, Tortola, British
Virgin Islands or such other plice within the Brtish Virgin Islands as the directors may from time to time determine.

‘The Registered Agent of the Company » Mossack Fonseca & Co. (B V1) Ltd., P.O. Box 3136, Road Town, Tortola, Brinsh
Virgin Islands or such other persan or company bemng a person or company entitled to act as a Registered Agent as the directors
may from time to time determnune.

The objects for which the Company 15 established are:

{a}

)

(c)

(d

(e

To camry on the business of an ins estment company and for that purpose to acquire {by onginal subscription, contract,
tender, purchase or exchange underariting: and to hold, m the name of the Company or of any nominee, sharc
stocks, debentures, debenture stocks, bonds, notes. obhigations or securities. and to subscribe for the same subject to
such rerms and conditions (if am + 48 may be thought fit.

To exercise and enforce all rights and powers contferred by or incident to the ownership of any such share stack
obligations or other securties inchuding without prejudice to the generality of the foregoing all such powers of veto or
control as may be conferred by virme of the holding by the Company of some special proportion of the issued or
norminal amount thereot' and to provide managenal and ether executive supervisory and consultancy services for or in
relation to any compary m whch the Company is interested npon such terms as may be thought fit.

To buy. own, hold, subdivide. lease, sell. rent, prepare building sites, construct. reconstruct, alter, improve, decorate,
fumnish, operate, mamntain, reclam or otherwise deal with and/or develop land and buildings and otherwise deal m real
estate in all its branches. te make advances upon the secunty of land or houses or other property or any interest
theremn, and whether erected or 1 course of erection and whether on first mortgage or charge or subject to a prior
mertgage or mortgages or charge of charges. and to develop land and buildings as may seem expedient but without
prejudice to the generality of the foregoing.

To carry on the business of traders and merchants of any kind. nature or description. and the sale or rendering of
related products and services. and the employment of the necessary personnel therefor.

Without prejudice to the generalin of the foregomg paragraphis: 1o carry on the b
sell, exchange, lease. manage. hold. trade. mvest i all kinds of movable or i

commodities, effects. products. services of any kind. nature or descrption, to ca
financial operation. fo teceive and or pav revaltes, commissions and other m OB Ding;
purchase, construct. charter, Gwn. operate, manage. administer transport vessels pf anyKind and theirpp

and related services and agencies: to sell or render related services and employ th%@y pemsemetiTeion’ O ¢

At -
A




(¥

A

T wTT Fub

15 s

() To buy. sell, underwrite. invest in, exchange or otherwise acquire, and to hold manage. develop, deal with
and tum 1o account any bonds, debentures, shares (whether fully paid or not), stock options. commodites.
futures, forward contracts, notes or securitics of governments, states, raunicipalities, pubhe authorities cr
public or private limited or unlunited companies in any part of the world, precious metals, gems, works cf
art and other articles of value, and whether on a cash or margm basis and inchiding short sales. and 1o lend
money against the security of any of the aforementioncd property.

(g) To betrow or raise money from, but not restricted to, banks by the issue of debentures, debenture stock
{perpctual or terimunable), bonds, mortgages, or any other securities founded or based upon all or any of the
assets or property of the Company or without any such security and upon such terms as to prionty or
otherwise as the Company shall think fit.

(h) To engage m any other busmness or businesses whatsoever, or in any act or activity. which are not
prohibited under any law for the time being in force in the British Virgin Islands.

(1) To do all such other things as are incidental to. or the Company may think conducive to. the attatnment of
all or anv of the above objects.

And it 15 hereby declared that the intention is that each of the objects specified in each paragraph of thus clause shall.
except where otherwise expressed in such paragraph, be an independent main object and be in nowise limited or
restricted by reference to or inference from the terms of any other paragraph or the name of the Company

The Company has no power 10

{a) carrv on husiness with persons resident in the Bntish Virgin Islands;

{by own an nterest in real property siisate in the Bntish Virgin Islands, other than a lease referred to 1n
paragraph {¢} of subsection {2};

{c) carry on banking or trust business, unless it is hicensed under the Banks and Trust Companies Aci, 1990;

(d) carry on business as an insurance Or feiNsUrance COMpany, insurance agent or insurance broker. unless it 15
licensed under an ¢nactment authorising it to carry on that business;

{e) carry on the business of company rmanagement unless it 1s licensed under the Company Management Act.
1990. or
(f) carty on the business of providing the Registered Office or the Registered Agent for companies

mcorporated in the British Virgin Isiands.

Paragraph (e] of subsection (2) set out in paragraph 5 (b} above refers to section 5 of the Intermational Business
Companies Act {CAP. 291}, According to paragraph (e} of subsection (2}, an International Business Company shall
not be treated as carrying on business with persons resident in the British Virgin Istunds by reason that it holds a
lease of property for use as an office from which to communicate with members or where books and records of the
Cornpany are prepared or maintained.

The Company Management Act, 1990 referred to in paragraph 5 (e) above governs company management activites
carried out 1n or-from withm the British Virgin Islands only.

The shares m the C‘ofnpan}-' shall be issned m the currency of the United States of America.

s
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The authorised capitl of the Company is US$50.000.00 divided into 50.000 shares with a par value of UUS$1.00
each. The difect’ors_.’are duly empowered to issue shares as registered shares or to the bearer as they may at their
discretion determing. by resolution.
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The shares shall be divided into such number of ¢lasses and serics as the directors shall by resolution from time to
time determine and until so divided shall comprise one class and series.

The directors shall by resolution have the power to ,ssuc any class or series of shares that the Company is authorised
1o issue in its capral. ongmal or mereased. with or subject to any designations, powers, preferences, rights,
qualifications, limitations and restrictions.

Shares issucd as registered shares may be exchanged for shares issued to bearer, and shares issued to bearer may be
exchanged for registered shares

Where shares are 1ssued to bearer, the bearer, identified for this purpose by the number of the share certificate, shall
be requested to give to the Company the name and address of an agent or atiorney for service of any notice,
information or written stateinent required to be given to members. and service upon such agent or attorney shalt
constitute service upen the bearer of such shares. In the absence of such name and address being given, it shall be
sufficient for the purpose of service for the Company to publish the notice, information or written statement in a
newspaper circulated i the Brinsh Virein (slands or in a newspaper in the place where the Company has its
principal office.

The Liability of mmembers of the Company 1» limuted.

The Company may by reseluton of us members or of its directors. amend or modify any of the conditions
contained 1n this Memorandum of Association and increase or reduce the authorised capital of the Company in any
way which may be permutted by law

We, MOSSACK FONSECA & CO (BN LTD. of P. O Box 3136, Road Town. Tortola, British Virgin Islands for the
purpose of mcorporaung an International Busmess Company under the laws of the British Virgin Islands hereby subscribe

our name to this Memorandum of Assoctation.

NAME. ADDRESS AND DESCRIPTION OF SUBSCRIBER

MOSSACK FONSECA & CO.(BY.ILLTD.
Akara Bldg.

24 De Casiro Street

Wickhams Cay 1

Road Town. Tortola

British Virgin [slands

Ros ie Flax
Trust Company Assiitam Secretary
i

Dated this 7" day of Septernber, 2001,

WITNESS to the above signature:

Desiree Chalwell
Wickhams Cay 1
Road Town. Tortola
British Virgin Islands

Secretary
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BRITISH VIRGIN ISLANDS

THE INTERNATIONAL BUSINESS COMPANIES ACT
(CAP. 291)

ARTICLES OF ASSOCIATION

OF

Petroline International Inc.

(“the Company™)

References in these Regulations to the Act shall mean [he Intematicnal Business Compames Act (Cap. 281). The following
Regulations shall constinete the Regulations of the Company. In these Articles, words and expressions defined in the Act shall
have the same meaning and, unless otherwise required by the context, the singular shali mclude the plural and vice versa, the
mmasculine shall include the fermnme and neuter, and references 1o persons shall include corporations and all legal entities
capable of having a legal existence.

SHARES

The authorised capital of the Company 1s L S350,000.00 divided mto 30.00C shares with a par value of US$1.00 each. The
directors are duly empowered to 1ssue shares as registered shares or to the bearer as they may at their discrenon determine by
tesohition.

Every person whose name 15 entered as a member i the share register beng the holder of regstered shares, and every person
who subscribes for shares issued to bearcr. shall be entitled 1o a certificate signed by the director(s) or officer(s} so authorised
and under the common seal of the Company. specifying the share or shares held and the par value thereof. provided that in
respect of a registered share, or shares, held jointhy by several persons. the Company shali not be bound to issue more than one
certificate, and delivery of a cernficate for a share to one of several joint holders shall be sufficient delivery to all.

In the case of bearer shares. each certificate for shares issued to bearer shall cary an identifying number, and the Cernpany
shall mamtain a register of the narne and address of an agent or attorney which may be given to the Company by the bearer,
idennfied for this purpose by such identfving number. for service of any notice. information or written staternent required to be
given to mermbers.

H a certificate 1s worn out or lost. 1t may be renewed on producuon of the wom-cut certificate, or on satisfactory proof of its loss
together with such indemmity as the directors may reasonably require. Any member receiving a share certificate shall
indemnify and hold the Company and its officers harmless from any loss or liability wiuch it or they may mncur by reason of
wrongful or frandulent use or representation made by any person by virtue of the possession of such certificate.

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of these Articles, the unissued shares of the Company (whether formmg part of the original or any
mnereased capital) shall be at the disposal of the directors who may offer, allot. grant options over or otherwise dispose of them
to such persons at such times and for such consideration. being not less than the par value of the shares being disposed of, and
upon such terms and conditions as the directors may determine.

Without prejudice to any special nghts previousiy confered on the holders of any exasting shares or class of shares, any share m
the Company may be issued with such preferred, deferred or other special rights, or such restrictions, whether in regard to
dividend. voting, return of capital or otherwise, as the directors may from time to time determine.

Subject to the provisions of the Act in this regard. shares may be 1ssued on the terms that they are redeermable, or, at the option
of the Company, liable to be redeemed on such terms and i such manner as the directors before or at the time of the issue of
the shares may determine.
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The dircctors may redeem any such share at a premiuni.

If at anv time the share capital is divided into different classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of that class) may, whether or not the Company is being
wound up. be varied with the consent in writing of the holders of not less than fifty-one percent of the 1ssued shares
of that class and of the holders of not less than fifty-one percent of the issued shares of any other class of shares
which mav be affected by such variation.

The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall not. unless
otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be varied by the creation
of issue of further shares ranking pari passu therewith,

Except as required by law, no person shall be recognised by the Company as holding any share upon any trust, and
the Company shall not be bound by or be compelled 11 any way to recognise {even when having notice thereof) any
equitable. contingent. future or partial interest in any share or any interest in any fractional part of a share or (except
only as by thesc Regulations or by law otherwise provided) any other rights in respect of any share except an
absolute nght o the entirety thereof by the registered holder.

TRANSFER OF SHARES

Registered shares in the Company may be fransferred by a written instrument signed by the transferor and
contaming the name and address of the transferec or in such other manner or form and subject 10 such evidence as
the directors shatl consider appropriate. Shares 1ssued to bearer shall be transferred by delivery of the certificate
cvidencing same.

The helder of registered shares may request that such shares be exchanged for shares issued to bearer and the
directors shall cancel the certificates evidencing registered shares and the entry in the share register and instead
1ssue a certificate evidencing shares issued to bearer with and subject to such evidence of mtent as the directors may
conswder appropriate.

The holder of a cemtificate evideneing shares i1ssued to bearer may request that such shares be exchanged for
registered shares and the directors shall cancel the certificate evidencing shares issued to bearer and mnstead 1ssue a
certificate evidencing registered shares and enter the name and address of the holder thereof in the share register
with and subject to such evidence of intent as the directors may consider appropriate.

Upon receipt of notification of any change of name and address of any agent or attorney given to the Company for
the purpose of service of any notice, information or wiitten statement required to be given to members. identified by
reference 10 the number of the certificate to bearer, the directors shall forthwith amend the register maintained for
this purpose.

TRANSMISSION OF SHARES

‘The personal representative, guardian or trustee as the case may be of a deceased, incompetent or bankrupt sele
holder of a registered share shall be the only person recognised by the Company as having any title to the share. In
the case of a share registered i the names of two or more holders, the survivor or survivors, and the personal
representative, guardian or trustee as the case may be of the deceased, incompetent or bankrupt, shall be the only
person(s) recognised by the Company as having any title to the share, but they shall not be entitled to exercise any
rights as @ member of the Company until they have proceeded as set forth in the following two Regulations.

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 directors. An application by any such person to be registered as a member for all
purposes shall be deemed to be a transfer of shares of the deceased, incompetent or bankrupt member and the
directors shall treat it as such.



19.

20.

22,

24.

25.

26.

3

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

ACQUISITION OF OWN SHARES

Subject to the provisions of the Act in this regard, the directors may. on behalf of the Company. purchase, redeem
or otherwise acquire any of the Company’s own shares but only out of surplus or in exchange for newly issued
shares of equal value, or for such consideration as they consider fit, and either cancel or hold such shares as treasury
shares. The directors may dispose of any shares held as treasury shares on such terms and conditions as they may
from tme to time determine. Shares may be purchased or otherwise acquired in exchange for newly issued shares
in the Company.

ALTERATION IN CAPITAL

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

Any capital raised by the creation of new shuares shall he considered as part of the original capatal, and shall be
subject to the same previsions as 1f it had been part of the origmal capital.

The directors may by resolution:
(a) consolidate and divide all or any of 1ts share capial into shares of larger amount than its existing shares;

{b) cancel any shares which. at the datc of the passicg of the resolution. have not been taken or agreed to be taken
by any person and diminish the amount of 115 authorised share capital by the amount of the shares so cancelled;

(c) sub-divide its shares or any of them into shares of smaller amount than is fixed by the Memorandum of
Association and so that subject 10 the provisions of Regulation 10 the resolution whereby any share is sub-
divided may determine that as between the holders of the shares resuiting from such sub-division one or more
of the shares may have such preferred or other special rights over or may have such quaiified or deferred rights
or be subject to any such restrictions as compared with the other or others as the Company has power to attach
to nmssucd or new shares:

(d) subject to any confirmation or consent required by law. reduce its authorised and i1ssued share capital or any
capital redemption reserve fund or any share premium account in any manner.

Where any difficulty arises in regard 1o any consolidation and division under this Repulation, the directors may
settle the same as they think expedient.

MEETINGS OF MEMBERS

The directors may convene mectings of the members of the Company at such times and in such manner and places
as the directors consider necessary or desirable, and they shall convene such a meeting upon the written request of
members holding more than >0 percent of the votes of the outstanding voting shares in the Company.

Seven days® notice at the lcast specifying the place, the day and the hour of the meeting and the general nature of
the business to be conducted shall be given 1 the manner hereinafter mentioned to such persons whose names on
the date the notice is given appear as members in the share register of the Company and to the agent or attorney of
record of the holders of bearer shares having the right ro vote at such meeting.

A mecting of the members shall be decined to have been validly held, notwithstanding that it is held m
contravention of the requrement to give notwee in Regulation 26, 1f notice of the meeting is waived by ninety
percent of the votes of all shares having a right to attend and vote at the meeting.
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The inadvertent failure of the directors to give notice of a meeting to a member or :o the agent or atforney as the
case may be. or the fact that a member or such agent or attorney has not received the notice. does not invalidate he

meeting.
PROCEEDINGS AT MEETINGS OF MEMBERS

No business shall be transacted at any meeting unless a quorum of members is present af the time when the meet.ng
proceeds to business. A guorum shall consist of the holder or holders present in persun or by proxy of not less than
one third of the shares of each class or series of shares cntitled to vote as a class or series therson and the same
proportion of the votes of the rematning shares entitled to vote thereon.

If within half an hour from the time appomted for the meeting 2 quomm is not present, the meeting shall be
dissolved.

At every 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 at the meeting shall preside as Chaimman, failing which the oldest individual pzrson shall take the chair.

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

At any meeting a resolution put to the vote of the meeting shall be decided on a show of hands by simple majority
unless a poll 15 {(before or on the declaration of the result of the show of hands} demanded:

{a} by the Chairman; or

{b) by any member or members present in person or by proxy and representing not less than onc tenth of the total
voting rights ef all the members having the right to vote at the meeting.

Unless a poll be so demanded, a declaration by the Chairman that a resolution has, or. a show of hands, been camied,
and an entry to that effect in the book contaning the minutes of the proceedings of the Company, shall be sufficient
evidence of the fact. without proof of the number or proportion of the votes recorded in favour of or against such
resolution.

If & poll is duly demanded. 1t shall be taken in such manner as the Chairman directs, and the result of the poll shall
be deemed to be the resolution of the meeting at which the poll was demanded. The demand for a pol! may be
withdrawn.

In the case of an equality of votes, whether on a show of hands, or on a poll, the Charrman of the meeting at which
the show of hands takes place. or at which the poli is demanded, shall be entitled to a second or casting vote.

VOTES OF MEMBERS

At any meeting of members, whether on a show of hands or on a poll, every holder of a voting share present in
person or by proxy shall have one vote for every voting share of which he is the holder.

A resolution which has been notified to all members for the time being entitled to vote and which has been approved
by a majority of the votes of those members in the form of one or more documents 1 writing or by telex. telegram,
cable or other written electronic communication shall forthwith, without the need far any notice. become effectuat
as a resolunion of the members.

If a committee be appointed for any member who is of unsound mind he may vote by his commuttee.
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If two or more persons arc jointly entitled to a registered share or shares and if more than one of such persons shall
vote in person o by proxy at any meeting of members or in accordance with the terms of Regulation 37, the vote of
that person whose name appears first among such voting joint holders in the share register shall alone be counted.

Votes may be given erther personally or by proxy.

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

An instrument appointing a proxy shal! be i such form as the Chairman of the meeting shall accept as properly
evidencing the wishes of the member appointing the proxy.

The instrument appointing a proxy shall be in writing under the hand of the appointer, unless the appointer is a
corporation or other form of legal entits other than one or more individuals helding as joint owners, in which case
the instument appointing a proxy shall be in witing under the hand of an mdividual duly authorised by such
cotporation or legal entity to execute the same. The Chairman of any meeting at which a vote 15 cast by proxy so
authorised may call for a notarially cerufied copy of such authority which shall be produced within 7 days of being
so requested or the vote or votes cast by such proxy shalt be disregarded. In the case of a proxy being given by the
hekder of a share 1ssued to bearer, it shall be sufficient for the appointer to identify himself by writing the
identifying number of the certiticate evrlencing the shares issued to bearer.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation or other form of corporate legal entity which is a member of the Company may by resolution of
115 directors or other governing body authonse such person as it thinks fit to act as its representative at any mecting
of the members or of anv class of members of the Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he represents as that corporation could exercise if 1t
were an individual member of the Company.

DIRECTORS

Subject to any subsequent pmendment 1o change the number of directors, the minimum number of directors of the
Company shall be one and the maximum number shall be twenty.

The first director or directors shall be clected by the subscribers to the Memorandum. Thereafter. the director(s)
shali be elected by the members or the director (if there is only one] or directors for such term as the members or the
director (if there is only one) or directors may determine.

The director(s) shall hold office until hs{their) successor(s) shall take office or until his(their) earbier death,
resignation or removal,

Every vacancy in the board of directors may be filled by a resolution of the members or of the director (if there is
only one) or of a majority of the remaimmnyg directors if applicable.

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

A director by writing under tus hand deposited at the Registered Office of the Company may from time to time
appoint another director or any other person to be his alternate.  Every such alternate shall be entitled ta be given
notice of meetings of the directors and to attend and vote as a director at any such meeting at which the director
appointing him is not personally present and generally at such meeting to have and exercise all the powers, rights,
duties and authorities of the ditector appointing him.  Every such alternate shall be deemed 10 be an officer of the
Company and shall not be deemed to be an agent of the director appointing him. If undue delay or difficulty would
be occasioned by giving notice to a director of a resotution of which his approval is sought in accordance with
Regulation 76, his alternate (if any) shall be entitled to signify approval of the same on behalf of that director. The
remuneration of an alternate shall be payable ont of the remuneration payable to the director appointing him, and
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shall consist of such portion of the last mentioned remuneration as shall be agreed between such alternate and the
director appointing him. A director by writing under his hand deposited at the Registered Office of the Company
may at any time revoke the appointment of an alternate appeinted by tum. If a director shall die or cease to hold the
office of dircctor, the appointment of his alternate shall thercupon cease and terminate.

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

Any dirsctor who. by request, goes or resides abroad for any purposes of the Company or who performs sers ces
which 1n the opmion of the directors go beyond the ordimary duties of a director. may be paid such exwa
remuneration (whether by way of salary, comnussion, participation in profits or othenvise) as shall be approved by
resolution of the directors.

The Company may pay to a director who at the request of the Company holds any ofiice {including a directorship)
in, or renders services to any company in which the Company may be interested, such remuneration {whether by
way of salary, commussion. participation in profits or otherwise) m respect of such >ffice or senvices as shall e
approved by resolution of the directors.

The office of director shall be vacated if the director:

{a) 15 remos ed from office by a resolution of members or by a resolution of directors, or

(b} becomes bankmupt or makes any arrangement or composition with his creditois generalls, or

{c) becomes of unsound mnd, or of such infirm health as 1o be incapable of managing his atfaurs. or

{d) resigns his office by notice n writing 10 the Company.

{a) A dircetor may hold any other office or position of profit under the Company (except that of auditer} in

conjunction with his office of director, and may act in a professional capacity to the Company on such
terms as to remuneration and otherwise as the directors shall arrange.

{b) A director may be or become a director or other officer of, or otherwisz interested in any company
promoted by the Company, or in which the Company may be interested, as a member or otherwise, and no
such director shall be accountable for any remuneration or other benefits received by him as director or
officer or from his interest in such other company. The directors may also exercise the voting powsrs
conferred by the shares in any other company held or owned by the Company in such manner in all
respects as they think fit, including the exercise thereof in favour of any resolutions appointing them, or
any of their number. directors or officers of such other company, or voting or providing for the payment of
rermnunetation to the directors or officers of such other company. A director may vote i favour of the
exercise of such voting rights in the manner aforesaid, notwithstanding that he muy be. or be about to
become, a director or officer of such other company, and as such in any other manner 15, or may be,
interested 1 the exercise of such voting rights in the manner aforesaid.

(c) No duector shall be disqualified by his office from contracting with the Company. enther as vendor,
purchaser or otherwise, nor shall any such confract or arrangement entered inte by or on behalf of the
Company in which any director shall be in any way mnterested be voided, nor shall any director so
contracting or being so interested be liable to account to the Company for eny profit realised by any such
contract or arrangement, by reason of such director holding that office or of the fiduciary relatonship
thereby established. The nature of a director’s interest must be declared by him at the meeting of the
directors at which the question of entening into the contract or arrangement is first taken into consideration.
and if the director was not at the date of that meeting interested i the proposed contract or arrangement, or
shall become interested in a contract or amrangement after it is made, he shall forthwith after becoming so
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mterested advise the Company in writing of the fact and nature of his interest. A gencral notice to the
directors by a dircctor that he (s a member of a specified firm or company, and is to be regarded as
interested in any contact or transaction whick may, after the date of notice, be made with such firm or
company shall (if such director shall give the same at a meeting of the directors, or shail take reasonable
steps 1o secure that the same is brought up and rcad at the next meeting of directors after it is given) be a
sufficient declarauon of interest in relation to such contract or transaction with such firm or company. A
director may be counted as one of a quorum upon a motion 1 respect of any centract or arrangement which
he shall make with the Company. or in which he is so interested as aforesaid, and may vote upon such
motion.

OFFICERS

The directors of the Company may. by 4 resolution of directors, appoint officers of the Company at such times as
shall be considered necessary or expedient. and such officers may consist of a President, one or more Vice-
Prestdents. a Secretary and a Treasurer and such other officers as may from time to time be deemed desirable. The
officers shall perform such duties as shal! be presenbed at the time of their appointment subject to any modification
in such duties as may be prescribed by the directors thereatter, but 1 the absence of any specific allocation of duties
it shall be the responsibility of the President to manage the day to day affairs of the Company, the Vice-Presidents to
act in order of semonty in the absence of the President but otherwise to perform such duties as may be delegated to
them by the President. the Seccrstary to maintain the registers, minute books and records (other than finaucial
records) of the Company and 1o ensure comphance with all procedural requirements imposed on the Company by
applicable law_ and the Treasurer to be responsible for the financial affairs of the Company.

Any person may held mere than one oftice and no officer need be a director or member of the Company. The
officers shall remain inr office until removed from office by the dircctors whether or not a suecessor s appointed.

Any officer who is a body corporate may appoint any person s duly authorised representative for the purpose of
representing it and of transaciing any of the business of the officers.

POWERS OF DIRECTORS

The business of the Company shalt be managed by the directors who may pay all expenses incurred preliminary to
and in connection with the formation and registration of the Company, and may exercise all such powers of the
Company as are not by the .Act or by these Regulations required 1o be exercised by the members subject to any
delegation of such powers as may be authornised by these Regulations and to such requirements as may be prescribed
by resclution of the members: but no requirement made by resolution of the members shall prevail if it be
inconsistent with these Regulations nor shall such requirernent invahdate any prior act of the directors which would
hasve been valid if such requircment had not been made.

The directors may entrust to and confer upon any director or officer any of the powers exercisable by them upon
such terms and conditions and with such restrictions as they think fit. and exther collaterally with, or to the exclusion
of. their own powers, and may from ume o time revoke. withdraw, alter or vary all or any of such powers. The
dircctors may delegate any of their puwers to comumttees consisting of such member or members of their body as
they think fit; any committee <o formed shall in the exercise of the powers so delegated conform to any regulations
that may be imposed on it by the directors.

The directors may from time to time and at any time by power of attorney appoint any company, firm or person ot
bedy of persons. whether nonunated directly or indirectly by the directors, to be the attormey or attorneys of the
Company for such purposcs and with such powers, authonties and discretions (not exceeding those vested in or
exercisable by the directors under these Regulations) and for such period and subject to such conditions as they may
think fit, and any such powers of aftorney may centain such provisions for the protection and convemience of
persons dealing with any such attorney as the directors may think fit and may also authorise any such attorney to
delegate all or any of the powers, authonities and discretions vested in him.

Any director who is a body corporate may appeint any person 1ts duly authorised representative for the purpose of
representing it at Directors Mectings and ot transacting any of the business of the directors.
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The Directors are authorised to open and operate bank accounts with banks, brokerage houses, savings andror loan
associations. credit institutes or any similar institutions of their choice anywhere in the world. All chequus,
promissory notes. drafis, bills of exchange and other negotiable instruments and all receipts for montes paid to “he
Company. shall be signed, drawn, accepted, endorsed or stherwise exccuted, as the case may be, i such manner as
the directors shall from time to time by resolution determuine.

The directors may exercise all the powers of the Company to borrow money and to meorigage or charge 1ts
undertakings. property and uncalled capital 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 et of any
third party.

The conunuing directors may act notwithstanding any vacancy in their body, save that if the number of directors
shalt have been fixed at tvo or more persons and by reason of vacancies having occurred among the directors there
shall be only one continuing director, he shall be authorised to act alone only for the purpose of appointing another
director.

PROCEEDINGS OF DIRECTORS

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

The directors may elect a chairman of thewr meetings and determine the peried for which he is to hold office; butif
no such chairman is elected, or if at any meeting ihe chairman 15 not present at the ame appointed for holding the
same, the directors present mav choose one of their number to be Chairman of the mesting.

The directors may meet together for the dispaich of business, adjourn and otherwise regulate their meetings as they
think fit. Quesitons arising at any mecting shall be decided by a majonity of votes; in case of an equality of votes
the chairman shall have 2 second or casting vote. A director may at any time summon a meeting of the directors, If
the Company shall have only one director, the provisions hereinafter contained for meetings of the directors shall
not apply but such sole director shall have full power to represent and act for the Cormpany 1 all matiers and in lieu
of minutes of a meeting shall record m writing and sign a note or memorandum of atl matters requiring a resolusion
of the directors. Such note or memorandum shall constimte sufficient evidence of such resolution for all purposes.

A director shall be given not less than seven days notice of a meeting of the directors

Norw:thstanding Regulation 70 above, a meeting of directors held in contravention of that regulation shall be vahd
if a majority of the directors entitled to vote at the meeting have waived the notice of the meeting.

The inadvertent failure to give notice of a meeting to a director, or the fact that 4 director has not received the
notice, does not mvalidate the meeting.

A meeting of directors 1s daly constituted for all purposes if at the commencement of the mecting there are present
in person or by alternate not less than one third of the total number of directors with ©. minimum of two,

i within half an hour from the time appointed for the meeting a quorum is not present, the meectmg shall be
dissolved.

Any one or more of the directors or any committee thereof may participate 1n o meeting of directors or of a
commitiee of directors by means of 2 conference telephone of similar comrmunications equipment allowing all
persons participating in the meeting to hear each other at the same time. Participation by such means shall
constitute presence in person at a meeting,

A resolution approved by a majority of the directors for the time being entitled to rezeive notice of 2 meeting of the
directors or of a comunitiee of the directors and taking the form of one or more documents i wnting or by telex.
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telegram, cable or other writien electronic communication shail be as valid and effectual as if it had been passed at a
meeting of the directors or of such commintee duly convened and held, without the need for any notice.

INDEMNITY

Subject to the provisions of the Act and of any other statute for the time being in force, every director or other
otficer of the Company shall be entided to be indemnified out of the assets of the Company against all losses or
habilities which he may sustain or incur in or ebout the execution of the duties of his office or otherwise in relation
thereto, and no director or other officer shall be liable for any toss, damage or misfortune which may happen to. or
be incurred by the Company in the execution of the duties of his office, ot in relation thereto.

SEAL

The directors shall provide for the safe custody of the common seal of the Company. The commen seal when
affixed to any instrument. shall be wimnessed by a director or any other person so authorised from time o time by
the directors. The directors may provide for 1 facsimile of the common seal and approve the signature of any
director or authorised person which may be reproduced by printing or other means on any mstrument and it shal)
have the same force and valichty 2s if the seal had been affixed to such instrument and the same had been signed as
herembefore described.

DIVIDENDS AND RESERVES

The directors may. by resolution. declare a drvidend, but no dividend shall be declared and paid except out of
surplus and unless the directors defermime that immediately after the payment of the dividend

(a) the Company will be able to satisfl its babilities as they become due in the ordinary course of its business;
and
() the realisable vaiuc of the assets of the Company will not be less than the sum of its total liabilitics, other

than deferred taxes. as shown i the books of account, and its capital.
Dividends may be declared and paid in money. shares or other property.

In computing the surplus for the purpose of resclving 1o declare and pay a dividend. the directors may inclnde in
their computation the net unrealised appreciation of the assets of the Company.

The directors may from time 1o time pay to the members such interim dividends as appear to the directors to be
justified by the surplus of the Company

Subject to the nghts of the holders of shares entitled to special nghts as te dividends, all dividends shall be declared
and paid according to the par value ol the shares 1n issuc. excludmg those shares which are held by the Company as
treasury shares at the date of declaration of the dividend,

The directors may. before recommending any dnadend, set aside ant of the profits of the Company such sums as
they think proper as a tesen ¢ or reseros which <hall, at the discretion of the directors, be applicable for meeting
contingencies, or for any other purpose 1o which the profits of the Company may be properly applied, and pending
such application may, at the like discreoon, either be emploved in the business of the Company or be invested in
such investrments as the directors may from time to time think fit.

If several persons are registered as point holders of anv share, any of them may give effecual receipt for any
dividend or other monies pavable on or in tespect of the share.

In the case of shares issued 10 bearer, the directors may provide for the payment of dividend by reference to
counterfoils or warrants 1ssued with the certificate for such shares, and the production of such dividend, counterfoil
or warrant shall evidence enrtitlernent to receipt of such dividend in the same way and to the same extent as
production of the certificate 1iself. At the time of presentation of the counterfoil or warrant, the directors may issue
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such further counterfoils or warrants as may be required to permit receipt by the hoider thereof of subsequent
dividends.

Notice of any dividend that may have been declared shall be given to each member i manner hercinafter mentioned
and all dividends unclaimed for three years after having been declared may be forfeitzd by the directors for the
benefit of the Company.

No dividend shall bear interest against the Cornpany.
BOOKS AND RECORDS

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

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

The books. records spd minutes required by Reguolations §9 and 90 shall be kept at the Registered Office of the
Company or at sucl other place as the directors may determine. and shzll be open to the inspection of the dircetors
at all times.

The directors shall from time to time determine whether and to what extent and at what times and places and under
what conditions or regulations the books, records and nunutes of the Company or any of them shall be open o the
mspection of members not being directors, and no member (not being a director) shall have any right of inspecting
any book. record, minute or document of the Company except as conferred by Law or authorised by resolution of
the directors

AUDIT

The directors may by resolution call for the accounts of the Company to he examined by an auduor or auditors 10 be
appownted by them at such remuneration as may from time to time be agreed.

The auditor may be a member of the Campany, but no director or officer shall be eligible during his continuance in
office.

Every auditor of the Company shall have a right of access at all times to the books of accounts and vouchers of the
Company, and shall be entitled (o require from the officers of the Company such information and explanations as he
tlunks necessary for the performance ot his duties.

The repoxt of the auditor shall be annexed to the accounts upon which he reports, and the auditor shall be enntled to
receive notice of. and to attend. any meeting at which the Company’s audited Profit and Loss Account and Balanze
Sheet is to be presented.

NOTICES

Any notice, information or wniten statcment required to be given to members shall be served,

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

(b} int the case of members holding shares issued to bearer
{0 by mail {air mail service if available} addressed to the agent or attorney whose name and addr=ss

has been given for service of notice by the bearer of the shares (identified for this purpose by he
number of the share certificate), or
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{1) in the absence of an address tor service being given, or if the natice, information or written
statement cannot be scrved for any other reason, by publishing the notice, information ot written
statement 1z the Gazette and in one or more newspapers published or circulated in the Brtish
Virgin Islands or 1o a newspaper where the Company has its principal office.

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

Any notice, if served by post. shall be Jdeemed to have been served within ten days of posting, and 1 proving such
service it shail be sufficient 10 prove that the letter containing the notice was properly addressed and put into the
Post Office.

PENSIONS AND SUPERANNUATION FUNDS

The directors may establish aad maintam or procure the establishment and maintenance of any non-contributory
pension or superannuation funds for the benctit of, and give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who ire or were at any tune in the employment or service of the
Company or any company wiich 1s a subsidiary of the Company or is allied 10 or associated with the Corapany or
with any such subsidiary, or who arc or were at any tume directars or officers of the Company or of any such other
company as aforesaid or who hold or held any salaried employment or office in the Company or such other
company, of any persons in whose welfare the Company or any such other company as aforesaid is or has been at
any time mterested, and to the wives. widows, familics and dependents of any such person, and may make payments
for or towards the msurance of any such persons as aforesaid. and may do any of the matters aforesand either alone
or m comunction with any sich other company as aforesaid. A director holding any such employment or office
shall be entitled to participate 1in and retain for s own benefit any such donation, gratuity, pension, allowance or

emolument.
WINDING UP

H the Cormmpany shall be wound vp. the 1 iquidator may, in accordance with a reselution of members. divide among
the members in specie or in kind the whole or any part of the assets of the Company (whether they shall consist of
property of the same kud or not) and may for such purpose set suckh value as he deemns fair upon any property to be
divided as aforesa:d and may determine how such division shall be carried out as between the members or different
classes of members. The Liquidator mav vest the whole or any part of such assets in trustecs upon such trusts for
the benefit of the contributories as the Liqudator shall think fit, but so that no member shalf be compelled to accept
any shares or other securities w hereon there 15 any liability.

ARBITRATION

Whenever any difference ariscs between the Compzny on the one hand and any of the members, their executors,
administrators or assigns on the other hand touchmg the true intent and construction or the incidence or
consequences of these presents or of the Act touching anything done or executed omitted or suffered in pursnance
of the Act or touching any breach or alleged breach or otherwise relating to the premises or to these presents or to
any ordinance affecting the Company or to any of the affairs of the Company, such difference shall, unless the
parties agree to refer the same to a single arbitrator, be referred to rwo arbitrators one to be chosen by cach of the
parties 10 the difference and the arbirators shalt before entering in the reference appoint an umpire.

If either party to the reference makes default in appuinting an arbitrator either originally or by way of substitution
{in the event that an appomted artntrator shall die, be incapable of acting or refuse to act) for ten days after the other
party has given him notice to appoint the sume, such other party may appoint an arbitrator to act in the place of the
arbitrator of the defauiting party.
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AMENDMENT TO ARTICLES

104.  The Company may alter or modify the conditions contained in these Regulations. as originally drafted or as
amended from ume to time, by a resolution of either the Company member{s) or of the director(s).

We, MOSSACK FONSECA & CO. (BV.I)LTD., of P. O. Box 3136, Road Town, Tortola, British Virgin Islands for the
purpose of mcorporating an International Business Company under the laws of the British Virgin Islands hereby subscribe
our name to these Articles of Association.

NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

MOSSACK FONSECA & CO.(B.V.L)LTD.
Akara Bldg.

24 De Castro Strcet

Wickhams Cay 1

Road Town, Tortola

British Virgin Islands

Assistgnt Secretary

Trust Company

Dated this 7" day of September, 2001.

WITNESS to the above signature:

4’% Lons

Desiree Chalwell

Wickhams Cay !
Read Town, Tortola
Bntish Virgm Islands

Secretary
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BRITISH VIRGIN ISLANDS

THE INTERNATIONAL BUSINESS COMPANIES ACT
(CAP 291)

MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION
OF

Petroline International Inc.

IBC NO: de20ie

Incorporated the 7™ day of September, 2001.

MOSSACK FONSECA & CO. (B.V.1.) LTD.
Tortola, British Virgin Islands




BRITISH VIRGIN ISLANDS

THE INTERNATIONAL BUSINESS COMPANIES ACT
(CAP. 291)

MEMORANDI'M OF ASSOCIATION

OF

Petroline International Ine.

(“'the Company™)}

The Narge of the Company is  Petreline International Inc.

The Registered Office of the Company is Akara Bldg., 24 De Castro Street, Wickhams Cay L Road Town,Tortola, British
Virgin Isiands or such other place within the Bntish Virgin Islands as the directors may from time to time determine.

The Registered Agent of the Company 15 Vossack Fonseca & Co. (B.V.1) Ltd, P.O. Box 3136, Road Town, Toriola, British
Virgin [slands or such othet person or company being a person or company entitled to act as a Registered Agent as the directors
mav from time to time determunc

The abjects for which the Company is established are.

{a) Tao carry on the busmess of an iny esiment company and for that purpose to acquire (by original subscription, contract,
wender, purchase or vxchange underwiting) and to hold, in the name of the Company or of any nominee. share
stocks, debentures, debenture stocks, bonds, notes, obligations or securities, and to subscribe for the same subject to
such terms and condiiions {if any) 25 may be thought fit.

{b) To exercise and enforce all rights and powers conferred by or incident to the ownership of any such share stock
obligations or other securities mcludmg without prejudice to the generality of the foregoing all such powers of veto or
control as may be conferred by vitue of the holding by the Company of some special proportion of the 1ssued or
nominal amount thereof and {o provide managenial and other executive supervisory and consultancy services for or in
relation to any compan: in which the Comparny 1s interested upon such terms as may be thought fit.

fc) To buy, own, hold. subdwide. lease. sell, rent, prepare building sites, construct, reconstruct, alter, improve, decorate,
fumnish, operate. mamtain, reclaim or otherwise deal witk and/or develop land and buildings and otherwise deal m real
estate in all its branches. to make advances upon the secunity of land or houses or other property or any interest
therein, and whether erected or w course of erection and whether on first mortgage or charge or subject te a pror
mortgage or mortgagzs or charge or charges, and to develop Jand and buildings as may seemn expedient but without
prejudice to the generality of the foregeing.

(d) To camry on the business of traders and merchants of any kind, nature or description, and the sale or rendering of
related products and senices. and the employment of the necessary personnel therefor.

(e) Without prejudice to the generalitv of the foregoing paragraphs: to carry on the busipégantt

purchase, construct, charter, own. operate, manage. adrninister transport vessels
and related services and agencies: 10 ~ell or render related services and employ the
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() To buyv. sell, underwnite, invest in, exchange or otherwise acquire, and to hold. manage, develop, deal with
and fm to account any bonds, debentures, shares (whether fully paid or not). stock options. commodities,
funures. forward contracts, notes or securities of governments, states, municipalities, public authomnties or
public or private limited or unlimited companies 1t any part of the werld, precious metals. gems, works of
art and other articles of value, and whether on a cash or margin basis and ncluding short sales. and 10 lend
money against the security of any of the aforementioned property.

(g} To borrow or raise money from, but not resiricted to, banks by the issue of debentures. debenture stock
{perpeiual or terminable). bonds, mortgages, or any other securities founded or based upon all or any of the
assets or property of the Company or without any such sccurity and upon such terms as to priority or
otherwise as the Company shall think fit.

(h) To engage in any other business or businesses whatsoever, or in any act or activity, which are not
prohibited under any law for the 1ime being in force in the Brtish Virgin Islands.

{1) To do all such other things as are incidental to, or the Company may think conducive to. the attainment of
all or any of the above ohjects.

And it is hereby declared that the intention is that each of the objects specified in each paragraph ot this clause shali,
except where otherwise expressed in such paragraph, be an mdependent main object and be it nowise hmited or
restricted by reference Io or inference from the terms of any other paragraph or the name of the Company.

The Company has no power 1o,

{a) carry on business with persons resident in the Batish Virgin 1slands:

(h own an nterest in real property siuate in the Broiuish Virgin Islands, other than a lease referred 1o in
paragraph {e} of subsection (2);

{c) carry on banking or trust business, unless it 15 hcensed under the Banks and Trust Companies Act, 1990;

(d) carry on business as an insurance Or [CINSUrance company, insurance agent or insurance broker. unless it 1s
heensed under an enactment authonising it 1o carry on that business;

(e) carry on the business of company management unless 1t is licensed under the Company Management Act.
1990, or
() carry on the business of providing the Registered Office or the Registered Agent for companies

mncorporated in the British Virgin Islands,

Paragraph (e) of subsection (2} set out w paragraph 5 {b} above refers to section 5 of the International Rusiness
Compames Act (CAP. 291). According to paragraph (¢} of subsection {2), an International Business Company chall
not be treated as carrying on business with persons resident in the British Virgin Islands by reason that it holds a
lease of property for nse as an cffice from which to communicate with members or where books and records of the
Company are prepared or maintained.

The Company Management Act, 1990 referred to in paragraph 5 (e) above govems company management activities
carried out in'Gr-from within the British Virgin Islands only.

The shares in the Cuin{)any shall be issued in the currency of the United States of America.

B EA
The authorised capit4l of the Company is US$50.000.00 divided into 50,000 shares with a par value of USS$1.00
each. The dlifcctbrs;are duly empowered to issue shares as registered shares or to the bearer as they may at their
discretion determning. by resolution.
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The shares shall be divided into such number of classes and series as the directors shall by resolution from time to
time determine and until so divided shall comprise one class and series.

The directors shall by resolutron have the power fo issue any class or series of shares that the Company is autherised
to 1ssue in its capital, original or increased, with cor subject to any designations, powers, preferences, rights,
qualifications, limitations and restrictions.

Shares issued as registered shares may be exchanged for shares issued to bearer, and shares issucd to bearer may be
exchanged for registered shares

Where shares arc issued to bearer. the bearer. identificd for this purpose by the number of the share certificate, shall
be requested to give to the Company the name and address of an agent or atiorney for service of any notice,
informaton or written staternent required to be given to members, and service upon such agent or attorney shall
constitute service upon the bearer of such shares. In the absence of such name and address being given, it shall be
sufficient for the purpose of service for the Company to publish the notice, imformation or written statement in a
newspaper circulated i the Brinsh Virgin Islands or in a newspaper in the place where the Company has its
principal office.

The liability of members of the Company 15 imited.

The Company may by resolunion of us members or of its directors. amend or modify any of the conditions
contained in this Memerandum of Associaton and increase or reduce the authorised capital of the Company in any
way which may be permitted by law,

We, MOSSACK FONSECA & CO (BV.1} LTD. of P. O Box 3136, Road Town. Tortola, British Virgin Jslands for the
putpose of incorporating an International Business  ompany under the laws of the British Virgmn Islands hercby subscribe
our name to this Memorandum of Association.

NAME. ADDRESS AND DESCRIPTION OF SUBSCRIBER

MOSSACK FONSECA & CO.(B.V.1) LTL
Akara Bldg.

24 De Castro Street

Wickhams Cay |

Read Town, Tortola

British Virgin Islands

Ros ie Flax

Trust Company Assiftant Secretary

/

Dated this 7* day of September, 2001.

WITNESS to the above signature:

Desiree Chalwell
Wickhams Cay I
Road Town, Tortola
British Virgin Islands

Secretary
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BRITISH ¥IRGIN ISLANDS

THE INFERNATIONAL BUSINESS COMPANIES ACT
(CAP. 291)

ARTICLES OF ASSOCIATION

OF

Petroline International Inc.

{"the Company™)

References m these Regulatens to the Act shall mean The Intemnational Business Companies Act (Cap. 291). The following
Regulations shall constitte the Regulations of the Company  In these Articles, words and expressions defined in the Act shall
have the same meaning and, unless otherwise required by the context, the singular shall include the phural and vice versa, the
masculine shall mclude the fermnne and neuter. and references to persons shall include corporations and all legal entities
capable of having a legal existence.

SHARES

The authorised capital of the Company is 175350,000.00 divided mto 50000 shares wath a par value of US$1.00 each. The
directors are duly empowered to 155ue shares as registered shares ot to the bearer as they may at their discretion determine by
resolurion.

Every person whose name 1s eniered as a member in the share register being the holder of registered shares, and every person
who subscribes for shares 1ssued to bearer. shali be entitled to a cernficate signed by the director(s} or officer(s} so authorised
and under the cornmon seal of the Company. specifying the share or sharcs held and the par value thereof, provided that in
respect of a regstered share, or shares, held jomtly by several persons, the Company shall not be bound to issue more than one
certiftcate, and delivery of a cernficate for a share to one of several jomt holders shall be sufficient delivery o all.

In the case of bearer shares. cach certificate tor shares issued to bearer shall carry an wdentifying number, and the Company
shall maintain a register of the name and address of an agent or attormey which may be given to the Company by the bearer,
1dennified for this purpose by such dentifying numiber, for service of any notice, information or written statement required to be
given to Imermnbers.

If a certificate 18 worn out or lost. »f may be renswed on production of the worn-out certificate, or on satisfactory proof of its loss
together with such indenmity as the dircctors may reasonably require.  Any member receiving a share certificate shall
indemnifs and hold the Company and its officers harmless from any loss or lability whech it or they may incur by reason of
wrongful or frandulent use or representation made by any person by virtue of the possession of such certificate.

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of these Articles. the unissued shares of the Cormpany (whether formimg part of the original or any
mereased capital) shall be at the disposal of the directors who may offer, allot. grant options over or otherwise dispose of them
to such persons at such times and for such consideration, being not less than the par value of the shares being disposed of, and
upon such termns and conditions as the dircctors may detenmine.

Without prejudice to any special nghts previously conferred on the holders of any existing shares or class of shares, any share in
the Corpany may be issued with such preferred, deferred or other special nights, or such restictions, whether in regard to
dividend, voting, retumn of capital or otherwise, as the directors may from time to tune determine.

Subject to the provisions of the Act i this revard, shares may be issued on the terms that they are redeemable, or, at the option
of the Cornpany, liable to be redeemed on such terms and in such manner as the directors before or at the time of the issue of
the shares may deterznume.
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The directors may redeem any such share at a premium.

If at any ume the share capital is divided into different classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of that class) may, whether or not the Cornpany is being
wound up. be varied with the consent in writing of the holders of not less than fiftv-one percent of the issued shares
of that class and of the holders of not less than fifty-one percent of the 1ssued sharss of any other ¢lass of shares
which mav be affected by such variation.

The rights conferred upon the holders of the shares of any class issued with preferred or other nights 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 1ssue of further shares ranking pari passu therewith,

Except as required by law. ne person shall be recognised by the Company as holding any share upon any trust, and
the Company shall not be bound by or be compelled in anv way to rccogaise (even when having notice thereof) any
equitable. contingent, future or partial interest i any share or any interest in any fractional part of a share or (except
only as by these Repulations or by law otherwise provided) any other rights in respect of any share except an
absolute right to the entirety thereof by the registered holder.

TRANSFER OF SHARES

Registered shares in the Company may be transferred by a written instrument signed by the transferor and
containing the name and address of the transferee or 1n such other manner or form and subject to such evidence as
the directors shall consider appropriate.  Shares issued to bearer shall be transferred by deliverv of the cerificate
evidencing same,

The holder of tegistered sharcs may request that such shares be cxchanged for shaies ssued 10 bearer and the
directors shall cancel the certificates evidencing rcgistered shares and the entry in the share register and instead
issue a certificate evidencing shares issued to bearer with and subject to such evidence of intent as the directors may

consider appropriate.

The holder of a cerficate evidencing shares issued to hearer may request that such shares be exchanged for
registered sharcs and the directors shall cancel the centificate evidencing shares 1ssued to bearer and mstead 15su2 a
certificate evidencing registered shares and enter the name and address of the holder thereof in the share register
with and subject to such evidence of intent as the directors may consider appropriate.

Upon receipt of notification of any change of name and address of any agent or attomey given to the Company for
the purpose of service of any notice, information or written statement required to be given 10 members. idenufied by
reference to the number of the certificate to bearer, the directors shall forthwith amend the register maintained Zor
this purpose.

TRANSMISSION OF SBARES

The personal represenfative. guardian or trustee as the case may be of s deceased, incompetent or bankrupt sole
holder of a registered share shall be the only person recognised by the Company as having any title to the share. In
the casc of a share registered 1n the names of two or more holders, the surviver or survivors, and the personal
representative, guardian or trustee as the case may be of the deceased, incompetent or bankrupt, shall be the only
person(s) recognised by the Company as having any fitle to the share, but they shall not be entitled to exercise any
rights as @ member of the Company until they have proceeded as set forth in the follow ing two Regulations.

Any person becoming entitled by operation of law or otherwise to a share or shares in consequence of the death,
incompetence or bankruptey of any member may be registered as a member upon such evidence bemg produced as
may reasonably be required by the directors. An application by any such person to be registered as a member for all
purposes shall be deemed to be a transfer of shares of the deceased, incompetent or bankrupt member and the
directors shall treat it as such.
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Any person who has become entitled to 4 share or sharcs in consequence of the death, incompeicnce or bankruptcy
of any member may, instead of being rcgistered himself, request in writing that some person to be named by him be
registered as a transferee of such share or shares and such request shall likewise be treated as if it were a transfer,

ACQUISITION OF OWN SHARES

Subject 10 the provisions of the Act in this regard. the directors may. on behalf of the Company. purchase, redeem
or otherwise acquire any of the Company's own shares but only out of surplus or in exchange for newly issued
shares of equal value. o for such consideration as they consider fit, and either cancel or hold such shares as treasury
shares. The directors may dispose of any shares held as treasury shares on such terms and conditions as they may
from time to time determine. Shares mayv be purchesed or otherwise acquired in exchange for newly issued shares
in the Company.

ALTERATION IN CAPITAL

Subject to the terms of any resolution passed by the directors for the purpose of increasing the authorised capital of
the Company, such increased capital may be divided into shares of such respective amounts, and with such rights or
privileges (if anv} as the directors think expedient.

Any capital raised by the creation of new shares shall be considered as part of the original capiial, and shall be
subject to the same provisions as f 11 had been part of the original capital.

The drectors may by resolution:
{a) consolidate and divide all ar any of uts share capital nto shares of larger amount than its existing shares;

(b) cancel any shares which. at the datc of the passing of the resolution, have not been taken or agreed to be taken
by any person and diminish the amount of 1ts authorised share capital by the amount of the shares so cancelied;

{c) sub-divide us shares or any of them into shares of smalier amount than ts fixed by the Memorandum of
Association and so that subject to the provisions of Regulation 10 the resolution whereby any share is sub-
divided may determine that as between the holders of the shares resuliing from such sub-division one or more
of the shares may have such preferred or other special nghts over or may have such qualified or deferred rights
or be subject to any such restrictions as compared with the other or others as the Company has power to attach
to unissued or new shares:

{d) subject to any confirmation or consent required by law, reduce its authorised and issued share capital or any
capital redemption reserve fund or any share premium account In any manmer.

Where any difficulty arises in regard to any consolidation and division under this Regulation, the directors may
settle the same as they think expedicnt.

MEETINGS OF MEMBERS

The directors may convene meetings of the members of the Company at such times and in such manner and places
as the directors consider necessary or desirable, and they shall convene such a meeting upon the written request of
members holding more than 30 percent of the votes of the outstanding voting shares i the Company.

Seven days” notice at the least specifying the place, the day und the hour of the meeting and the general nature of
the business (o be conducted shall be given in the manner hereinafter mentioned to such persons whose names on
the date the notice is given appear as members in the share register of the Company and to the agent or attorney of
record of the holders of bearer shares having the right to vote at such meeting,

A meeting of the members shall be deemed to have been validly beld, wotwithstanding that it 15 held in
contravention of the requirement to give notice in Repulation 26, if notice of the meeting is waived by nmety
percent of the votes of all shares having 4 right to attend and vote at the meeting.
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The inadvertent failure of the directors to give notice of a meeting to a member or fo the agent or attorey as the
case may be. or the fact that a member or such agent or attorney has not recejved the rotice. does not mvalidate the

meeting.
PROCEEDINGS AT MEETINGS OF MEMBERS

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

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

At every meeting the members present shall choose somecne of their number to be tie Chairman. 1f the memters
are unable 1o choose a Chairman for any reason, then the person representing the preatest number of voting sheres
present at the meeting shall preside as Chairman, failing which the oldest individual person shall take the chair.

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

At any meeting a resolution put to the vote of the meeting shall be decided on a show of hands by simple majority
unless a poll 1s (before or on the declaration of the result of the show of hands) demanded:

{a} by the Chairman; or

{by by any member or members present in person or by proxy and representing not less than one tenth of the total
voting rights of all the members having the right to vote at the meeting.

Unless a poll be so demanded, a declaration by the Chairman that a resolution has, on a show of hands, been carmed,
and an entry to that effect m the book containing the mmnutes of the proceedings of the Company. shall be sufficient
evidence of the fact, without proof of the number or proportion of the votes recorded in favour of or azanst such
resolution.

If a poli 1s duly demanded, it shall be 1aken in such manner as the Chairman directs, and the result of the poll shall
be deemed to be the resofution of the meeting at which the pell was demanded. The demand for a poll may be
withdrawn.

In the case of an equality of votes, whether on a show of hands. or on a poll, the Chayman of the meeting at which
the show of hands takes place. or at which the poll 15 demanded, shall be entitled to a second or casting vote.

VOTES OF MEMBERS

At any meeting of members, whether on a show of hands or on a poli, every holder of a voting share present in
persan or by proxy shall have one vote for every voting share of which he is the holder,

A resolution which has been notified to all members for the time being entitled to vote and which has been approved
by a majonity of the votes of those members in the form of one or more documents in writing or by telex, telcgram,
cable or other written electronic comumnunication shall forthwith, without the need for any notice. become effectual
as a resolution of the members.

If s committee be appointed for any member who is of unsound mind he may vote by his commitiee,
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If two of more persons are Jointly entitled to a registered share or shares and if more than one of such persons shalt
votc 1 person or by proxy at any mecting of members or in accordance with the terms of Regulation 37, the vote of
that person whose name appears first among such voting joint holders in the share register shall alone be counted.

Votes may be given either personally or by proxy.

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

An instrument appoimntmg a proxy shall be in such form as the Chairman of the meeting shall accept as properly
evidencing the wishes of the member appointing the proxy.

The mstrument appomnting a proxy shall be in writing under the hand of the appointer, unless the appointer is a
corporation or other form of tegal entitv other than one or more individuals helding as joint owners, in which case
the imstrument appomting a proxy shall be m writing under the hand of an individual duly authorised by such
corporation or legal entity to execute the same. The Chairman of any meeting at which a vote is cast by proxy so
authorised may call for a notanally certified copy of such authority which shall be produced within 7 days of being
so requested or the vote or votes cast by such proxy shall be disregarded. In the case of a proxy being given by the
holder of a share issued to beares. 1t shall be sufficient for the appointer to identify himself by writing the
wdentifying number of the cerificate evidencing the shares 1ssued to bearer,

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any vorporation of other form of corporate {egal entity which 15 2 member of the Company may by resolution of
its directors or other governing body authorise such person as 1t thinks fit to act as its representative at any meefing
of the members or of any class of members of “he Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corperation which he represents as that corporation could exercise if it
were an individual member o1 the Company.

DIRECTORS

Subject to any subsequent amendment o change the number of directors. the minimum number of directors of the
Company shall be one and the maximum number shalt be twenty.

The first director or directors shall be elected by the subscribers to the Memorandum. Thereafter, the director(s)
shall be elected by the members or the director (if there is only one) or directors for such term as the members or the
director {if there is only one} or directnrs may determine.

The director(s) shall hold office until his(their) successor(s) shall take office or until his(their) earlier death,
resignation or removal.

Every vacancy in the board of directors may be filled by a resolution of the members or of the director {if there is
only one) or of a majority of the rernaimny directors if applicable.

A director shall not require a share gualification, but nevertheless shall be entitled to attend and speak at any
meeting of the members and 21 any separate meeting of the holders of any class of shares in the Company.

A director by writing under his hand deposited at the Registered Office of the Company may from time to time
appoint another director or any other person to be his alternate.  Every such alternate shall be entitled to be given
nolice of meetings of the directors and to attend and vote as a director at any such meeting at which the director
appeinting him is not personally present and generaily at such meeting to have and exercise all the powers, rights,
duties and authorities of the director appointing him. Every such alternate shall be deemed to be an officer of the
Company and shall not be deemed to be an agent of the director appointing him. If undue delay or difficulty would
be occasioned by giving notice to a director of a resolution of which his approval is sought in accordance with
Regulation 76, his alternate (1f any) shall be entitled to signify approval of the same on behalf of that director. The
remuneration of an alternate shall be pavable out of the remuneration payable to the director appoiating him, and
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shall consist of such porticn of the last mentioned remuneration as shall be agreed between such aliernate and the
director appointing him. A director by writing under his hand deposited at the Registered Office of the Company
may at any time revoke the appeintment of an alternate appointed by him. If a director shall die or cease to hold the
office of dircctor, the appointment of his alternate shall thercupon cease and terminate.

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

Any director who. by request, goes or resides abroad for any purposes of the Company or who performs services
which m the opmion of the directors go beyond the ordimary duties of a duwector. may be paid such extra
remuneration {whether by way of salary, commission, parficipation in profits or otherwise) as shall be approved ty
resolution of the directors.

The Company may pay to a director who at the request of the Company holds any office {including a directorshin)
in, or renders services to any company in which the Company may be interested, such remuncration (whether by
way of salary. comrussion, participation in profits or otherwise} mn respect of such office or services as shall he
approved by resolution of the directors.

The office of director shall be vacated if the director:

{a) is remmon ed from office by a resolution of members or by a resolution of direciors, or

{b) becomes bankrupt or makes any arrangement or composition with ns creditors generally. or

{c) becomes of unsound mind, or of such infirm health as to be mcapable of managing his afiairs. or

(d} resigns his office by notice in writing 10 the Company.

{a) A director may hold any other office or position of profit under the Company {except that of auditor’

copjunction with his office of director, and may act in a professional capucity to the Company on such
terms as 10 remuneration and otherwise as the directors shall arrange.

{b) A duector may be or become a director or other officer of, or otherwise interested i anmy company
promoted by the Company, or in which the Company may be interested, as a member or otherwise, and no
such director shall be accountable for any remuneration or other benefits received by bhim as director or
officer o1 from his interest in such other company. The directors may also exercise the voting powers
conferred by the shares in any other company held or owned by the Company in such manner ir. all
respects as they think fit, including the exercise thereof in favour of 2ny resolutions appointing them, or
any of their number. directors or officers of such other company, or voting or providing for the payment of
remuneration to the directors or officers of such other company. A dircctor may vote m favour of the
exercise of such voting rights in the manner aforesatd, notwithstanding that he mav be, or be about to
become, a director or officer of such other company, and as such in any other manner is, or mayv be,
interesied in the exercise of such voting rights in the manner aforesaid.

{c) No duwector shall be disgualified by his office from contracting with the Company. either as vendor,
purchaser or otherwise, nor shall any such contract or arrangement entered into by or on behalf of the
Company in which any director shall be in any way nterested be voided, nor shail any director so
contracting or being so interested be liable to account to the Company for any profit realised by any such
contract or arrangement, by reason of such dwector holding that office or of the fiductary relatonship
thereby established. The nature of a director’s interest must be declared by him ar the mecting of the
directors at which the question of entering into the contract or amangement is first taken into consideration,
and if the director was not at the date of that meeting interested m the proposed contract or arrangement, or
shall become interested 1n a contract or arrangement after it 1s made, he shall forthwith after becoming so
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interested advise the Company m writing of the fact and nature of his interest. A general notice io the
directors by a dircctor that he 15 a2 member of a specified fimm or company, and is to be regarded as
nterested in any comract or transaction which may, after the date of notice, be made with such firm or
company shall (if such director shall give the same at 2 meeting of the directors, or shall take reasonable
steps to secure that the same is brought up and read at the next meeting of directors after it is given) be a
sufficient declaration of interest in relation to such contract or transaction with such firm or company. A
director may be counted as one of a quorum upon a metion in respect of any contract or arrangement which
be shall make with the Company. or in which he is so interested as aforesaid. and may vote upon such
motion.

OFFICERS

The directors of the Company may. by a resolution ot directors, appoint officers of the Company at such times as
shall be considered necessary or expedient, and such officers may consist of a President, onc or more Vice-
Presidents. a Secretary and a I'reasurer and such other officers as mav from time 1o time be deemed desirable. The
officers shall perform such duties as shall be prescribed at the time of their appointment subject to any modification
m such duties as may be prescribed by the directors theveafter, but in the absence of any specific ailocation of duties
it shall be the responsibility of'the President 1o manage the day to day affairs of the Company, the Vice-Presidents to
act in order of senionty in the absence of the President but otherwise to perform such duties as may be delegated to
them by the Pressdent, the Sceretary 1o maintain the repisters, minute books and records (other than financial
tecords) of the Company and to ensure conapliance with all procedural requirements imposed on the Company by
applicable law. and the Treasurer to be responsible for the fiaancial affairs of the Company.

Any person may hold more than one oftive gnd ne officer need be a ditector or member of the Company. The
afficers shall temawm in office until remova from office by the directors whether or not a successor is appointed.

Any officer who 15 a body corporate may appoint any person 11s duly authorised representative for the purpose of
representing it and of transacnng any of the business of the officers.

POWERS OF DIRECTORS

The business of the Company shall be managed by the directors who may pay all expenses incurred preliminary to
and in connechion with the formation and regisraticn of the Company, and may exercise all such powers of the
Company as are not by the Act or by these Regulations required to be exercised by the members subject to any
delepation of snch powers as may be authorised by these Regulations and to such requirements as may be prescribed
by resolution of the members: but no regquirement made by resohition of the members shail prevaii if it be
mconsistent with these Regulanons nor shall such requirement invahdate any prior act of the directors which would
have been valid if such requircment had not been made.

The directors may entrust to and confer upon any director or officer any of the powers exercssable by them npon
such terms and conditions and w ith such resirictions as they think fit. and either collaterally with, or 1o the exclusion
of, thewr own powers, and may {rorn nme 1o time revoke, withdraw, alter or vary all or any of such powers. The
directors may delegate any of their powers to commuitiees consisting of such member or members of their body as
they think fit; any committee so formed shall i the exercise of the powers so delegated conform to any regulations
that may be imposed on it by the directors.

The directors may from time to tme and at any time by power of attorney appeint any company, firm or person or
body of persons, whether nomunated dircetly or indirectly by the directors, to be the attorney or atterneys of the
Company for such purposes and with such powers. authorities and discretions (not exceeding those vested in or
exercisable by the directors under these Regulations) and for such period and subject to such conditions as they may
think fit. and any such powers of altorney may contain such provisions for the protection and convemence of
persons dealmg with any such attorney as the directors may think fit and may also authorise any such attormey to
delegate ail or any of the powers. suthornities and discretions vested m him.

Any director who is a body corporate may appoint any person its duly autherised representative for the purpose of
representing it at Directors Meetings and of transacting any of the business of the directors.
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The Directors are authorised to open and aperate bank accounts with banks, brokerage houses, savings andior lozn
associations. credit institutes or any similar institutions of their choice anywhere the world. Al cheques,
promissory notes, drafts. bills of exchange and other negotiable instruments and all receipts for rponies paid to the
Company, shall be signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such manner as
the directors shall from time to time by resolution determine.

The directors may exercise all the powers of the Company to borrow money and to mortgage or charge 1its
undertakings. property and uncalled capital 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.

The continuing directors may act notwithstanding any vacancy wmn their body, save that if the number of directors
shall have been fixed at two or more persons and by reason of vacancies having occurred among the directors there
shall be only one continuing director, he shall be authorised to act alene only for the purpose of appointing another
director.

PROCEEDINGS OF DIRECTORS

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

The duecrors may elect a chairman of their meetings and determine the period for which he 15 to hold office; bat 1f
no such chairman 1s elected, or if at any meeting the chairman is not present at the time appointed for holding the
same, the directors present may choose one of their number to be Chairman of the meeting,

The directors may meet together for the dispatch of business, adjoun and otherwise reguiate their meetings as they
think fit. Questions arising at any meeting shall be decided by a majority of votes. in case of an equality of votes
the chairman shali have a second or casting vote. A director may at any time summon a meeting of the directors, If
the Company shall have only one director, the provisions hereinafter contamed for nwetings of the directors shall
not apply but such sole director shall have full power to represent and act for the Company 1n all matters and in Heu
of minutes of a meeting shall record i writing and sign a note or memeorandum of il matters requiring a resolution
of the directors. Such note or memorandum shail constitute sufficient evidence of such resolution for all purposes.

A director shall be given not less than seven days notice of 2 meeting of the directors.

Notwithstanding Regulation 70 above, a meeting of directors held in contravention of that regulation shall be valid
if a majority of the directors entitled to vote at the meeting have waived the notice of the meeting.

The inadvertent failure to give notice of a meeting 1o a director, or the fact that a director has not received the
netice, does not invahdate the meeting,

A meeting of directors is duly constitated for alf purposes if at the commencemen: of the meeting there are present
in person or by alternate not less than one third of the total number of directors with a minimum of two,

If within half an hour from the time appointed for the meeting a quorum is not present. the mecting shall be
dissolved.

Any one or more of the directors or any comnunittece thereof may participate 11 a meeting of directors or of a
commuttee of directors by means of a conference telephone or similar communications equipment allow-ng all
persons parncipating in the meeting to hear each other at the same ume. Participation by such means shall
constifute presence in person at a meeting.

A resolution approved by a majority of the directors for the time being entitled io receive notice of a meeting of the
directors or of a committee of the directors and taking the form of one or more documents in writing or by telex,
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telegram, cable or other written electronic communication shall be as valid and effectual as if it had been passad at a
meeting of the directors or of such commuttee duly zonvened and held, without the need for any notice.

INDEMNITY

Subject to the provisions of the Act and of any other statute for the time being in force, every director or other
officer of the Company shall be entitled to be indemm{icd out of the assets of the Company against all losses or
liabilities w hich he may sustain or incur it or about the execution of the duties of his office or otherwise in relation
thereto, and ne director or other officer shall be hable for any Joss, damage or misfortune which may happen to. or
be incurred by the Company in the execution of the duties of his office, or in relation thereto.

SEAL

The directors shall provide for the safe custody of the common seal of the Company. The common seal when
affixed to any instrument, shall be witnessed by a director or any other person so authorised from tune to time by
the directors. The diuectors may provide for a facsimile of the common seal and approve the signature of any
director or authorised person which may be reproduced by printing or other means on any instrument and it shall
have the same force and validity as if the <eal had been affixed to such instrument and the same had been signed as
hereinbefore described.

DIVIDENDS AND RESERVES

The directors may, by resolunon, declare & dividend. but no dividend shall be declared and paid except out of
surplus and nnless the directors deterrmine that immediately after the payment of the dividend

(a) the Company will be able to saticty its hiab:lities as they become due in the ordinary course of its business;
and
(b} the realisable valuc ot the assets uf the Company will not be less than the sum of its total habilities, other

than deferred taxes. as shown in the books of account, and 1ts capital.
Drividends may be declared and paid in maneyw. shares or other property.

In computing the surplus for the purpose of resolving to declare and pay a dividend. the directors may include in
their computation the net unrealised apprecianion of the assets of the Company.

The directors may from time to time pa~ to the members such interim dividends as appear to the directors to be
justified by the surplus of the Company.

Subject to the rights of the helders of shares entitled to special rights as to dividends, all dividends shall be declared
and paid according to the par value of the »hares in issue. excluding those shares which are held by the Company as
reasury shares at the date of declaration of the dividend.

The directors may. before recommending any dividend, set aside ont of the profits of the Company such sums as
they think proper as a reserve or reserves which shall, at the discretion of the directors, be appheable for meeting
contingencies, or for any other purpose to which the profits of the Company may be properly applied, and pending
such application may, at the like discrenon. either be emploved in the business of the Company or be invested in
such mvestments as the directors may fromt time te time think fit.

If several persons are registered as Jont holders of any share, any of them may give effectual receipt for any
dividend or other monies payahle on or m respect of the share.

In the case of shares issued to bearer, the directors may provide for the payment of dividend by reference to
counterfoils or warrants issucd with the cortificate for such shares, and the productien of such dividend, counterfoil
or warrant shall evidence entilement o receipt of such dividend in the same way and to the same exient as
production of the certificate 1n1self. At the ume of presentation of the counterfoil or warrant, the directors may issue
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such further counterfoils or warrants as may be required to permit receipt by the holder thereof of subsequent
dividends.

Neotice of any dividend that may have been declared shall be given to each member 1z manner heremafter mentioned
and all dividends unclaimed for three years after having been declared may be forfeited by the directors for the
benefit of the Company.

No dividend shall bear interest against the Company.
BOOKS AND RECORDS

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

The Company shall kecp minutes of all meetings of directors, members, commitiees of directors, committees of
officers and committees of members, and copies of all resolutions consented fo by directors, members, committees
of directors, committees of officers and committees of members,

The books, records and minutes required by Regulatons 89 and 90 shall be kept af the Registered Office of the
Company or at such other place as the directors may determine, and shall be open to the inspection of the directors
at all times.

The directors shall from tume te time determine whether and to what extent and at what times and places and under
what conditions or regulations the books, records and minutes of the Company or any of them shail be open o the
mspection of members not bemg directors, and no member (not being a director) shall have any right of inspecting
any book. record. minute or document of the Company except as conferred by Law or authorised by resolution of
the directors.

AUDIT

The directors may by resclution call for the accounts of the Company te be examined by an auditer or auditors o be
appointed by thern at such remuneration as may from time to time be agreed.

The auditor may be a member of the Company, but no director or officer shall be eligible duning his contnuance in
office.

Every auditor of the Company shall have a right of access at all times to the books of accounts and vouchers of the
Company., and shall be entitled 1o require from the officers of the Company such information and explanations as he
thinks necessary for the performance of his duties.

The report of the auditor shall be annexed to the accounts upon which he reperts, and the auditor shall be entitlad to
recerve notice of, and to attend, any meeting at which the Company’s audited Profit and Loss Account and Balance
Shect is to be presented.

NOTICES

Any notice. information or written staternent required Lo be given to members shall be served.

(a} m the case of members holding registered shares, by mail (air mail service if available) addressed to each
member at the address shown in the share register: and

(b) m the case of members holding shares issued to bearer
{1} by mail (air mail service if available) addressed to the agent or attorney whose name and address

has been given for service of notice by the bearer of the shares (xdentified for this purpose by the
number of the share certificate), or
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(i1} in the absence of an address for service being given, or if the notice, information or writlen
statement canmet be served for any other reason, by publishing the notice, information or written
statement in the Gazette and in one or more newspapers published or circulated in the British
Virgin Islands or in a new spaper where the Company has its principal office.

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

Any notice. if served by post, shall be deemed to have been served within ten days of posting. and in proving such
service it shall be sufficient to prove that the letter containmg the notice was properly addressed and put into the
Post Office.

PENSIONS AND SUPERANNUATION FUNDS

The dircctors may establish and mamtain or procure the establishment and maintenance of any non-contributory
pensicn or superannuation funds for the benefit of, and give or procure the giving of donations, gratuittes, pensions,
allowances or emeluments to any persons who are or were at any time in the employvinent or service of the
Company or any company which is a subsidiary of the Company or is allied to or associated with the Company or
with any such subsidiary, or who are or were at any ime directors or officers of the Company or of any such other
company as aforesaid or who hold or held any salaried employment or office m the Company cr such other
comparny, of any persons in whose welfare the Company or any such other company as aforesaid is or has been at
any time interested, and 1o the wives. widovws, families and dependents of any such person, and mav make paymeuts
for or towards the insurance of any such persons as aforesaid, and may do any of the matters aforesaid either alone
of 1 conjunction with any such other company as aforesaid. A director holding any such employment or office
shall be entitled to participare 1 and retain for his own benefit any such donation, gratuity, pension, allowance or
emolument.

WINDING UP

If the Company shall be wound up. the Liguidater may. 1n accordance with a reselution of members, divide among
the members in specie or in kind the whole ur any part of the assets of the Company {whether they shall consist of
property of the same kind or not) and may for such pu-pose set such value as he deems fair upon any property to be
divided as aforesaid apd may dotermine how such division shall be carned out as between the members or different
classes of members. The Liquudator may vest the whole or any part of such assets in trustees upon such trusts for
the benefit of the contributories as the Liquidator shall think fit. but so that no member shall be compelled to accept
any shares or other secunties whereon there 1s any lab:hry

ARBITRATION

Whenever any difference arises e eca the Company on the one hand and any of the members. their executors,
administrators or assigns on the other band touching the true intent and construction or the incidence or
consequences of these presents or of the Act touching anything done or executed omitted or suffered in pursuance
of the Act or touching any breach or alleged breach or otherwise relating to the premises or to these presents or to
any ordinance affecting the Company or to any of the affairs of the Company, such difference shall, unless the
parties agree 1o refer the same 1o a single arbimrator, be referred to two arbitzators one to be chosen by each of the
parties to the difference and the arbimators shall befere entering in the reference appoint an umpire.

If either party to the reference makes default in appownting an arbitrator either originally or by way of substitution
{in the event that an appointed arbitrator shall die. be incapable of acting or refuse to act) for ten days after the other
party has given him notice to appoeint the same. such other party may appoint an arbitrator to act in the place of the
arbitrator of the defaulting party
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AMENDMENT TO ARTICLES

104. The Company may alter or modify the conditions contaiped in these Regulations, as originally drafted or as
amended from time to ume, by a resolution of either the Company membez{s) or ol the director(s).

We. MOSSACK FONSECA & CO. (B.V.1L} LTD,, of P. O Box 3136, Road Town. Tortola, British Virgin Islands for the
purpose of incorporating an International Business Company under the laws of the British Virgin Islands hereby subscribe

cur name 1o these Articles of Association.

NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBER

MOSSACK FONSECA & CO.(B.V.LJLTD.
Akara Bldg.

24 De Castro Street

Wickhams Cay |

Road Town. Tortela

British Virgin Islands

Ros ie Flax
Assist?nt Secretary

Trust Company

Dated this 7 day ot September, 2001.

WITNESS to the above signature;

MM}’ s

Desiree Chalwell

Wickhams Cay I
Road Town, Tortola
British Virgin Islands

Secretary
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RESOLUTION OF THE SUBSCRIBER

OF

A

Petroline International Inc. )
(the “Company™)

Is

The undersigned. being the Subscriber to the Memorandum & Articles of Association of
Petroline International Inc.. a company incorporated under the laws of the British Virgin

[slands (the “Company’’}), hereby appoints:-

BENAZIR By‘UTro
ABDUL REHMAN/FEROZ MALIK
SYED HASSAl;( ALI JAFFERY

first Directors of the Company, to serve as such until their successors shall have been
elected or until their resignations or removal; such election shall be effective immediately

and without further qualification.

Dated this 7" day of September, 2001.

Rosemari Assistant Secretary
MOSSACK FONSECA & CO. (B.V.L.) LTD.
Subscriber




RESOLUTION OF THE SUBSCRIBER

OF

Petroline International Inc.
(the “Company”)

The undersigned. betng the Subscriber to the Memorandum & Articles of Association for
Petroline Intemational In¢.. a company incorporated under the laws of the British Virgin

Islands (the “Company™). hereby appoints:-

RC GROUP CORPORATION

first Dircetor of the Compuany. to serve as such until its successor shall have been elected
or until its restgnation or removal: such election shall be effective immediately and without

further qualification.

Dated this 28™ dav of November. 2001,

PN

An njcl Flax-Selenjou, Assistant Seeretary
MOSSACK FONSHCA & CO. (B.V.L) LTD.
Subscriber
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