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The meoning of certlaln words used In the Asticlea:

The following table defines some words used in the Articles. After the Articles
there Is @ glossary which explains various words and expressions which appear
in the Memorandum and the Arlicles. The glossary 1s not part of the
Memorandum or Arlicles and does not atfect thelr meaning.

Words Definliion

Articles The Arlicles of Associafion of the
Company

the Act The Companies Act 1985 and any
amendments to or any re-enaciment
of that Acl.

Memorandum The Memorandum of Associalion of
the Compaony

Table A Table A in the schedule lo the

Componles (Tables A to F)
Regulalions 1985 (os amended by
the Companies (lcbles A to F)
[Amendment) Reguiations 1985 and
The Companies Acl 1985 {Beclronic
Communications} Order 2000}

Prefiminary amficles
1.}  Theregulotions contained in Table A apply to the Company,

1.2 Words which refer to a single number also refer o plural numbers and
the other woy round.

1.3  Words which refer to motles also refer 1o lemales ond 1o companies.

1.4 References o o '‘person’ or ‘people’ Include companies, corporations
and unincermporated assoclations.
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Allotment of shares

2.1

22

24

The directors of the Company will hove (ull control of the shares which
are port of the Company's aulhorised share caplial. Duting the five
years from the daote of incorporation they moy allot these shares and
other relevant securities 10 people on terms and conditions as they see
M. However, the directors may not issue more shares thon are
comprised in the cuthorised shore copilal, Alter the five yecr period the
direclors may cliot the shares under ony agreemeni or ofler 1o do so
which was mode before the five year period endad. This culhority moy
a! ony lime be revoked, vared or renewed by ordinary resoiution of the
Company.

Unless there is @ special resclution o direct otherwise, the Company wil
offer shares which the directors propose to allot and which are not part
ol the Company's authordsed share caplial when the Company
became a corporation 1o the shareholders of the Company In
propodion to the number ol shares the shareholders already hold. The
Company will offer these shares by nofice for a limiled period of at least
14 days alter which lime the offer will iapse. Alfter that period the
Company will offer any remaining shores lo those who hove already
accepled all the shares the Company has olfered them in proportion to
the number of shares held before the original offer was maode.

There may be shores laft over which the Directors cannot offer under the
above provisions excep! as fractions. The directors may daal with these
shores or with any shares released by special resolution {see obove) as
they think fit. However. the directors must not dispose of these shares on
tarms which are more lavourable than the lerms on which they were
offered to the shareholders.

Arlicie 2.2 has elffec! subject to Sections 80 (which defines how the
direciors may be culhosised to allot shares), 80A (which defines how the
duration of the guthorly may be extended) and 379A |which dacls
furlher wilh the extension ol the authorily) of the Act.

Under Section 91(}) of the Act, Sections 89(1} and 90(!) fo {6} (inclusive)
of the Act do nol apply to the Company.

The Compony has o llen over all shares including fully pald shores
registered in the name of anyone who owaes or has o fkablily to lhe

Compaony. Ragulation 8 of Table A which decls with flens over shores is
maodified accordingly.

Transtening shares

4

The directors may refuse lo register a transfer of any share. They do nol
have to give any reasons for refusing. The (irst sentence of Reguiolion 24
of Table A which refers to partly pald shares only does not apply.
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Transmission of shares

5.1

5.2

Regulation 3t of Table A does not appiy to the Company and the
following Articte 5.2 opplies Instead.

If o shorehclder dles oris declared bankrupt, the person who receives his
shares will hove the same rghts as the shoreholder except that untl
registered as ihe new shareholder, tha! person will not be entitled to
ottend ond vote ot any compony meeling (also known Qs ©
shareholders’ meaeling) or al a meeting of the holders of the relevant
class of shares (it there is more than one class). ¥ the Compony is
without directors for any reason however the new shareholder will be
anlilled to vote on any resolution 1o appoint o new director before
being registered os a shareholder.

General meefings and resolulions

6.1

6.2

63

6.4

6.4.)

Reguiations 40 and 41 of Table A do not apply to the Company ond
articles 6.2 and 6.3 apply instecd.

There must be @ quorum prasent before a meeting storls fo do business
and throughout the meeling. A quorum Is two people enfitied 1o vote
on the business. Eoch person must be a shoreholder, o proxy for o
shareholder or an oulhorised representative of a corporation. However,
if the Company has only one sharehoider, that shareholder in parson or
by proxy will be a quorum,

If there is no quorum present within half an hour of the {ime the mseting
Is due to start, the meeting will be adioumed unill the some day the next
week at the same time and place or lo any other day, time and ploce
the direciors decide. I there Is no quorum present ot the adjoumed
meeting within hall an hour of the fime it is due to start thal maeting will
be dissolved,

Regulation 100 of Table A oufiines the requirements of the directors fo
keep minuies of meetings and certaln evenis. in addifion the directors
must record In the minute book of the Company:

all declsions taken by o sole shareholder where there Is only one
shareholder: and

6.4.2 all wiitten resolutions the Company has passed.
Appolnting directors

74

Regutafion 64 of Table A selting oul the maximum and minimum number
of directors doas not apply to the Company.




7.2 The Compony wil decide by ordinary resolution the moximum and
minimum number of directors. I the Compony does nol gnnounce o
dechion there wil be no maxdmum number of directors ond the
minimum numbers will be one. If there is only one director, that director
will be able o exercise all the direciors’ powers set out In Table A and
these arlicles. Regulation 89 of Table A regording the number of
directors which constitutes o quorum is modified accordingly.

7.3 Directors do not have {o rettre at any specific fime. Regulations 73 1o 77
(inclusive] and Regutation 80 of Table A regarding the refirement ol
directors do not apply to the Company. In Regulation 78 the words ‘and
may also determine the rotation in which any additional directors are to
retire’ are deleted,

Borowing powen

8. The directors may use cll the powers of the Company to bofrow
uniimited amounis of money on lerms ond In such o way s they think fit,
Subject o Sections 80, B0A and 379A of the Acl, they may aiso agree o
a mortgage. charge or securily over the business of the Company, iis
properly and uncalied capltal. They moy Issue debeniures, debenture
stock and other securties outright or as security for a debt, fliability or
obligalion of the Company or ony third porty.

Allemale dheciorns

9. Allernate directors are nol entitied to any payment from the Company.
The Company may pay them part of any amount the Company would
otherwise pay to the person who appointed them If that person instructs
the Company 10 do so in wiiting. The first sentence of Reguialion 66 of
Table A regarding the rights of the cliemate director to receive
remuneralion for his services s modified accordingly.

Disqualltying directors

10. A Dlrector who can no longer manage or administer his affairs beccuse
of liness or injury must leave his office. Regulation 81 of Table A listing
the evenis where dlreciors must retire from olffice is modified
accordingly.

Proceedings ot directors’ mestings

11.  Directors can vole on any resolution, ond shall form port of the quorum,
ol directors’ meetings or meetings of committess of the directors as long

as they deciare ony direct or indlirect Interest they may have in the
maotter under vole,

12. Directors ond direclors' commitiee members can toke part in meetings
by conlerence telephone call or olher means of telecommunication as
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long as everyone involved in the mesling can hear each other.
Direclors and directors’ commitiee members taking part in this woy will
be considered present at the meeling and will be entilled to vote and
be counted in the quorum. The meeting will be recorded as taking
place whare the lorgest group of those taking part Is gathered. If there
Is no such group, the meeling location will be recorded as the place
where the chairman of the meeling is,

Indemnily

13.  Subject o section 310 of the Act, ¢ll the directors, officers and auditors
of the Company will be entitied to poyments from the funds of the
Company or Insurance policies o cover any cosls, charges or losses
they have to pay in canmrying out thelr dufies.

Share ceriificates

14.  In the second sentence of Regulation 6 of Table A wilh regord to the
entitlement and lssue of share certificates the words 'shall be secled with
the seal ond' are deleted. Share cerificales can only be issued if
approved by the dlirectors or a directors’ commitiee. The share
cerificales must be signed by one director and the company secretary
or two direclors.

Company seal

15. Reguialion 101 of Table A regarding usage of the company seal does
not apply 1o the Company. The Company does nol need to have o
company seal. If the directors decide that the Company should, the
seal must only be used with the approval of the directors or of o
directors’ commitlee. The directors may declde who should sign any
document the sealis attached to. Unless they make a specllic decision,
this will be o director and the company secretary or two directors.
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Nama and addrass of the subscriber

Suntemro Comporation

3845 W Cheyenne Avenue
8ullcing No 5§

North Las Vegas

Nevado

89032

USA
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Word
Allotment

Altomey
Authorised share capilo!

Barea truslee

87l of exchange

& of lading

8reoch of duty

Breach of trust

Covenont

Debenlure

Domiciled

Exacyle

Fully poid share

Holding company

intellectual property righls
issued share capilal

Uen

Martgage
Negoliobis tnsirument

GLOSSARY

Moaning

An dloimant ol shores gives the penon wilh the
allotment an unconditional Aght to buy the shares at o
fxed price

Ths Is o parson appainted to oct lor another person.
The ‘ollomey’ is oppoinled by o famal decument
known as o ‘power of gltomey’

This is 1he highest amount of share capliel {as set oul in
the compony's Memorondum of Associolion] thot a
company ks permitted to biue

A bore inusiee holds property on irust for anolther
person uniil osked lo retumn the property

This s on uncondiional, signed document which
requires the person it is addressed lo, lo poy o staled
omount of money according to the Instructions on the
document, A cheque is an example of one

This k o document recording the goods lo be canled
on o ship, and the tesms of ihelr canioge

This ks to (o to comy out somslhing required by low (or
to do somaihing which the low (orbids)

This happens it a trustes does somelhing which b
ogalnst the insi's rules {or il the frusles lols fo do
something required by the trust's rules)

This s a contract

This is the noms for certain long-lem loons lo o
company. The loans may be secured or unsecured.
This means permaonently based in o counlry

To cony out a contract

A share becomes {ully paid when all money due to the
Company lor the shares has been paid

Tis s o compony which controls anolher compony,
nomglly by owning the mojorily of its shares

This Is the general nome for rights such os copyrighls
and patenls

This Is the omount of @ company's share capital which
shoreholders have subscribed lor (even lhough thay
might not have poid yet)

i the Compony hos o llen over shares It con sell the
shares 10 repay o debt or it con keep ony dividends
fhe shores eam

g?b‘: tha name given to using property as securily for a
This Is o signed document, such as a cheque, which
can be 500 or renstemed
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Ordinary resolufion
Partly pald share
Proxy

Quorum

Relavan! securilies

Remuneration
Seculties
Special Rasolution

Subject fo...
Subsidiary company
Uncotied copiltal

Waronis

This Is a decision reached by o simple majoiily {more

than half) of the votes cost on the resclullon

While there s st monsy owing lo the Compony to pay

for a share, It s sald to be partly pold

This ks somsone appointed by o shoreholder to aitend

o mesling and vote at the mesting for ihe shareholder

This Is the loweast number of people, entilled to attend

ond vole ot o mesling, which s required for the

meeiing to be valid

These are any shores excepl:

» shares icken by the subscribers o the memorandum

s shores Issued under on employees’ share ownership
schams

The lemm also cppies o share options and to shares

which can be converied Inlo ordincry shares

This Is o pay for services. Salory and benefits in kind are

examples of remuneralion

This Is the name for assets such as shares, debentures,

uni! brusts ond so on

This is a declsion reached by a majorily of of least 75%

of the votas cast on the resclution

Under the condlions in......

This Is o compony which [s controlled by onother

compaony, usudlly because the other company owns

the majority of the shores

When ¢ company has nol ye! osked for poyment of

part of lis Issued share capiial the unpaold port s calied

‘uncaolled copliol’.

A wamrant gives ils owner the right to subscribe for

ordinory shares in o company on o fixed date ond

usually at o set price
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