
TERRITORY OF THE BRITISH VIRGIN ISLANDS 
\' x"" 

THE INTERNATIONAL BUSINESS COMPANIES ACT 
(CAP.291) 

CERTIFICATE OF INCORPORATION (SECTIONS 14 AND 15) I 
No. 225021 

The R e g i s t r a r  o f  Companies o f  t h e  Br i t i sh  Virg, in I s l a n d s  HEREBY CERTIFIES 

pursuant t o  the  I n t e r n a t i o n a l  Business  Companies A c t ,  Cap. 291 t h a t  a l l  

t h e  requirements  o f  the  Act  in r e s p e c t  o f  i n c o r p o r a t i o n  hav ing  been s a t i s f i e d ,  

STARDOM SERVICES LTD 

i s  incorpora ted  i n  t h e  B r i t i s h  V i r g i n  I s l a n d s  a s  an I n t e r n a t i o n a l  Business  

Company t h i s  1 s t  day  o f  A p r i l ,  1997.  



No. 

British Virgin Islands 
The International Business Companies Act 

(Cap. 291) 

MEMORANDUM O F  ASSOCIATION 
AND 

ARTICLES O F  ASSOCIATION 
OF 

STARDOM SERVICES LTD 

Incorporated the 1st day of April, 1997 

B.V. I. COMPANY FORMATIONS LTD. 
P.O. Box 146 
Road Town 

Tortola 
British Virgin Islands 



FILED 

STARDOM SERVICES LTD. 

INCORPORATED UNDER THE BRITISH VIRGIN ISLANDS 
COMPANIES ACT (CAP 291) 

WE HEREBY CERTIFY THAT THE FOLLOWING A MINUTES OF A 
MEETING OF THE DIRECTORS OF THE COMPANY OF JUNE, 2005. 

Amendment to the Memorandum and Articles of Associati n 

IT WAS RESOLVED: 

To amend as it is hereby amended, the Company's Memorandum and Articles of 
Association in its entirety by deleting all references to bearer shares so that 
henceforth, only registered shares may be issued. 
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TERRITORY OF THE BRITISH VIRGIN ISLANDS 

THE INTERNATIONAL BUSINESS COMPANIES ACT 
(CAP. 291) 

MEMORANDUM O F  ASSOCIATION 

STARD0R.I SERVICES LTD 

1. NAME 

The name of the Co~npany is Stardom Services Ltd 

2. REGISTERED OFFICE 

The Registered W ~ c e  of the Company will be the offices of Trident Trust Company (B.V.I.) 
Limited, Trident Chambers, P.O. Box 146, Raad Town, Tortola, British Virgin Islands or such 
other place within the British Virgin lslantls as the Company from time to time may determine by 
a resolution of directors. 

3 .  REGISTERED AGENT 

' l le  Registered Agent of the Company will be Trident Trust Company (B.V.I.) Limited or such 
other qualified person in the British Virgin Islands as the Company from time to time may 
determine by a resolution of directors. 

4. GENERAL OBJECTS AND POWERS 

' l le  object of the Company is to engage in any act or activity that is not pwhibitsil under any law 
for the time heing in force in the British Virgin Islanrls. 

The Company shall have all such powers as are permitted by law for the time being in force i n  the 
British Virgin Islands which are neczssary ur conducivz to the conduct. promution or attainment of 
the object of thz Company. 

5 .  EXCLUSIONS 

5.1 The Company has  no power to: 

5.1.1 carry on husiness with pzrsons resident in the British Virgin Islands. 

5.1.2 own an  interest in real prcrperty sitl~ate in the Dri~ish Viugin Islands. t~ther than ii 

lease retrrrzil ti1 in p;iragr;~ph 5.1.5 i11sul1 c l a~~se  5.2. 

5 .  1.3 cal.ry on banking or trust husinzs> unles it is liccnseil uniler the  Banks and Trust 
Companies Act. 1990: 



5.1.4 carry on husiness as an insuran~e or reinsurance company. insurance agent or 
insurance hroker unless it i s  licensc~l under an enactment authurising i t  to carry on 
that husiness: 

5.1.5 carry on husiness o f  company management, unless it is licensed under the w 
Ctrn~pany Management Act, 1990; or 

5.1.6 carry on the hosiness o f  providing the registeretl oftice or the registered agent for 
companies incurporatetl in  the British Virgin Islantls. 

* 
5.2 For the purlltrses of paragraph 5.1.1 o f  suh clause 5.1, the Company sl~all not be treated 

as carrying on husiness with persuns resident i n  the British Virgin Islands if, 

5.2.1 i t  makes or ~naintains tleposits with a person carrying on hanking husiness within 
the British Virgin Islands, 

m 
5.2.2 it makes or maintains professional contact with solicitors, barristers, accountants, 

bookkeepers, trust companies, administration companies, investment advisers or 
other similar persons carrying on husiness within the British Virgin Islands, 

5.2.3 i t  prepares or maintains books and recortls within the British Virgin Islands, * 
5.2.4 i t  holds, within the British Virgin Islantls, lnedings o f  its directors or members, 

5.2.5 i t  holtls a lease crf  property for use as an oftice from which to communicate with 
memhers or where hooks and recortls o f  the Company are prepared or 
maintained, I 

5.2.6 it holds shares, tleht ohligaticlns or other securities in a co~nllany incorporated 
under the Internatiunal Business Companies Act, trr 

5.2.7 shares. deht ohligations or other securities in the Company are owned by any 
pel,son resident in the British Virgin Islands or hy any company incorporated v 
untler the International Business Companies Act. 

6. SHARE CAPITAL 

6.1 CURRENCY 

Shares in the Comp;~ny .\li;111 he issued in the currency o f  The l l ~ i i t ed  States o f  America. 

6.2 AUTHOKISED CAPI.I'AL 
* 

The Aut11t)risetl Sh;~rc Ci~pital 01' tllc Cornp;~ny is L,'S$50.000.00 Jivitlcd into 50.000 
shares o f  US$[ each. with unc vote pel' share. 



6 .3  CLASSES OF SHARES 

The shares shall he divided into such nulnher of classes and series as the directors shall hy 
resolution f~.om time ti] time determine ant1 until so divided .sh;~ll comprise one class and 
series. 

6 .4  RIGHTS, QUALIFICATIONS OF SHARES 

The directors shall hy resolution have the power to issue any class or series of shares that 
the company is authorised to issue in its capital, original or increased, with or suhject to 
any designations, powers. preferences, rights, clualitications, limitations and restrictions. 

6 .5  REGISTERED OR BEARER SHARES 

6.5.1 The directors are authorised at their discretion to determine by resolution whether 
shares are to he issued as registered shares o r  as share5 to bearer or both. 

6.5.2 Shares issued as registered shares may he exchanged fur shares issued to bearer, 
Shares issued to hearer may be exchanged for registered shares. 

6.5.3 Notice to the holders of shares issued to hearer shall he sent hy prepaid registered 
post addressed to the addressee to which the original bearer shares were 
despatched and notice to such address shall constitute proper service upon the 
bearer of such shares. 

6.6 TRANSFER OF SHARES 

Registered shares in the Company may be tl.ansferral subject to the priur or subsequent 
approval of the Company as evidenced hy a resolutitrn of directors or hy a resolution of 
members. 

7.  AMENDMENTS 

The Company may amend its Memorantlum of Association ant1 Articles of Association in any way 
permitted by the International Busin6ss Cornl1anic.s Act by a r6solution (rf 1neo1h6rs or a resolution 
of directors. 

8.  DEFINITIONS 

T h z  lnrani~~gs of wcrl-(Is in  ihis Mc.rnir~~an(lt~~r i ) f  Ass~ic~:iri<~n are as ilefinl~l ill the Articles rrf 
Association annex6tl lhc.~.etc~. 



We, the undersigned. of llle address stated e l  for tile purpose of incurpurating an International 
Business Company under the laws trf the British Virgin Islands herehy suhsc'rihe our name to this 
Memorandu~n of Association the 1st day o f  April, 1097 in the presence of the undersigned witness: 

NAME AND ADDRESS 
OF WITNESS 

c/o P.O. Box 146 
Road Town, Tortola 
British Virgin Islands 

SUBSCRIBER 

.. 
Trident Trust Company (B.V.I.) Limited 
Trident Chambers 
P.O. Box 146 
Road Town,Tortola 
British Virgin Islands 
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TERRITORY O F  THE BRITISH VIRGIN ISLANDS 

THE INTERNATIONAL BUSINESS COMPANIES ACT 
(CAP. 291) 

ARTICLES OF ASSOCIATION O F  

STARDOM SERVICES LTD 

1. INTERPRETATION 

In these Articles, if not inconsistent with the contest. the words aid espressions standing in the first column 
of the follou~ng table shall bear the meanings set opposite them respectively in the second column thereof, 

Expression: Mealline: 

1.1 capital The sum of the aggegate par value of all outstanding shares with par 
value of the Colnpany and shares \ \~ th  par value held by the Company 
as treasury shares plus 

1 . 1 . 1  the aggregate of the anounts designated as capital of dl 
outstanding shares \\,itl~out par value of the Company and shares 
without par value held by tl~e Compruiy as treasury shares, and 

1.1.2 the .m1ounts as are fro~n time to time transferred from surplus to 
capital by a resolution of directors. 

1.2 member A person who holds shares in the Con~pnny 

1.3 person AII individual, a corporation, a trust, the estate of a deceased individual. 
a partnership or nn unincorporated association of persons. 

1.4 resolution of 1.4.1 n resolution approved at a duly colistituted n~eeting of directors 
directors or of a committee of directors of the Compaiy, by aff~nnative vote 

of a simple inajorit!, of the dircctors present at the meeting who 
voted and did not abstain: or 

1.4.2 n resolution consented to in \\'r~ting by all the directors or all the 
~nenlbers of the committee, as the case nlay be: 

1.43 \\!here n director is given more than onc vote in any circumstances, 
he sl~all in tile circi~mstances bc countcd for the purposes of 
establishing n innjorit! by the number of votes lie casts. 

1.5 r r s o l u t i ~ ~ ~ ~  ol' 1.5. 1 A resolutior~ a[>pr~~\,eil at ;I ilulp constitutcil meeting of 
members the members k ~ f  ths cunlpany hy the ;~l'fil~iiative vote of 



1.6 securities 

1.7 surplus 

1.5.1.1 a simple majority, or such larger majority as 
may he specified in d ~ e  Articles, of the votes of 
d ~ e  shares that were present at the meeting and 
entitletl to vote thereon nnd were voted and did 
ncir ;ihstain, or 

1.5.1.2 a simple majority, or such larger majority as 
may be specifietl in the Articles, of the votes of 
each class or series of shares which were present 
at the meeting and entitled to vote thereon as a 
class or series and were voted and not abstained 
ant1 of a simple majority, or such larger majority 
as may he specitied in the Articles, of the votes 
uf the remaining shares entitled to vote thereon 
that were present at the meeting and were voted 
ant1 not abstained: or 

1.5.2 a resolutiun consented to in wil ing by 

1 S.2.1 a majority, or s11ch larger majority as may be 
specified in the Articles, of the votes of shares 
entitled to vote thereon, or 

1.5.2.2 a majority, or such larger majority as may be 
spetifietl i n  the Articles, of the votes of each 
class or series of shares entitled to vote thereon 
ahtl of a majority, or such larger majority as may 
be sl~ecitietl in the Articles. c~f the votes of the 
remaining shares entitletl t t i  vote thereon. 

Shares and tleht c~hligaticlns c~f every kind, and options, warrants and 
rights to accluire shares, or debt obligations. 

The excess, if any, at the time of the determination of the total assets of 
the Company over the aggregate of its total liabilities, as shown in its 
hoclks of accounts, plus the Company's capital. 

1.8 the Act The International Business C~1mp;lnies Act (Cap. 291), including any 
motlit?c;~tion. extension. re-enactmen1 or renewal thereof and any 
regulations inade thereuncler. 

1.9 the Memorandum The Memorandu~n of Association of the Co111p;iny as ariginally framed 
or as from time to time amendal. 

I .  10 the Sral Any seal which hiis heen atlolitetl as the S c ~ l  111. the Company 

1. 1 1  these Articles These Ar-ticle:: of Associali(~~r a\ originiilly i~amcd (11- as from time to 
tilne u~nentletl. 



1 .I2 treasury s h a r n  Shares in the Company that were previously issued but were repurchased, 
redeemed or otherwise acquired by the Company and not cancelled. 

1.13 "Written" or any term of like import includes words typewritten, printed, painted, engraved, 
lithographed, photographed or re-presented or reproduced by any mode of representing or 
re-producing words in a visible form, including telex, telegram, facsimile, cable or other form 
of writing produced by electronic communication. 

1.14 Save as aforesaid any words or expressions defined in the Act shall bear the same meaning in 
these Articles. 

1.15 Whenever the singular or plural number, or the masculine, feminine or neuter gender is used in 
these Articles, it shall equally, where the context admits, include the others. 

1.16 A reference in these Articles to voting in relation to shares shall be construed as a reference - 
to voting by members holding the shares except that it is the votes allocated to the shares that 
shall be counted and not the number of members who actually voted and a reference to shares 
being present at a meeting shall be given a corresponding construction. 

1.17 A reference to money in these Articles is, unless otherwise stated, a reference to the currency in 
which shares in the Company shall be issued according to the provisions of the Memorandum. 

REGISTERED SHARES, 

2.1 The Company shall issue to every member holding registered shares in the Company a certificate 
signed by a director or officer of the Company and under the Seal specifying the share or shares 
held by him and the signature of the director or officer and the Seal may be a facsimile. 

2.2 Any member receiving a share certificate for registered shares shall indemnify and hold the 
Company and its directors and officers harmless from any loss or liability which it or they may 
incur by reason of the wrongful or fraudulent use or representation made by any person by virtue 
of the possession thereof. If a share certificate for registered shares is worn out or lost it may be 
renewed on production of the worn out certificate or on satisfactory proof of its loss together with 
such indemnity as may be required by a resolution of directors. 

2.3 If several persons are registered as joint holders of any shares, any one of such persons may be 
given receipt for any dividend payable in respect of such shares. 

3. BEARER SHARES 

3.1 Subject to a request for the issue of bearer shares and to the payment of the appropciate 
consideration for the shares to be issued, the Company may, to the extent authorized by the 
Memorandum, issue bearer shares lo, and at the expense of, such person as shall he sliecil'irtd in  
the request. The Company may also upon receiving a request in writing accompanied by the 
share certificate for the sharcs in question, exchange registered shares for hexer shares or may 
exchange bearer shares for registered shares. Such request served on the Company by the holder 
of b w e r  shares shall specify the name and address of the person to be registered and unless the 
request is delivered in person by (he bearer shall he authenticated a hereinafter provided Such 
request servcd on the Company by the holder of bearer shares shall also be accornpanied by any 
coupons or talons which at the date of such delivery have not become due for payment of 



dividends or any other diseibution by the Company to the holders of such shares. Following such 
exchange the share certificate relating to the exchanged shares shall he delivered as directed by 
the member requesting the exchange. 

3.2 Bearer share certificates shall be under the Seal and shall carry an identifying number and state 
that the bearer is entitled to the shares therein specified, and may provide by coupons, talons, or 
otherwise for the payment of dividends or other monies on the shares included therein. 

3.3 Subject to the provisions of the Act and of these Articles the bearer of a bearer share certificate 
shall be deemed to be a member of the Company and shall be entitled to the same rights and 
privileges as he wouldhave had if his name had been included in the share register of the 
Company as the holder of the shares. 

3.4 Subject to any specific provisions in these Articles, in order to exercise his rights as a member 
of the Company, the bearer of a bearer share certificate shall produce the bearer share certificate 
as evidence of his membership of the Company. Without prejudice tothegenerality of the 
foregoing, the following rights may be exercised in the following manner: 

3.4.1 for the purpose of exercising his voting rights at a meeting, the bearer of a bearer share 
certificate shall produce such certificate to the chairman of the meeting; 

3.4.2 for the purpose of exercising his vote on a resolution in writing, the bearer of a bearer 
share certificate shall cause his signature to any such resolution to be authenticated as 
hereinafter set forth 

3.4.3 for the purpose of requisitioning a meeting of members, the bearer of a bearer share 
certificate shall address his requisition to the directors and his signature thereon shall be 
duly authenticated as hereinafter provided; and 

3.4.4 for the purpose of receiving dividends, the bearer of the bearer share certificate shall 
present at such places as may be designated by the directors any coupons or talons issued 
for such purpose, or shall present the bearer share certificate to any paying agent 
authorised to pay dividends. 

3.5 The signature of the bearer of a bearer share certificate shall be deemed to be duly authenticated 
if the bearer of the bearer share certificate shall produce such certificate to a notary public or a 
bank manager or a director or officer of the Company (herein referred to as an "authorised 
person") and if the authorised person shall endorse the document bearing such signature with a 
statement 

3.5.1 identifying the bearer share certificate produced to him by number and date and specifying 
the number of shares and the class of shares (if appropriate) comprised therein; 

3.5.2 confirming that the signature of the bearer of the bearer share certificate was subscribed 
in his presence and that i f  the bearer is representing a body corporate he has o 
acknowledged and has produced satisfactory evidence thereof; and 

3.5.3 specifying the capacity in which he is qualified as an authorised person and, if a notary 
public, aft-wing his seal thereto or, if a bank manager, attaching an identifying stamp of 
t11c Sank of which he is a manager 



3.6 Notwithslar!ding any other provisions of these Articles, at any time, the bearer of a bearer share 
certificate may deliver the certificate for such shares into the custody of the Company at its 
registered office, whereupon the Company shall issue a receipt therefor under the Seal signed by 
a director or ofticer identifying by name and address the person delivering such certificate and 
specifying the date and number of bearer share certificates so deposited and the number of shares 
comprised therein. Any such receipt may be used by the person named therein for the purpose 
of exercising the rights vested in the shares represented by the bearer share certificate so 
deposited including the right to appoint a proxy. Any bearer share certificate so deposited shall 
be returned to the person named in the receipt or his personal representative if such person be 
dead and thereupon the receipt issued therefor shall be of no further effect whatsoever and shall 
be returned to the company for cancellation or, if it has been lost or mislaid, such indemnity as 
may be required by resolution of directors shall be given to the Company. 

3.7 The bearer of a bearer share certificate shall for all purposes be deemed to be the owner of the 
shares comprised in such cdf ica te  and in no circumstances shall the Company or the Chairman - 
of any meeting of members or the Company's registrars or any .directoraor officer of the 
Company or any authorised person be obliged to inquire into the circumstances whereby a bearer 
share certificate came into the hands of the bearer thereof, o r  to question the validity or 
authenticity of any action taken by the bearer of a bearer share certificate whose signature has 
been authenticated as provided herein. 

3.8 If the bearer of a bearer share Cemficate shall be a corporation, then all the rights exercisable by 
virtue of such shareholding may be exercised by an individual duly authorised to represent the 
corporation but unless such individual shall aclmowledge that he is representing a corporation and 
shall produce upon request satisfactory evidence that he is duly authorised to represent the 
corporation, the individual shall for all purposes hereof be regarded as the holder of the shares 
in any bearer share certificate held by him. 

3.9 The directors may provide for payment of dividends to the holders of bearer shares by coupons 
or talons and in such event the coupons or talons shall be in such form and payable at such time 
and in such place or places as the directors shall resolve. The Company shall be entitled to 
recognise the absolute right of the bearer of any coupon or talon issued as aforesaid to payment 
of the dividend to which it relates and delivery of the coupon or talon to the Company or its 
agents shall constitute in all respects a g o d  discharge of the Company in respect of such 
dividend. 

3.10 If any bearer share certificate, coupon or talon be worn out or defaced, the directors may, upon 
the surrender hereof for cancellation, issue a new one in its stead, and if any bearer share 
certificate, coupon or talon be lost or destroyed, the directors may upon the loss or destruction 
being established to their satisfaction, and upon such indemnity being given to the Company as 
it shall by resolutjon of directors determine, issue a new bearer share certificate in its stead, and 
in either case on payment of such sum as the Company may from time to time by resolution of 
directors require. In case of loss or destruction the person to whom such new bearer share 
certificate, coupon or talon is issued shall also bear and pay to the Company all expenses 
incidental to the investigation by the Company of the evidence of such loss or destruction and to 
such indemnity. 

4 SHARES, AUTIIORISED CAPITAL AND CAJ'ITAI, 

4.1 Subject to the provisions of these Articles and any resolution of members the unissued shares of 
the Company shall be at the disposal of the directors who may, without limiting or affecting any 

5 



rights previously conferred on the holders of any existing shares or class or series of shares, 
offer, allot, grant options over or otherwise dispose of the shares to such persons, at such times 
and upon such terms and conditions as the Company may by resolution of directors determine. 

w 
No share in the Company may be issued until the consideration in respect thereof is fully paid, 
and when issued the share is for all purposes fully paid and non-assessable save that a share 
issued for a promissory note or other written obligation for payment of a debt may be issued 
subject to forfeiture in the manner prescribed in these Articles. 

Shares in the Company shall be issued for money, services rendered, personal property, in estate w 
in real property, a promissory note or other binding obligation to contribute money or property 
or any combination of the aforegoing as shall be determined by a resolution of directors. 

Shares in the Company may be issued for such amount of consideration as the directors may from 
time to time by resolution of directors determine, except that in the case of shares with par value, - 
the amount shall not be less than the par~value, aud in.the.absence..of;fraud.the decision of the w 
directors as to the value of the consideration received by the Company in respect of the issue is 
conclusive unless a question of law is involved. The consideration in respect of the shares 
constitutes capital to the extent of the par value and the .excess constitutes surplus. 

A share issued by the Company upon conversion of, or in exchauge for, another share or a debt 
obligation or other security in the Company, shall be treated for all purposes as having been w 
issued for money equal to the consideration received or deemed to have been received by the 
Company in respect of the other share, debt obligation or security. 

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

1 

The Company may issue fractions of a share and a fractional share shall have the same 
corresponding fractional liabilities, limitations, preferences, privileges, qualifications, 
restrictions, rights and other attributes of a whole share of the same class or series of shares. 

Upon the issue by the Company of a share without par value, if an amount is stated in the 
Memorandum to be authorized capital represented by such shares then each share shall be issued - 
for no less thau the appropriate proportion of such amount which shall constitute capital, 
otherwise the consideration in respect of the share constitutes capital to the extent designated by 
the diredors and the excess constitutes surplus, except that the directors must designate as capital 
an amount of the consideration that is at least equal to the amountthat the share is entitled to as 
a preference, if any, in the assets of the Company upon liquidation of the Company. 

* 
The Company may, subject to any limitations imposed by the Act, purchase, redeem or otherwise 
acquire and hold its own shares but only out of surplus or in exchange for newly issued shares 
of equal value. 

Subject to provisions to the contrary in 

4.10.1 the Memorandum or these Articles; 

4.10.2 the designations, powers,,preferences, rights, qualifications, limitations and restrictions 
with which the shares were issued; or 

4.10.3 the subscription agreement for the issue of the shares, 



the Company may not purchae, redeem or otherwise acquire its own shares without the consent 
of the members whose shares are to be purchased, redeemed or otherwise acquired. 

4.1 1 No purchase, redemption or other acquisition of shares shall be made unless the directors 
daermine that immediately after the purchase, redemption or other acquisition the Company will 
be able to satkfy its liabilities as they become due in the ordinary course of its business and the 
realizable value of the assets of the Company will not be less than the sum of its total liabilities, 
other than deferred taxes, as shown in the books of account, and its capital and, in the absence 
of fraud, the decision of the directors as to the realizable value of the assets of the Company is 
conclusive, unless a question of law is involved. 

4.12 A determination by the duectors under the preceding Regulation is not required where shares are 
purchased, redeemed or otherwise acquired 

4.12.1 pursuant to a right of a member to have his shares redeemed or to have his shares 
exchanged for money or other property of the Company; 

4.12.2 by virtue of a transfer of capital pursuant to Regulation 7.3; 

4.12.3 by virtue of the provisions of Section 83 of the Act; or 

4.12.4 pursuant to an order of the Court. 

4.13 'Ihe Company may purchase, redeem or othenvise acguire its shares at a price lower than the fair 
value if permitted by, and then only in accordance with, the terms or 

4.13.1 the Memorandum or these Articles; or 

4.13.2 a written agreement for the subscription for the shares to be purchased, redeemed or 
otherwise acquired. 

4.14 Shares that the Company purchases, redeems or otherwise acquires pursuant to the preceding 
Regulations may be cancelled or held as treasury shares. Upon thecancellation of a share, the 
amount included as capital of the Company with respect to that share shall be deducted from 
the capital of the Company. 

4.15 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 election of directors of the other company, such shares of the 
Company are not entitled to vote or to have dividends paid thereon and shall not be treated as 
outstanding for any purpose except for purposes of determining the capital of the Company. 

TRANSFER OF SHARES 

5.1 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 address of the transferee, but in the absence of such written instrument of transfer the 
directors may accept such evidence of a transfer of shares as they conrider appropriate. 

5.2 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. 



Subject to any limitations in the Memorandum, the Company must, on the application of the 
transferor or transferee of a registered share in the Company, enter in the share register the name 
of the transferee of the share save that the registration of transfers may be suspended and the 
share register closed at such times and for such periods as the Company may from time to time 
by resolution of d'ue301-s determine provided always that such registration shall not be suspended 
and the share register closed for more than 60 days in any period of 12 months. 

TRANSMISSION O F  SHARES 

The executor or administrator of a deceased member, the guardian of an incompetent member 
or the trustee of a bankrupt member shall be the only person recognised by the Company as 
having any title to his share but they shall not be entitled to exercise any rights as a member of 
the Company until they have proceeded as set forth in the next following two regulations. 

Any person becoming entitled by operation of law or-othenvise.to.a.share or shares in 
consequence of the death, incompetence or bankruptcy of any member may be registered as a 
member upon such evidence being produced as may reasonably be required by the directors. An 
application by any such person to be registered as a member shall be deemed to he a transfer of 
shares of the deceased, incompetent or bankrupt member and the directors shall treat it as such. 

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

What amounll to incompetence on the part of a person is a matter to be determined by the court 
having regard to all the relevant evidence and the circumstances of the case. 

REDUCTION O R  INCREASE IN AUTHORIFED CAPITAL OR CAPITAL 

The Company may by a resolution of members or a resolution of directors amend the 
Memorandum to increase or reduce its 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 shares or effect any combination of the foregoing. 

The Company may amend the Memorandum to 

7.2.1 divide the shares, including issued shares, of a class or series into a larger number of 
shares of the same class or series; or 

7.2.2 combine the shares, including issued shares, of a class or series into a smaller number 
of shares of the same class or series; 

provided however, that where shares are divided or combined under this Reylation, the 
aggregate par value of the new shares must be equal to rhe aggregate par value of the 
original shares. 

The capital of the Company may hy a resolution of directors he increased hy transferring an 
amount of the surplus of the Company to capital. 



7.4 Suhject to the provisions of Regulations 7.5 and 7.6 the capital of the Company may by resolution 
of directors be reduced by transferring an amount of the capital of the Company to 
surplus. 

7.5 No reduction of capital shall be effected that reduces the capital of the Company to an amount 
that immediately after the reduction is less than the aggregate par value of all outstanding shares 
with par value and all shares with par value held by the Company as treasury shares and the 
aggregate of the amounts designated as capital of all outstanding shares without par value and all 
shares without par value held by the Company as treasury shares that are entitled to a preference, 
if any, in the assets of the Company upon liquidation of the Company. 

7.6 No reduction of capital shall be effected unless the directors determine that immediately after 
the reduaion the Company will be able to satisfy its liabilities as they become due in the ordinary 
course of its business and that the realisable assets of the Company will not be less than its total 
liabilities, other than deferred taxes, as shown in the books of the Company and its remaining - 
capital, and, in the absence of fraud, the decision of the diredarsasdo&he.realisable value of the 
assets of the Company is conclusive, unless a question of law is involved. 

7.7 Where the Company reduces its capital the Company may 

7.7.1 return to its members any amount received by the Company upon the issue of any 
of its shares; 

7.7.2 purchase, redeem or otherwise acquire its shares out of capital; or 

7.7.3 cancel any capital that is lost or not represented by assets having a realisable value. 

7.8 The Company may by a resolution of directors include in the computation of surplus for any 
purpose the unrealized appreciation of the assets of the Company, and, in the absence of fraud, 
the decision of the directors as to the value of the assets is conclusive, unless a question of law 
is involved. 

8. MORTGAGES AND CHARGES O F  REGISTERED SHARES 

8.1 Members may mortgage or charge their registered shares in the Company and upon satisfactory 
evidence thereof the Company shall give effect to the terms of any valid mortgage or charge 
except insofar as it may conflict with any requirements herein contained for consent to the transfer 
of shares. 

8.2 In the case of the mortgage or charge of registered shares there may be entered in the share 
register of the Company at the request of the registered holder of such shares 

8.2.1 a statement that the shares are mortgaged or charged; 

8.2.2 the name of the mortgagee or chargre; and 

8.2.3 the date on which the aforesaid particulars are entered in the share register. 

8.3 Where paniculars of a rnorcgage'or charge are registered, such parlicularr shall he c;jncelled 



8.3.1 with the consent of the named mortgagee or chargee or anyone authorized to act on his 
behalf; or 

8.3.2 upon evidence satisfactory ro the directors of the discharge of the liability secured by the 
mortgage or charge and the issue of such indemnities as the directors shall consider 
necessary or desirable. 

8.4 Whilst particulars of a mortgage or charge are registered, no transfer of any share comprised 
therein shall be effected without the written consent of the named mortgagee or chargee or anyone 
authorized to act on his behalf. 

8.5 The provisionr of this Regulation 8 shall be without prejudice to the rights of the holder of bearer 
shares to mortgage such shares in the manner provided in the Act. 

9. FORFEITURE 

9.1 When shares issued for a promissory note or other written obligation for payment of a debt have 
been issued subject to forfeiture, the following provisions shall apply. 

9.2 Written notice specifying a date for payment to be made and the shares in respect of which 
payment is to be made shall be served on the member who defaults in making payment pursuant 
to a promissory note or other written obligations to pay a debt. 

9.3 The written notice specifying a date for payment shall 

9.3.1 name a M e r  date not earlier than the expiration of 14 days from the date of service of 
the notice on or before which payment required by the notice is to be made; and 

9.3.2 contain a statement that in the event of non-payment at or before the time named in the 
notice the shares, or any of them, in respect of which payment is not made will be liable 
to be forfeited. 

9.4 Where a writien notice has hen issued and the' requirements have not been complied with within 
the prescribed time, the directors may at any time before tender of payment forfeit and cancel 
the shares to which the notice relates. 

9.5 The Company is under no obligation to refund any moneys to the member whose shares have 
been forfeited and cancelled pursuant to these provisions. Upon forfeiture and cancellation of 
the shares the member is discharged from any further obligation to the Company with respect 
to the shares forfeited and cancelled. 

10. MEETINGS AND CONSENTS OF MEMBERS 

10.1 The directors of the Company may convene meetings of the members of the Company at such 
times and in such manner and places within or outside the British Virgin Islands as the directors 
consider necessary or desirable. 

10.2 Upjn the written request of members lroiding 10 peiiel>t or more of the outstanding voting shares 
in the Company the directors shall convene a meeting of members. 
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10.3 The directors shall give not less than 7 days notice of meetings of members to those persons 
whose names on the date the notice is given appear as members in the share register of the 
Company and are entitled to vote at the meeting. The directors may fix the date notice is given 
of a meeting of members as the record date for determining those shares that are entitled to vote 
at a meeting. 

10.4 A meeting of members held in contravention of the requirement in Regulation 10.3 is valid. 

10.4.1 if members holding not less than 90  percent of the total number of shares entitled to 
vote on all matters to be considered at the meeting, or 90  percent of the votes of each 
class or series of shares where members are entitled to vote thereon as a class or series 
together with not less than a 90 percent majority of the remaining votes, have agreed to 
shorter notice of the meeting, or 

10.4.2 if all members holding shares entitled to vote on all or any matters to be considered at 
the meeting have waived notice of the meting and for this purpose presence at the 
meeting shall be deemed to constitute waiver. 

10.5 W e  inadvertent failure of the directors to give notice of a meeting to a member, or the fact that 
a member has not received notice, does not invalidate the meeting. 

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

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

10.8 An instrument appointing a proxy shall be in substantially the following form or such other form 
as  the Chairman of the meeting shall accept as properly evidencing the wishes of the member 
appointing the proxy. 

(Name of Company) 

being a member of the above Company ,with 

shares HEREBY APPOINT 

of or failine him 

to be rnyiour proxy to vote for rneius at the rneering of rncmhers to be held on the 

dav 19 and. at any 

adjournment thereof. 

(Any restrictions on voting to be inserted here) 



Signed this day of I -  

Member 

10.9 The following shall apply in respect of joint ownership of shares: 

10.9.1 if two or more persons hold shares jointly each of them may be present in person or 
by proxy at a meeting of members and may speak as a member; 

10.9.2 if only one of the joint owners is present in person or  by proxy he may vote on 
behalf of all joint owners, and; 

10.9.3 if two or more of the joint owners are present in person or by proxy they must vote 
as one. 

10.10 A member shall be deemed to be present at a meeting of members if he participates by 
telephone or  other electronic means and all members participating in the meeting are able 
to hear each other. 

10.11 A meeting of members is duly constituted if, at the commencement of the meeting, there are 
present in person or by pmxy not less than 50 percent of the votes of the shares or  class or  series 
of shares entitled to vote on  resolutions of members to be considered at the meeting. If a quorum 
be present, notwithstanding the fact that such quorum may be  represented by only one person, 
then such person may resolve any matter and a certificate signed by such person accompanied 
where such p e m n  be a proxy by a copy of the proxy form shall constitute a valid resolution 
of members. 

10.12 If within two hours from the time appointed for the meeting a quorum is not present, the 
meeting, if convened upon the requisition of members, shall be dissolved; in any other case it 
shall stand adjourned to the next business day at the same time and place or to such other time 
and place as the diredors may determine, and if at the adjourned meeting there are present within 
one hour from the time appointed for the meeting in person or  by proxy 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 shall constitute a quorum but otherwise the meeting 
shall be dissolved. 

10.13 At every meeting of members, the Chairman of the Board of Directors shall preside as chairman 
of the meeting. If there is no Chairman of the Board of Directors or  if the Chairman of the Board 
of Directors is not present at the meeting, the members present shall choose someone of their 
number to be the chairman. If the members are unable to choose a chairman for any reason, then 
the person representing the greatest number of voting shares present in person or by prescribed 
form of proxy at the meeting shall preside a? chairman failing which the oldest individual member 
or representative of a member present shall rake the chair. 

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

10.15 At any meeting of the members the chairman shall be responsible for deciding in such 
manner as he shall consider appropriate whether any resolution has been carried or not and the 
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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 the outcome of any resolution put to the vote, he shall 
cause a poll to be taken of all votes cast upon such resolution, but if the chairman shall fail to 
take a poll then any member present in person or by proxy who disputes the announcement by 
the chairman of the result of any vote may immediately following such announcement demand 
that a poll be taken and the chairman shall thereupon cause a poll to be taken. If a poll is 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 shall be regarded as one member and subject to Regulation 
10.17 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 documents by which, the person is constituted or 
derives its existence. In case of doubt, the directors may in good faith seek legal advice from 
any qualified person and unless and until a court of competent jurisdiction shall otherwise rule, 
the directors may rely and act upon such advice without incurring any liability to any member.' 

Any person other than an individual which is a member of the Company may by resolution of 
its directors or other governing body authorise such person as it thinks fit to act as its 
representative at any m&g of the Company or of any class of members of the Company, and 
the person so authorised shall be entitled to exercise the same powers on behalf of the person 
which he represents as that person could exercise if it were an individual member of the 
Company. 

me chairman of any m-ing at which a vote is cast by proxy or on behalf of any person other 
than an individual may call for a notarially certified copy of such proxy or authority which shall 
be produced within 7 days of being so requested or the votes cast by such proxy or on behalf of 
such person shall be disregarded. 

Diiedors 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. 

An action that may be taken by the members at a meeting may also be taken by a resolution of 
members consented to in writing or by telex, telegram, cable, facsimile or other written electronic 
communication, without the need for any notice, but if any resolution of members is adopted 
otherwise than by the unanimous written consent of all members, a copy of such resolution shall 
forthwith be sent to all members not consenting to such resolution. The consent may be in the 
form of counterparts, each counterpart being signed by one or more members. 

DIRECTORS 

The first directors of the Company shall be elected by the subscrihers to the Memorandum; and 
thereafter, the directors shall be elected 

1 1.1. I by the members for such terms as the rnemhers determine, or 

1 1 .  I .2 by the directors for such terms as the directors may determine 

Until directors are appointed tht.,subscrihers to the Memorandum of Association shall have the 
power to act a$  directors. 

The minimum number of directors shall be one and the maximum number shall be twenty. 



11.4 Each director shall hold office for the term, if any, fixed by resolution of members or directors, 
a the case may be. In the case of a director who is an individual the term of office of a director 
shall terminate on the director's death, resignation or removal. The bankruptcy of a corporate 
director shall terminate the term of office of such director. 

11.5 A director may be removed from office, with or without cause, by a resolution of members or, 
with cause, by a resolution of directors. 

11.6 A director may resign his office by giving written notice of his resignation to the Company and 
the resignation shall have effect from the date the notice is received by the Company or from such 
later date as may be specified in the notice. 

11.7 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 directors. 

11.8 With the prior or subsequent approval-by a resolution.ofmernbers; the.directors may, by a 
resolution of directors, fur the emoluments of directors with respect to services to be rendered 
in any capacity to the Company. 

11.9 A director shall not require a share qualification, and may be an individual or a company. 

11.10 The Company may determine by resolution of directors to keep a register of directors containing 

11.10.1 the names and addresses of the petsons who are directors of the Company; 

11.10.2 the date on which each person whose name is entered in the register was 
appointed as a director of the Company; and 

11.10.3 the date on which each person named as a director ceased to be a director of the 
Company. 

11.11 If the directors determine to maintain a register of directors, a copy thereof shall be kept at the 
registered ofice of Company and the Company may determine by resolution of directors to 
register a copy of the register with the Registrar of Companies. 

POWERS OF DIRECTORS 

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

12.2 The directors may, by a resolution of directors, appoint any person, including a person who 
is a directc:, to be an officer or agent of the Company. The resolu!ion of directors appointing 
an agent may authorize the agent to appoint one or more substitutes or delegates to exercise some 
or all of the powers conferred on the agent by the Company. 



Every officer or agent of the Company has such powers and authority of the directors, including 
the power and authority to the Seal, as are set forth in these Articles or in the resolution of 
directors appointing the officer or agent, except that no officer or agenl has any power or 
authority with respect to the matters requiring a resolution of directors under the Act. 

Any director which is a body corporate may appoint any person its duly authorised representative 
for the purpose of representing it at meetings of the Board of Directors or with respect to 
unanimous written consents. 

The contirming directors may act notwithstanding any vacancy in their body, save that if their 
number is reduced below the number fixed by or pursuant to these Articles as the necessary 
quorum for a meeting of directors, the continuing directors or director may appoint directors to 
fill any vacancy that has arisen or summon a meeting of members. 

The directors may by resolution of directors exercise all the powers of the Company to borrow - 
money and to mortgage or charge its undertakings and property o r a n y  part thereof, to issue 
debentures, debenture stock and other securities whenever money is borrowed or as secur~ty for 
any debt, liability or obligation of the Company or of any third party. 

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments and all 
receipts for monies paid to the Company, shall be signed, drawn, accepted, endorsed or otherwise 
executed, as the case may be, in such manner as shall from time to time be determined by 
resolution of directors. 

?he diredors may From time to time and at any time by power of attorney appoint any company, 
firm or person or body of persons whether appointed directly or indirectly by the directors, to 
be the attorney or attorneys of the Company for such purposes and with such powers, authorities 
and discretions (not exceeding those vested in or exercisable by the directors under these 
Regulations) and for such period and subject to such conditions as they may think fit and any 
such power of attorney may contain such provisions for the protedion and convenience of persons 
dealing with such attorney or attorneys as the directors may think fit and may also authorise any 
such attorney or attorneys to delegate all or  any powers, authorities and discretions vested in 
them. 

The Company may determine by resolution of directors to maintain at its registered office a 
register of mortgages, charges and other encumbrances in which there shall be entered the 
following particulars regarding each mortgage, charge and other encumbrance: 

12.9.1 the sum secured; 

12.9.2 the assets secured; 

12.9.3 the name and address of the mortgagee, chargee or other encumbrancer; 

12.9.4 the date of creation of the mortgage, charge or other encumbrance; and 

12.9.5 the date on which the particulars specified above in respect of the mortgage, charge or 
other encumbrance are entered in the register. 

The Company may further determ'ine by a rmlution of directors to register a copy of the register 
of moltgages, charges or other encumbrances with the Registrar of Companies. 



PROCEEDINGS O F  DIRECTORS 

The directors of the Company or any committee thereof may meet at such times and in such 
manner and plam within or outside the British Virgin Islands as the directors may determine to .I 

be necessary or desirable. 

A director shall be deemed to be present at a meeting of directors if he participates by telephone 
or other elmonic means and all directors participating in the meeting are able to hear each other. 

A director shall be given not less than 3 days notice of meetings of directors, but meeting of .I 

directors held without 3 days notice having been given to all directors shall be valid if all the 
directors entitled to vote at the meeting who do not attend, waive notice of the meeting; and for 
thii purpose, the presence of a director at the meetings shall be deemed to constitute 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, does not invalidate the meeting. 

w 
A director may by a written instrument appoint an alternate who need not be a director and 
an alternate is entitled to attend meetings in the absence of the director who appointed him and 
to vote or consent in place of the director. 

A meeting of directors is duly constituted for all purposes if at the commencement of the 
meeting there are present in person or by alternate more than one half of the total number of 
directors. 

If the Company shall have only one director the provisions herein contained for meetings of the 
direaors shall not apply but such sole director shall have full power to represent and act for the 
Company in all matters as are not by the Act or the Memorandum or these Articles required to 
be exercised by the members of the Company and in lieu of minutes of a meeting shall record 
in writing and sign a note or memorandum of all maners requiring a resolution of directors. Such 
a note or memorandum shall constitute sufficient evidence of such resolution for all purposes. 

At every meeting of the directors the Chairman of h e  Board of Directors shall preside as 
chairman of the meeting. If there is no Chairman of the Board of Directors or if the Chairman 
of the Board of Directors is not present at the meeting the Vice Chairman of the Board of 
Directors shall preside. If there is no Vice Chairman of the Board of Directors or if the Vice 
Chairman of the Board of Direaors is not present at the meting the directors present shall choose 
someone of their number to be chairman of the meeting. 

An adion that may be taken by the directors or a committee of directors at a meeting may also 
be taken by a resolution of directors or a committee of dire'ctors consented t o  in writing or by 
telex, telegram, cable, facsimile or other written electronic communication by all directors or all 
members of the committee, as the case may be, without the need for any notice. The consent 
may be in the form of counterparts, each counterpart being signed by one or more directors. 

The directors shall cause thc following corporate records to he kepr: 

13.9.1 minutes of all meetings of directors, members, committees of directors. committees of 
officers and committees of members; 

13.9.2 copies of all rc~olutions'consented to hy directors, members, cornmitters o f  directors, 
committees of officers and committees of members: and 



13.9.3 such other accounts and records as the directors by resolution of directors consider 
necessary or desirable in order to reflect the financial position of the Company. 

13.10 The books. records and minutes shall be kept at the registered office of the Company, its 
principal place of business or at such other place as the directors determine. 

13.1 1 The directors may, by a resolution of directors, designate one or more committees, each 
consisting of one or more directors. 

13.12 Each committee of directors has such powers and authorities of the directors, including the 
power and authority to affix the Seal, ar are set forth in the resolution of directors establishing 
the committee, except that no committee has any power or authority either to amend the 
Memorandum or these Articles to appoint directors or fix their emoluments, or to appoint 
officers or agents of the Company. 

13.13 The meetings and proceedings of each committee.-of directors consisting of 2 or more 
directors shall be governed mutatis mutandis by the provisions of these Articles regulating the 
proceedings of directors so far as the same are not superseded by any provisions in the resolution 
establishing the committee. 

14. OFFICERS 

14.1 The Company may by resolution of dirwtors appoint officers of the Company at such times 
as shall be considered necessary or expedient. Such officers may consist of a Chairman of the 
Board of Diedors, a Vice Chairman of the Board of Directors, President and one or more Vice 
Presidents, Secretaries and Treasurers and such other officers as may from time to time be 
deemed desirable. Any number of offices may be held by the same person. 

14.2 'The officers shall perform such duties as shall be prescribed at the time of their appointment 
subject to any modification in such duties as may be.prescribed thereafter by resolution of 
directors or resolution of members, but in the absence of any specific allocation of duties it shall 
be the responsibility of the Chainnan of the Board of Directors to preside at meetings of directors 
and members, the Vice Chairman to act in the absence of the Chairman, the President to manage 
the day to day affairs of the Company, the Vice Presidents to act in order of seniority in the 
absence of the President but otherwise to perform such duties as may be delegated to them by the 
President, the Secretaries to maintain the share register, minute books and records (other than 
financial records) of the Company and to ensure compliance with all procedural requirements 
imposed on the company by applicable law, and the Treasurer to be responsible for the financial 
affairs of the Company. 

14.3 The emoluments of all officers shall be fixed by resolution of directors 

14.4 ?he officers of the Company shall hold ofice until their successors arc duly clccted and qualified, 
hut any officer elected or appointed by the direcmrs rnay be removed at any time, with or wichout 
cause, by resolution of directors. Any vacancy occurring in any office of rhe Company may 
he filled by resolution of directors. 



CONFLICTS OF INTEREST 

15.1 No agreement or transaction between the Company and one or more of its directors or any person '1 
in which any director has a financial interest or to whom any director is related, including as a 
director of that other person, is void or voidable for this reason only or by rearon only that the 
dir-r is present at the meeting of directors or at the meeting of the committee of directors that 
approves the agreement or transaction or that the vote or consent of the director is counted for 
that purpose if the material facts of the interest of each director in the agreement or transaction 
and his interest in or relationship to any other party to the agreement or lransaclion are disclosed w 
in good faith or are known by the other directors. 

15.2 A director who has an interest in any particular business to be considered at a meeting of 
directors or members may be counted for purposes of determining whether the meeting is duly . 
constituted. 

INDEMNIFICATION 

16.1 Subject to the limitations hereinafter provided the Company may indemnify against all 
expenses, including legal fees, and against all judgements, fines and amounts paid in settlement 
and reasonably incurred in connection with legal, administrative or investigative proceedings any 
person who - 
16.1.1 is or  was a party or is threatened to be made a party to any threatened, pending or 

completed proceedings, whether civil, criminal, administrative or investigative, by reason 
of the fact that the person is or was a director, an officer or a liquidator of the 
Company; or 

w 
16.1.2 is or was, at the request of the Company, serving as a director, officer or liquidator of, 

or in any other capacity is or  was acling for, another company or a partnership, joint 
venture, trust or other enterprise. 

16.2 The Company may only indemnify a person if the person acted honestly and in good faith with 
a view to the best interests of the Company and, in the case of criminal proceedings, the person I) 

had no reasonable cause to believe that his conduct was unlawful. 

16.3 The decision of the directors as to whether the person acted honestly and in good faith and with 
a view to the best interests of the Company and as to whether the person hadno reasonable cause 
to believe that his conduct was unlawful, is in the absence of fraud, sufficient for the purposes 
of these Articles, unless a question of law is involved. e 

16.4 The termination of any proceedings by any judgement, order, settlement, conviction or the 
entering of a nolle prosequi does not, by itself, create a presumption that the person did not act 
honestly and in good faith and with a view to the h a t  interests of the Company or that the person 
had reasonable cause to believe that h ~ s  conduct was unlawli~l. 

w 
16.5 if a person to be indemnified ha5 heen successful in defence of any procecdings refcrrcd to in 

that Regulation the person is entitled to be indernnifiw! against all expenses, including legal fees, 
and against all judgements, fines qnd amounts paid in settlement and reaconahly incurred hy tlre 
person in ulnnection with the procecdings. 



16.6 The Company may purchase and maintain insurance in relation to any person who is or was 
a director, an officer or a liquidator of the Company, or who at the request of the Company is 
or was serving as a director, an officer or a liquidator of, or in any other capacity is or was 
acting for, another company or a partnership, joint venture, trust or other enterprise, against any 
liability asserted against the person and incurred by the person in that capacity, whether or not 
the Company has or would have had the power to indemnify the person against the liability under 
Regulation 16.1. 

17. SEAL 

The directors shall provide for the safe custody of the Seal. An imprint of the Seal shall be kept at the 
registered office of the company. The Seal when affixed to any written instrument shall be witnessed by 
a dir-r or any other person so authorised from time to time by resolution of directors The directors 
may provide for a facsimile of the Seal and of the signature of any director or authorised person which . 
may be reproduced by printing or other means on any instrument and it shall have the same force and 
validity as if the Seal had been affixed to such instrument and the - same had been signed as 
hereinbefore described. 

18. DIVIDENDS 

18.1 The Company may by a resolution of directors declare and pay dividends in money, shares, or 
other property but dividends shall only be declared and paid out of surplus. In the event that 
dividends are paid in specie the directors 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 so distributed. 

18.2 The direztors may from time to time pay to the members sucb interim dividends as appear to the 
directors to be justitied by the protits of the Company. 

18.3 The directors may, before declaring any dividend, set aside out of the profits of the Company 
such sum as they think proper as a reserve fund, and may invest the sum so set apart as a reserve 
fund upon such securities as they may select. 

18.4 No dividend shall be declared and paid unless the directors determine that immediately 
after the payment of the dividend the Company will be able to satisfy its liabilities as they become 
due in the ordinary course of its business and the realisable value of the assets of the Company 
will not be less than the sum of its total liabilities, other than deferred taxes, as shown in its 
books of account, and its capital. In the absence of fraud, the decision of the directors as to the 
realisable value of the assets of the Company is conclusive, unless a question of law is 
involved. 

18.5 Notice of any dividend that may have been declared shall be given to each member in manner 
hereinafter mentioned and all dividends unclaimed for 3 years after having heen declarcd may bd 
forfeited by resolution of directors for the benefit of the Company. 

18.6 No dividend shall bear interest as agairst the Company and no dividend shall be paid on s h a r e  
described in Regulation 4.15. 



18.7 A share issued as a dividend by the Company shall be treated for all purposes as having been 
issued for money equal to the surplus that is transferred to capital upon the issue of Ule 
share. 

18.8 In the case of a dividend of authorised but unissued shares with par value, an amount equal 
to the aggregate par value of the shares shall be transferred from surplus to capital at the time 
of the distribution. 

18.9 In the case of a dividend of authorized but unissued shares without par value, the amount 
designated by the directors shall be transferred from surplus to capital at the time of the 
distribution, except that the directors must designate 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 assets of the Company 
upon liquidation of the Company. 

18.10 A division of the issued and outstanding shares of a class or series of shares into a larger 
number of shares of the same class or series having a proportionately smaller par value does 
not constitute a dividend of shares. 

ACCOUNTS 

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

20. AUDIT 

20.1 The Company may by resolution of members call for the accounts to be examined by auditors 
in which event the remaining provisions of this Regulation 20 shall apply to the appointment and 
activities of the auditors. 

20.2 The first auditors shall be appointed by resolution of directors; subsequent auditors shall be 
appointed by a resolution of members. 

20.3 The auditors may be members of the Company but no director or other officer shall be 
eligible to be an auditor of the Company during his continuance in office. 

20.4 The remuneration of the auditors of the Company 

20.4.1 in the case of auditors appointed by the directors, (hay be fixed by resolution of 
directors; 

20.4.2 subjen to the foregoing, shall be fwd by resolution of members or in such manner 
as the Company may by rrrolution of memhers determine. 

20.5 7he auditors shall examine each profit 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 
shall state in a written report whether or not 

20.5.1 in their opinion the profit and loss acwunt and balance shcct give a true and fair view 
respectively of the profit and loss for the period covered by the accounts, and ol t l~e  slate 
of affairs of the Company at the end of that period; 



20.5.2 all the inf t~r~nat ion and explanations required by the auditors have heen obtained. 

20.6 The report o f  the auditors shall he annexetl t t ~  the accounts and shall he read at the meeting of 
members at which the accounts are laid hefore the Company or shall he served on the memhers. 

20.7 Every auditor of the Company shall have a right o f  xccess at all times t t r  the hooks o f  account and 
vouchers o f  the Company, and shall he entitled to require irom the directc~rs and officers o f  the 
Company such information ant1 explanatio~is as he thinks necessary for the pertbrmance o f  the 
duties o f  the auditors. 

20.8 The auditors of the Company shall he entitled to receive notice of. and to attend any meetings o f  
members o f  the Company at which the Company's protit and loss account and balance sheet are to 
be presentetl. 

NOTICES 

21.1 Any notice, information or written statement to he given hy the Co~npany to ~nemhers may be 
served i n  the case o f  memhers holding registered shares in any way by which i t  can reasonably he 
expected to reach each memher or by mail addressed to each me~nher at the address shown in the 
share register and in the case of ~nemhers holding shares issued to hearer, in the manner provided 
i n  the Memorandum. 

21.2 Any summons, notice, order, document, process, information or written statement to be served on 
the Company may be served by leaving it, or by sending i t  hy registered mail addressed to the 
Company, at its registered office, or hy leaving it with. or by sentling it hy registered mail to, the 
registered agent o f  the Company. 

21.3 Service o f  any summons, notice, order, tlocu~nent, process, information or written statement to be 
served on the Company may he provetl hy sl~owing that the summons, notice. order, document. 
process, information or written statement was delivered tu the registered oftice or the registered 
agent o f  the Company ur that i t  was mailed in such time as to admit to its heing delivered to the 
registered agent o f  the Company in the normal course o f  tlelivery within the period prescrihed for 
service and was correctly addressed and the postage was prepaid. 

22. PENSION A N D  SUPERANNUATION FUNDS 

The directors may establish and maintain or procure the estahlishnlent and maintenance o f  any 
non-contributory or contrihutc~ry pension or superannuatiun fi~ntls for the henet-it of, and give or procure 
the giving o f  donations, gratuitiess. pensions, allowances or emoluments to. any persons who are or were at 
any time in the elnploy~nent or service o f  the C'mnpany or ;my company which is a subsidiary o f  the 
Company or is allied to or associated with the Curnp;~ny or with any such suhsitliary, or who are or were 
at any time directors or clfficers o f  the Ca~npany (11. o f  m y  such other colnpany as aforesaitl or who hold or 
held any salaried employment or office in the Co~npany 01. such t~tller company, or any persons in whose 
welfare the Company or any such other comll;lny ;IS aforesaid i s  or hiis heen at any time interested, and to 
the wives, widows, families and depentlents o f  any s11ch person. and may make pay~nents for or towartls 
the insurance o f  any such persuns i ~ s  afores:~id. :mtl may tlo any o f  the mancrs ati~resai~l either alone or in 
conjunction with any such other comllaliy ;IS ati~l.es:~itl. Sul~ject illways t11 th' ~pro]>osal huing approved hy 
resolution o f  members. a director holding any such e~llployment or c l l l i ~c  shall he entitlctl to participate in 
and retain for his own henetit any sc~ch donation. gl.aruity, ~ icnsi~rn.  allowance 11r c~n(~lument. 



23. ARBITRATION v 

23.1 Whenever any difference arises between the Company on the one hand and any of the members or 
their executors, atlministratcri.~ 01. assigns on the orlier hand, touching the true intent and 
construction or the incidmce or consequences of these A~,ticles or of the Act, touching anything 
done or executed, omitted or suffered in pursui~n~e c~f tlie Act or tcluching any hreach or alleged 
breach or otherwise relating to the premises or tti these Articles. or to any Act or Act affecting the w 

Company or to any of the affairs of the Company such difference shall. unless the parties agree to 
refer the same tc~ a single arhitratur, bz referred to two arbitrators one t u  he chosen by each of d ~ e  
parties to the difference ant1 the arbitratc~rs shall before entering on the reference appoint an 
umpire. 

23.2 If either party to the reference makes defi~ult in appo~nting an arhitrator either originally or w 
by way of substitution (in the event that an appointed arhitrator shall tlie, he incapable of acting or 
refuse to act) for 10 (lays after the other party hds given him notice to appoint the same, such other 
party may appoint an arhitrator to act in the place of the arhitrator of the defaulting party. 

24. VOLUNTARY WINDING UP AND DISSOLUTION 

The Company may voluntarily commence to wind up and dissc~lve hy a resolution of members hut if the 
Company has never issued shares it may voluntarily commence to wind up ant1 dissolve by resolution of 
directors. 

25. CONTINUATION 

The Company may by resolution ot' memhers or hy resolution passed unaninlously hy all directors of the 
Company continue as a company incorporated under the laws of a juristliction outside the British Virgin 
Islands in the manner pn~vided under those laws. 

We, the undersigned, of the address stated helo\\.. for the puposc of incoporating an Lltsnlational Business 
Company under the la\vs of the British Virgin Islands lierch) suhscl-ibc our name to these Articles of 
Association this 1st day of April. 1997 ill thc prescnci: of the undersigned witness. 

NAME AND ADDRESS 
OF WITNESS 

c/o P.O. Box 146 
Road Towl,  Torlola 
British Virgin Islands 

SUBSCRIBER 

Tridcnr Trust Cornlxlny (B.V.I.) Limited 
Tr ido~t  Cl~anlhcrs 
P O .  Box 146 
Raid To\\n.To~-tola 
BI-itish V I I - ~ ~  1sl:ri~ils 
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BRITISH VIRGIN ISLANDS 

THE INTERWATIONAL BUSINESS CORIPANIES ACT 
(CAP. 291) 

MEMORANDUM OF ASSOCIATION 

OF 
STARDOM SERVICES LTD 

("the Company") 

1. The Name of the Company is Stardom Services Ltd 

2. The Registered Oflice of the Company is Akara Bldg., 24 De Castro Street, Wickhams Cay I, Road Town,Tonola, British 
Virgin Islands or such other place within the British V i i n  Islands as the directors may from time to time determine. 

3. The Registered Agent of the Company is Mossack Fonseca & Co. (B.V.I.) Ld., PO. Box 3 136, Road Town. Tortola, British 
Vizin Islands or such other person or company being a person or company entitled to act as a Registered Agent as the 
dimtors may from time to time determine. 

4. 'Ihe objects for whch the Company is esoblished are: 

(a) To cany on the business of an investment company and for that purpose to acquire and hold either in the name of 
the Company or in that of any nominee share stocks, debentures, debenture stocks, bonds, notes, obligations or 
securities. 

(b) To acquire any such share stock, debentures, debenture stocks, bonds, notes, obligationq or securities by original 
subscription, contract, tender, purchase, exchange undenwiting or otherwise and to subscribe for the same subject to 
such tenns and conditions (if any) as may be thought fit. 

(c) TO exercise and entorce all rights and powers coniemd by or incident to the ownenhip of any such share stock 
ohligations or other securities including widlout prejudice to the genemlity of the foregoing all such powers of veto 
or conml as may be conferred by virtue of the holding by the Company of some special proportion of the issued or 
nomirwl amount thereof and to provide managerial and other executive s u p e ~ s o t y  and consu1l;mcy seMces for or 
in relation to any company in which the Company is interested upon such terms as may he thought fit. 

(d) To bu): own, hold, subdivide, lease, sell, rent, prepare building sites, construct, reconstruct, alter, improve, decorate, 
furnish, operate, maintah reclaim or otherwise deal with and/or develop land and buildings and othenrise deal in 
real estate in all its branches, to make advances upon the secwity of land or houses or other propert). or any interest 
therein, and whether erected or in course of erection and whether on f i t  mortgage or charge or subject to a prior 
mortgage or mortgages or charge or charges, and to develop land and buildings as may seem expedient but without 
prejudice to the generality of the foregoing. 

(e) To cany on the business of traders and merchant3 of any kind, nature or descnptioq and the sale or rendehg of 
related product? and semica, and the emploplent of the neces.saq pemnnel therefor. 

(0 Without prejudice to tl1e gcnlerality of the foregoing paragraphs: to cany on the business of franchising: ro purchase. 
sell. exchange, lease, manage, hold, trade, invest in all kinds of movable or immovable pmpe 

and related ,ices and agencies to sell or render rclatcd m i c -  and 

(g) To buy, sell. underwrite. invest in, exchange or otherwise acquire. and ro 1101 
and turn to account any bonds. debentures, shares (whether fi~lly paid or not) 
futures. forward contracts, notes or securities of governnlcnts, states. munic 



public or private limited or unlimited companies in any part of the world, precious metals, gems, works of 
art and other articles of value, and whether on a cash or margin basis and including short sales, and to lend 
money against the security of any of the aforementioned property. 

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

(i) To engage in any other business or businesses whatsoever, or in any act or activity, which are not 
prohibited under any law for the time being in tbrce in the British Virg~n Islands. 

(j) To do all such other things as are incidental to, or the Company may think conducive to, the attainment of 
all or any of the above oh,iects. 

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

5.  The Company has no power to: 

(a) carry on business with persons resident in the British Virgin Islands; 

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

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

(d) carry on business as an insurance or reinsurance company, insurance agent or insurance broker, unless it is 
licensed under an enactment authorising it  to cany on that business: 

(e) cany on the business of company management unless it is licensed under the Company Management Act, 
1990, or 

(0 carry on the business of providing the Registered Oftice or the Registered Agent for companies 
incorporated in the British Virgin Islands. 

Paragraph (e) of subsection (2) set out in paragraph 5 (b) above refers to section 5 of the International Business 
Companies Act (CAP. 29 1). According to paragraph (e) of subsection (2), an International Business Company shall 
not be treated as carrying on business with persons resident in the British Virgin Islands by reason that it holds a 
lease of property for use as an office fiom which to communicate with members or  where books and records of the 
Company are prepared or maintained. 

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

6. The shares in the Company shall be issued in the cumency of the United States of America 

7. Thc authorised capital of the Con~pany is US$50,000.00 divided into 50,000 shares of U3SI each; wilh onc vote per . . 
share. 

Ihs shares shall be divided into such number of classes and series as the directors shall 
time determine and until so divided shall comprise one class and series. 

The directors shall by resolution hare the pnwer to issue any class or series of shares 
to issue in its capital, original or increased; with or subject to any designations; p 
qualificalions. limitations and restrictions. 



10. l 'he liability of members ottlie Company is limited 

1 I .  The Cornpany {nay hy resolution of its n~ernbers or of its directors, a~lier~d nr modify any ol'tllr conditions contained 
in this Me~noraridun~ of Association and increase or reduce tlie autl~orised capital of the Company in any way which 
may be permitted by law. 



We, the undersigned. u i  tllt a c l ~ l ~ c ~ s  bt;lte(l heluw. 1i11 I ~ r s  i i ~ i ~ ~ ~ r l i o r a t i ~ i g  a11 1nternation;ll 
Business Company undel- the laws of the Rritisli Virgin Islands lierehy \ilhscrihe our name to this 
Memorandum of Assozi;~ri(in [ l i t  151 d:~!. o f  411ril. 19'17 iri the jircsence 01' ilic iln~lersifnril witr~ess:  

NAME A N D  ADDRESS 
OF WITNESS 

C/O P.O. BOX i46 
Road Town,Tortola 
British Virgin Islands 

* 

*A& 
Trident Trust Company (B. V.I.) Limited 
Trident Chambers 
P.O. Box 146 
Road Town,  Tortola 
British Virgin Islands 



BEUTISH VIRGIN ISLANDS 

THE INTERNATIONAL BUSINESS COMPANIES ACT 
(CAP. 291) 

ARTICLES OF ASSOCIATION 

OF 
STARDOM SERVICES LTD 

("the Company") 

References in these Regulations to the Act shall mean The International Business Companies Act (Cap. 291). Tk following 
Regulations shall constitute the Regulations of the Company. In these Articles, words and expressions defined in the Act shall 
have the same meaning an4 unless otherwise required by the context, the singular shall include the plural and vice versa, the 
m u l i n e  shaU include the feminine and neuter, and references to persons shall include corporations and all legal entities capable 
of having a legal existence. 

SHARES 

The authorised capital of the Company is US$50,000.00 divided into 50,000 shares of US$I each, with one vote per 
share. 

Evay pmon whose name is entered as a member in the share re-r being the holder of registered shares. shall be entilled to a 
certificate signed by the directofls) or officerls) so authorised and unda the common seal of the Company, spoclfying the share or 
shares held and the par value thereoc provided that in respect of shares, held jointly by several persons, the Company shall not be 
bound to issue more lhan one cdficate, and delivery of a certificate for a share to one of several joint holdcrs shall be sufficient 
delivay to all. 

If a ceficate is wom out or lost, it may be rencwd on production of the wom+ut certificate, or on satisfactory pnwf of its loss 
together with such indemnity as the diredm may reasonably require. Any member receiving a share d f i c a t e  shall 
indemnify and hold the Company and its officers harmless 6um any loss or liability which it or they may incur by reason of 
wonpful or fraudulent use or representation made by any person by virtue of the possession of such c d c a t e .  

SHARE CAPITAL AND VARIATION OF RIGHTS 

Subject to the provisions of these Articles, the unissued shares of the Company (whether forming part of the ori@l or any 
increased capital) shall be at the W s a l  of the directors who may offer, allof grant options over or otherwise dispose of them 
to such persons at such times and for such c~nsideration, being not less than the par value of the shares being disposed of, and 
upon such trims and conditions as the k t o r s  may determine. 

Without prejudice to any special lights previously c o n f d  on the holders of any existing shares or class of shares, any share in 
the Company may be issued with such p r e f 4  defend or other special lights, or such restrictions, whether in regard to 
dividend, voting, retum of capital or otherwise, as the directors may fiom time to time determine. 

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

The directors may redeem any such share at a premium. 

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



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

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

TRANSFER OF SIiARES 

Shares in the Company may be transferred by a \witten instrument signed by the ~ransferor and 
containing the name and address of the transferee or in such other manner or form and subject to such evidence as 
the directors shall consider appropriate. 

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

TRANSMISSION OF SHARES 

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

. b y  person becoming entitled by operation of law or otherwise to a share or shares in consequence of the death, 
incompetence or bankruptcy of any member may be registered as a member upon such evidence being produced as 
may reasonably be required by the directors. An application by any such person to be registered as a member for all 
purposes shaIl be deemed to be a transfer of shares of the deceased. incompetent or bankrupt member and the 
directors shall treat it as such. 

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

ACQUISITION OF OWN SHARES 

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

ALTERATION IN CAPITAL. 

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

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



The directors may by resolution: 

(a) consolidate and divide all or any of its share capital into shares of larger amount than its existing shares; 

(h) cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to he taken 
by any person and diminish the amount of 11s authorised share capital by the amount of the shares so cancelled; 

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

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

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

MEETINGS OF MEMBERS 

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

Seven days' notice at the least specifying the place, the day and the hour of the meeting and the nature of the 
business to be conducted shall be given in the r l~amer  hereinafter mentioned to such persons whose names on the 
date the notice is given appear as members in the share register of the Company. 

A meeting of the members shall be deemed to have been validly held, notwithstanding that it is held in 
contravention of the requirement to give notice in Regulation 23, if notice of the meeting is waived by ninety 
percent of the votes of all shares having a right to attend and vote at the meeting. 

The inadvertent failure of the directors to give notice of a meeting to a member or to the agent or attomey as the 
case may be, or the fact that a member or such agent or attomey has not received the notice, does not inraalidate the 
meeting. 

PROCEEDINGS AT MEETINGS OF MEMBERS 

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

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

At every meeting the members present shall choose someone of their number to be the Chairman. If the members 
are unable to choose a Chainnan for any reason, then the person representing the greatest number of voting shares 
present at the meeting shall preside as Chairman, failing which the oldest individual person shall take the chair. 

'The Chairman may. with the consent of the meeting, adjourn any meeting frorn timc to time, and from place to 
place, but no business shall be transacted at any adjourned meeting other than the husiness lelt untinished at the 
meeting tiom which rl~e adjournlent took place. 



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

(a) by the Chairman; 01 

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

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

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

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

VOTES OF MEMBERS 

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

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

If a committee be appointed for any member who is of unsound mind he may vote by his committee. 

If two or more persons are jointly entitled to a registered share or shares and if more than one of such persons shall 
vote in person or by proxy at any meeting of members or in accordance with the terms of Regulation 34, the vote of 
that person whose name appears first among such voting joint holders in the share register shall alone be counted. 

Votes may be given either personally or by proxy. 

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

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

The instrument appointing a proxy shall be in writing under the hand of the appointer, unless the appointer is a 
corporation or other form of legal entity other than one or more individuals holding as joint ouners, in which case 
the instrument appointing a proxy shall be in witing under the hand of an individual duly authorised by such 
corporation or legal entity to execute the same. The Chairman of any meeting at which a vote is cast by proxy so 
authorised may call for a notarially certified copy of such authority which shall be produced within 7 days ofbeing 
so requested or the vote or votes cast by such proxy shall be disregarded. 

CORPORATIONS ACTING BY REPRESENTATIVES :\T MEETlNCS 

Any corporation or other form of corporate legal entity which 1s a member of the Company may by resolution of its 
directors or other governing body authorise such person as it thinks fit to act as its representative at any meeting of 
the members or of any class of members of the Company. and the person so authorised shall be entitled to exercise 
thc same powcrs on behalf of the corporation which he represents as that corporation could exercise if i t  were an 
individual mc~nber of the Company. 



DIRECTORS 

'The minimum number of directors shall be one and the maximu111 number shall be twenty. 

The f ~ s t  director or duectors shall be elected by the subscribers to the Memorandum. Thereafter, the directofis) 
shall be elected by the members or the director (if there is only one) or directors for such tern) as the members or the 
director (if there is only one) or  directors may determine. 

The director(s) shall hold ofice until his(their) successor(s) shall take office or until his(t11eir) earlier death, 
resignation or removal. 

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

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

.4 director by writing under his hand deposited at the Registered Offtce of the Company may from time to time 
appoint another director or any other person to be his alternate. Every such alternate shall be entitled to be given 
notice of meetings of the directors and to attend and vote as a director at any such meeting at which the director 
appointing him is not personally present and generally at such meeting to have and exercise all the powers, rights, 
duties and authorities of the director appointing him. Every such alternate shall be deemed to be an officer of the 
Company and shall not be deemed to be an agent of the director appointing him. If undue delay or difficulty would 
be occasioned by giving notice to a director of a resolution of which his approval is sought in accordance with 
Regulation 73, his alternate (if any) shall be entitled to signify approval of the same on behalf of that director. The 
remuneration of an alternate shall be payable out of the remuneration payable to the director appointing h m ,  and 
shall consist of such portion of the last mentioned remuneration as shall be agreed between such alternate and the 
director appointing him. A director by writing under hand deposited at the Registered Office of the Company may 
at any time revoke the appointment of an alternate appointed by him. If a director shall die or cease to hold the 
office of director, the appointment of his alternate shall thereupon cease and terminate. 

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

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

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

The office of direcror shall be vacated if the director: 

(a) is removed from office by a resolution of members or by a resolulion of directors, 01 

(b) becomes bankrupt or makes any arrangement or compositio~~ wirh his creditors generally, or 

(c) becomcs of unsound mind. or of such infirm health as lo be incapable of managing his arfairs, or 

(d) rcsigns b ~ s  office by notice in writing to the Company. 



3 .  (a) A director may hold any other office or position of profit under the Company (excepl that of auditor) in 
conjunction w ~ t h  his office of director, and may act in a professional capacity to the Company on such 
terms as to remuneration and otherwise as the directors shall arrange. 

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

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

OFFICERS 

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

55. Any person may hold more than one office and no officer need be a director or tnelnber o l  the Co~npany. [ 'he 
ofiicers shall remain in uffice until removed from office by the directors whether or not a succcssor is appointed. 

56. Any officer who is a body corporate may appoint any person its duly authorised rrpresentative for the purpose of 
representing i t  and of transacting any of the business of the officers. 

POWERS O F  DIRECTORS 

57. The business of the Company shall be managed by the directors who may pay all expenses incurred prcliminary to 
and in connection with the hrmation and registration of the Company. and may exercise all such powers of the 
Company as are not by the Act or by these Regulations required to be exercised by the members subject to any 



delegation of such powers as may be authorised by these Regulations and to such requirements as may be prescribed 
by resolution of the members; but no requirement made by resolution of the members shall prevail if it be 
inconsistent with these Regulations nor shall such requirement invalidate any prior act of the directors which would 
have been valid if such requirement had not been made. 

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

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

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

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

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

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

PROCEEDINGS OF DIRECTORS 

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

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

711r directors may lneet together for the dispatch of business, adjourn and otherwise regulate [hcir mecllngs as they 
think fit. Questions arising at any nieeting shall he decided by a majority of votes; in case of  an equality of votes the 
chairman shall have a second or casting vote. A director may at any time summon a meeting ol the  directors. If the 
Company shall have only one director, the provisions here~nafter contained for meetings of [he directors shall not 
apply but such sole director shall have full power to represent and act for the Cumpany in all nlatters and in lieu of 
minutes of a meeting shall record in writing and sign a note or memorandum of all matters requir~ng a resolution of 
the directors. Such note or ir~enrorandun~ shall constitute sufficient evidence of such resolut~un ibr all purposes. 

A director shall be given not less than seven days notice of a mee~ing of the directors 



Notwithstanding Regulation 67 above, a meeting of directors held in contravention of that regulation shall he valid if 
a majority of the directors entitled to vote at the meeting have waived the notice of the meeting. 

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

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

If n,ithin half an hour from the lime appointed for the meeting a quomm 1s not present, the meeting shall he 
dissolved. 

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

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

INDEMNITY 

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

SEAL 

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

DIVIDENDS AND RESERVES 

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

(a) the Company will he able to satisfy its liabilities as they become due in the ordinary course of its business; 
and 

(b) the rcalisahle value of the assets of the Company will not be less than the sum of its total liabilities, other 
than deterred taxes, as shown in the hooks of account, and its capital. 

Dividends may he declared and paid in money, shares or other property. 

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

The directors may from time to time pay to the members such interim dividends as appear to the directors to he 
justified by the surplus ol'the Company. 

Suhjcct to the rights of the holders of shares entitled to special rights as to div~dends, all dividends shall he declared 
and paid according to the par value of the shares in issue, excluding thosc shares which are held by the Con~pany as 
treasury sliarcs at the date of declaration of the dividend. 



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

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

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

No dividend shall bear interest against the Company 

BOOKS AND RECORDS 

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

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

The books, records and minutes required by Regulations 85 and 86 shall be kept at the Registered Office of the 
Company or at such other place as the directors may determine, and shall be open to the inspection of the directors 
at all times. 

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

AUDIT 

The dircctors may by resolution call for the accounts of the Company to be examined by an aud~tor or auditors to be 
appointcd by them at such remuneration as may from time to time be agreed. 

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

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

The report of the auditor shall be annexed to the accounts upon which he reports, and the auditur shall be entitled to 
rcceive notice of, and to attend, any meeting at which the Company's audited Profit and 1.os.s Account and Balance 
Sheet is lo bc presented. 

NOTICES 

Any notice, information or written statement required to be given to members shall be sen-ed, by mail (air mail 
service if available) addressed to each member at the address shown in the share register. 

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



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

PENSIONS AND SUPERANNUATION FUNDS 

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

WINDING UP 

97. If the Company shall be wound up, the Liquidator may, in accordance with a resolution of members, divide among 
the members in specie or in kind the whole or any pan of the assets of the Company (whether they shall consist of 
property of the same kind or nor) and may for such purpose set such value as he deems fair upon any property to be 
divided as aforesaid and may determine how such division shall be carried out as between the members or different 
classes of members. The Liquidator may vest the whole or any part of such assets in trustees upon such trusts for 
the benefit of the contributories as the Liquidator shall think fit, but so that no member shall be compelled to accept 
any shares or other securities whereon there is any liability. 

ARBITRATION 

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

99. If either pany to the reference makes default in appointing an arbitrator either originally or by way of substitution (in 
the event that an appointed arbitrator shall die, be mcapable of acting or refuse to act) for ten days after the other 
party has given him notice to appoint the same, such other party may appoint an arbitrator to act in the place of the 
arbitrator of the defaulting pany. 

AMENDMENT TO ARTICLES 

100. 'The Company nlay alter or modify the conditions contained in these Regulations, as originally drafted or as 
irmendcd from time to time, by a resolution of either the Company member(s) or of the director(s). 
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Name 
Full a d d m  

Nasonalii 
Business rrmpason 
P a h l a n  of other diredonhip 
Dale of bim 
Passpon number 
Appointed 
Resigned 

Name 
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Nathnality 
Busines m p a h  
P a h l a E  of other dimtomhip 
Dale of b im 
Passport number 
Appointed 
Resigned 

Name 
Full a d d m  

Naibnalny 
Businerrrrmpabon 
P a h h n  of other directonhip 

ate o: birth 
&assport number 

Appdnkd 
RBFgned 

Mr Shaun Rldlligs 
Greengates 
5 Fint Avenue 
Douglas 
lsk of Man 
IMZ 6RA 
B m h  
Trust Dliedor 
Is a director of at least one other company 
021031962 
007051004 
3110112001 

Mr Alan Mah Molloy 
Blennewille 
51 Hill Top Yiev 

/ 
Fannhill 
Braddan 
lsk of Man 
IM2 2LB 
Imh 
Pinam Banker 
Is a director of at kart one other company 
071031957 
so23922 

Mr Ngel ChrisBan Gautrey 
Meadm Cdtlge 
Maunt Rule 
Braddan 
Isle of Man 
I M  4HT 
B m h  
Bank DireaDr 
IS a d i m r  of at least one other mmoanv 
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Name 
Full address 

Natanalii 
Business m p a t a n  
Par6culars of omerdirectorshipr 
Date of bilm 
Pasport number 
Appointed 
Rergned 

Name Mr Wafai Kamel Dajani 
Full address 36 Hale0 Sbee! 

~h ioun.  
Amman 
Jordan 

Natanalii Israel 
Par6culars of other direclorships None 
Dak of bilm 2011Z1936 
Passpwt number 9361007229 
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Miss Hilay Elizabeth Peterson 
Cmnk Eeg 
Ballagawne Road 
c* 
IM9 4AZ 
Brnh 
Acmuntanl 
Is a direclor of at least one omer mmpany 
O7H0119M 
621027144 
0903R004 
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STARDOM SERVlCES LTD 

Register of Members 

Occupauon Full Name 

Address 

I 
I No, of I I ~~stinctiveTo- 1 Amount / I Distind~ve Nos I I Amount 

I 

Full Name 

FIDELITY TRUSTEES LTD (THE IiAMEL DAJANI MEMORIAL TRUST) 
P.O. BOX 31 10,3300 LIMASSOL CYPRUS 

Shares Acquued I Shares Transferred 1 Balance 

Shares I Remarks 

Occupation 
I 

Date Transier I Certificate 

Shares Acquired Shares Transferred Balance 

1 Distinctive Nos Distinctive Nos Amount Sharer Remarks 

Certiticate 1 KO .af Paid Certificate No o f  Paid Held 

From I To 

1 / 3000 
I 

Number 

1 20.06.97 

No o f  

Shares 

3000 
Deed 

Paid 

Per Share 

USS1.00 

Certificate 

Number From / To 

I 

No. of 

Shares 

Paid 

Per Share 

Held 



Printout by MT?YLOR 24111i2005 14:21:38 
Regisle: G i  members for 
I 
Stardm Services LlrTi l~d 

Joi~it h ,~ l l iny Nams Total shares 
- -------------------------------.-------- .............................. - ........................................ .............................. 

b1 Duncari Lawrie Offshore Services Limlted 3 000 0000 
N F~delity Trustees Limited 0,0000 



Register of members for Stardom Services L i m M  

Name: Fiielny TNS& Limited 
Address: PO Box 3293 

33W Lirrussol 
CYPm 

Pmfession: 

Dale enteted as member 20X16H997 
Date ceased to bea membsr 31X)IRWl 
Class of share: ordinary 
Folio: 1 
Amountdue per share: USD 1.00 
Amount paid pefshare: USD l.W 
Cash purchase: Yes 
Commenb 

n!4!B& Balance Comm~I 
3 O W . W  30W.OWO inltial enhy 

MW.WW O.OOW Transfer to t o l i  2 
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Irnnrferorlbansferee 

Dunran Lawk ORhore Services Limited 

Reported on 2 enhies 



Register of memkrs for Stardom Servlcea Llmited 

Name: Duncan Law* OMhore Services L i m M  
AWES: 14115 Mwnt Havelod; 

Douglas 
Isle of Man 
IM12QG 

Pmfession. 

Date entered as member. 3110112001 
Date eased to be a member 1810512006 
Class of share: ordinary 
Fola: 2 
Amount due per share: US0 1.00 
Amaunt paid per share: US0 1.00 
Cash purchase: Yes 
Commenb 

&g!&&Qs lw!!X& Br!knce- 
3WO.OOW 3WO.WO0 Tmnskr hum folio 1 

18/05/2006 Transfer 3WO.WOO 0 DWO Tmnsfer to lolo 3 
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Tansfem- 
Fidel l  Tnrrteer Lim 
Mr Wafai Kaml Dajani 



Register of membem lor Stardom Sewices Limited 

Name: Mr Wafai Kamei Dajani 
Address: 36 Hakp Sbeet 

AWoun 
Amman 
Jordan 

Profession: 

Dak  enlered as member 1810512W6 
Date msed to be a member 
Class of share: ordinary 
Folio: 3 
Amount due pershare: USD l.W 
A w n t  paid per share: USD 1.00 
Cash purchase: Ye 
Commenk 

Acpulsi(ionr mmsak BPlPnu- 
18s 3CKC.m 3W.0000 Transfer hum folio 2 

User. JBLAKE At: 16:W.36 1910512006 

Tnnrfemrlblnrlene 
Duncan Lawne Mtshore S e n m  L miled 

Reported on 1 enby 



User JBLAKE At: 15:07:37 1910Y2006 Page: 1 
Register of secretarks (Date: 19105nW6) 

For slljuiisdklbns 

5083 Sardom Sewices Limited 
Name 
Appointed 
Resigned 

Name 
Full address 

Duncan Lawrie (Middle East) Limited 
03/07/1998 
06H22WO 

Duncan Lawne Mishorn Services Limned 
14H5 Mount Havelack 
Dalglas 
Isle of Man 

Reported on 1 enby 



SEAL IMPRESSION 

COMPANY: STARDOM SERVICES LTD 

DATE OF INCORPORATION: APRIL 01,1997 

INCORPORATION NUMBER: N/A 



SEAL IMPRESSION 

COMPANY: STARDOM SERVICES LTD 

DATE OF INCORPORATION: APRIL 01,1997 

INCORPORATION NUMBER: N/A 




