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BEPMT'DA
THD COMPANIES ACT 1981

MEMORANDT'M OF ASSOCTATION OF

(sectiotr 70) .rd (2))

MEMORANDTM OF ASSOCIATION
OI

Alid Ctttur Eolditrgs Lihiied
/hftiiatn €fo# to a 'rie coDpe) )

1� lle lialiliry of lle odbd of lhe Compmy tu linired b lhe doul (if ay) for the rine being
u!€id or rhe shres Espetively held bt rhen.

2. Wq lhe ud6ig!e4 ndel,

ADDRESS BERMI]DIAN NATIONAI,ITY NI,'TIBEROI
STATUS SIIARES
(YesNo) SUBSCRTBED

Chreldor Eouse No Briri* On.

Antholy D. W}.i.y

do h*by Fslecrlvely a€re io tate seh nMbd of sbd* of the Conpmt N roy be aloiled to B
Es!-lilely by the FovisioDal direcioB of &e Conpdt mt exeedile the nmbd of shres for wnic!
we heve r€s?e.1irely sulsdibe4 ad to sadsry sh clls s nay b€ bade !t the di@ctors, lroislonal
diEto.s or ?rcnore4 of the Comlmy in rcsrEcl ofthe shdes allotted to 6 Espectively

NAME

COMPAIIY LIMITED BY SEARES

Bnti.L



3. The Comldy is to be d erenpt€d Conpmy a denn€d by rle conpeies Acl 1981.

4. The conpdt rith the €nsat of the Mhister of lilHe, hd power ro nou lmd siiMie in
B€muda tut exce€ding _ h aI, iDludilg the folowilg pa€ls:

{iD

5. lhe anthonsed sbfte capital of the Com!tuy is 8KS100,000.00 divided hlo s\&es of
EKS0.I0 @1. fte ninimu $bscdbed shd€ epital ofde Comldy is IiK$100,000.00.

6.

(i)

(iiD

(iv)

(')

(1'

(vii) *dontrg foa the dtillirg tor, dE novinci transportins md retllng pelloleu dd lydro
cdbon products irclldilg oil dd oil prcd&ts;

(vin) soiatific rcs@h inclnding the inprovendt di$overy bd developnenl of lrocesss,
invdiiors, patents dd desicls ed the consltuctioi, mi!te@@ @d opemtion of
labdatories dd reFac! @n€s:

T[e obj€cb for yhict the Codptiy i. Iotu.d &d iDcorpomt€d rre -

1o act dd to !€rlofr alL the nDctios of a holdilg conpmy in rll its lmcles ad nr *
ordinate the lolicy ed adminisftano! of ey $bsidjart conldy or @mpdi$ wh*evq
incorporalEd or c€nying on bsines or of dy g.o!p of compmies of which de Codpdy
o. my $bsidjary mnley is a nenbd or wlich m 'n my Mer conltrolled direcdy or
indiEcdy by 1he Conpdy;

to acl a m irve$n{r conpmy md for that purpo€ b rcqrne dd hold lpoD dy lens
dd eilha in rhe me of the Conpoy or that of Dy nomin@, shr.s, stock, debentEs,
debentue st ct, owsnip inteEsts, mDities, nol*, nortg,g*, bolds, obliealioB sd
secuities, foEign exchdge, foreig cwmcy delosiis dd @modlt'es, isued or
crlmteed by dt codpdy or parhasbjp *herevd incorporated estauished or caayi:ng
on buines, or by uy golelmd! sovereig, nller, olmissionqs, plblic body or
aurlo.ily. s|9Emq nuicipal, local or othmise, by oiigin l subsaiptio4 rmder,
puche, exchdge. udesflting paiticilEtion in srldicaies or i! ay oth€r nlmer md
whethd or not tuIy laid up, od 10 dake patrerts theron 6 caled up o! in advd@ of
calls d olhwise dd ro subsaibe foi the suq whether mndiiion lly or absohtely, dd ro
nold th€ sde wjtL a view io inrestue4 bnt wirn the powa to vary my investuenis, md
10 qercise dd @fo&e ,11 dghs md loffi 6nfmd by or inciddt 10 lne orrcnhip
deleof, bd to ilvest dd deai {ith dE moneys ofthe Compay lot imedialely requied
upon $c! secuities fld in sch lr]!me! 6 nay be fion line to line de,temined;

prckaging ofgood5 ofall kjnds;

bnyin& elling dd dealiq ir soods of aI kiDds;

desicling md ddlfdining of goodr of aI Ljnds;

nining md qMyins dd explo€tion for oe&ts. nindals, fo$il tuel @d lEiou ftn6
of all kinds and rhen lrepmlior tor sale or uel



ia) ships md aircmn omeB, -'",geB, opdaios, ageDts, buildds ed repaircs;

(xi) squj.ing oeine, selline, chanering, repairing or dealing in shiF dd andd!

(ni) tuvel a8ents, neicll coftetos ad fosading agenlsi

(xiii) dock omd, wharinsers, wmLousenetr;

(nv) slip chm.uds dd de.ling jn rope, cmvd oil ed ship slo€s of arl kjnds;

(N) aI foms of ensineedne;

ix!i) famds, liveslock bEedeB sd keepeB. e@ieB. burches, tmes md pmcessols of md
dedles in alL kinds of Live md dead sloct $ool, hides, la1]o\ enin, vegetables dd othg

(xvn) acquinng by lucnae oi othffise md holdine s m investslent inveniiod, patents, lrade
lMks, rade nm€s, lrade seqets, desigs ed 6e lite;

(x) lmd, s ud an uderrakinss iroludiq the lmd, ship md air cdiase ofpasenees. mih

(x!iii) buyilg, Fllng, hirins, lettins dd d€liDg ir oNeyues of my $n;

(xn) enplorbg, provid C. niring o[l dd acring 4 agmt for arlists. acro4. €ntertainds ofall
sorts, autlos, composed, rbducds, diE.loa, ergineds ad experls or slecltisls of oy

(H) 10 acquiie 6y luciae or orhwie md !old, sell, dislose of md dcal h real properry
siru1ed ouhi& Bmuda md in pdonal pmpdiy of all l{inds whftsoevd siiutedr dd

L)

2)

(ui) to ents inlo ey claateq corb@t of indemit or suetrshi! dd 10 assuq surpon or
secw with or wirhour cosideFtion or benefil lle perfondce of ay oblisaiions of my
pdson or p6os and ro suddle€ the ndelity of individuah nlt4 o! about lo fill
situlios oftsl or conndm@.

7. Pos€B ofthe Conplny

The Conpmy shal, pusmt to Satiotr 42 of the Conpmies Act 198 i, hale ihe poter 1o
issue prefeEle shms which e, al the option ofrhe hold€r, iiablc to be redeened.

The Cohtmy sh,I, puswl to SectioD 42A oflhe Conpmies Act 1981, hale the po$er
nr DWhe ih oM shdes.

The Compmy shall lale tlle low€r to gml lmions, eruines, or other allomces.
inchdiDs allowoes on death. r. or fof the benent of@y diFcloa, of6ces o! mployees
or fomd dire.loB, oEcs or enrloyees of the Compay or dy conpay snich at my
tine is or ws a subsidiary or a holding compey or eoller subsidlary of a holdine
@n!dy of rhe Conpqy or othenise Asooialed wilh dre Conr&y or of dy lredecessor
h buiness of my of iheD, ed ro the Elatio6, oomectioB or delenddLs of &y such
pe6ons, ed 1o othar peMs shose swi€ or seric* have direcdy or indneotly been of

r)



beneit to de Conpay or {lloE the Comldy coBides harc dv moral claih on the

Con@y or to their Elafions, @@atios or de!6darts, dd tr establis! or $Ppon or aid
in th; ;tablislmot or sulport of my 6sciatio$, i$ritutioN, olubs, sh@ls building
dd houins sch@*, tulds dd tmsts, ed 1o oate paymatl towad in@ce or othq
emgdentl likelt io bene6t uy s! p6o$ or o&e$ise admce the inteiests of the
conMv d ol iB Mmbs. bd b $bsrbe, swaEe or p", Fom) lor dv p'lpos
lileli, diMrly or indiMdy. o firLbq the dreEtsof Lbe coDput or ol iB veoffi o'
Id;v DatioDal. chdihbk, bs.loletL, edration l. -.liCiouq 'ocial. pubLic seoeral ol

The Coolmy shal not lave rhe !o@ set out iD pmsralh 8 of ibe Inst Schedile to ibe



Sie!.d by eeh $benba iD tbe pFs€@ ofat leasr ore vitles anedins the sigmnr rh@f

SIIBSCRIBSD TIIIS Tlild day of Jue,2001.



THE COMPANTES ACT 1981

FIRST SCIIEDULE

A conpmy lihired by sh@s nay ddche all or my of the folowine pow6 subFct to my
pnvision ofthe law or ils nenorandu:

l. lDelerell

2. ro acquiE or uddtal<e the whoie or uy pafi ofdre bsiness, prcpdry md liahilitis ofmy

leson caiing on ey buin6s that the @npey is anthoris€d r. cMy on;

3. 10 alply for €Crsi€i, pmtae, lse, acquiE, hol4 uq conlrol, lidce, se!, asigr or
dispoe ofpaldts, patert dshts, @p)telris,liade nakes, fomulae,lienc4, inv€nlio$,
prcceses, distinctive nalds and siDild rislrts;

4. to €nt€r inro p&tne$bip or iolo dy mgemefi for shaine ofprcfls, uio! ofideEsls, co-
opeEtio!, joint ventue, r€cipMal concession or otheflie wir! ay peEotr certing on oi
engaged jn or ahoul to caEy or or qEage in my luiness or trmrction that the @m!dy is
aufioned io carry o! or engage in or my bNile$ or bsactio! @talle ofb€ing condudGd
$ s to b€nefit the @npey;

5. to take or othwise acquirc dd hold s*uines in dy orher body corpoEte having objets
altogether or in part simild b dose ofihe conPmy or cdryilg on dy bBiness caPable of
beins conductei so 6 10 6@fit the conpmyj

6. snbj€ct to seotion 96 to lend f,oney to my employee or to my pesod havirs dealinss wiil
the oomldy or with whom th€ coopdy pmpo*s ro have dealiDss or to dy otn€r body
@+omle Dy of those shda m l€ld by the conpdyi

?. to aplly for, sue or acquir by gldt, leeislalive €mctne4 NisMeD! t@sIer, puche
or othelwi* ad to exesise, cary onl md 4joy dy cha'ld, licen*, powd, anrhonq',
frmhise, @rcessioa riClt or privilege, tlai my gove6mar or a honty or ay body
coDorarion or oth* lrblic body nay be edpowqed 10 em! md b Pay for, aid in dd
coltribute lownrd caryins it into etrect dd io dsbe dy liabiliries or oblisatios inciddtal

66,



9.

- 2 -

to prcnote my compuy for the purpose ofacquirils or laki.g ovei dy ofihe properq dd
liatiliries oflhe oonpdy or for my oilq purose iiat may betrefit the @mpMyl

to pmhase, le6e, ftLe in excnmce, hiE or odrerwise ac+ire dy peBonal uopdry dd my
nshs or pnvneges lhat the conpot considd Messaly or conveDienl for ihc pnDoses of

to construcr, mifton. alter, renovate md demolish dy luildi4s or eorks necessart or
onvenienl for irs obFcrsj

lo laLe lmd ir Beftuda by say of le$ or leaiag ag!€nen! fo. a lm not ex€edins
twerty{ne yed, beils Lod "bona ide required for the p!.poses oflhe buinss of&e
conpmy dd $i1h the co$ent of rLe Minisiq gtuted itr tLis discretion 10 iatc lmd in
Benuda by way of l6e o! leding agreenent for a sinild period in order 10 prolide
ac@hmodation or rareadont facilities for its ofEces dd enployces md $hen no longcr
!e*s$ry for my of lne above puryoses to lefrinale or lldsfer the l€se or lettins

except to the eilent. ifay, D nat be olheMise expessly liovided il its incoryonting Acl
or medomdun md subjd to the provisiotu ofrhh Act cvery conpey shall halc power to
invest rhe nonets olthe Conpmy by wat ofdodgage ofr*l or pesonal properry ofeaerv
descdption jn Bmud! or els{nae dd io sell, *c!oge, v.1y. or dispose ofsuch ftortgage
a f "  onp"n)  'nd . .o  r  rnc  o  r inedetem '  " .

10 consl'ruci iDplove, halnlain, work, Image, carry ont or connol dy roa&, *€vs,
rrmsays, b@ches or sidings, bndges, resefloi$, Mtercousesi whmes, factones,
whousq eleclric turks, shops, sioEs od olher works dd convenienes thai mv
adld€rheintqesrsofdeconpaymdco ribuie ro. subsidise or otleflisc ssjsl or take
p6nhtheconstruclion,improvene4maintendce,worki4,heageme .sn rgoutor

to Bise ed dsl( in nisilg noney for, md aid by way ofboDu, loa4 prcmis, endoscnen!

sudl* or otheNise, dy !6on md sl64lee fie perfonmce or tumhenr of mv
conrracrs or obligations of ay peson, dd in pariiculd gxmtee lie palmeni of fie
principal of dd intdesi on &e debl oblisations of dy such pesoq

ro bonow or aie or s€ue the paynent ofmoney 'n srh nmer 6 the conphy nav tbinl

to draw' nale, acce!! endose, discoul, eaecule dd issue bills of excnege, promissorv

m1es, bllh of ladins, safrls md othq negoliabl€ or timsfeFble inslrhenls;

when prclerly autLorised to do so, to sell, leM, excl@g€ or othetrise dislose of the
udertakilg oflh€ onpdy or my lart thereof4 d entirely or $bsianliallv 4 m eniireiv
for sh considcntion d the onley thn*s 61;

l t .

\2_

l t .

t 5 .

16.

t 7 .



19.

20.

2t .

22.

23.

24.

25.

21.

28.

ro adopi suc! nem ofmakils hom the prcducts oflhe oompmy 6 nay seem qpedrent,
dd in !{ticuld by adv€dlsing, by pwhse dd exlibirion of worts of an or intdcsl, by
luuietion of boots and periodiuls ard by siulilg lrizes ud ERards ad nakhs

nr caus rhe omlay to be registe€d &d Ecocnised jn &y loeign juisdiciioi, ed
desienale pereo 

 

rnmin acmrding lo the laws ofrlar foEistrjuisdiction orro EpBentthe
conpmy md to acEpt senice foi md on behalf of the conpmy of oy process or sdiLl

- 3 -

to sell, inpnovd, mdage, develop, excnmgq lcase, dispose of, im lo accour or oiheNise
ddl wftL rhe prolerty of tle conpmy in the ordinary couse of its bsiness;

to allot dd issE inly-paid sndes of lhe conpmy itr parbcnr or part parment of fly
piolerry luclEe or olheNis acquired by rle conpmy or for lny pst seNices pedomed

to lay.l1 costs and expcBes ofor incidefial ro rne jlsoDoraiion dd orsmisalion ofine

to iNesr md deal rit! the moneys ofde @npdy not inneniaiely Fquired for rle obFcts
of rhe onpmy in slcl D@q a may be delemincdj

1o do &y ol the thjnss allhorised by this subsstion dd a1l drings auihonsed by iis
nedoredm as principals, agmts, @ntr&lo4. trNtees oi otltetrise, md cirhd alone or jn

to do all such orher ihinss as de ilcidenial or condlcive 1o the attaimeni ofthe obj*h ed
the exercise ofthe pore6 of tle conpmy.

Eaery conpdy nay exmise irs powes teyond rhe boudries ofBermuda ro de exlent lo
$nicl the laws ir force wheE lhe !ore6 ae solsht to be exercGed pemil.

1o distribute dong ine nenlss of 6e @mpmy in cash, kin4 s�p{ie or othNise $ my bc
resolved, 6y my of divideld, bonus or in uy orler IrrlDer @nsideEd advisable, my
lmpelty of the onpdy, but noi so 6 to derede tbe @rital of dre @n!My uJnes ine
distribution G nade for rhe purloe of enatlie lnc 6npdy to bc dGsolved or the
dishihutio4 apalt from rlis pdagFp\ wouLd be othesise la$tul;

to eslablish agencies md brdchesj

b rake or hold hodgag$, ntlothecs, lieN dd chrges lo secue patbcnl ofthe puchase
pi@, or of ey Mpaid b6lme of ihe luchase plice, of my pan of the properiy of dre
conpey of wnatsoever kind $ld by rlo conlet or for dy noney due to the conpay
fion p8hsed dd oihds md io sell or otheMise dispose ofmy such nofisase, hlTolhec,

29.


