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i MEMORANDUM OF ASSOCIATION s

of

ORYX SERVICES AND SPECIALITIES LIMITED

. The name of the Company |s ORYX SERVICES AND SPECIALITIES LIMITED

Tha iegisterad office of the Company will ba situated in the United Republie of Tanzania

- Tha objacts for which a company |5 established are -

3.1

B

3.3,

To camy on the business of imporing, blending, stsfing and handling,
transposting. supphyng, marketing and selling and pafoming chemical analysis
on Basa Oils, Addifives, Lubncants, Packaging Matarial and Speciality Froducts,
which shall include but are nol imited (o greases, bilurmen, car care products,
feod mils within Tanzana or for exportation

To generally carry on the business of camers and trensporters and distibution, of
pelrolewn products of all descriptions, liquefied pefroleum gas, ibricanis
specialty praducts and genersl goods and iBms within Tanzania and for
exportalion for the Company and othar third pariies and to sub-contract Lhird
parties lo perform =Uch operations and activiies as necessary for the purposs of
realising the objects of the Company

Ta cary on business of proprelors of ratall autlets for |lubricants and spacality
procluets and to buy and sell lubricents and speciafity products and carry on all
businzas which is usually or convenientty cames on by such propriators including
but nat limited 1o the appointment, control and management of operalors for

SUch outiets
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3.8

3249

3.1d

Ta carry on the business of providing any and all business, managemant and
administration support senvicas 1o the Company and third parfies within Tanzania
which may seem to the company capabla of being conveniently camied on in
connection with its business or calcutated directly of indirectiy to enhance ths
value of or render profilable any of the Company's rights or proparty

To carry on the business of the Company for purposes of camying on and fulfilling
the obiects of the Company by performing all the objects of the Company hersin
cartainad or any other objects that the Directors may deem nacassary fo be
benefical to the Company whether incidental or not to the objectives al this
Company of to the objectives of any subsidiary of the Company o amy other
interested third party of the Company or abjeclives whatsosver

To cary on any other business or aclivity which may seem fo the Company
capable of being conveniently carried on or calculalad diracty or indiracily o
enhance the value of or render profitable any of the property, tha Company or
rights of the Company,

To purchase, take on lease or olhenrsise acquire any land concessiong
buikdings, offices, houses, works, siores, laboratories and to erect or constrict
bulldings, offices, works, storas, laboratarias or structuras of every dascription on
any land of the Company, or upon any other fands, or property and to pull down
rebuild, enlarge, alizr and improve existing properly, builginga or works therean,
to corvert and appropnate any such land and ganerally to deal with and improve
tha proparty of tha Company as the Campany may fram tme to lime deem fit and
as necessary for the purpose of reafising the objects of the Company.

To found, develep manage. extand, astabfish and acduire and ke aver any
business, property, liability, industrial or commercial enterprises, in whoke o in
part o enter into parnership or into arrangament for sharng profits, wnicn of
interesl, reciprocal concessions or co-operation wilth any person partnership o
Company in Tanzania for the purpose of realising the objects of the Company

To sall or otharwise lease. let, morigage or dispose of the lends, land
concessions,  buildings, offices, houses, works, storas. laboratones houses,
buiidings any other propeny and assets of the Company for 2uch consideration
as the Company may deem fit and as the Company may from fime fo time deem
necessary for the purpese of realising the objects of the Company

To enter into parinership or any arrangement far sharing profits, wnign of interest
joint vanture, raciprocal concessions or co-operation with pessons of companias
carnying on of engaged In 1he main business or support services of or far the
Company
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318,

To purchase, 13ke on lsgss or othenwise acquirs any machinery, plant, vehiclas
of every descriplion, tools and equipment, immovable or movable properly, o
nights of way, privileges or licenses whatsoaver necessary for the purposs of or in
cannection with tha obfacts of tha Company

To apply for, register, purchass. or by any other means acquire and protect
prolang and renaw, whathar in the United Republic of Tanzania or elsewhars any
paisnts. paEent Oghis.  lleences, sacret processes, frademarks, designs,
pratections -and concessions and to disclaim, alter, modify, usa and Lm o
account and {o manufacture undar or grant licences or privileges in respect of the
same, and o spend maney N experimenting Upon, tesling and improving any
copyrights, licences, patants itventions or rights which the Company may
Acnuire ar propose to acouire

To acquire any such shares, stocks, debenture stock, ecripts. bonds noies,
sacurities, obligations. funds or loans by orginal subscription, tender, purchase,
paricipalion in syndicalas, exchanga or otherwiss, and Lo guarantes subscription
thereod, and o exercise and anfdrce 8l nghis snd powers conferred by or
incidental to ownership thareof and to vary and transpose from e to Hma as
may be constderad axpedient by the Company

To pay for any properly o assets acquired by the Company sither in cash or fully
of partly paid shares or by the issue of securdies or abllgalions, ar partly in one
mode and partly in anothar and generally on such terms 8z may be determmined
and deemed necassary by the Directors

T raise ard borrew money by the issue of shares. stock, debenlures, debeniur=
stock, bands, obligations, deposit notlces and loans of every description, will o
withaut security, and otherwise howssevs for any purpose and obyect of (he
Company and to undarwrite any such issue and to guarantea the performance of
the contracts of obigation ard the payment of the capital or principel amoaunt o
any dwidends. mtersst or premium thersol and to give all kinds of indemnity
tharaio

To lend and advance money or credit to any pereon or Company. 1o gusrantss
and give guarantges or indemnities for the payment of money or the performance
of coniracts or obligations by any persan ar Company, o secine or undertaka in
any way the repayment of maney lent or advanced Lo o the liabilites incurred by
any person ar Company.

To issue and daposit any sscunties which the Company has power 1o fssus by
way of morigage fo secure ary such sums less than the nominal armacnt af such
sscurity and alsg by way of security for the parformance of any contract of
obligation of the Company or any other third party having dealings with the
Company of Inwhose business or undertakings 1he Company is Interegted in

To draw, make, accepl, discount exegute Bnd issue cheques, eiecironic
transfers, billz of axchange, promisstey notes, bills of exchangs, warranis, hills af
lading. debentures and such other nagoliabia or transferable nstrements o
securilies.

To make advances wpon, hobd in trust, ssue on commission, sl or disposs of
ary af the investment of the Company. To motgage or charga all of any part of
the propety and rights of the Company including its J.IﬂISEHEd capiial and la wary
the investment of the Company, :
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3.28.

Ta lend or advance mongy Lo any person oF persons of corporation sither at
Interest or witheut, upen the sacurity of freshold or leasshold property by way of
martgage, or upen marketable securty and in particular te advance money to
sharehalders In the Company, &nd others, upon the security of or for the purpose
of enabiing the person borrowing the same to erect, or purchase, or enlarge or
repair any house or buiiding, or 1o purchase, the fee simple or any less estaie or
irterest in, or to take a demnise for any term or terms of years of any freshald or
izasehold properly in the United Repubfic of Tanzaniz, upon auch tems and
conditions as the Company may think fil

To make advances upan, hold in trust, issus on commission, sell or disposs of
any of the investmant of the Caompany. Te mortgage or charge all or any part of
the property and rights of the Company including its unissued capital and to vary
the Investmant of the Company

To open Bank Accounis and to operate the same in the ordinary course of
business.

To receive monay on deposil with or without mterest therson.

To apply for, promote and oblain any act of Padiament, charer, privilege,
concession, licence o authorisation of any government, state ar municipality
provision arder or licence of any authonty for enabling the Campany to carny any
of its objects inte effect or for extending any of the powears of the Company or for
effecting any modification of the consttution of the Company ar far any ather
purpose which may ssem expedient and o oppose any procesdings o
applications which may seam calculeted directly or indirectly to prejudice the
interesls of the Company,

To enter inta-any arrangaments with any governments or autharities, suprems,
municipal, local or otherwise or any person or Company that may seam
conducive 1o fhe abjects of the Company or any of them and to obtain from any
such govemmen! authority, person or Company any rights, privileges, charters,
cantracts, licences and concesslans which the Company may think fit or
desirable 1o oblain and to carry out, exercise and comply therawith,

To pay out of the funds of the Company all expenses which the Company may
lawfully with respect to the formation and regisiration of the Compeany or issue of
its capital including brokerage and commissions for obtaining applications for or
taking placing or underwriting or procuring the undenwriting of shares, debentures
of cther sacurities of the Company,

To pay for any rights or property acquired by the Company and fa remunarsie
any person or Company whather by cash payment or by the allotment of shares,
debentures or other securities of the Company credited as paid up in full ar in
part ar otherwise.

To do gl such other things and acts as are incidental or conduche to the
attainment aof the sbove abjects or do any other things that the directors may
deem necessary and beneficial to the Company.



3.28 It is hereby declared thal the word “cormpany” except whers used In refersnces 1o
the Company shall b2 deamed to includs any parnership or other Dody of
perzans whether incorporated or not-and whathes swisting or not or herzin after 1o
b farmed,

It iz furthermone axprassly declamed thal the intantion of the ohiscts berein ast
forth In each of the forgoing paragraphs shall be construed In the most iberal way
and shall in no way be limit or rasticted by reference to any othar paragraph or
by any inferance drawn from the terms of gny other peragraph,

A3,

4. The liability of the company and members i imiled,

3. The aulhoneed share caplial of the Company &t the date of registralion shall be Tanzama

=hiflings 3,220,000,000 {Three bilon, three hundred and twenty million) divided into
16,600,000 (Sidsan milion. Six hundred thousand) ordinary shares of Tanzamia Shillings
200 {two hundred) each with shareholding as per bajow table.

The Company shail have tha powar te consolidate the capital of the Company nto shanas af
largsr amounis or (o sub-divids the sama or any part thereo! in to shares of g lesser amount,
fo issue any shares either at par. &8t & premium or al 2 discount af so allswed by law, or to
divide the same irto difterent classes of shares with guaranteed, prefersntial or other special
rghis, privileges of advaniages over thosa shares praviously issuad or to. be heraster
Is=guad or with different or qualified rghts of subject [0 such restrictions ar limitations 2= may
be prascribad by the Caompany's Arficles of Assocation or determined by resalution but so
that the special nghts oe privilkeges befonging o the holders of any shares that may ba
issued with preferred rights ar any special rights shall not be var=s, abrogated or affected
excep! by such senchon 83 is provided by the articles of Asaociation of the Company

Namas and Fostal Addrasses of ‘Descriptions of MNumber of Signatura of
Subseribers Subscribers - | Shares taken by | Subscribers

each Subscriber |
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The foregoing Memorardum of Assccistion of the Company as passed at an
Extraordinary General Meeting of the Company an this Jue day of
(TP . 2014

WITHESS I the above Signatures:
Mama . el Ik l'l Bdoie FudiA-

Signature: 10 TS,

Cruaication; Chawrpersan of e Board of Dinactars
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In these presants, if nol inconsistent with the subjact or the sonfext,
the words shall besr the meanings a3 follows

"tha Act” means the Compantes Lct
“tha aricies” maans the articles af tha Company;

“clear days” in relation o the penod of the notice means that
period exchuding the day when the notics is glven or an which it
i5io lake affac)

‘the hglder” In refation o shares maans the mamber whose
name is enigred in the registar of members as the hadlder of the
ghares,

“the saal” means the common seal of the Company,

"seofetary” means the secretary of the Company or any persan
appointed to perform the duties of the secretary of the
Company;

Expressions referred to in writing shall, unless the contrary
intention appesre. be construsd as . including  refersnces o
prnting, lithography, photogesghy, and other modea of
feprasenting or reproducing words in 3 vislble form.

Unlmss the context olhenvise requirss. words o expressions
contained in these Regulstions shall bear the same meaning as
in the Acl or any slatutary modification thersaf in force 8t the
data al which these Regulsbions becoma binding an the
Company

Tha Company i= a private Company and accordingly:-

i3] Thez right to transfer shares (s resincted it mannar 2s
haeatnafter presaribed

=3 the number of mambars of the Campany {exclusive of
persons whio are in the employment of the Company) is
limited 1o fiffy. PROVIDED THAT, whare two o more
peraans hold ong of more shares in the Company jointly,
they shall, for the purpose of this Arlicle, be treatad az &
single mamber,

=] any invitation to the public fo subscribe for any shares ar
dabeniuras of the Compzny is prohibited;

] the Company shall nol have powar fo issue share
warrants to bearer

(refpeidian

Frvele Campany



SHARE CAPITAL

The authorized share capital of the Company ls Tanzania
Shillings 3,320,000 000 {Three billion, three hundred and twenty
millicn only} divided into 16,600,000 (Sixteen million, six
hundrad thousand) ardinary shares of Tanzanis Shillings 200
{two hundred) each. The maximum of such share capital has no
firni.

LOANS BY THE COMPANY

Mo parl of the funds of the Company shall be employed in the
puchass of or in loans upon the secunty of the Company's
shares The Company shall not, axcept as suthorized by the
Act, give any financisl essistance for the purpose of or In
connection with any purchase of share In the Campany

RIGHTS OF S8HARE HOLDERS

Withoul prejudice fo any special righls previousty conferred on
the holders of any shares or dass of shares already issued
twhich special nghls shall not be modified or abrogated except
wilh such consent or sanction &8 s peovided by the next
following Armicie) any share in the Company (whathar forming
parl of the original capdal or not) may be dssued with =ach
pieferred, daferred or oiher special righis, ar such resirictions.
whether in regard 0 dividend, retum of capital, voting or
atherwise, as the Company may from time lo fime by ordinary
resalution determing, and subjsct 1o the provisions of the Act the
Company may issue Preference Shares which ame, or which &t
the option of the Company arme 1o be, liable to be redesmead,

MODIFICATION OF RIGHTS

Whenever the capital of the Company iz divded into different
classas of shares, the spaciai rights attschad to any clazs may,
sulject to the provisions of the Act, he modified or abrogated,
aither with the canzent in wiiling of the holders of shares, or
with the sanclion of @ Special Resalution passed 8i & s=narate
Genaral Meating of such holdess (but nol otherwise), and may
be g0 modiied of abrogated ether whilst the Gompany iz &
gotng concern or during or in contamplation of 3 winding up. To
2vary such saparste Generg| Mesfing all the provisions of these
presents relating to Genaral Meetings of the Company or to the
proceedings thereat, shall mulalls mulandis, apply, except that
the nacessary quorum shall be two persons at least holding or
feprasantod by piowy one-half in nominal ameunt of the =sued
sharse of the class (bul so that If at any adjoumed mesting of
such haldars & guorgm as above defined is nol pressnt, those
Mambers who are present shall be 8 quorum), and that tha

hotders of shares of the class shall, on & poll, have one vels |5 G

respact of avery shanes of the class hald by them respectively

Shaie Capin

Comripany's ramn shames

Ao fo b guidhssed
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SHARES

Subject o ihe provisions of Aricle 37, unissued shares shall be
a1 the disposal of the Derectors, and they may allot, grant options
over, or ofhensise disposs of hem o such persons, af such
times, and on such ferms as lhey think proper, but 50 that no
shares shall be issued al & discounl. sxcepl in accoidanca with
the Acl.

In addition to =i ather powers of payving ocommissions, the
Company (or the Cirectors on behalf of the Company) may
exercise the powers of paying commissions conferred by the
At provided thal the rate per cenl, or the amount of tha
comrmissian paid or agread to be pald, shall be disclosed in the
manner reduirad by the Act and the rate of the commisgion shall
nof exceed the rate af Ten par cant (10%) of the price at which
[ha sharas in respect of which the commizsian (s pakd are issued
o an amount equivabent therato, The Company (or the Direcloss
on behalf of the Company} may also an any issue of sharss pay
such brokerages 85 may be lawful,

Except a5 required by law, no person shall be recognized by the
Company as holding any share upon any trust, and (he
Campasy shall not oe bound oy or be compelled in any way
recognize (even when having nofice thereof) any equitabla,
confingant, future or partial interests in respect of any share an
absaluta right 1o tha entirely thereof in tha registered haldar.

CERTIFICATES

Every mamber, uptn becoming 1he holder of any shares, shall
be entitled without payment o receive within two months after
allotrment or lodgement of transfer {of within such olher penod
as the condithons of lssus ahall provide) one cedificate for all the
shares of each class held by him (and, upon ransieming g pard
of his hotding of shares of any class, to a cerificate for tha
balancea of such holding) or saveral cerificates sach for one of
more of his shares upon payment for every cerificate afier tha
first such reasonable sum as tha deectoss may determins
Evary cerificate shall be saaled with the s=al and shall specily
tha number, class, and distingigshing nuembers (if any) of tha
shares to which ii relaies and the amount or respecive amounts
pakl Iherson In respact of shares held jointly by several
persons, the Company shall nob be Bound to issue more than
one cerificate. and debvery of a cedificate for 5 share to ona
jnirt holder shall be sufficient delivary to all jgint holdars.

If & ahare cerfificale be worn out, defaced. lost or destroyed, it
may be repewed on payment on such berms (I any) as 1o
svidence, indemnity and e paymeant of expenses reasonably
incurred by the Company in investigating evidence as tha
Directors may determing but otharwise frea of charge, and (in
e case of the defacament or waaring out) on delivery of the

Lirisafed &ladEs At e
dispogal of Miecie
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14.

ol cantficala
LIEN

The Compamny shadl have a first and paramound lien on every
share (not being a fully paid share) for 2l monays (whather
presantly payable or not) called or payable at a fived time in
respect of such shiare; and the Company shall alzo have 2 firat
and paramount lien end charge on &l shares (including fully
paid shares) standing ragistered in the name of each Member
{whathar solety or jointly with othars) for all the debis and
liabilities of such Member or his asfate 1o the Company and that
whether the same shgll have been incurred before or afer
notice to the Company of any equitable ar other interast in any
parson othar than such Member, and whathar the panod for the
payment or discharge or the sama shall have actually amived or
nol @nd notwithstanding that the same are joinl debls or
liabilitles of such Member or his estate and any other person,
whether a Member of the Company or not. The Company's lien
(if any} on 8 share shall extand to all dividends payable thereon
but the Direciors may at any time declars any share I ba
expmipl wholly or partially from the provigions of this Article.

The Company may sall, in such mannar as the Directars think
fit, ary sharm on which the Company has a llen, but no sale
shall be made unless a sum in respect of which tha lien exisis s
presanily payvabla, ner until the axpiration of louraen days alter
a notice In writing, stating and demanding payment of the sum
presently payable, and giving notice of intention to sell in
dafault, shall hava bean given to the halder for the time being of
tha share or the person entitled by reason of his dealh or
bankruptey io the sharas

For giving effect to any such sake. the Direclors may suthoize
some person o transfer the shares sold to the purchaser
theraaf, The purchaser shall be registered as the holder of Lhe
sharas comprised in such transfer, and he shall not be bound to
see to the applicetion of the purchasze money, nor shall his titls
to the shares he affactad by any Irregutarity or invalidity in the
proceadings in raferance 1o the sale,

The net proceads of such zale after payment of the costs of
guich sale shall be applied in or towsrds paymeant or satisfaction
af the debt or liability in respect whereof the lien axists, $o far as
the same is prasanily payabla and any rasidua shall (subject to
a like Hen for debte or liabilities not presently pavable as existed
upon the shares prior to the sake) be paid fo the person entitled
to the shares at the time of the sale.

Compaviy's Lign

Sakr of Shares sulpsc
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Frocesds of guch saie
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20.

21,

CALLS ON SHARES

The Directors may from tme to fime make ceHs upon the
fdembers in respact of any moneys (whather on account of the
amount of the shares or by way of premium) unpald on their
shares, provided that (except a3 otherwise fixed by the
conditions of application or alipiment) no call on any shares
shall excasd ane-fourth of the nominal amount of the share or
& payable al lese than fourtsen dave from the last call, and
each Member shall {subject to receiving at least fourtaen days'
nolice spacifying the fimea o times and plkace of payment) pay o
the Company at the fime or times and place so specified the
amaunt called on hiz shares. & call may be revoked or
posiponed as the Direciars may determing

A call shall be deamed to have bean madea at tha time when the
resolution of the Directors swlhonizing the call was passed. A
call may be made payable by instalments

The joint holders of a share shall be joinily ard severally lable
la pay all calls in respect thereai

if 8 sum called in respect of a share is nol paid before or an the
day appointed for payment therecf, the person from whom the
sum is due shall pay intarest on the sum from the day appointad
for payment thereof 1o the time of actual payment at such rate
not axceading the current interbank commercial iending rate, as
the Directors may determine, but the Directors shall ba at libarty
to waive payment of such interest wholly or in part

Any sum which by the terms of lssus of a share becomes
pavable upon allotment or at any fixed date, whether on account
of Ihe amourt of the sharas or by way of premium, shall for all
the purposes of these presents be deemed 1o be a call duly
made and payable on the date on which by the terms of issue
lie same becomes payable, and in case of non-payment all the
relevant provisions of thase presents as to payment of interast
and expenses, forfedure or otherwise shall apply as if swch sum
had bacome payable by virbue of a call duly made and nofified

The Directars may from time to fime make amangements on the
tssue of shares for a difference belween tha holders of such
shares in the amount of callz o be paid and in tha timas of
paymeant

The Directors may, if they think fit, recelve from any Membear
willing to advance the same, all or any par of the moneys
unpaid upon the shares held by him beyond the sums actually
called up thereon as a payment in advance of calls and such
paymeant in advance of calls shall extinguish, 8o far as the same
shall extend, the Gability uspon the shares in respect of which it is
edvanced, and upon the moneys s0 recelved, or so much
thereof as from time o time exceeds the amouni of the calls
than made upon the shares in respect of which it has bean

Tt wihi mmne
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22,

25,

28,

recaived the Company may pay intersst &t such rate as the
Member paying such sum and the Directars agres upon

TRANSFER OF SHARES

Subject to the restrictions of these presents, all transfers aof
shamas may be effectad by transfer In writing in the ususl
commaon form o in any other form in wnling under hand
approved by tha Directars

The instrument af transfar of & shara shall be i weiting and shall
ke signed by or on behalf of the ransferor and wansferas, and
the transferor shall be desmed lo remain the holder of the share
until the name of the transferes is entered in the Register of
Members in respect themsof, prowvided thal (he Diractors may
dispenss with 1he execution of the insirument of ransfer by the
lransfares in any case in which they think i in their discretion
8010 do.

Tha Directors may, in their absclute discrefion and without
spucifying any ground, refuse lo register & transfer of eny share
fo any person who, in their opinian, ie undesirable In the
Interasts af the Company to sdmit to membarshin Ma franafar
shall be registered il by any reason thereaf the numbar of
mambers wauld excasd the Gmit herefinbafore prescribed

The Dhractors may refu=e o register any transfss of 4 share
where the Company has a llen on the share.

IT the Directors refuse (o register & transler. thay shall, within
two months after ihe date an which the transfer was Iodged with
e Coampany, send (o the lransferes nolice of the refusal as
prescrbed in Artichs 126, 127 and 128

All instrumentz of transfars which shall be registarad shail ba
retainad by the Company but any instrament of transfer which
the Directors may decline to register shall on demand be
refurnad to the person depositing il with e Company

The Directors may declife to recognize any mnsfrument af
tranzfar unleas -

(&) Such fos, a5 the Directors may from time fo tme reguires, s paid

1o the Company in respect theraafl, ard

{2} The instrumenl of transfer iz deposited at the Office or such

othaer place: as the Directors may appoint, accompanied by the
cariificale of the shares to which it relales, and such other
eyvidence as the Directors may reasonably require to show the
right of tha transferor to make tha ransfer
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TRANSMISSION OF SHARES

In case of the death of & Member the Survivors or Survivar
whera the deceasad wes 2 [oini halder, and (b executars ar
adminisirators of the decessed where P was 8 s0le ar only
surviving holder shall be the anly persons recognized by the
Company &5 having any tille o his zhares; bul nothing hanein
contained shall release the esiate of a decessed holder
{whethes gole or joint) from any liability in rezpect of any share
solely or pintly hald by him

Any perean becoming enfified o a share in consequence of tha
dizaln or hankruptey of a Mamber may, upon such svidence as
i hig title being produced as may from time to lime be reguirad
by the Directors, and subject as hersdnattar provided . sither ba
regigtarad himsall as holder of the share or slect to have some
person nominated by him registamd as ihe iransferes thareof

It the parson so bacoming entitled shall elect o be registarad
himeelf, he shall delver or send to the Company a nolice in
writing signed by him stating that he so elects. 1T he shall slect
o have his nominee registered, he shall teshfy his election by
exaculing to his nomined a transfer of such share All the
limitations, restrictions andprovizions of thase prasents ralating
Lo the right to transfer and the ragistration of transfér of shares
shall be applicable lo any such nolice or iransfer as afoesaid
a5 i the death or bankruptcy of the Mamiser had not occurrad
and tha notice or transfer were A ransfer executed by such
Member.

A person becoming antitled to 8 share in consequence of the
death or bankruploy of a Member shall be satiflad o0 recaive
and may give & discharge for all dividends and other monays
payable in respect of the shares, but he shell not be entitled to
recaive nolice of or to attand or vate at meetings: of the
Company o save as aforesaid, 10 any of the righis ar privileges
of = Membear until ha shall have become a Membsar in respect of
the shara, and should ha fali sithar to transfar the shara or {0
glect to be registered a3 a Membaer in respect therecl within
soity days of being requirad 5o to do by the Dirsctors, he shail in
iha caze of shares which are fully paid up be deemsd o have
elecied 0 De registersd as a Member in respect theresl. and
may be ragisterad accordingly,

FORFEITURE OF SHARES

It & Member Taits to pay the whole or ary part of any call or
instaiment of & call on the day appeinted for payment thereof,
tha Diractors may, at any time thareafler during such fimes as
any part of such call or instalment remaing unpadd, Bsarve a
notice on him requiring payment of =0 much of the call ar
Instalmant &@s is wnpaid, fogather wilh any interasl which may
have accrued and all edpenses which may have besn (ncurned
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iy the Company by reason of such non-payment.

The naolice shall name a further day (not being less than seven
days frem the date of the notice) on or before which and the
place whare the payment required by the natice is to be made,
and shall state that in the event of non-payment al o bafors the
time and at the place sppointed the shares in respact of which
the calf was mades will be ligbls to be forfaited,

If ihe requirements of amy such notice as aforessid are not
comptlied with, any share in respect of which such nofice has
bear given may al any time thereafter, before payment of all
calls and intarast and expanses due in respact thareaf has baen
madg, =2 forfeited by a resolulion of the Directors to that affect.
Such forfeiture shall include all dividends declared in respect of
the forfedted shares and not actually paid before fofeiture,

When any share has been forfeided in accordance with these
prasants, nolice af the forfaitura shall forthwith ba given to the
holder of the share, or the persen anlitied fo the share by
trensmission. as the case may be, and an entry of such notice
having been given and of the forfeiture with the dete therecf
shall forthwith be made in the Register of Mambers oppasite to
the entry of the shares; but no forfesture shall be in any mannar
invalidated by any accidental omission or neglect to give such
nofice or o make such antry as afarasaid

A forfeited share shall becomes the proparty of the Company and
may be sold, re-allotted or othervise disposed of, alther to the
parson who was, befora forfeifure, the holder thereof or entited
trarato, or to any other person, upan such terms and in such
manner as the Directors shall think AL and at any tima bafora a
sale, re-allotment or disposition, the forfeilure may be cancelled
on guch terms as the Directors think fit. The Directors may if
nacessary, authorize some parson to ransfar a fordfeited share
o any such other person as aforesaid

A parson whose shares have bean forfelted shall cease to be a
Member in respact of the forfeited shares. bt shall
nolwlthstanding the forfeilure, reman liable o pay fo lhe
Company all moneys which, at the date of the forleilure, wers
payable by him o the Company in respect of the shares, wiih
intevest thereon as shall be determined by the Direclors from
thr cate of forfalture uniil payment, but tha Directors may Wwaive
payment of such interesi either wholly or In parl and the
Direciors may enforge paymeant without any allowance far the
value of the shares at the lima of farfaiture,

A statutory declaration i writing that tha declarant = a Director
or {he Sacretary of the Company, and that a share has bean
duly forfeited on the dale staled in the declaration shall be
conclusive evidence of the facts therein siated as against all
perseng claiming o be enililed to the share and such
declaration and the receipt of the Company for the
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consideralion (i anv} given for the share on tha -sale, re-
ailatment or disposal thereod together with the cerdificais of
proprietoship of the share under seal delivered o a purchasar
o gilothee thereof shall [subjact to the execulion of a transfer if
ihe same be required) constitve & good tile to the share, and
ihe person to whom the share is soid, re aliotted or dispased of,
shall ba registarad as the holder of the share and shall nat be
bound Lo see to ihe apphcaton of the purchase money (i any)
nar shall his tte to the shane be affectsd by any rregutarity or
invalidity in the proceedings in refarence (o the forfeiture, sala,
ra-allatrment ar disposal of the shars

INCREASE OF CAPITAL

The Company may from time to time by Ordinary Basolutinn
INCreasa is share capial by such sum (o be dividad into shares
of such amount as tha resolution shall prescribe

The Campany may by Ordinary Resclution direct thal the new
ghares, of any of them =hall be offered in the first instence,
aither at par or at & premium, to the then Membais or to tha
halders of any class of shares for the time being, in proportion
fo the number of shares or shares of tha class or group hedd by
iham respectively, or make any other provisions as 1o e issue
of tha new shiares,

All new shares ahall be subject o the povisions of thess
presants with reference to paymant of calls, lien, transfar,
transmission. forfellure and otheredse and, unless athenwise
provided in gecordance with the powers conlained i thesa
presents, shalt be Ordinary shares

ALTERATIONS OF CAPITAL
The Company may by Ordinary Resolution: -

{a} Consolidate and divide all or any of its share capital into shares

of larger amounts than its existing shares

(0} Cancel any shares which, ai the date of the pasaing of the

=

resolution, have not been taken, or agreed to be taken by any
parson, and diminksh the amount of it capltal by the amount of
the sheres so cancalied

Bub-divide its shares, or any of them, inla shams of smallar
ameount than is fixed by the Memoramdum of @ Association
{subject, nevertheless, to the provisions of the Act), and so that
the resoluiion wherely any share @ sub-divided may determine
that, as between the holders of the shares resuliing fram such
sul-division. one or more of the sharss may have any such
preferred of other special righte over, or may have such
deferrad righis, or be subject to any such restrictions as
compared with the ofhers as the Company has power to attach
I unissued or new shares.
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~And may by Special Besolution:-

(d} Reduce its captai or ony capital redempbaon reserve fund ar any

shara pramium ascount in any mannes authorzed by tha Act
STOCK

Tha Company may by Ordinary Resolufion convart any paid-up
shares mio stock, and reconver any stock into paid-up shares
of any denamination.

The holders of siock may transfer the same, or any part thereof
in the same mannar, and subject to tha same regulations as
and subject o which lhe shares from which the stock arose
mighi previously to conversion have been tramsferrad, or as
near thersto as circumstances admil and the Directors may
from time to tme fix the minimum amount of stock transferable
but so that such minimum shall not excesd 17e nominal amaunt
of the shares from which fhe stock sross.

The holders of stock shall, aceording to the amount of stock
hald by them have the same nghts, privileges and advaniages
asg regards dividends. woling at mestings of the Company and
other mathers as I they held the shares fram which the stack
arose, but no swch privieges or advantage (except participation
71 the dividends and profils of the Company and in the sssets
on winding up) shall be conferred by an amount of stack which
wolild not, if @xsling In shares. have conferad ihal privilage of
advaniage

Such of the regulaticns of the Company 25 are applicable, to
paid-ep shares shall apply 1o stock, and the words "share®™ and
"shareholder” therein shall include "stock” and "stockhalder”,

GENERAL MEETINGS

A Ganeral Meeting shall ba held as the Annual Gensral Meeting
once in every year, 8l such time (within 8 period of not more
Ihan fifteen monthe afier the holding of the l8at preceding
Annual Genaral Meesting) and place as may be determined by
the Dirgctors. The General Meetings referred o (n this Article
shatl be called "Annual Genzral Meelings®™ All General
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Mastings other than Annsal General Meetings shall be called
"Extracrdinany Maetings®

The Direclors may call an Extraordinary Mesting whenever they
think fil and shall, on requisition in accordance with e &ct
proceed o0 convene an Extracrdinary Meeting as reguired by
the Act In the case of Extraordinary General Mesting called in
pursuance of a requisiion, unless such masting shall have bean
called by the Directors, no business other than that stated in the
risquisition as the objacts of the meeding shall be transaciad
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NOTICE OF GENERAL MEETINGS

All mestings of Members shall be calied by twanty-one days'
natice in wrting at the least The notice shaill be exclusive of
the day on which it is sarved or deamed o be served and
exclusive of the day for which It is given, and shall specify the
placa, the day. and the hour of meating, and in case of special
butinees, the general nature of such business (and in the case
of a meeting convened for passing & Special Resolution, the
intention to propose such resolution as a8 Special Resalution),
gnd shall be given in manner herainaftar mentioned fo such
pEFsOns a5 arg, under the provisions hersin contained, entitied
to receive notices from the Company. With the consant In
writing of all Members enliled io recerve notices from the
Company, 8 mesting may be convened by a sharter notice and
in such manner as such Mambers may ihink fil.

The Direciors may convens and held at shorter notica than the
statutory parcd or the perod sel out in Arlicle 45 & Genaral or
Exfraordinary Meating subject to consent being obtained from
shareholders holding at least 20% of the nominal valua of the
sharas

The accidental omission to give natice to, or the non-recaipt of
notica by, any Mamber, shall not invalidsia the procesdings al
any General Mesling.

PROCEEDING AS GEMERAL MEETINGS

All business shall be deemed special that is transacted al an
Ewtragrdinary Maating, and also all business that is ransacted
at an Annual Ganeral Meeling, with the exceplion of dedanng
dividends, the reading and consideration of the accounts and
balance shee! and the ordinary repors of the Direclors and
documents reguired 1o be annexed to the balance sheet, the
election of directors and appointment of Auditors and other
officers in the place of thosa ratiring by rotation ar otherwize, the
fixing of the remuneration of the Awditors and the vating of
remunaration or astra ramuneration fo the Directors

Any person enfitted to be present and vote at 8 maesting may
submit any resclution or amandmeant to tha meeting. provided
that at least five and nat more than fourteen clear days before
the day appainted for the meefing he shall have servad upon
fhe Company a notice in writing signed by him, containing the
proposed resolution or amendment and stating his intenfion ta
suibmil the sama

Upon recaipi of any such notice az in tha last proceeding Artcle
mentlaned, the Secratary shall include in the notice of the
maating in any case where the notice of intention is received
befora the notice of the maeting is issued, and shall in any other
caze issug 35 quickly s possible to the Members notice that
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such resalution or amendments will be proposad. Any resalution
or amandment of which such notice has not been given shall in
lhe case of a resolution and may in the case of an amendrnant
be ruled oul of order, and the rufing of the Chairman shafl be
conclusive.

Mo business shall be transacted at any General Meeting unless
a guorum is present when the meeting proceeds to business;
save as herein othersise provided two members present in
person or by proxy shall be a guorum for all purpeses

IF wathin half an hour from the tima appaintad for the mesting a
guorem fs not present, the meetng. f convenad o0 the
requisition of Members, shall be dissalved. In any ofher cass i
snall stand adjourmed o the =ame day in the next week at the
sams lime and place or 1o such other day and at such other
ims and place as the Directors may delerming, and if at such
adjourned meeting & quorum |5 not present within fifteen
miridas from tha time appointed for holding the mesfing, the
Members present in person or by proxy shall be a guorum

The Chaiman of the Board of Directors Il any shall prazide as
Chairman at every Genaral Meating of the Company. T al any
maeeting the Chairman or Deputy Chairman, if any, be not
present within ffteen minules after the time appointed for
holding the mesting, or be unwilling to act as Chairman, the
Mambars pragant shall choose same Direclor. or if no Director
be present, or i all the Directors present decline fo take the
chair, they shall choose zame Member prasent (o be Chairman

The Chaiman may with the consent of ary meeting at which a
guorum is present (and shall § so directed by the meeting)
adjourn the meating from tima to Hme and from place to place,
bul no buginess shall be transacted at any adjourned meating
excepl business which might awfully have been fransacted al
tha mesting from which the adipurnment tock place. When a
maeting |5 adisurnad for fourtean days or more, nolice of the
adjourned meesting shall be given asz in the caze of an ongmal
maeting. Seve as afaresaid, it shall not be necessary (o give
any notice of an adjournment or of the business o be
transacted at an adjourned meeting

At any Genersl Mealing a resolution pul fo the vole of the
meating shall be decided on a show of hands unless a poll iz
{batare ar on the declaration of the result of the show of hands)
demandad by the Chairman or by at [east wo Mambers present
in person or by proxy and entitled to vote, or by 8 Mamber or
Members entitled either by reason of their own holding or as
raprasentatives or as proxies, ta cast ana-tenth ar more of the
votes which could be casl in respect of thal resalution if all
persons entitled o vote thereon were present at the meeting.
Linless a poll is so demanded. a declarelion by the Chairman
that a resalution has been carried, or carmed unanimously, or by
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a particuiar eajonty, or last, ar net camad, and an entry 1o that
effect in the minute book shall be conclusive evidance of he
fact without proof of the number or propottion of the vates
racarded In favowr of or against such resofution

if any votes 2hall be counted which ought not to have bean
counted, or might have been rejected. the error shall nof vitlale
the resolullon unless the same be pointed oot al he same
maeting, or at any adjourmmeant theraof, and nal in that casa
ursle=z il shall in the opinion of the Chairman of the mesting be
of sufficient magnitude fo vitists the resolulion

IF & poll is dully demanded, it shall be taken al such Urme and in
such manner {including the use of baliot or voting papers ar
ticksts] as the Chairman may direct, and the rasult of a poll shall
e deamad to be the resolulion of the meeling at which the pall
was demandsd. The Chgirmen may in the event of a poll
aAppoint sonutinisers and may adjowm the magting o some place
and time fixed by nim o the purpose of declaring the rasult of
the poll. The demand for & poll may with the consant of Ihe
Chairman of the meeiing be withdrawn

in the case of an equality of voles, whether on g show of hanls
or on-a poll, the Chairman of the meeting at which the show of
hands takes pface or al which the pall is demanded shall be
entithed to 2 second or casling vole

A podl demanded on the eleclion of 3 Chairman or on & guestion
of adjournment shall be taken forthwith. Mo nofice need be
givan of 2 pall nat taken immediataly

The damand for a podl shzll nol prevant [he continuencs of &
meating for the transaction of any business other than the
gueation on which the poll has been demandad

VOTES OF MEMBERS

Subject ta any zpacial nghts or resthctions as to voting attached
by or in accordance with these presents Lo any class of shares,
on & show of hands every mamber who is preésent (n parson
shall have one vote par parson, however wherg a poll is takean
voting shall he one vote per share by every member who is
presant in parson or by proxy

In the casa of joint holders of @ share, the vote of the senior who
lendars a vota, whether in parsan or by praxy, shall be accapted
o the axclusion of the votas of the other joirt holders and for
thiz purpese seniority shall be determined by the order in which
Ihe names stand in the Regsster of Members

A Member af unsound mind, ar in respect of whom an order has
bean made by any Court hawvirg jurisdiction in lunacy, may vata,
whether on a show of hands or on a pall, by his nominee,
crrafor bonis, or other person in fhe nature of & nomines ar
curalor bonis appointed by such Courl, and such nomines,
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curator bords or other person may on & poll vote by proxy,
provided that such evidence as tha Directors mey require of the
guthorly of the perscn claiming o vole shall Have been
deposited al the Office not less than three days befera the time
for holding the meeting,

Ma Member shall, uniazs the Directors otharwise daterming, be
enfitled o volte al 8 General Mesting ether personally or by
proxy, or o exercise any privilege as 8 Member unless all cails
or gther sums presently payable by him in respeect of shares in
the Company have been paid.

Mo abjection shall be raised to the qualifications of any vaoler
axcapt al the mesting or adjourned maeeating al which the vole
objected io s givan or tendered, and avery vote nol dizallowad
at such meeting shall be valid for sil purposes.  Any such
objection made in due time shall be referred to the Chaiman of
the meating whose decision shall be final and conclusive

Votes may be given siiher persanally or by proxy. On a show of
hands a Member (other than a corporation) preseni only by
prozy shall have no vole, but & proxy for corporation may vols
o a show of hands. A proxy need not be a Member of the
Company

Any carporation which iz a Member of tha Company may, by
resolution of its directors or ather govering body. authorize any
person fo act as ils represeniative at any meeling of the
Company ar of any class of membess of the Company, and
such representatve shall be entiled to exercize the same
pawers on behalf of the corporation which he represent as if he
had been an individual shareholder, moluding power, whan
personally present, 1o vote on & show of hands.

The Instrumean| appointing a proxy =hall be in writing under the
hand of the appeinter or of his attormey duly authorized in
wrifing, or i the appointer is a corporation either under the
common s=al or under the hand of an officer or attornay so
autharized.

The instrument appointing a proxy and the powar of attorney or
aiher authorty (if amny) under which it s signed, or &8 notany
cartified copy of such power or authority, shall be deposited al
the Office not later than the time appointed for holding the
meating or adjourned meeting, or in the case of a poll not later
than the time appaointed far the taking of the poll at which the
person named in the instrumeant proposes to vals, and in default
the instrument of proxy shall nol be freated as valid,

An instrumant of proxy may be in the usual common form or in
such other form as the Directors shall prescribe. The prosxy shail
be deemed to include the right to demand, or join in demanding,
& poll, and shall {except and o the extant to which the prosy is
specially directed to vote for or against any proposal) include
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(@) Godiray Farmandes
(O} Mick McAiear

(2} Vaughsn Gibsan
[d} Philippe Cores

powear ganaerally o act at the maeling far the Member giving the
proxy. A proxy, whether in the usual of common form or not
shall. unlass the conirary is stated thareon, be valid as well for
ary adjournment of the maating as for the meeting to which |
retaies, and nead nol be wilnessaed,

A wvobe given in gccordance with the terms of an instrument of
proxy shall be vabd, noltwithslandirg the previous death or
insanity of the principal or revocation of the praxy, or of the
authority under which the proxy was executed, or the transfer of
the share in respect of which the proxy is ghven, pravided that
no infimation In writing of such death, msamdty, revocetion ar
transfar shall have besn received by the Company at the Office
pafare the commencemeant of the mesting or adjournad meating
At which the prosy s uted,

BOARD AND SHAREHOLDER WRITTEM RESOLUTIONS

Subject to the provisions of the Act & resolution in writing
signed by or on bahatf of all the sharshciders or directors for the
time being entfitled to recalve notice of and fo attend and vote ai
Ciaperal and Extraordinary Meetings or Board of Directors
Mestings shall b= as valid and effective as if the same had bess
passed &l the mestling duly convened and held, and may
consist of fwo or more counterpans, inliks form, each signad by
or an behalf of ana or more of the shereholders or dirsctars as

Likewige, a resolution of the members or dirsctors enfitled o
receive notice of the maating of the members or the board
made by ihe members or directors In & teleconfacence of
wideocanference shall be as valid and effectizal az If 1L had bean
pazzad al the meetng of the members or the Board orovided
that such resolution shall theraaflar be reduced 1o wriling and
Lpned by the chairman and the company secratarny,

DIRECTORS

Unless and uniil otharwise determinad by the shamholders and
[y motice served upon the registered office of the Company the
number of Dreciors shall noi be less than we nor more than
five in number of whom one shall be the Chairman, All Cirectors
shall be elected and removed by the sharshalders The first
directors of the Company shall be:-

A

The Directors shall be paid out of the funds of the Company by
way of remuneration for ther services, such sum as Lhe
Company in General Meeting may from fime (o time determine.
Tha Direclors shall also be paid all reasonabie ravelling, holel
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and clher expenses mcurres] by them in conneciion  with
attending and returning from Board Meefings or atherwise in
cornacihon with the businass of the Company.

Any Director who serves on any committee or who devoles
special attention fo the business of the Company of who
otherwise parforms sarvicas which, in the opinian of the Board,
are oulside the scope of the ordinary duties of a Director, may
be paid such extra remunscation by way of salary, parcentage
of profits or otherwise as the Board may determine. which shall
be charged as part of the Company's ordinary working
BHPENEES,

The office of a Dwector shall be vacatad in any of the following
events, namady:-

(&) If inot baing an Executive Direclor holding affice as such for a
fixed ferm) he resigns nis office by writing under his hand |eft at
the Ofiice

{1 I he has a receiving arder made against him o compounds with
his cradifors,

10} 1T he be found lunatic or of unseund mind

{dy If ke be absent from meetings of the Directars for 2ix months
without feave and the Direclors resolve that, by reason of such
absence, his office be vacated.

(&) If he be removed from office pursuant o Aflcie Errorl
Refersnce source not found..

& Director may hold any othar office or place of profit under the
Company {olher than the office of Auditor) and may acl in a
professional capacty for the Company in conjunction with his
office of Director, on such lerms as to remuneration and
otherwise as the Board may daterming, and no Director or
intending Director shall be disgualified by hiz office from
contracting with the Company, either with regard to his tenure of
any such other office or place of profit, or as vendor, purchasar
or otherwisé, nor shall any such contract, or any contracl
arrangement entered into by of on behalf of the Company in
which any Direcior is in any way interasied be liable to be
avoided, nor shall any Director so contracting or being so
interestad be fable o account to the Company for any profif
realized by any such contract or arrangement by reason of such
Director holding that office. or of the fiduciary relating theraby
established, provided thal the nature of the interest of the
Diractor In such contract or proposed confract or arrangement
be declared at the mesting of the Direclorz at which the
guestion is first taken inte consideration if his interest then
exists, or in any other case at the next meeiing of the Directors
held after he became interasted and that such interast is
approved or not by the Board of Directors. A Direcior may nol
vote in respect of any contract or arrangement. in which he iz
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mterzsted and shall nat be counled n ascedaining whether &
guorum s present, A genaral notice sufficiant given to the Board
by 3 Diractor 1o the effect that ha i a memibar of o benshcially
interestad in 2 spacfied firm or Company and Is to be regarded
as interested In any contragts or srrangements which may be
made with that firm or Company afler the date of such notice
shall be sufficient declaration of intarast under this Articia.

The Directors shall eieg] from amongst their own body &
Cheimman and if need be, a Deputy Chairman of the Board of
Directors on such terms and for such pericd (subpct always 1o
tha provigions of these presents) gs they may think il

The Company in 8 Sanamal Mesling may from lima te tims
incraass or redues tha numbar of Directors,

Tha majorily sharehalder shall have peeser al any lime, apd
frovn tirme to Bima. to appoint any person 1o be a Director, either
tx 1l & casusl vacancy or as an addition te the axisting Boaard,
hut 50 that the totgl number of Directors shall not at any time
excead the mazimum Aumber flxed by or in accordance with
ihese presents.

Tha majorty sharehcider may by wrttan nobice to the
Company's fegisterec office remove any Direcior before the
sxpiration of his pericd of office. and may by notice in writing o
b= served upon the Company's registar office appoint anather
persan in his steag

FOWERS OF DIRECTORS

The business of the Company shall be managed by Iha
Dirsctars, who may exercisa all suech powers of the Company as
ard not by the Act or by these presenls requined to be exercised
oy the Company in the General Mesting, subject nevarlheless
(o any regulations of these presenis, lo the provisions of tha
Acl, and fo such reguiations, being not inconsislent with the
aformsaid regulabons or provisions, 85 may be prescribed by
Special Resolution of fhe Company, but no regulation so madsa
by the Company shall invalidate any peior act of the Direciors
which would have been valid if such regulation had nol been
made. The general powers given by this Article shall nel be
limited ar restricted by any special autharity of power givan to
ihe Dirsctors by any other Arlicle.

The Directers may arrange that any branch of the business
carried on by the Company or @ny othar business in which tha
Company may be interasted shall ba carriad on by of through
one or mare subsidiary companies. and they may on behali of
the Company make such arangements as they think advisabls
for taking the profits or bearing the |lossas of any branch or
buginess 50 carned on or finanding, assisting or subsidizing any
such subsidiary Company or guarenteeing s conbracts,
obfigations or labiliies snd they may appoind, remowe and ra-
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appoint eny persans {whethar mambers of thelr own body or
nat) to act as directors, executive Directors or managers of any
guch Company or any other Company in which the Company
may be interesied, and may delerming the remuneraiian
(whather by way af salary. commigsian on profils or ofenwisa)
of any person so appointed, and ary Directors of this Company
miay retain amy remuneration so payable to them

The Direclors may frem mea to ime and at any time by power
of attorney appoint any Company, firm or perscn or any
fluctuating body of persons, whether nominated direclly or
indirectty by the Directars, to ba the attornay or attorneys of the
Company for such purpeses and with such powers, authorities
and discretion (not exceeding those vested in or axarcisable by
the Directors under thasa prasents) and for such period and
subject to such condibons as they may think il and any such
power of attomey may confain such provisions for the proteciion
and convenience of persons dealing with any such attornay as
the Directors may fhink fit, and may atso authorize any such
attorney to sub-delegale all or any of the powers, authorities
and discretion vastad in him,

Tha Company may sxercise the powers conferad by the Ack
with regard to having an official seal for use abroad. and such
powers shall be vesied in the Directors,

The Company, or the Direclars on bahall of the Campany, may
causa to ba kept in any part of the world in which tha Company
transacls business, & Branch Register or Regesters of Members
resident thers and the Directors may (subject to the provisions
of the Act) make &nd vary siich reguiations a5 thay may think fit
respacting the keaping of any such Register.

The autharity to legally represent the company shall vest in
gach director acting jointly with ang other director

BORROWING POWERS

The Directors may raise or borrow for the purposes of the
Company's business stch sum or sums of money as they may
in their sbsolute discration think fit. The Diectors may securs
the repayment or raise any such sums as aforesaid by legal or
squitabla Mortgage or charge upon the whaie or any part of the
property 8nd asssts of the Company, present and futune,
Including ts uncalled capital, or by the issue at such price as
they may think fit, of debentures and debenture stock either
changed upan the whale or any part of the propery and the
assels (induding its uncalled Capital) of the Company or not so
charged, or in such other way es the Directors may think
expediant,

Subject 1o the provisions of Articde Errorl Referance source
not found. of these presants, a Director of this Company may
be or become a direclor or other officer of or otherwise
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intsrested in, any Company including bul not limited fo any
Campany promoted by this Company or in which this Company
may be interested as shareholder or otherwise, and no such
Directer shall be accountable for any remuneration or other
benefits received by him a2s director or officer of, or from his
inferest in such ofher Company. The Board may also exercise
the woling power conferred by the shares in favour of any
ragolution sppoinding It or any of its number, directors or officers
of sueh other Company. Furthermore, amy Directer of this
Company may vole in favour of the exerdse of such woting
rights in the manner aforesaid notwithstanding that he may be
of be about 1o bacoma a director or officer of such other
Company and as such or in any other manner iz of may he
interested in the exercise of such woting rights in @ manner
afarazaid

All cheques, promissory noles, bills of exchange, asnd other
negoliable or fransfersble instruments and all reczipts for
moneys paid to the Company, shall be signed, drawn, accepted,
endoraed, or otherwize execuled, as the case may be, in such
manner 38 the Directors shall from tima to fime by rasclution
datarmine.

PROCEEDINGS OF DIRECTORS

fa). The Dhractors may mest together for dispalch of
bisginess, adjourn and otherwise regulate their mesiings as thay
think fit. Questions arising at any meefing shall be defermined
by & majority of volas, tha Chairman shall have a second or
casting vote. A Director may, and the Secretary on the
reguisition of a Director shall, af any time, summon a meabng of
the Direclors

() Motices of mestings of directors, including  adjourned
maatings, shall be given at keast ten (10) days before the date of
the mesting, The inadversnl failurz to give nofice as aforesaid
shall not invalidate anything lawfully dena at the meating in
respect of which such notice is nol given A masling of the
directors of tha Company shall notwithstanding that it is called
by @ shorter notica, be deemad to have been duly corvenad if it
is 50 agread by all the directars prasant.

(¢l Provided that the reguisite noficas are sanved upon Direclors
and subject to the consent of & majority of such Directors,
Diractors can conduct their mestings on telephans, and all
meslings so conducted shall be desmed to have the fame
status as meafings at which the Directors have physically
canvened.

The guorum nacassary far tha transaction of the business of the
Directors may be fixed by the Directors, and unless so fixed at
any ofther number shall be two.
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The continuing Directors may act natwithstanding any
vacancies in the Board, but if and so long as the number of
Diractars is raducad balow tha mindmum number fixed by or m
accordance wilth these presents, the confinuing Directors or
Director may act for the purpose of filing up vacancies in the
Board or of summoning General Meatings of the Company, but
mot for any other purpose. If there b= no Directors or Direcior
gble ar willing to act, then any shareholder may summan a
General Mesting of sharenolders for the purpose of appainting
DCiractora

If al any meeting the Chairman or Dapuly Chairman, If any,
ghall be not present within fifteen minutes after the bme
gppointad for holding the same, the Directara present may
choose ane af thair members to be Chairman of the meating

& resolution in writing, signed by all Oiectors for the time
baing, shall be effective as a resolution passed a8t & mesting of
the Directors duly convenad and held, subject to Article 76 and
Fi

& mesting of the Directors for the time baing, at which a guonm
is present, shall ba competent to exercizse all powers and
discration far e ime being exercizable by the Directors.

Without prejudice and in addition {o the Provisions of Aricle 87,
the Directors may delegate any of their powsrs o committees
conzigting of such number of mambers of their body as they
think fit. Any committes so formed shall In the exarcisa of the
powars 20 dalagated conform to any reguiations thal may be
imaosed on them by [he Dreclods

The meetngs and proceedings of any such committee
consisting of two or more mambars, shall be governed by the
provisions of thess presents regulating the meetings and
proceadings of the Directoss, so far as the sames are spplicabls
and are not superseded by any regulations rmade by the
Directors under the last precading Articie.

Al acts done by any masting of Directors, or of a committes of
Directars, or by any person acting as a Director, shall as
regards all persons desling in good faith with the Company,
notwithsianding that there was some defect in the appoiniment
af any such Director, of persan acting as aforesaid, or thatl they
ar any of tham were disqualified, or had vacated office or ware
nol entitled o vole, he as valid as if every such person had
been duly appainted, and was qualified and had continued o be
a Direcior and had been entitied to voie,

ALTERMATE DIRECTOR

Any Director may at any time appoint any person approved by
the Board to be an Alternate Diractor of the Campany and may
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al any ftime remowve any Allemate Director so appointad by him
from office. An Aliernate Direclor so appointed shall not be
enliied to receive any remuneration from the Company or to
appoint an Alternate, but shall ofhersise be subject to the
provisions of these presents with regard to Direclors, An
alternata Director shall be entitled o receive notices of all
rmaatings of the Board, and ta allend and vols as a Chrector al
any such meeting at which the Oirector appointing fum is not
perspnally present, and generally to parform all 1he funstions of
hig appointer ag 3 Direclor in the absence of such appointar. An
Alterrate shall ipso faclo cease to be an Alternate Director if his
appointar ceases for any reason o ba a Diractor. All
appointmenis and removals of Altermate Directars shall be
affectad by writing under the hand of the Director making ar
revoking such appoiniment laft at the office

MINUTES

Tha Directors shall cause proger minutes (o be made in baoks
o be provided for he purpose of all appointments of officers
made by the Directors, of the proceedings of all meetings of
Directors and commitiees of Directors and of the attendance
thereat. and of the proceedings of all meatings of the Company
and all business transacted, resolutions passed amdd orders
made at such mestings, and any such minute of such meatings
if purporting to be signed by the Chairman of such meeting, or
by the Chairman of the next succeeding maeating of the
Comgany or Direciors or commities, as the case may be, shall
be sufficient evidence without anmy further proof of the facts
thargin stated.

SEAL

The seal of the Company shall not be affived to any instrumant
excapl by the autharity of a reselulion of the Board and shall be
g0 affived in the prasence of at least one Director and Sacretary
or some other person approved by the Board, both of whom
shiall sign every instrement o which the Sezl is affized in thair
presance

AUTHENTICATION OF DOCUMENTS

Any Director or the Sacretary or any persan appoinied by the
Directors for the purpose shall have power to authenticate any
documentis affecting the consiitution of the Company ({including
tha Memorandum snd Articles of Associstion) snd  any
resolutions passed by the Company or the Board, and any
books, records, documents and accounts relating to the
business of the Company, and to certify copies thereof ar
axtracts thera from as true coplas or axiracts, and whare any
bookg, records, documents or accounis are elzewhere than at
tha Office, the local manager ar other officer of the Company
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having the custody thersof shall be desmed o be & pesson
appainted by the Disactors as aforesald,

DIVIDENDS

Subjact (o any soeci@l rights as o dividend atteschad to any now
clase of shares in accordance with thess presants, the profits of
the Company available for dividend and resolved to be
distributed In respact of any financial year or othar pedod far
which the Company's accounis ara made up and submited to
the Company in General Meating shall be apportionsd and pakd
o he Membes: accordicg o the amounts paid on the shares
held by them respectivesy during any porton or porions of the
perod in respect of which the dividend i paid but if any share is
issuad on termis providing that it shall rank for dividants as from
& particular date, such share shall rank for  dividends
gccordingly.

Mo dividend shall ba payable axcept oul of tha prafite of tha
Company, or in excess of the amount recommended by the
Oirectors.

Any General Mseting dectaring & dridend may. resclve that
such dividend be pasd wholly or In part I:I'g"_!r'rE distribution of
apacific assets; amnd In parbcutar of pald up shares, debeniures
or debenturs stock of the Company. or paid up shares,
debaniuras or debeniure stock of any cther Company, or in any
ane or mare of such ways.

if and so far gs in the opinion of the Directors fne profits of the
Company juskify such paymenls; the Direclors may pay o lhe
halders of aay class of shares inkerim dividends thereon of sush
amaounts and on such dates as thay think fit.

Mo unpaid dividend, bonus or inkerest shall bear interest s
against the Company

The Directors may refain any dividends and bonueses pavable
an shares on which the Company has & lian, @nd may apply the
game I of towards satisfaction of the debts; labiites or
engagements in respect of which the lien exists,

The paymenl of the Direddors of any unclaimed dividend inla an
unclaimed account shall not constitute ihe Company a rustas in
raspect theraol, and any dividend unclaimad after a period af
twelye years from the date of dedarstion of such dividend shall
be forfeiled and shall revert to the Company,

If several persons are registered as joint holders of any share
any ocna of tham may give effectual receipts for any dividend of
other moneys payabie an or in respect of tha shara

RESERVES

The Directors may from time to ime set aside out of the profits
of the Company and carry fo reserve such sums as they think
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114,

proper which shall a8 the discretion of the Direclors be
applicable for meeting cortingencies or for the gradual
higuidation of any debi or lizbility of the Company or for repaiing
or maintaining the warks plant and machinery of the Company
or for spacial dividends or bonuses or for equalizing dividends
or for any other purpeses to which the profits of the Comparny
may properly be spplied and pending such application may at
tha like discretion either be employed in the businsss of the
Company or be investad in such invastmants (othar than shares
of the Company) as the Directors think fit. The Directors may
divide the reserve into such special funds as thay think fit, and
may consoliate into ane fund any special funds or any parts of
any spacial funds inta which tha resarve may hava bean divided
a3z in=y think fit. The Direciorz may alzo without placing the
same o resernve camy forward any profits which they may think
it not prudent to divide

The Directors may establish & reserve o be calied the Capital
Hesarve, which shall not ba avaiiabla for dividend, but which
ghall be available to mest deprecalion or conlingencies or for
repairing, improving, o maintgining any propery of the
Company or for such othar purpeses as the Directors may in
ihair discration think conducive to the interests of the Company,
gnd tha Directors may invest the sumsg standing lo the Capital
Raserve in such investmants as thay think fil, ather than sharas
or siock of the Company, and may from time to lime deal with ar
vary such invesiments and dispose of all or any part thameof
with full power to employ the Capital Reserve in the business of
the Company, and that withoul keaping I =eparate from the
other assets and with power to divide the said Capital Reserve
into s=parate accounis or funds if they think fit

CAPITALISATION OF PROFITS AND RESERVES

The Company in Gensrgl Mesting may. upon  the
recormmeandation of the Directors, rasolva that il s desirable to
capitakize any undivided profits of the Company nol required for
paying the fixed dividends or PFreference Shares if any
[Including profits carnad and standing o the credit of any
reserva of resenvas or other spaclal account), and accordingly
ihat the Directors be authorized and directed fo appropriate the
profits resolved to ba capitalized fo the Membears in the
proporions in which such profits would have been  divisibie

amangsi them had the same been spplied in paying dividends
instead of being capitalized, and o apply such profits on  their
kahalf, aither in or towards payving up the amounts, if any, for
the tme being unpaid on any shares held by such Members
raspactively, or in paying up in full unissued sharss, debeniures
of sacurities of the Company of & nominal amounts agual to
such profits, such shares, debentures or securities to be allotted
and distributed credited as fully paid up, to and amongst such
Mambers in the proportion aforesald, or partly In ane way and
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partly in the other
ACCOUNTS

The Direclors shall cause proper books of account to be kept
with respect fo-

all sums of monay receivad and axpanded by the Company and
the maliers in regpect of which such receipl and expenditura
lakas place;

all sales and purchases of goods by the Company, and tha
assais and habilities of the Company,

The books of account shall be kept at the office or at such alher
place ag the Direciors think fif, and shall always be open o he
inspection of the Directors. Mo Member (ather than 2 Director)
shall have any nght of ingpecling any account or book or
document of the Compeny except as conferred by the Act or
authonzad hq,r the Directors or by the Company In Ganeral
Meating

The Dirsctors shall once at least in every year lay before the
Company in General Meeting a profit and loss account and 3
balance sheed confaining & general summary of the capital, the
agsets, and the fiabidilies of the Compeny amanged under
gullable heads, both made up te a date not mare than six
months before the mesating

Every such balance sheat as aforesad shall be signed on
behalf of the Board by two of the Directors, and shall have
attached to it & report of the Direcices ag to the stale of the
Company's affairs and the amaunt which they recammend ta be
paid by way of dividend to the Members, and the amount (if
any) which they have camied or propose to carry to the Capital
Fasarva, Fund, general rasernve or rasarve account shown
specifically on the balance sheet or 1o be shown specifically on
a subsequent belance shesat The halance shest shall glzo
nave attached or annexad 1o i, the Auditors’ report and such
other documents as the Act may reguire.

ALDIT

The Company shall at each Annual General Meeting appoint an
Auditor or Auditors to hold office until the nexdt ensuing Annual
Gengral Mseting. The Auditor's report shall be read bafore the
Compary at the Annual General Meating and shall ba apen to
inspection by any Member. The Audiors' duties shall be
regulatad in accardance with the Act.

Mo director or other officer of the Company or any person who
i5 a partrer of or in the employment of an officer of the
Company, or amy corporation, shall be capabie of being
appointad Auditor of the Company
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MOTICES

Any notice or documant may be served by the Company on any
Member wharever resident sither personally or by fax or e-malil
or talex ar by sanding it through the post in a prepaid lefter
addressed to such Member at his registered sddress as
appearing in the Register of Members, provided that If such
Bddress s outside Tanzania, such letter shall be sent by air
mail. In respect of joint holdings, all notices shall be given o
thal one of the joint holders whose name stands first in the
Register of Members, and notice sa given shall be sufficlent
notice tooall the joint holders,

Ary notice or other document, if sent by fax or amail or telex
shall be deemad to heve been served as scon as the message
has been transmitied, and if served by posy, shall be deemed to
higve been served Ninety-six hours after the letter containing the
3me s posted, and in proving such sarvice it shell be sufficient
to prove that the lsiter canteining the notice or document was

properiy addrassed, stamped and posted

Any notice or document delivered or sent by post 1o or left at the
regisizred address of any Member in pursuance of thess
presants shall notwitheEnding that such Member be then dead
ar bankrup and whether or not the Company have natice of s
death or bankrupicy, be deemed i have besn duly sarved in
respact of any share registered in the name of such Member as
sole or joint holder, and such senvica shall for all puposes be
deamad & sufficien! service of such notice or document on ai
persans interesied (whethar jointly with or as claiming through
of under him) in tha shara,

WINDING - UP

IF the Company shall be wound up (whether liguidaton s
voluntary, or under suparvision, or by Court), the liguidstor may
with the authorty of a Special Resalution, divide among the
Mermbers in spacis or kind the whole or gny part of the 3ssets of
the Company and whelher or not the asseis of the Company
and whather or not the assals shall consist of property of one
kind or shall consist of properties or difierent kinds and may for
£uch purpose sal such value &5 he deams fair wpon @ny one or
mara class or clasees or properly and may determine bow such
division shall be camied out es between the Members aor
different classes or Membars: The fiquidator may, with the like
authority, vest any part of the assets in trustees upon such
frusts for the banefit of Membais as the Liguidator with the like
sutharity shall think fit, and the fiquidation of tha Company may
be closed and the Company dissolved, bid g0 that no
contributary shall compelied to aceept any sharas in respect of
which there is a liability,
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INCEMNITY
Subject 1o the provisions of the Act evary Director, Managing
Agenl Auditor, Manager, Secratary or officer or Servant of the
Company shall be enfiied to be Indemnified by the Company
against all cosis, charges. losses, expenses and liabilities
incurrad by him in the execution and discharge of his duties ar
In redation thersto

Mo Directors, Managing Agent, Auditor or other officers of the
Company shall be liable for the acts, receipts, npaglacts or
defaults of any nther Director or Officer, or far joindng in-any
raceipt or ather act for conformity or for any loss or expense
happening to the Gompany through the msufficlency or
deficiency of fille fo any property acquired by order of the
Directors for o on behall of the Company, ar for the
Insufficiency or deficiency or any secunty in or upon which any
of the moneys of the Company shall be investes, or for any loss
of damage arising from the bankruptey, insslvency or torfuous
#ct af any parson with whom any monays, sscyrities or sffects
shall be deposited, or for any loss occasioned by any erar of
judgmaent, omisston, defaull or aversight on his part, or for any
other loss, damages or misforlune whatsoever which shall
happen in relation to the execution of the duties of s office or
in relation thersto, unless the same happen through his own
dishonesty,

Inganun: of deactors
andf oifices or T

| Mames and Postal Addrasses of

| Subperthars

Switzarland.

12 Rue Michel- Servet
P. O. Box 404,
1211 Geneva 12,

Mumber of Shares
Iakan by each
Subscribar

Signature of Gubscribers

18,583 400

Oversaas Petroleum Holdings Ltd,
Trafalgar House

25 Melaon Strest
Douwglas, Isle of Man

15,600

British Isles - IMZ 1AN |

DATED this ﬂl;!“ day af

WITNESSE to the sbove Signatures.
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