
ROMGAZ BLACK SEA LIMITED 
SEP 2 7 2024 

Registration No.: 154,020 B 

CERTIFICATE 
as to adoption of a Further Amended and Reatatad Memorandum of Association 

I, Hollie Lunn-Donathan, Assistant Secretary of ROMGAZ BLACK SEA LIMITED hereby 

certify: 

That by Resolutions of the Sole Member dated the 1eth day of September, 2024 and f)U'Suantto Clause 

12 of the Memorandum of Association of the Company, the Company resolved to increase its authorized 

capital and to convert the classes of Common B - T Shares and Preference Shares into Common A 

Shares and to adopt a Further Amended and Restated Memorandum of Association to effeduate such 

changes and THAT the folowing are the resolutions herein above referred which are in full effect and 

on file In the records of the Company: 

1. That authoriZed capital of the Company be Increased from US$11,620,000.00 to 

US$1,800,000,000.00. 

2. That the classes of Common B-T Shares and Preference Shares be converted Into Common A 

Shares. Each Common Share of classes 8-T and each Preference Share at a nominal value of US 

$20.00 par value each shall become 20 Common A Shares of US$1.00 par value each. 

3. That the ctauea of Common B,D,I,K issued shares be converted into Common A Shares. Each 

Common Share of ctaaaea B, D, I, K issued at a nominal value of US $20.00 par value each shall 

become 20 Common A issued Shares of US $1.00 par value each. 

4. That the authorized capital of the Company be made up of one class of shares diVided Into 

1,600,000,000 Common A Shares of USS1.00 par value each. 

I HEREBY certify this to be a true 
& Corr~ copy of the Original. 

Datedthis2" day of ~ 20~ 

~~¥:-' --
Notary Public 

Chlnlque Pratt•K•mP 
18 Par1iament Street, Nassau, Bahamas 

Tel: 242·322-2670 

diana.lupu

diana.lupu



5. That the Common A Shares be changed to confer to the holders thereof the fotlowmg rights and 

restrictions that is to say: 

Q the right to receive notice of and to attend and vote at all meetings of the members of the 

Company, and they ehall have one vote in respect of each common share held by them; 

ii) in the event of liquidation, dissolution, winding-up or return of the capital of the Company, the 

right to receive any assets of the Company proportional to the capital contributed in 

consideration for the l99uance of shares; 

iii) the right to receive and the Company shall pay thereon if and when declared by the directors 

out of profits and retained earnings of the Company available for the payment of dividends a 

diVidend at a rate to be set by the directors at the time of issuance and purauant to such other 

rights set by the directors at the time of issuance; 

6. That In order to effect the aforementioned, the Company's Memorandum of Association be amended 

and for the sake of clarity it is considered to be in the best interest of the Company that the Company 

do adopt a Further Amended and Restated Memorandum of Association In lieu of the present 

Memorandum of Association and that the Further Amended and Restated Memorandum of 

Association, a copy whereof is aMexed hereto and signed by Sarah Lobosky and Hollie Lunn­

Donathan for the purposes of Identification only, be adopted as the Memorandum of Assoeiatlon of 

the Company In exclusion of all others. 

Given under the Common Seal ) 
) 

of the Company on this day 27") 
) 

of September A.O., 2024 ) 

~ 4=~4,._ 
Hollie Lunn-Donathan-Assistant Secretary 

RegiatrarGc: 
AC 

SEP 2 7 2024 
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Incorporated the 

COMMONWEALTH OF THE BAHAMAS 

New Providence 

Company under the 

International Business Companias Act 2000 

File No. ______ _ 

Reg. No. 154,0208 

FURTHER AMENDED AND RESTATED 

MEMORANDUM 

OF ASSOCIATION 

OF 

ROMGAZ BLACK SEA LIMITED 

dayof June A. D., 2008 
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COMIIONWEA'L TH OF THI!. BAHAMAS 

THE INTERNATIONAL BUSINESS COMPANIES ACT 2000 

FURTHER AMENDED AND RESTATED 
MEMORANDUM OF ASSOCIATION 

OF 

ROMGAZ BLACK SEA LIMITED 

NAME 

1. The name of the Company la ROMGAZ BLACK SEA LIMITED 

REGISTERED OFFICE 

2. The Registered Office of the Company will be at Office Number 2, Pineapple 
Business Park, Airport Industrial Parle, Nasaau, New Providence, The 
Bahamas. the postal address of which Is P.O. Box N-624, Nassau, 
Bahamas. 

REGISTERED AGENT 

3. The Registered Agent of the Company will be Harry B. Sends, Lobosky 
Management Co. ltd .. Office Number 2, Pineapple Business Park. Airport 
Industrial Park, Nusau, New Pruvidence, The Bahamas, who9a postal 
address Is P.O. Box ~24, Nassau, Baharnas, 

OBJECTS AND POWERS 

4. (1) The DbJe<u for which the Company is established are to eneage In 
any act or activity that is not prohibited under any law for the time 
being In force in The Bahamas and wHhout limiting the foregoing, to 
engage ganeralfy in exptorallon, development and production of 
llquld and gaseous hydrocarbons. 

(2) The Company may not 

(a) cany on banking or trust bualnHS ea defined by the Banks 
and Trust Companies Regulation Act; 

(b) canyon business as an insurance or a reinsurance company; 
(c) carry on the business of providing 1he registered office for 

companies, or 
(d} carry on the business of "dealing• or "trading" in securftln as 

an agent or providing "securltiea investment advice• as these 
terms are defined In the Securltlet Industry Act. 1989. 

SEP 2 7 2024 

{3) The Company shall have al such powers as are permllted by any 
law for the time being In foJce In The Bahamas, Irrespective of 
corporate benefit. to perfonn all acts and engage in all activltiea 
necessary or conducive to the conduct. promotfon or attainment of 
the objects or purposes cf the Company. 



(4) The directors may by resolullon of directors exeraae an the powers 
of the Company to borrow money and to mortgage or Charge its 
undertaking and property or any part thereof to issue debentures, 
debenture &1ock and other securities whenever monev Is borrowed 
or as security for any debt, liability or obllgalion of the Company or 
of any 1hlrd party. 

(5) Any mortgage or charge of the undertaking and property of the 
Company shall for the purposes of Section 80 of the Act be regarded 
as In the usual or regular course of the business canied on by the 
Company. 

CURRENCY 

5. Shares In the Company ahaU be iasued in the currency of the United States 
of America. 

AUTHORISED CAPITAL 

B. The authorised capital of the Company is US$1,600,000,000.00. 

CLASSES, NUMBER AND PAR VALUE OF SHARES 

7A. The authoriaed capital is made up of one class of share& dillided Into 
1,eoo,000,000 Common A Shares of US$1.00 par value each. 

78. The Common A Shares shall confer on the holders thereof the 
foUOWing rights and restrictions that is to say: 

Q) the right to receive notice of and to attend and vote at al meetings 
of the members of the Company, and lhey lhall have one vote In 
respect of each common share held by them: 

(10 in the event of liquidation, alS&Olution, wlncilng-up or return of 
capHal of th& Company, the "1ht to receive any assets of the 
Company proportional to the capital contributed In consideration 
for lhe issuance of the shares: 

(iii) the right to receive and the Company shall pay thereon if and 
when declared oy the Cllreclora out of profill and refllined 
earnings of the Company avalable for the payment of dividends 
a dividend at a rate to be sat by the directors at the time of 
luuance and pursuant to such other rlgMa set by the directors at 
the time of issuance. 

SHARE RJGHTSAND LIMITATIONS 

8. The designations, p«Mers, preferences, rights, qualiftcatfons, limitalons 
and reatridlons of each class and series of shares that the Company is 
authorised to i&aue shall be fixed by resolution of dit8ctor$ but 1he 
dtrectons shaB not allocate different rights at to votilg, dividends, 
redemption or dlstrlbuttona on liquidation between the shares of the 
Company unless the Memorandum of Association shall have been 
amended to create separate cla&&es of shares and all shares of eaeh 

SEP 2 7 2024 



separate Class and series shall have identlcal rights as to voting. dividends, 
redemption and distributions. 

VARIATION OF CLASS RIGHTS 

9. If at any time the aU1horised capital is divided into different classes or series 
of shares, the rights attached to any claB& or series (unless other-wise 
provided by the terms of Issue of the shares of that class or series) may, 
whether or not the Company is being wound up, be varied with 1he ccnsent 
in wriU~ of the holders of not less than three-fourths of the i9sued sharas 
of that class or series and of the holden. of not less than three-fourths of the 
lssued shares of any other class or series of shares which may be affected 
by such variation. 

1 o. The rignts conferred upon the holders of the shares of any class issued with 
prefemtd or other rights shall not, unless otherwise expl'MSly provided by 
1he tenns 01 lsaue of the 11haraa of that clasa, be deemed to be varied by 
ihe creation or 1ggue of further shal'86 ranking pari paasu therewith. 

REGISTERED SHARES 

11. Shares shall be lesued as registered shares. 

AMENDMENT OF MEMORANDUM AND ARTICLES OF ASSOCIATION 

12 The Company may amend its Memorandum of As10c:iation by a resolution 
of members and may amend its Articles of Association by a resolution of 
members or by a resolution of the directors. 

DEFINmONS 

13. The meaning of the words In this Memorandum of Association are as 
defined in the Articles of Association of the Company. 

We, the persons whose names and addresses are subscribed are desirous 
of incorporating an lnternstlonal Business Company under the laws of The 
Bahamas in pursuance of this Memorandum of Ancciation. 

AS WITNESS our hands this 2!;91 day of September A. D .. 2024 

Sarah Lobosky< 
P. 0. Box N-824 
Nassau, Bahamas 
Barrister-at-Law 

I HEREBY certify this to be a true 
& Correct copy of the Original. 

Dated this Z" .. day of e>c.:b>PA:: 20 -z.+ 

~p-
Notary Public 

Chlnlque Pratt-Kemp 
18 Parliament Street, Nassau, Bahamas 

Tel: 242-322-2670 

.k,l.t1~ 
Heme Lunn-Donathan 
P. 0. Box N-624 
Nassau, Bahamas 
Corporate Manager 

Reg\stl81 

SEP 'l. 7 2014 
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CERTIFICATE OF AMENDMENT 

EXXONMOBIL EXPLORATION AND PRQDUCTION ROMANIA LIMITED 

Reg. No, 154,020B 

I HEREBY CERTIFY that the following is a true and correct copy of the Resolutions of 
the Sole Member of 'ExxonMobil Exploration and Production Romania Limited 
approved on 30th September, 2022 

"BE IT HEREBY RESOLVED as follows: 

1. That the name of the Company be changed from EXXONMOBIL EXPLORATION 
AND PRODUCTION ROMANIA LIMITED to ROMGAZ BLACK SEA LIMITED. 

2. That in order to effect the aforementioned change of the name of the Company, 
the Company's Memorandum of Association be amended by deleting Clause 1 
thereof and substituting therefor the following new Clause 1: 

NAME 

1, The name of the Company is ROMGAZ BLACK SEA LIMITED." 

Dated the 6th day of October, 2022 

Hollie-L11ru1-~~onalhan, Assistant Secretary 
r • • • · 

' : , .. ' 
· -:::.:~ 

or,:1 oa ~/ 

• i, .. . .. ~; ·~··· :;.., 

I HEREBY certify this to be a true 
& Correct copy of the Original. 

Dated this~ day of ~~20 2-+ 

~ 'F--P -· -
Notary Public 

Chlnlque Pratt-Kemp 
18 Parliament Street, Nassau, Bahamas 

Tel: 242-322-2670 



EXXONMOBIL EXPLORATION AND PRODUCTION ROMANIA LIMITED 

Registration No.: 164,020 B 

CERTIFICATE 
11 to adoption of an Amended and ftHtAd Memorandum and Articftl 9' Aasodatlon 

I, Sarah Lobolky, Alsi$tant Secretary of ExxonMobil Exploration and Production 

Romania Limited heRlby certify: 

That by Resolution of the Members dated the 16" day of February, 2021 and pursuant to Clause 12 

of the Memorandum of Asaociation of the Company, the Company resolVed to adopt a Further 

Amended end Restated Memorandum of Asloclatlon to effec:tuate such change and THAT the 

following 18 the 1'8801ution herei'I above ~ which is In ful affect and on file in the records of the 

Company: 

RESOLVED that it has been noted that when the Amended and Rntated Memorandum of 
Association on 12"' March, 2018 there was an omission of one of the classes ofshanis and it 
is desired to correct the omission and that for the sake of clarity it is considered to be In the 
beat interests of the Company that the Company do adopt a Further Amended and Restated 
Memorandum of Association in lieu of the present Memorandum of Association and that the 
Further Amended and Restated Memorandum of Association, copies whereof are annexed 
hereto and signed by Sarah Loboaky and Hollie Lunn-Donathan for purposes of Identification 
only, be adopted as the Memorandum of Association of the Company to the exclusion rA al 
others. 

Given under the Common Seal) 
} 

of the Company en this 17" day) 
) 

of Febn.lary A.O., 2021 ) 

S...h Loboeky-Aalstan Secretary 

FEe 17 2021 

N..\SSAU, BAHAM 

I HEREBY certify this to b! ~ true 
& Corre<;} copy of the Ongmal.~ 

Dated this_Lday of ~be-e.20 

c~,l==F~·--
---~-:N':::o'==ta=ry Public 

Chlnlque Pratt-Kemp 
18 Parliament Street, Nassau, Bahamas 

Tel: 242-322-2670 



COMMONWEALTH OF THE BAHAMAS 

New Providence 

Company under the 

International Business Companies Ad 2000 

File No. _______ _ 

Reg. No. _______ _ 

FURTHER AMENDED AND RESTATED 

MEMORANDUM 

OF ASSOCIATION 

OF 

EXXONMOaLEXPLORATIONANDPRODUCTION 
ROMANIA LIMITED 

Incorporated the 11th dayof June A. D., 2008 

FEB 17 2021 

I HEREBY certify this to be a true 
& Corr~ copy of the Original. 

Dated this2:_day of oc:fobe::: 20~ 

~P-· 
Notary Public 

Chlnlque Pratt-Kemp 
18 Parliament Street, Nassau, Bahama 

Tel: 242-322·2670 



COMMONWEALTH OF THE BAHAMAS 

THE INTERNATIONAL BUSINESS COMPANIES ACT 2000 

AMENDED AND RESTATED 
Ml!MORANDUM OF ASSOCIATION 

OF 

EXXONMOBIL EXPLORATION AND PRODUCTION ROMANIA LIMITED 

NAME 

1. The name of the Company is EXXONMOBIL EXPLORATION AND 
PRODUCTION ROMANIA LIMITED 

REGISTERED OFFICE 

2. The Registered Office of the Company will be at Office Number 2, Plneappte 
Business Park, Airport Industrial Park, Nassau, New Providence, The 
Bahamas, the postal address of which Is P.O. Box ~24, Naaaau, 
Bahanas. 

REGISTERED AGENT 

3. The Registered Agent of the Company will be Harry B. Sands, Lobosky 
Management Co. Ltd., Office Number 2, Pineapple Business Park, Airport 
Industrial Park, Nassau, New Providence, The Bahamas, whose postal 
address Is P.O. Box N.e24, Nassau, Bahamas. 

OBJECTS AND POWERS 

4. (1) The objeots for which the Company is established are to engage In 
any act or activity that Is not prohibited under any law for the time 
being In force In The Bahamas and without limiting the foregoing, to 
engage generally In exploration, development and production of 
liquid and gaseous hydrocarbons. 

(2) The Company may not 

(3) 

(-4} 

(a) carry on banking or trust business as defined by the Banks 
and Trust Companies Regulation Act; 

(b) carry on business as an insurance or a reinsurance company; 
(c) carry on the business or providing the registered office for 

companies, or 
(d) carry on the business of ·dealing" or "trading" in securltiea as 

an agent or providing •securities investment advice• as these 
terms are defined in 1he Securitle8 Industry Act, 1999. 

The Company shall have all such powers as ara permitted by any 
law for the time being In force in The Bahamas, inespectlve of 
corporate benefit, to perfonn all acts and engage in atl activities 
necessary or conducive to the conduct, promotion or attainment of 
the objects or purpoteS of the Company. 

The directors may by resolution of directors exercise au the powers 
of the Company to borrow money and to mort age oi cha,ge Its 

D • ' 

FEB 17 2021 
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undertaking and property or any part thereof to issue debentures, 
debenture stock and other seourities whenever money Is borrowed 
or as security for any debt, liability or obligation of the Company or 
of any third party. 

(5) Any mortgage or charge of the undertaking and property of the 
Company shall for the purposes of Section 80 of the Ad. be regarded 
as in the usual or regular course of the business carried on by the 
Company. 

CURRENCY 

5. Shares in the Company shall be lnued in the currency of the United Statas 
of Ameriea. 

AUTHORISED CAPITAL 

8. Tne authoriNd capital of the Company Is US$11,820,000.00. 

CLASSES, NUMBER AND PAR VALUE OF SHARES 

7 A. The authorl8ed capital is made up of twenty--one classes of shares divided 
Into 440,000 Common A Shares of US$1.00 par value each, 1,000 Common 
B Shares of US$20.00 par value each, 1,000 Common C Shares r1 
0S$20.00 par value each, 1,000 COmmon D Shares of USS20.OO par value 
each, 1,000 Common E Shares of US$20.00 par value each, 1,000 
Common F Shares of US$20.00 par value each, 1,000 Common G Shares 
of US$20.OO par value each, 1,000 Cammon H Shares of US$2O.OO par 
value each, 1,000 Common I Shara& of US$20.DO par value each, 1,000 
Common J Shares of US$20.00 par value each, 1,000 Common K Shares 
of US$20.00 par value each, 1,000 Common L Shmea of US$20.00 par 
value each, 1,000 Common M Shares of US$20.00 par value each, 1,000 
Class N Common Shares of US$20.00 par value, 1,000 Common O Sharee 
of US$1.00 par value each, 1,000 Common P Shares of US$20.O0 par 
value each, 1,000 Common Q Shares of US$20.00 par value each, 1,000 
Common R Shares of US$20.00 par value each, 1,000 Common S Shares 
of US$20.00 par value each, 1.000 Common T Sharae of USS20.00 par 
value each and 540,000 Preference Shares of US$20.00 par value each. 

78. The Common A Shares shall confer on the holdens thereof the 
followtng rights and rntrictlona that i8 to say: 

(i) the right to receive notice of and to attend and vote at al meetings 
of the members of the Company, and they shatl hava one vote in 
respect of each common share held by them; and 

(ii) in the event of liquidation, dissolution, Winding-up or retum of 
capital of the Company, the right to receive any aaaets of the 
Company to which the other Classes of Common Shares have 
not been given specific rights. 

7C. The Common B Shares aha II confer on the holders thereof the following 
rights and restrictions that is to say: 

(Ii) 

the right to receive notice of and attend and vote at aH meetings 
of the members of the Company, and they ahall have one vote in 
respect of every common shares held by them; 

the right to receive and the Company to pa 
extent the Company has sufficient retained 

FEB 17 2021 
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applicable law - dividends out of the earnings available from the 
Domino Project ac:tivltles; 

(iii) in the event of liquidation, dissolution, winding-up or retum of 
capital of the Company, the right to rec:eive assets equal in value 
to the assets cf the Company relate to the Domino Project 

70 The holders of the Common C Shares, the Common D Shares. the 
Common E Shares, the Common F Shares, the Common G Shares, 
Common H Shares, Common I Shares, the Common J Shares, the 
Common K Shares, the Common L Shares, the Common M Shares, the 
Common N Shares, the Common O Shares, the Common P Shares, the 
Common Q Shares, the Common R Shares, the Common S Share• and 
the Convnon T Shares shalt not be entitled to receive notice of and to 
attend meetings of the rnembens of the Company nor to vote at such 
meetings. The holders of these cfasses of shares ahllll have such o1her 
rights and restrictions as the directt,,s may determine from time to time 

7E. The holders cf each class of shares $hall have auch other rights and 
restriction• as the diredors may determine from time to time. 

7F The Preferenc:e Shares shall confer on the holden; thereof the following 
rights and rawlctlons (and Clause 8 cl this Memorandum shalt 1Bke effect 
subject thereto) that is to say: 

(i) the holders of the Preference Shares shall be entitled to receive and 
the Company shall pay thereon if and when declared by the directors 
out of proflta of the Company available for the payment of dividends a 
fixed cumulative preferential dividend at a rate to be set by the 
directors at the time of issuance and pursuant to such olher rights Mt 
by the directors at the tlme cf issuance. No dividends shan at any time 
be declared or paid on any Common Shares cf the Company for any 
financial year unless the preferential dividend on the Preference 
Shares then Issued and outstanding shall have been declared and 
paid or provided for at the data of such declaration or payment 

(i() The holders of the Prafelence Shares, shall be entitled to attend and 
vote at meetings of the members convened to consider the following 

{Iii) 

mattens: 
(a) 
(b) 

(c) 
(d) 

the reduction of the authorised capital, or 
amendmema affecting the rights and privileges cl the 
Preference Shares, or 
to wind up the Company, or 
to sanction the sale of the assets cf the Company. 

In the event of the liquidation, dissolution or winding up of the 
Company, the holders of the Preference Shares shaH be entitled to 
receive an amount equal to the capttal contributed In consideration 
for the issuance of their shares and all dividends declared thereon 
and unpaid before any amount ahan be paid to the holders of any 
Common shares. After payment to the holders of the Preference 
Shares of the amounts so payable to them a above provided, they 
shall not be entitled to share In any further distribution of the property 
or aesets of the Company. 

FEB \ 7 102' 
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SHARE RIGHTS AND LIMITATIONS 

8. The designations, powers, preferences, rights, qualifications, limttatlona 
and restrictions of each clan and series of aharee that the Company is 
authorised to issue thall be fixed by resolution of director& but the 
directors shall not allocate different rights as to voting, dividends, 
redemption or di&trlbutiona on liquidation between the shares of the 
Company unlaaa the Memorandum of An4clatlon shen have been 
amended to create separate classes of shares and an shares of each 
separate elm and aeries shall have Identical rights •• to voting, dividends, 
redemption and distributions. 

VARIATION OF CLASS RIGHTS 

9. If at any time the authorised capital Is dfvlded Into different cfusea or eerrea 
of ehares, the rights attached to any class or Hrlee (unte .. other-wtae 
provided by the term• of luue of 1he eharee of that class or 1erlea) may, 
whether or not the Company Is being wound up, be varied with tho consent 
In writing of the holda11 of not lea than thrae-fourthl of the lnued shares 
of that clau or aeries and of the holdere of not Ina than_three-fourth8 of lhe 
l11ued 1hares of any other clns or aeries of lharea which may be affected 
by such variation. 

10. The rights conferred upon the holders oftha shares of eny Class lsaued with 
prefened or other rights shall not, unless otherwise exp18111y provided by 
the tenna of letue of the eham of 1hat cln&, be deemed to be varied by 
1he creation or Issue of further shares ranking parl passu therewilh. 

REGISTERED SHARES 

11. Shares shall be Issued aa registered shares. 

AMENDMENT OF MEMORANDUM AND ARTICLES OF ASSOCIATION 

12 The Company may amend its Memorandum of Affoclation by a resolution 
of membera and may amend Its ArtiGles of Association by a raaokltlon of 
members or by a r990lutlon of the ditectors. 

DEFINITIONS 

13. The meaning of the words In this Memorandum of Anocfatlon are as 
defined In the Artk:lea of Aasodatlon of the Company. 

We, 1he persona whose names and addreu88 are subscribed are desirous 
of Incorporating an lntematronal Business Company under 1he laws of The 
Bahamas In pursuance of this Memorandum of Association. 

AS 'MTNESS our hands this 1611' 

I ~6 d dff
0 6 .(.,.. ( 

s,rahLobolky 
P.O.Box~4 
Nassau, Bahamas 
B1rrlster•at•L8w 

day of February A. 0., 2021 

.,rk.+:, ~~ 
Hollie Lunn..lJonathM 
P. 0. So>< N-624 
Nassau, Baham• 
Corporate Manager 

r-----------
AEGISTRAR GENERAL 

DEl'ARTM .tlf 

FEB I 7 2021 

NAl8AU, BAHA!l,AS 



.. 

TO: 

The Reglatrar General 
Regl8trar General's Office 
Shirley & Charlotte streets 
Nassau, The Bahamas. 

Dear Madam 

Re: EXXONMOBIL EXPLORATION AND PRODUCTION ROMANIA LIMITED 
B@gl•tratlon No: 184020 a 

We hereby give you notice that the addre99 of 1he Reglstente! Office and Regl81el'9d 

Agen1 of the Company has been changed to Office Number 2, Pineapple BIJllness Pali(, Airport 

Industrial Park, Nuaau, New Provldenoe, The Bahamas, the poetat addrees of which remain• 

N-624, Naaau, Bahamas. 

Dated the 411 day or January A.D., 2021 

REGISTR f1 O.ENERAL 
Df:PI\ T r::r, y 

JAN D 5 20?1 

NASSAU, EWfAe.tAS 

HARR.Y B. SANDS LOBOSKY MANAGEMENT CO. LTD. - CORPORATE SERVICE PROVIDER 

Office Number 2, Fmeapple Busiim Park.Ai-port Industrial Park. P.O. Box N-624 Nassau, Bahamas 
Tel: 1.242322.2670 Email: offlc:eOibsfav,tcom Web: hbslaw.com 

1 HE BY certify t is o be a true 
& Correct copy of the Original. 

Dated this 2."-'day of 0:: +-,b,,c: 20 2,.. 
4 

---~~-=-=-~ tpi=:..c-' -
Notary Public 

Chlnlque Pratt-Ke 
18 Parliament Street, Nassau. Bahamas 

Tel: 242-322-2 70 • 
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COMMONWEALTH OF THE BAHAMAS 

New Providence 

Company under the 

International Business Companies Act 2000 

File No. ______ _ 

Reg. No. I S4 C>ZA J3 

AMENDED AND RESTATED 

MEMORANDUM 

AND 

ARTICLES OF ASSOCIATION 

OF 

EXXONMOBIL EXPLORATION AND PR.ODUCTION 
ROMANIA LIMITED 

Incorporated the day of A. D., 2018 



COMMONWEALTH OF THE BAHAMAS 

THE INTERNATIONAL BUSINESS COMPANIES ACT 2000 

AMENDED AND RESTATED 
MEMORANDUM OF ASSOCIATION 

OF 

EXXONMOBIL EXPLORATION AND PRODUCTION ROMANIA LIMITED 

NAME 

1. The name of the Company 18 EXXONIIIOBIL EXPLORATION AND 
PRODUCTION ROMANIA LIMITED 

REGISTERED OFFICE 

2. The Registered Office of the CompanywiD be at Shirley House, 253 Shirley 
Street, Nassau, New Pn>vidence, The Bahama$, the postal add,as of 
which le P.O. Box ~4, Nasaau, Bahamas. 

REGISTERED AGENT 

3. The Registered Agent of the Company will be HarTy B. Sands, Loboaky 
Management Co. Ltd., Shirley House, 253 Shirley Street, Nasaau, New 
Providence, The Bahamas, whose postal address is P.O. Box N-624, 
Nasaau, Bahamas. 

OBJECTS AND POWERS 

4. (1) The objects for which the Company is established are to engage in 
any act or activity that is not prohi>ited under any law for the time 
being In force In The Bahamas and without limiting the foregoing, to 
engage generally in e,cplaration, development and production of 
liquid and gaseous hydrocarbons. 

(2) The Company may not 

(3) 

(4) 

(a) cany an banking or trust business as defined by the Banks 
and Trust Companies Regulation Ad; 

(b) carry an business as an insurance or a reinsurance company; 
(c) carry an the business d providing the reglstlltred office for 

companies, or 
{cl) carTy on the business of •c1ea11ng~ or "trading" in securities as 

an agent or providing •securities Investment advice• as these 
terms are defined In the Securities Industry Ad, 1899. 

The Company shall have al such powers as are pannifted by any 
law for the time being In force in The Bahamas, Irrespective of 
corporate benefit, to perform all acts and engage In all actlvltle8 
necessary or conduc:ive to the conduct, promotion or attainment of 
the 0bjecte or purposes of the Company. 

The directors may by resolution of directors exercise all the powers 
of the Company to barrow money and to mortgage or charge it& 
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undertaklng and property or any part thereof to issue debentures, 
debenture stock and other securities whenever money is borrowed 
or as security for any debt, ff ability or Obligation of the Company or 
of any third party. 

(5) Any mortgage or charge of the undertaking and property of the 
Company shan for the purposes of Section 80 of the Pd be regarded 
as in the usual or regular course of the business carried on by the 
Company. 

CURRENCY 

5. Shares in the Company shaU be Issued In the currency of the United States 
of America. 

AUTHORISED CAPITAL 

6. The authoriaed capital of the Company is US$11,620,000.00. 

CLASSES, NUMBER AND PAR VALUE OF SHARES 

7 A. The authorised capital is made up of twenty-one classes of shares divided 
lnto-440,000 Common A Shares of US$1.00 par value each, 1,000 Common 
B Shares of US$20.00 par value each, 1,000 Conman C Shares of 
US$20.00 par value each, 1,000 Common D Shares of US$20.00 par value 
each, 1,000 Ccmmon E Sharas of US$20.00 par value each, 1,000 
Common F Shares of US$20.00 par value each, 1,000 Common G Shares 
of US$20.00 par value each, 1,000 c«nmon H Shares d US$20.00 par 
value each, 1,000 Common I Shares d US$20.00 par value each, 1,000 
Common J Shares of US$20.00 par value each, 1,000 Common L Shares 
of US$20.00 par value each, 1,000 Common M Shares of US$20.00 par 
value each, 1,000 Class N Convnon Shares of US$20.00 par value, 1,000 
Common O Shares of US$1.00 par value each, 1,000 Common P Shares 
of US$20.00 par value each, 1,000 Common Q Sharaa of US$20.00 par 
value each, 1,000 Common R Shares of US$20.00 par value each, 1,000 
Common S Shares of US$20.00 par value each, 1,000 Common T Shares 
of US$20.00 par value each and 540,000 Preference Shares of US$20.00 
par value each. 

78. The Ccmmon A Shares shaft confer on the holders thereof the 
following righls and restrictions that is to say: 

(i) the right to receive notice of and to attend and vote at al meetings 
of the members of the Company, and they shall have one vote In 
respect of each common share held by them; and 

(ii) in the event of liquidation. dissolution, winding-up or retum of 
capital of the Company, the right to receive any usets of the 
Company to which the other Clasaes of Common Shares have 
not been given specific rights. 

7C. The Common 8 Sham shall confer on the holders thereof the followlng 
rights and restrictions that 18 to say: 

(i) 

(II) 

the right to receive notice of and attend and vote at al meetings 
of the members of the Company, and they shall have one vote In 
respect of every common shares held by them; 

the right to receive and the Company to pay theleon - to the 
extent the Company has sufficient retained earnings under 
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applicable law - dividends out of the earnings available from the 
Domini Project activities: 

(Iii) in the event of liquidation, dissolution, winding-up or return of 
capltal of the Company, the right to receive asaefs equal in value 
to the assets of the Campany relate to the Domino Project. 

70 The holders of the Common C Shares, the Common D Shares, the 
Common E Shares, the Common F Shares and the Common G Shares, 
Common H Shares, Cammon t Shares, the Connon J Shares, the 
Common L Shares, the Common M Shares, the Common N Shares, the 
Common O Shares, the Common P Shares, the Common Q Sham, the 
Convnon R Shares, the Common S Shares and the Common T Shares 
shall not be entltled to receive notice of and to attend meetings of the 
members of 1he Company nor to vote at such meetings. The holders of 
these claases of shares shall have such other rights and restrictions as 
the directors may determine from time to time 

7E. The holders of each class of shares shaU have such other rtghts and 
restrictions as the directors may determine from time to time. 

7F The Preference Sharea shall confer on the holders thereof the following 
rights and ntstrlctlons (and Clause 8 of this Memorandum shall take effect 
aubject thereto) that is to say: 

(I) the holders of the Preference Shares Shall be entitled to receive and 
1he Company shaB pay thereon If and when declared by the dlrectcn 
out of profb of the Company avallable for the payment of dividends a 
fixed annulatlve preferential cflVidend at a rate to be eet by the 
directors at the time of issuance a,d purauant to such oCher rights set 
by lhe diractora at the tine of Issuance. No dividends shall at any time 
be declared or paid on any Conwnon Shares of the Company for any 
financial year unless the pn,ferentlal dividend on the Preference 
Shares then Issued and outstanding shall have been declarad and 
paid or pl'Ollided for at the date of such declaration or payment. 

(ii) The holders of the Preference Shares, shall be entiUed to attend and 
vote at meetings of the members convened to consider the following 

(iii) 

matters: 
(a} 
(b} 

(C} 
(d} 

the reduction of the authorised capital, or 
amendments affecting the rightl and privileges of the 
Pmerence Sharae, or 
to wind up the Company, or 
to sanction the sale of the asseta of the Company. 

In the event of the liquidation, dissolution or winding up of the 
Company, the holders of the Preference Shares shall be entitled ta 
receive an amount equal to the capital contrblted In consideration 
for ttle issuance of their shara& and all dividends declared thereon 
and unpaid before 96f'/ amount shaH be paid to the holders of any 
Common shares. After payment to the holders of the Preference 
Sha,es of the amounta ao payable to them as above provided, they 
shall not be entitled to share In any further d istrt,ution of the properly 
or as.- of the Company. 



- 4-

SHARE RIGHTS AND LIMITATIONS 

8. The designations, powers, preferences, rights, qualificationa, limitations 
and restrictions of each class and series of shares that the Company is 
authorised to Issue shall be fixed by rasolutlon of directors but the 
directors shaH not allocate different rights as to voting, dividends, 
redemption or dlsbibutions on liquidation between the shares of the 
Company unleH the Memorandum of Association shall have been 
amended to create separate classes of shares and all &harea of each 
aeparate clasa and eer1es shall have identieal rights as to voting, dividends, 
red91'1ption and distributions. 

VARIATION OF CLASS RIGHTS 

9. If at any time 1he authorised capital is dMded Into different dUses or series 
of shares, the rights attached to any class or aeries (unless other-wise 
provided by the tenns of Issue of the shares of that class or series} 

may, whether or not the Company Is being wound up, be varied wllh the 
consent in writing of the holderl of not less than three-fourths of the issued 
shares of that class « series and of 1he halde1'8 of not less than three­
fourths of the issued shares of any olher' class or urtea of shares which 
may be affected by such variation. 

10. The rights conferred upon the holders of the shares of any class issued with 
preferred or dher rights shall not. ..,.,_ o1herwile expressly provided by 
the terms of iaue of the share& of that class, be deemed to be varied by 
the creation or issue of further shares ranking pari pa8SU therewith. 

REGISTERED SHARES 

11. Shares shall be laauecl as registarad shares. 

AMENDMENT OF MEMORANDUM AND ARTICLES OF ASSOCIATION 

12 The Company may amend its Memorandum of Alsoeiation by a resolution 
of members and may amend its Articles of Assodatlon by a resolution of 
members or by a resolution of 1he directors. 

DEFINITIONS 

13. The meaning cl the words In this Memorandum cl Association are as 
defined in the Articles of Alsoclatlon of the Company. 

We, the persons whoH names and addreesea are subscrl>ed are desirous 
of incorpOnlting an International Business Company under the laws of The 
Bahamas in pursua1C9 cl this Memorandum of ANoclatlon. 

AS WITNESS our hands this 12111 day of March A. D., 2018 

Sarah Lobosky 
P. 0. Box N-824 
Nassau, Bahamas 
Banister-at-Law 

J,,,;. ~= 
Hollie Lunn-Donathan 
P. 0. Box N-824 
Nassau,Bahamas 
Corporate Manag• 
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PRELIMINARY 

1. In these Articles, if not inconsistent with the subject or context, the words 
and expressions standing in the first column of the following table shall bear 
the meanings set opposite them respectively In the second column thereof. 

!ism!. 

capital 

member 

person 

resolUtion Of 
directors 

resolution of 
members 

Meaning 

The sum of the aggregate par value of all outstanding 
shares with par value of the Company and shares with 
par value held by the Company as treasury sh&.1'88 plus 
(a) the aggregate of the amounts designated as 

capital Of all outstanding shares without par 
value of the Company and shares Without par 
value held by the Company as treasury shal"86, 
and 

(b) the amounts as are from time to ti'ne transfened 
from surplus to capital by a resolution of 
directors. 

A person who holds shares in the Company. 

An individual, a corporation, a trust, the es1ate of a 
deceased i'ldlvldual, a partnership or an 
unincorporated association of penions. 

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

(b) a resolution consented to in Writing by a simple 
majority of an directors or of au members of the 
committee, as the cue may be; 

except where a director Is given more than one vote, 
he shall be counted by the number of votes he ca&t& 
for the purpose of establishing a mafori(y. 

(a) 

(b) 

A resolution approved at a duty constituted 
meeting of the members of the Company be 
the affirmative vote of 
(i} a nnple maJority of the votes of the 

members present and entitled to vote 
thereon and who wted and did not 
abstain or 

(ii) a simple majority of the votes of the 
members of each class or aeries of 
sha'8S present and entitled to vote 
thereon as a class or Mries and who 
voted and did not ab&taln and cA a simple 
majority of the votes cA the remaining 
membera present Mid entitled to vote 
1hereon and who voted and did not 
abstain: or 

a resolution conaented to in writing by 
(I) a simple majority of the votes of the 

member8 entitled to vote thereon, or 
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(iQ a aimple majority of the members of each class 
or series of shares entitled to vote thereon as a 
class or aeries or of 
the ample majority of the votes of the remaining 
members entitled to vote thereon; 

Shares and debt obligations of every kind, and options, 
warrants and rights to acquire shares, or debt obligations. 

The excess, if any, at the time of 1he determination of the total 
assets of the Company over the sum of its total llabUtties, as 
shown In Its booka of account. plus Ita iasued and outstanding 
share capital. 

The International Business Companies Ad. 2000 including 
any modification, extension, re-enactment or renewal thereof 
and any regulations made thereunder. 

the Memorandum The Memorandum of Aseoclatlon of the Company as it may 
from &'ne to time be amended. 

the Seal Any seal which has been duly adopted as the Common Seal 
of the Company. 

these Articles These Article& of Association as they may from time to time 
be amended. 

treasury eharea Shares in the Company that were previously issued but were 
repurchased, redeemed or otherwise ac:quired by the 
Company and not cancelled. 

2. -written• or any term of like import ilcludes words typewritten, printed, painted, 
-,graved, lithographed, photographed or represented or raproducad by any mode 
of reproducing words In a visible form including telex, telefax, telegram, cable or 
other fonn or wrlllng produced by electronic communication. 

3. save as aforNald any words or expressions defined In 1he Ad. shall bear the same 
meaning In these Artlclee. 

4. Whenever the singular or plural rwmber, or the mascuHne. feminine or neuter 
gender la used In 1hese Articles, It shall equally, vmere the contaxt admits, Include 
the others. 

5. The realisable value in relation to 1he assets of the Company shall mean euch 
value • the dnctor may decide upon as the value of the assals, which value in 
the absence of fnlud shall be conduslve unless a question of law Is Involved. 

6. A reference to money in these Articles is, unless otherWiae staled, a reference to 
the currency in which &hares In the Company shell be Issued according to the 
provisions of the Memorandum. 

REGISTERED SHARES 

7. No oertlficates shall be issued with respect to the shares of lhe Company. 

8. Sharea In the Company shall be intangible personal property. 
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9. If several persons are registered aa holders of any ahares, any one of such persons 
may give an effectual receipt for any dividend payable in respect of such shares. 

SHARES, AUTHORISED CAPITAL AND CAPITAL 

10. Subject to the provisions of these Articles and to any resolution of members the 
unissued shares of the Company shaU be at the disposal of the directors who may 
without prejudice to any rights previously conferred on the holdera of any existing 
8hares or class or aeries of shares offer, allot, grant Ol)tions over or othef'Ni9e 
dlspo&e of shares to such persons, at such times and upon auch terms and 
conditions as the Company may by resolution of directors determine. 

11. Shares in the Company shall be issued for money, services rendered, personal 
property, an estate in real property, a promissory note or other binding obligation 
to contribute money or property or any combination of the foregoing as ahall be 
detennlned by a "9101ution of dlredDrs. 

12. Sharea in 1he Company may be Issued for such amount of consideration as the 
Company may fn>m time to time by rasolution of difectons delennfne, except that 
in the case of shares with per value, the amount shall not be less than the par 
value, and In the absence of fraud the decision of the di~ as to the value of 
the consideration recewed by the Company In respect of the inue is conclusive 
unlau a question of law Is Involved. The consideration In respect of the shares 
with par value constitutes c:apital to the extent of the par value and the excess 
constitutes surplus. 

13. A share Issued by the Company upon conversion of, or In exchange for, another 
share or a debt obligation or olher NCUrity In the Company, ehall be treated for an 
purposes as hamg been Issued for money equal to the consideration received or 
deemed to haYe been received by the Company In respect of the other share, debt 
obligation or security. 

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

15. The Company may luue fractions of a share and a fractional share shall have the 
same corresponding fractional liabllltles, limitations, preferences, privileges, 
qualifications, restrictions, rights and other attributes of a whole share of the same 
claas or eerles of ahar99. 

16. Upon the issue by lhe Company of a share without par value, if., amount Is stated 
In the Memorandum to be authorised capital represented by such &hares then each 
share shal be Issued for no less than the appropriate proportion for such arnol.W1t 
which shall constitute capital otherwise the consideration In respect of the share 
constituted capital to the extent designated by the directors and the excess 
conatitutel surplus, except that 1he directors shall designate as capital an amount 
of the consideration that la al least equal to the amount that the share Is entftled 1o 
as a preference, if any, In the asset of 1he Company upon riquldation of the 
Company. 

17. The Company may purchase, redeem or otherwise acquire and hold its own 
sharel but no purchase, redemption or other acquisition shall be made unless the 
directors determine that Immediately after the purchase, redemption or other 
acquisition the Company wiU be able to satisfy Its liabilities as they become due In 
the ordinary 00urse of its businesa and the realisable value of the assets of the 
Company wll not be Ian than Iha sum of its total llablllties, other than deferred 
taxee, aa lhown In the books of account 
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18. A determination by the directors under the preceding Article is not required where 
shares are purchased, redeemed or otherwise acquired 
(a) pursuant to a right of a member to have his shares redeemed or to have his 

sharea exchanged for money or other property of the Company; 
(b) in exchange for newly issued shares il the Company; 
(c) by virtue of the provisions of Section 80 of the Act; and 
(d) pursuant to an order of the Court. 

19. Sharea that the Company purchases, redeems or otherwise acquires pursuant to 
Article 17 may be cancelled or held as treasury shares unless the shares are 
purchased, redeemed or otherwl8e acquired out of capital pursuant to Section 34 
of the kt in which case they shall be cancelled. 

20. Where shares In the Company are held by the Company as treasury shares or are 
held by another company of which the Company holds, directly or indirectly, shares 
having more than 50 percent of the votes in the electlon of directors of the other 
company, the memberl of the Company shall not be entitled to vote in respect of 
such shares orta have dividends paid thereon and such shares shan not be treated 
as outstanding for any purpose except for puf'POHI of determining the capital of 
the Company. 

LIEN ON SHARES 

21. The Company shall have a first and paramount lien on every share issued for a 
promissory note or for any binding obllgatlon to contribute money or property or 
any combination thereof to the Company, and the Company shall also have a firm 
and paramount lien on every share standing registered In 1he name cl a member, 
whether singly or jointly with any other person or persons, for an the debts and 
liabllltle& of such member or his estate to the Company, whether the same &hall 
have been lncuned before or after notice to the Company of any Interest of any 
person other than such member, and whether the time for the payment or 
discharge of the same shall have ac:tually arrived or not. and notwithstanding that 
the same are joint debtl or tiabirmes of such member or his estate and any other 
pel'&On, whether a member of the Company or not. The Company'• lien on a share 
shall extend to all dividends payable thereon. The dlreclors may at any time either 
generally, or in any particular case, waive any lien that has arisen or declare any 
ahare to be wholly or In part exempt from the provisions of this Article. 

22. In the absence of expressed provisions regarding sale in the promissory note or 
other binding obligation to contribute money or property, the Company may sell in 
such manner as it may by resolution of dlrectors, any ehare on which the Company 
has a lien, but no ule shall be made unless same sum In respect of which the lien 
exists ie presently payable nor until the e,cplratlon of twen~e days after a notice 
In writing, stating and demanding payments of the sum preeently payable and 
giving nalice of the Intention to sell In default of such payment, has been serviced 
on the holder for the time being of the share. 

23. The net proceeds of the sale by the Company of any shares on which it has a llen 
shall be appled in « towards payment or discharge of tha binding obllgation in 
reepect of which the llen extsta ao far as the same Is presently payable and any 
residue shall (swjecl to a nke lien for deb1s or llabUitfet not presently payable as 
existed upon the share prior to the sale) be paid to the holder of the share 
Immediately before such sale. For giving effect to any euch ule the dlrectorl may 
aU1harlH some person to transfer the share sold to the purchaser thereof. The 
purchaaer shall be registered as the hokier of the 1han1 and he shall not be bound 
to ... to the application of the purchase money, nor shall hil title to the share be 
affected by any lnegularlty or invalidity In 1he proceedings In reference to the sale. 



-6-

TRANSFER OF SHARES 

24. Subject to any limitations In the Memorandum, registered shares in the Company 
may be transferred by a written Instrument of transfer signed by the transferor and 
containing the name and addreag of the transferee, but in 1he absence of such 
written in8trument of transfer the directors may accept such evidence of a transfer 
of aharea as they consider appropriate. 

25. The Company shall not be required to treat a transferee of a registered share in 
the Company as a member until the transferee's name has been entered in the 
Share Register. 

26. Subject to any limitations in the Memorandum, the Company must on the 
application of the transferor or transferee of a reglltered share In the Company 
enter in the Share Register the name of the transfeNe of the share save that the 
registration of transfers may be suspended and the Share Register cloeed at such 
timea and for such periods as the Company may from time to tine by resolution of 
directors determine provided always that such registration 8haU not be suspended 
and the Share Ragisw cloaed for more than eo days In any period of 12 months. 

27. 

28. 

29. 

30. 

31. 

TRANSMISSION OF SHARES 

The executor or administrator of a deceased member, the guardian or an 
incompetent member or the trustee of a bankrupt member shall be the only person 
recognised by 1he Company as having any title to his share but they shal not be 
entitled to exercise any rights as a member of the Company inil they have 
proceeded as set forth In the next following 3 Articles. 

The production to the Company of any document which is evidence of probate of 
the will, or letters of administration of the eetate, or confirmation as personal 
representative of a deceased member or d the appointment or a guardian of any 
Incompetent member or the trustee of a bankrupt member shan be accepted by 
the Company even lf the deceased, incompetent or bankrupt member Is domiciled 
oulside The Bahamas if the document evidencing the grant of probate or tettens of 
administration, confirmation as personal representative, appointment as guardian 
or trustee In bankruptcy Is Issued by a foreign court which had competent 
jurisdiction In the matter. For the purpose of establlshlng whether or not a foreign 
court had competent Jurlsdldion in such a matter the dhectors may obtain 
appropriate legal advice. The directors may also require an Indemnity to be given 
by ttla executor, administrator, guardian or trustee In bankruptcy. 

Any peraon becoming entitled by operation of law or o1herwise to a shale or shaNl8 
In consequence of death, in competence or bankruptcy of any member may be 
registered as a member upon such evidence being produced as may reasonably 
be required by the direclons. An application by any such pen;on to be registered 
as a member shall for all purposes be deemed to be a transfer of shares of the 
deceased, Incompetent or bankrupt member and the directors shal treat it as such. 

Any pereon who hu become entitled to a share or shares In consequence of the 
dea1h, lncompetance or bankruptcy of any member may, instead of being 
registered himself, request in writing that some peraon to be named by him be 
registered as the transferee of such share or sharae and such request ahal 
likewise be treated as If it were a transfer. 

What amounts to incompetence on the part of a person is a matter to be 
detennlned by the court having regard to all the relevant evidence and the 
circumstances of the case. 
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CHANGE IN AUTHORISED CAPITAL 

32. The Company may amend the Memorandum to Increase or reduce hs authorised 
capital and in connection therewith the Company may In respect of any unissued 
shares Increase or reduce the number of such shares, Increase or reduce the par 
value of any such shares or effect any combination of the foregoing. 

33. The Company may amend the Memorandum to 
(a) divide the shares, Including issued shares, of a class or seriea into 

a larger m.mber of sharea of the same class or series; or 
(b) combine the aharea, Including issued shares, af a class or aeries into a 

smaller number of shares of the same class or aeries; 
provided, however, 1hat where shares are dMded or combined 
under (a) or (b) of this Article, the aggregate par value of the new shares 
must be equal to the aggregate par value of the original shares. 

34. The capilal may by a resolution of members be Increased by transferring an 
amount out of the surplus of the Company to capital 

35. Subject to the provisions of the 2 next succeeding Articles the capital may by 
resolution of directors be reduced by: 
(a) returning to members any amount received by the Company upon the Issue 

of any of ilB aharea, the amount being surplus to the requirements of the 
compm,y, 

(b) canceling any capital that is lost or not represented by assets having a 
reaisable value or 

(c) transfaning capital to surplus for the purpose of purchasing, redeeming or 
othefwlse acquiring shares that the directors have resolved to purchase, 
redeem or otherwise acquire. 

36. No reduotton of capita! shall be effected that reduces the capital to an anount that 
inmediately after the reduction Is less than the aggregate par value of all 
outstanding shares with par value and aB shares with par value held by the 
Company as treasury shares and the aggregate of the amounts designated 
as capital of all outstanding &hares without par value end all shares without par 
value held by the Company as treasury shares that are enti1lecl to a preference, If 
any. In the assals of the Company upon liquidation of 1he Company. 

37. No reduction of capital shall be effected untesa the directors detennlne that 
inmecliately after the reduction of the Company will be able to satisfy Its liablBtles 
as they become due In the ordinary course of Its busineu and that the realisable 
value of the aaaeta of the Company will not be les8 than its total liabilities, other 
lhan deferred taxes, as shown In books of the Company and its remaining ls1uecl 
and oulltancfing •hare capital. 

38. 

39. 

40. 

MEETINGS AND CONSENTS OF MEMBERS 

The directors of the Company may convene meetings of the members of the 
Company at such times and in such manner end places wi1hin or outside The 
Bahamas as the dlrector8 consider necessary or desirable. 

Upon the wrttten request of members holdlng 1 O percent or more of the 
outstanding voting eharea In 1he Company the directors shall convene a meeting 
of rnemt,eq, 

The directors 8hall give not less than 7 days' notice of meetings of rnembera to 
those pel'80118 whose names on the date the notice la given appear as memben. 
In the Share Register and are entitled to vole at the meeting. 
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41. The directors may fix the date notice is given of a meeting r:A members as the 
record date for determining those shares that are entitled to vote at the meeting. 

42. A meeting of members may be held In contravention of the requirement to give 
notice if members holding not less than 90 percent of; 
(a) the total number of shares of the members entitled to vote on all matters to 

be considered at the meeting, or 
(b) 80 pen:ent of 1he votes of each class or series of shares Where members 

are entitled to vote thereon as a class or aeries together with an absolute 
majority of the remaining votes, 

having waived notice of the meeting; and for this purpose presence at the 
meeting shall be deemed to constltuta waiver. 

43. The inadvertent failure of the direc:tors to give no11ce of a meeting to a member, or 
the fact that a member has not received notice, shan not lnva&da1e the meeting. 

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

45. The lnatnnent appointing a proxy shaR be produced at the place appointed for the 
meeting before the time for holding the meeting at which the person named In such 
instrument proposea to vote. 

46. An instrument appointing a proxy shaU be In substantially the folowing form or 
such other form• the chairman of the meeting shall accept as property e'Jidencing 
thewishesofthememberappointingtheproxy. Onlymembeiswhoareindividuals 
may appoint pro>Cies. 

(Name of COmpany) 
IM/e being a member of the above Company with shares 
HEREBY APPOINT of 
or failing him of to be my/our 
proxy to vote for me/us at the meeting of members to be held on the day 
of and at any adjournment1hereof. 
(Any restrtction8 on wting to be Inserted here.) 
Signed this day of 

Member 

47. The following shall apply In respect of co-ownerahlp of .runs: 
(a) If 2 or more persons hold aharee together each of them may be 

pn,sent in person or by proxy at a meeting of members any may speak as 
a member; 

(b) if only one of them is present in person or by proxy he may vote on behalf 
of an of 1hem, and 

(c) If 2 or more are present in person or by proxy them must vote as one. 

48. A member shall be deemed to be present at a meeting of members if he 
partlclpatn by telephone or other electronic means and all members participating 
In the meeting are able to hear each other and recognize each other's voice 
and for this purpose participation shal constitute prlma facle proof of recognition. 

49. A meeting of members is duty constttuted if, at the commencement of the meeting, 
there are present in person or by proxy members representing not less than 50 
percent of the wtea of the shares or clasa or aeries of thares entitled to vote on 
re10lutians of members to be conlidered at the meeting. If a quorum be present, 
notwfthgtanding the fact that such quorum may be represented by only one pe19on 
then such penon may resolve any matter and a certificate signed by such person 



50. 

51. 

52. 

53. 

54. 

55. 

56. 

.g. 

accompanied where such person be a proxy by the proxy fonn or a copy thereof 
shaff constitute a valid resolution of members. 

If within one hour from the time appointed for the meeting a quorum is not present, 
the meeting, if convened upon the requisition of mem~, shall be dissolved: in 
any other case It ahaH stand adjourned to the next business day at the same time 
and plaoe and if at the adjourned meeting there are present within one hour from 
the time appointed for the meeting In person or by proxy membera representing 
not less than one third of the votes of the shares or each class or series of shares 
entitled to vote on the resolutions to be considered by the meeting, those present 
ahaU constitute a quorum but otherwise the meeting shall be dissolved. 

At every meeting d members, the President shall preside as chairman of the 
meeting. If there is no President or If the President Is not present at the meeting, 
the members preaent shall choose some-one of their number to be the chainnan. 
If the members are unable to chooae a c:halrman for any reason, Ulen 1he pel'IOl'I 
representi,g the graatut number of voting shares preeent In person or appointed 
under an Instrument of proxy In prescrl>ed fonn at the meeting shaB preside as 
chaiman failing which the oldest individual member or representative of a member 
present ehall take the chair. 

The chainnan may, with the consent of the meeting, adjoum any meeting from time 
to tme, and from place to place, but no buainen 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 of the member& the chainnan shall be responsible for deciding In 
such manner as he 8hall consider appropriate whether any resolution has been 
carried or not and the result of his decision shall be announced to the meeting and 
recorded in the minutes thereof. If the chairman shall have any doubt as to 1he 
outcome of any resotUtlon put to the vote, he shall cause a poft to be taken of all 
votN cut upon such resolution, but if the chairman 1haU fail to take a poll then 
any member present In person or by proxy who disputes the announcement by the 
chainnan of the result of any vote may inmediately following such announcement 
demand that a pol be taken and the chairman shall thentUpon cause a poll to be 
taken. If a poll la taken at any meeting, the result thereof shall be duly recorded in 
the minutes of that meeting by the chairman. 

Any person other than an individual shal be regarded as one member and, subject 
to the specific provisions hereinafter contained for the appointment of 
representative cA such persons the right of any individual to speak for or represent 
such member shall be determined by the law of the Jurisdiction where, and by the 
docurnentt by which, lie person Is constituted or derives its existence. In case of 
doubt, the dncl0r8 may in good faith seek legal advice from any qualfied person 
and unless and until a court of competent jurisdiction shall otherwise rule, the 
dlr9Ctots may r9ly and act upon such advice without Incurring 811'/ labllity to any 
member. 

Any peraon other than an individual which is a member of 1he Company may by 
rno!Ution of Its dinlctcrs or other governing body authorise such person as it thlnka 
fit to act as Its representative at any meeting of the Company or of any ctass of 
memberS of the Company, and the person ao authorlaed ehall be entitled to 
exercise the same p0'111191'1 on behalf of the peraon which he represents • that 
person could exerciee If It were an Individual member of the Company. 

The chairman of any meeting at which a vote is cast by proxy or on beh~ of any 
person other than an Individual may call for a copy of such proxy or authority 
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authenticated by the certificate of a Notary which shall be produced within 7 days 
rA being so requested or the votes cast by such proxy or on behalf of such person 
lhal be disregarded. 

57. Directors of the Company may attend and speak at any meeting of members of 
the Company and at any separate meeting of the holders of any class or series of 
shares In the Company. 

58. An action that may be taken by the members at a meeting may also be taken by a 
1'8101ution of members consented to in writing without the need for any notice, but 
if any resolution of members Is adopted otherwise than by the unanimous written 
consent d au members, a copy of such resolution shall forthwith be sent to all 
mernber8 who shall not have had the opportunity of consenting or objec:ting to such 
rHOlution. 

DIRECTORS 

59. The first directors d the Company shall be elected by the subecribers to the 
Memorandum; and thereafter, the directors shall be elected by the members for 
euch term aa the members determine. The flnst directors may elect any number of 
addltlonaf diredors for such term as lhey may determine untl such time aa the 
members shaft elect or re-elect sny one or more directors. 

60. The minimum number d directors shall be 3 and the maximum number shal be 7. 

81. Each dil'ector shall hold office for the 1mm, if any, fixed by resolution of members 
or until his earlier dea1h, resignation or removal. 

62.. A dnc:tor may be ANTIOVed from office, with or without cauae, by a resolution of 
members. 

63. A director may resign his office by giving written nati0e of his resignation to the 
Company and the resignation ahaU have effect from the date the notice Is received 
by the Ccmpany or from such later date as may be specified in the notice. 

64. A vacancy in the Board of Directors may be filled by a resolution of members or by 
a resolution of a majority of the remaining cfnectOf'I. 

86. With the prior or subsequent approval by a resolution of members, the directors 
may, by a resolution of directors, fix the emoluments of directors with respect to 
services to be A!lfldered in any capacity to the Company. 

86. A director shall not require a share qualification, and may be _, Individual or a 
company. 

POWERS OF DIRECTORS 

67. The business and affairs of the Company shalt be managed by the directors who 
may pay all expensee Incurred prelminary to and In connec:tlon with the fonnation 
and registration of the Company and may exercise all such powers of the Company 
as me not by the Act. or by the Memorandum or these Articles required to be 
exercised by the members of the Company, subject to any delagation of such 
powers as may be authorised by these Articles and to such requirements as may 
be prescrl>ed by a resolution of members; but no requinmient made by a 
resolution of members shall prevat1 If It be incon$1ttent with these Articles nor shall 
such requlrernant invalidate any prior act of the dlrec:tora which would have been 
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valid If such requirement had not been made. 

68. The difectors may, by a resolution of directors, appoint any person, lncJUding a 
person who is a director, to be an officer or agent of the Company and the directors 
may remove any such person so appointed. 

69. Every officer or agent of the company has such powers and authority of the 
directors, including the power and authority to affix the Seal, as are set forth In 
these Articles or In the rwsolutlon of directors appointing the officer or agent but the 
directors may revoke or vary such powers. No officer or agent ha8 any power or 
authority With respect to matters requiring a resolution under this Article or Ile 
preceding article or under Article 65. 

70. By way of exception from any contrary provisions contained in these Articles or in 
the Memorandum of Aasociatlon, the director(a)/offlcer(s) of the Company that 
shall hold the legal Repreeentatiwt posftlon In relation to any of the Branches cl 
the Company shall have ful and Individual legal representative powers In any 
matters related to such Branches, without any prior appn,val from the directors or 
members of the Company being requiTed for the purpose of performing any 
actlvitles/duties or executing any deeds/agreementllarrangaments in relation to 
said Branch 

71. Any director which Is a body corporate may appoint In writing any person Its duly 
authorised reprasentative for the purpose of representing it at meetings of the 
Board of Oirectons and the person so appointed shall be entitled to exercise the 
same powers on behalf of such body corporate as the body corporate could 
exerciae if It were an indiVicluat director. 

72. The continuing directoJS may act notwithstanding any vacancy In their body, save 
that if their number is reduced to their knowledge below the number fixed by or 
pursuant to these Articles as the necessary quoNm for a meeting of directors, the 
continuing dlrectcrl or director may act only for the purpose of appointing directors 
to fill any vacancy that has arisen or summoning a meeting of members. 

73. All chequee, promiesory notes, drafts, bils of exchange and other negotiable 
lnstMnenls and all receipts for moneys paid to the Company, shall be signed, 
draMl, accepted, endorsed or otherwise executed, n the case may be, In such 
manner as lhall from time to time be detennlned by resolutlOn of directors. 

PROCEEDINGS OF DIRECTORS 

74. The directors or any committee thereof may meet at such times and In such 
manner and places within or outllde The Bahamas II the directors may determine 
to me necessary or desirable. 

75. A director shall be deemed to be present at a meeting of diredors If he participates 
by telephone or other electronlc means and au dndora participating In the 
meeting are able to hear each other and recognise each olher's voice and for this 
purpose participation shall conetitUte prima facle proof of recognition. 

78. A director alall be given not lees than 3 days' notice of meetings of directors, but 
a meeting d clrectora held wtthoUt 3 dltys' notice having been given to all directors 
shaU be valid If all the dlrector9 entitled to vote at the meeting who do not attend, 
waive notice of Ile meeting and for this pu,poee, the presence of a director at a 
meeting ahal conatitute waiver on his part. The Inadvertent failure to give notice 
of a meeting to a director, or the fact that a director has not received the notice, 
shall not lnvalldate the meeting. 
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77. A director may by a written instrument appoint an attarnate who need not be a 
director and who shall be entitled to attend meetings In the absence of the director 
who appointed hbn and to vote or consent In the place of the diractor. 

78. A meeting of directors is duly constituted for an purposes if at the commencemeni 
of the meeting there are present in person or by alternate at least 2 directors. 

79. At every meeting of the directol's the Pl9Sident as chairman of the meeting. If there 
ii no President or If the President is not present at the meeting the Vice President 
shall preside. If there is no Vice President or if the Vice President Is not present 
at the meeting the dlractors present shaft choose aome-one ex their number to be 
chairman of the meeting. 

80. An action 1hat may be taken by the directors or a commlttee of directors at a 
meeting may also be taken by a reeolutlon of directors °' of a commillee d 
directors consented to In writing Without the need for any notice and a resolution 
of directors consented to In writing as aforesaid may consist of several documanta 
In like form (1hough they may differ by the means by which they are 
communicated). If any resolution of directors is adopted olhelwi8e 1han by the 
unanimous written consent of all directors a copy of sud1 resolution shall forthwith 
be sent to any director who shal not have had the opportunity of consenting or 
objecting to such resolution. 

81. The directors shall cause the following corporate l'e00rds to be kept: 
(a) mlnu1es of all meetings of directors, members, c:ommittees of directois, 

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

directors, committees cl officers and committees d membefS: and 
(c) such other accounts and records as the directors by resolutiol'l of directors 

consider necessary or desirable in order to reflect the financial position of 
lhe Company. 

82. The books, statutory registers, records and minutes ahaH be kept at such place as 
the Company shan by resolution of directofs determine. 

83. The dlrectOls may by resolution of directors, designate one or more committees, 
each consisting done or more dlr8ctors. 

84. Each committee of directors has such powers and authorities of the directors, 
lncludlng the power and authority to affix the Seal, as are set forth in the raeolution 
cl direct0fs establshlng the committee, except that no commftlee has any power 
of authority to amend the Memorandum or these Articles, to appoint directors or 
aflbc their emoluments, or to appoint offlc::ers « agents cl the Company. 

85. The meetings and proceedings of each committee of dlreotDla consisting of 2 or 
more directors shall be governed mutatia mutandle by the provillons of these 
Articles regulating the proceedings of directol'I so far as the sane are not 
superseded by any provisions In the resolution eatablllhlng the committee. 

88. 

87. 

OFFICERS 

The Company may by resolution of directors appoint offlc:ers of the Company at 
such time as shall be considered necessary or expedient. Such officers may 
consist of a Chalnnan of the Boald, a President and one or more Vice Presidents, 
Seaelaries and Treasure111 and such other officers as may from time to time be 
deemed desirable. Any number of offlcenl may be held by the same peraon. 

The officers &hal perform aueh dutiea as shall be preecribed at the time of their 
appointment subject to any modification In such dutlee •• may be prescribed 
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thereafter by resolution of directors or resolution of members, but in the absence 
of any apecific allocatlon of duties it shaU be the responelblllty of the Chalnnan of 
the Board to preside at meetings of directors and members, and the President to 
act in the abeence of the Chairman of the Board, the President will also manage 
the day to day affairs of the Company, the Vioe Presidents to act in order of 
seniority in the absence of the President but otherwlSe to perfonn such duties as 
may be delegated to 1hem by the President. the Secretaries to maintain the Share 
Regleter, minute books and record& (other than financial record&) of the Company 
and to ensure compliance with au procedural requirements imposed on the 
Company by applcable law, and the Treasurer to be responsi>te for the ftnanclal 
affail'8 of the Company. 

88. The emoluments of au offloers shall be affixed by resolution of directors. 

89. The officers of the Company shaD hold office until their sucoessors are duly 
elected, but any officer electecl or appointed by the directors may be removed at 
any time, with or without oauae, by reeolullon of dlreGtore. Any vacancy OCGurTing 
in any office of the Company may be filled by resolutlon of dlrectcn. 

SEAL 

90. The Company may have more than one Seal and references herein to the Seal 
ahal be refenn::es to every Seal which shall have been duly adopted by resolution 
of directors. The directors shall provide for the safe custody of the Seal and for an 
bnprlnt thereof to be kept at the RegisteA,d Office. Except as olherwlse upressfy 
provided herein, the Seal may be affixed to any written lnstnxnent by a director, 
the president or any vice president, the secretary or assiatant secretary or any 
other peraon eo authori&edfrom time to time by reaolutlon of duectors. 

91. 

92. 

93. 

94. 

95. 

98. 

DMDENDS 

The Company may by a resolution of directors declare and pay dividends out of 
proffls, shares, or other property. In the event that dividends are paid In specie the 
directars shall have responsibility for establishing and recording in the resolution 
of directors authorising the dividends, a fair and proper value for the assets to be 
80 dlstribUted. 

The dlraotors may from time to time l)ay to the members such interim dtvklends as 
appear to the directors to be justified by the profits of the Campany. 

The directors may. before declering any dividend, set aside out of the profits of 1he 
Company such sum as they think proper as a reserve fund, and may invest the 
sum so set apart aa a reserve fund upon such securitiee as they may select. 

No dividend shall be declared and paid unless the directors determine that 
immediately aftar the payment of the dividend the Company will be able to satisfy 
Its llabllties as they become due in the Ofdinary course of 11s business and the 
realsable value of the assets of the Company will not be less than the sum of its 
total llabuttles, other than deferred taxes, as shown In lt9 books of account, and its 
ilalad and outstanding share capital. 

Notice of anycfNldend that may have been declared shaH be given to each member 
In mamer hereinafter mentioned and al dividend• unclaimed for 3 yeara after 
having been declared may be forfeited by resolution of directors for the benefit of 
the Company. 

No dlvfdend shall bear Interest as against the Company and no dlvklend shall be 
paid on treasury shares or shares held by another company of which the Company 
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holda directly or indirectly, shares having more than 50 percent of the vote in 
electing directors. 

97. A share issued aa a dividend by the Company shall be treated for au purposes as 
having been issued for money equal to the surplus that is transferred to capital 
upon the Issue Of the share. 

98. In the cased a dividend of authorised but unissued shares with par value an 
amount equal to the eggregate par value of the shares shat be transferred from 
surplus to capital at the time of the distribution. 

99. In the case of a cfNidend of authorised but unlssuecl shares without par value, the 
amount designated by 1he directors shall be transferred flOm surplus to capital at 
the time of the distribution, ex0ept that the dlrectora shaH deelgnale as capital an 
amount that Is at least equal to the amount that the shares are entitled to as a 
preference, If any, In the mets of the Company upon liquidation of the Company. 

100. A division of the issued and outstanding share& of a clua or aerie& of shares Into 
a larger number of shares of the same class or aeries having a proportionately 
smaler par value shall not constitute a dividend of shares. 

ACCOUNTS 

101. Such books of account, as shall be deemed necessary or desirable by the directors 
to reflect 1he financial poaiticn of the Company shall be kept at the registered office 
of the Company. 

AUDITORS 

102. The Company may by resolUtiOn of members cal for1he accounts to be examined 
by auditors. 

103. The first auditors shall be appointed by 1'8S01ution of directors; subaequent aucfitors 
shall be appoin19d by a resolution of members. 

104. The audttons may be members of the Company but no director or other offir:er shal 
be eUgible to be an auditor of the Company during his continuance in office. 

105. The remuneration of the auditors of the Company, in the cue of auditors appointed 
by the directors, may be fixed by resolution of directors but subject hereto shall be 
fixed by resolution of members or in such manner as the Company may by 
resolution d mmnbere dete1mlne. 

108. The auditors shall examine each pT0fit and loss account and balance sheet 
required to be served on every member of the Company or laid before a meeting 
of the members of the Company and shal state In a written report whether or not 
(a) In their opinion the profit and loss account and balance sheet give a true 

and fair view respectively of the profit and 1088 for the period covered by the 
accounts. and dthe state of affairs of the Company at the end of that period; 

(b) atl the Information and explanations required by the auditors have been 
obtained. 

107. The report of the auditors ahaH be annexed to the accounts and shall be read at 
the meeting of members at which 1he accounts are laid before the Company or 
shall be served on the members. 

108. Every auditor of the Company shall have a right of acceas at all times to the books 
of account and vouchens of the company, and shall be entitled ID require from the 
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direc;tors and officers of the Company such information and e,cplanations as he 
thinks necessary fot the performance of the duties of the auditors. 

109. The auditors of the Company shall be entitled to receive notice of, and to attend 
any meetings of membn of the Company at which the Company's profit and loaa 
account and balance sheet are to be presented. 

NOTICES 

110. Any notice, information or written statement to be given by lhe Company to 
members shall be served In the case of members holding reghmired shares by 
personal Hl'Vice or by telex, fax or o1tter electronic communication, confirmed by 
mall addressed to .ach member at the address shown In the Share Register. 

111. Any summons, notices, order, document, pl'OCMs, lhfonnatlon or written statement 
to be Hrved on lhe Company may be aerved by leaving It, or by sending It by 
reglsteted maH addl"88Md to the Company, at Ill registered office, or by leaving it 
with, or by aendlng It by registered mall to, the registered agent of the Company. 

112. Service under the foregoing Artlcle may be proved by showing lhat the aubje(:t 
matter of &eJVice was served, transmitted or mailed In such time as to admit to Its 
being deliYered In the normal course d delivery within the period preecrlbed for 
service and was correctly addressed and where malled, that the postage was 
prepaid. 

VOWNTARYWINDING UP AND Dl&SOWTION 

113. The Company may voluntarily commence to wind up and dlasolve by a resolution 
of members but If the Company has never issued shares It may voluntarily 
commence to wi\d up and dissolve by resolution of directol"I, 

CONTINUATION 
114. The Company may by resolution of members or by a resolution paaaed 

unanlmoualy by all directors of the Company continue as a company Incorporate 
under the laws of a Jurisdiction outside The Bahamas In the manner provided under 
those laws. ' 

SUbscrlber 
Sarah Lobosky 

Signatures cl 

The 2 SUblcribers to The Memorandum of Aaaociation 

~ ~~ 
Subscriber 
Hollie Lunn-Donathan 

I HEREBY certify this to be a true 
& CorrecJ copy of the Original. 

Dated this.Z:...."'day of 0 -:++-u:20~ 

~-t===f"'--'-'-
Notary Public _ _ 

Chlnlqu• Pratt-Kemp 
18 Parliament Street, Nassau, Bahamas 

Tel: 2~2-322-2670 
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