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THE COMPANIES ACT 2006

ISLE OF MAN

OF

A COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

PETRO MATAD LIMITED

(as amended on 2007)
1. The name of the Company is PETRO MATAD LIMITED.
2. The Company is incorporated as a company limited by shares.
3. The first registered office of the Company is situated at 6" Floor, Victory House,

Prospect Hill, Douglas, Isle of Man IM1 1EQ.

4, The first registered agent shall be HCW Fiduciaire Limited of 6™ Floor, Victory
House, Prospect Hill, Douglas, Isle of Man IM1 1EQ.

5. Subscribers

Full name of each Residential or business Number of Amount each
Subscriber address of each Shares each Subscriber
subscriber subscriber agrees to pay
agrees to take for each Share
Douglas John McGay PO Box 83
Ulaanbaatar 46A, 1 USDO0.01
Ulaanbaatar Mongolia
212647 Mongolia
Clyde Robert Evans 7 Clare Lane, 1 USDO0.01
Subiaco
Western Australia 6008
Australia
Gregory Thomas Meldrum | 57 Viewway, 1 USDO0.01
Nedlands
Western Australia 6009
Australia
Lodestone Venture 6" Floor, Victory House 1 USDO0.01

Capital Limited

Prospect Hill,
Douglas, Isle of Man
IM1 1EQ
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Agreement of each subscriber to take shares

Each of the subscribers to the memorandum agrees to take the number of shares
specified above.

Amendment to Memorandum of Association or Articles of Association

This Memorandum of Association and the Articles of Association of the Company
shall only be amended by a resolution of a member or members of the Company
passed (i) on a show of hands by a majority of not less than 75 per cent of such
members as are present and voting at the relevant meeting and are entitled under
the Articles of Association to vote on a show of hands; or (i) on a poll of members
of the Company holding not less than 75 per cent of the voting rights attributable to
the shares held by the member or members present and voting at the relevant
meeting and are entitled under the Articles of Association to vote on a poll.

Signature and date

The subscribers have signed the Memorandum on the date specified against such
subscriber's name below:

Douglas John McGay 23 August 2007
Clyde Robert Evans 23" August 2007
Gregory Thomas Meldrum 23" August 2007
Lodestone Venture Capital Limited 23 August 2007
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Preliminary
Model Articles not to apply

No regulations for management of a company set out in any statute concerning
companies or contained in any regulations or instrument made pursuant to a
statute shall apply to the Company. The following shall be the Articles of
Association of the Company.

2. Form of resolution
Subject to the Act, where for any purpose a resolution of the Company is required,
a Special Resolution shall also be effective.

3. Interpretation

3.1 Definitions

In these Articles, unless the context otherwise requires, the following expressions

shall have the following meanings:

llActll

“Admission”

“Admission Document”

"approved transfer"

CFD-#5576312-v5

subject to Article 3.3 (Statutory provisions), the Isle of
Man Companies Act 2006 and, where the context
requires, every other statute from time to time in force
concerning companies and affecting the Company;

the admission of the Company’s Ordinary Shares to
trading on the AIM Market of the London Stock
Exchange pilc;

the admission document used by the Company in
connection with the application for Admission;

in relation to any shares held by a member:

@

(b)

a transfer pursuant to the exercise of a power
contained in the Act to acquire shares of a
holder dissenting from a scheme or contract
approved by a majority; or

a transfer which is shown to the satisfaction of
the Board to be made in consequence of a bona
fide sale of the whole of the beneficial interest in
the shares to a person who is unconnected with
any member and with any other person
appearing to be interested in the shares
including any such sale made through the
London Stock Exchange. For the purpose of this
sub-paragraph a connected person shall have
the meaning ascribed by section 346 of the UK
1985 Companies Act;




"these Articles"

“Audit Committee”

"Auditors"

"Board"

"British Isles"

"certificated"

"Chairman"

"clear days"

"Communication"

“Companies Act 1931”

"Company"

“CREST UK”

"Director"

"disenfranchisement
notice"

"dividend"

“Dividend Currency
Notice”

"the elected Ordinary
Shares"

"Electronic
Communication"
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these Articles of Association as altered or varied from
time to time (and "Article" means any provision of these
Articles);

as defined in Article 105.3 (Committees)

the auditors for the time being of the Company or, in the
case of joint auditors, any of them;

the board of Directors for the time being of the Company
or the Directors present at a duly convened meeting of
Directors at which a quorum is present;

the United Kingdom, the Isle of Man, the Republic of
Ireland and the Channel Islands;

in relation to a share, a share which is recorded in the
Register as being held in certificated form;

the chairman (if any) of the Board (who may not be
resident in the United Kingdom) or, where the context
requires, the chairman of a committee of the Board or
the chairman of a general meeting of the Company;

(in relation to the period of a notice) that period,
excluding the day when the notice is given or deemed
to be given and the day for which it is given or on which
it is to take effect;

includes a communication comprising sounds or images
or both and a communication effecting a payment;

the Isle of Man Companies Act 1931 (as amended);
Petro Matad Limited;

the relevant system as defined in the Uncertificated
Regulations as operated by Euroclear UK & Ireland
Limited;

a director for the time being of the Company;

as defined in Article 77.4 (Disenfranchisement notice);

a payment in money, shares or property;

as defined in Article 133.3;

as defined in Article 143.1 (Authority to pay scrip
dividends);

has the meaning ascribed to the term "electronic
communication” in the Isle of Man Electronic
Transactions Act 2000;




“Eligible Transferee”

"equity share capital”

"execution"

“Executive Director”

“Hanson Westhouse
Option Agreement”

"holder"

"Information Notice"

"the London Stock
Exchange"

"member"

“Nomination
Committee”

“Non-Executive
Director”

"Office"

"Operator"
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as defined in Article 39.3 (Compulsory transfer of
shares);

in relation to a company, its issued share capital
excluding any part thereof which carries no right to
participate beyond a specified amount in a dividend,
distribution or return of capital;

any mode of execution (and "executed" shall be
construed accordingly);

a Director who is also a full time employee of the
Company or any of its subsidiaries;

the agreement made with Hanson Westhouse Limited
for options over the Company’s Ordinary Shares;

(in relation to any share) the member whose name is
entered in the Register as the holder or, where the
context permits, the members whose names are
entered in the Register as the joint holders of that
share;

means a notice served upon a member by the Board
requiring such member to disclose to the Board in
writing within such period (being not less than ten days
and not more than thirty days from the date of
despatch) as may be specified in such notice any of the
following information in relation to any or all of shares
registered in such member's name at the date of the
notice:

€)] any beneficial interest of any third party in the
Ordinary Shares the subject of the notice;

(b) any other interest of any kind whatsoever which
a third party may have in the Ordinary Shares;

London Stock Exchange Plc or such other principal
stock exchange in the United Kingdom for the time
being;

a member of the Company or, where the context
requires, a member of the Board or of any committee;

as defined in Article 105.4;

a Director who is not a full time employee of the
Company or any of its subsidiaries;

the registered office for the time being of the Company;

the operator as defined in the Uncertificated
Regulations of the relevant Uncertificated System;




"Ordinary Shares"

llpaid upll

"Participating Security"

"person entitled by
transmission"

“Prohibited Person”

“Prohibited Share”

“QCA Guidelines”

"recognised investment
exchange"

"the record date"

"Register"

“Registered Agent”

“Regulation S”
"relevant shares"

“‘Remuneration
Committee”

“resolution”

"Seal"

"share"

“Share Option Plan”
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Ordinary Shares of US$0.01 each in the capital of the
Company;

paid up or credited as paid up;

a share or class of shares or a renounceable right of
allotment of a share, title to which is permitted to be
transferred by means of an Uncertificated System in
accordance with the Uncertificated Regulations;

A person whose entitlement to a share in consequence
of the death or bankruptcy of a member or of any other
event giving rise to its transmission by operation of law
has been noted in the Register;

as defined in Article 39.3 (Compulsory transfer of
shares);

as defined in Article 39.3 (Compulsory transfer of
shares):

the QCA Corporate Governance Guidelines for AIM
Companies published by the Quoted Companies
Alliance;

as defined in section 285 of the UK Financial Services
and Markets Act 2000;

as defined in Article 146 (Record dates);

the register of members of the Company to be kept
pursuant to section 78(1)(b) of the Act;

HCW Fiduciaire Limited or such other person as the
Company shall appoint as registered agent from time to
time in accordance with the Act;

Regulation S promulgated under the US Securities Act;
as defined in Article 77.4 (Disenfranchisement notice);

as defined in Article 105.5;

means a resolution passed by a simple majority of the
members who are entitled to vote in respect of such
resolution, unless otherwise specified;

the common seal of the Company;
a share in the capital of the Company;

a plan or scheme that may be adopted by the Company
or the Directors from time to time for the purpose of
granting options or other rights which allow the
subscription for or acquisition of shares in the Company
by employees, consultants, directors of, or other
persons performing services for the benefit of, the




“Solvency Test”

“Special Resolution”

“Transfer Notice”

"uncertificated"

"Uncertificated
Regulations"

"Uncertificated System"

“UK 1985 Companies
Act’

"UK 2006 Companies
Act"

"United Kingdom" or
IIUKII
MUS!!
“US Securities Act”

“Vendor”

"voting rights"
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Company or any entity in which the Company has a
direct or indirect interest of any nature;

the solvency test referred to in section 49 of the Act,
which the Company satisfies if it is able to pay its debts
as they become due in the normal course of the
Company’s business and the value of its assets
exceeds the value of its liabilities

a resolution of a member or members of the Company
passed (i) on a show of hands by a majority of not less
than 75 per cent of such members as are present and
voting at the relevant meeting and are entitled under
these Articles to vote on a show of hands; or (ii) on a
poll of a member or members of the Company holding
not less than 75 per cent of the voting rights attributable
to the shares held by the member or members present
and voting at the relevant meeting and are entitled
under these Articles to vote on a poll; or (iii) for so long
as the Company has only one member, by a resolution
consented to in writing by the sole member;

as defined in Article 39.3 (Compulsory transfer of
shares);

in relation to a share, a share to which title may be
transferred by means of an Uncertificated System in
accordance with the Uncertificated Regulations;

the Uncertificated Securities Regulations 2006 (as
amended or replaced from time to time);

a relevant system as defined in the Uncertificated
Regulations (and including, in particular, at the date of
adoption of these Articles, CREST UK);

subject to Article 3.3 (Statutory provisions), the
Companies Act 1985 of England and Wales (as
amended from time to time);

subject to Article 3.3 (Statutory provisions), the
Companies Act 2006 of England and Wales (as
amended from time to time);

Great Britain and Northern Ireland;

the United States of America;
the US Securities Act of 1933, as amended;

as defined in Article 39.3 (Compulsory transfer of
shares);

in relation to a resolution of members or a resolution of
a class of members, all the rights to vote on such
resolution conferred on such members according to the
rights attached to the shares held thereby;




3.2

3.3

3.4

3.5

"working day" means a day which is not a Saturday, a Sunday,
Christmas Day, Good Friday or a bank holiday in the

Isle of Man;
"withdrawal notice" as defined in Article 77.5 (Withdrawal notice); and
"writing or written" printing, typewriting, lithography, photography and any

other mode or modes of representing or reproducing
words in a legible and non-transitory form.

General interpretation
Unless the context otherwise requires:

(a) words in the singular include the plural and vice versa (and, without
prejudice to the foregoing, all references to “members” shall be deemed to
include reference to a “member”);

(b) words importing the masculine gender include the feminine gender;

(c) a reference to a person includes a body corporate and an unincorporated
body of persons;

(d) a reference to an Uncertificated System is a reference to the Uncertificated
System in respect of which the particular share or class of shares or
renounceable right of allotment of a share is a Participating Security; and

(e) “address” in relation to Electronic Communications includes any number,
electronic mail address or other address used for the purposes of such
communications.

Statutory provisions

A reference to any statute or provision of a statute shall include any orders,
regulations or other subordinate legislation made under it and shall, unless the
context otherwise requires, include any statutory modification or re-enactment of it
for the time being in force.

The Act

Save as aforesaid, and unless the context otherwise requires, words or
expressions contained in these Articles shall bear the same meaning as in the Act.

Headings

The headings are inserted for convenience only and shall not affect the
construction of these Articles.

Registered office

The Office shall be at such place in the Isle of Man as the Board shall from time to
time appoint and shall not in any event be located in the United Kingdom.

Shares
Directors’ authority to allot

Subject to the provisions of the Companies Act and the Articles, the directors of
the Company are authorised to allot such number of Ordinary Shares as shall be
prescribed from time to time by Special Resolution.
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