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VIA COURIER 

Our Ref', 

Pres itlium Buildin,y 
1080 i2'icosia 
C>prus 

Dear Mr. Avracrm 

Re: 	 Bretrtnn Reso itrcrs Limifrd 
Stmtoucher Ltd. 
ConsriltlrillLfd. 
Drennz Catcher Holdings Ltd. 
SIWO0TH WINDS L TD. 
FUTURE SUN HoLnmrGs INC 
BREEZI C,4RIM HOLDINGS I:VC 
WYNDING INI.'E.TTi2.1ENTAS!!?'C'. 

(Bn) LTP. 

P.0. Box 3136 
Road low, 
b5hVrgn Islands 
T 1284) 494-4840 / 194.4976 

MF SEYCHELLES 
T (2481 324866 

F (2481 324867 
E se~~hel lesCmosslon.com 

G L O W  OFFICES 

EUROPE 
CYFIKIG 
LZECHREPUBLIC 

GENEVA 
ISLE OF MAN 

We nre pleased 147 enclose rhr O ~ i g i ~ m l  	 each qf' JERSEYI,'t.rtijicate uflnc~cr~~bencyji)r 
rhe suhjert C'ottlponies. 


Our invoice will he zsslltlu' rinder sepnrure r o ~ * ~ r .  


I ' o I u - . ~  sincerely, 

i1fOSSACK FONSECA & CO. (B.V.I.) L TD. 


LIECHIENSTEIN 
LONDON 
LUGANO 
LUXEMBOW 
ZllG 
ZURICH 

LATIN AMERICA 
BRAZIL 
BOQU(7E PANAMA 
GWTEMALA 
PERU 

URUGgAY 
VENF ZUELA 

ASIA 
HUNG KONG 
DA LlAN 
HANGEHOU 
NINGHO 
QIk5tih0 
SHANGHAI 
SHENZhlN 
SlNWORt 
THAILAND 

UlilTED ARAB EMlRATtS 

CORRESWRDENTS 
VANCOUVER 



CUEMT INFORMATION - 
Page 1 

User: MOSSFON 

Printer Friendly CIS 

Officer: TRECIA VANTERPOOL genera t@moss fon -bv~ .com 

Substitute: MEHILIN SANCHEZ 
Substitute: CORPORATIONS SPECIAL USER 

3urisdiction: BVI 

Client: 22959  PAN-INVEST B.V.  Reference: Mr. ANlONIS AVRAAM 

Typeofcase: C H A N G E O F R E G I S T E R E D A G E M T O U S  

Case Numbet 150 1 8 3 5  

FileNumber: 591309 

Company/Case Name: BREZI CARM HOLDINGS LTD 

Date Assignet 2 2 - 1  1-2007 

Case Status: OPEN 

Estimated Day 30 

ays Elapsed 3 7  

1 
Comments: 

T R E C I A  VANT-tRPOOL - D e a r  C l ~ e n t ,  may w please have y o u r  response t o  the DRAFT of  the  
certif icate s e n t  yesterday.  
T R F C I A  VANTCRPOOI  - P a y r r c n t  h ~ s t n r y  

TRECIA VANTERPOOL - DRAFT of  t h e  I n c u m b e n c y  fo r  approva l .  

TREClA VANTERPOOL - C1, Resolu t ions,  I n s t r u m e n t  t rans fe r  o f  shares, Reg.of  dlr-ectors and 
members, Share cer t~ f ica te ,  app t .o f  1st d~rectors, Loan  agreement.  
TRECIA VANTERPOOL - Apost i l led documents 

T R E C I A  VANTERPOOL - M e m o r a n d u m  a n d  Articles. 

T R E C I A  VANTFRPOOL - Cover  l e t t e r  f rom Abacus.  

TRECIA VANTERPOOL , M a n y  d o c u m e n t s  were de l ivered for this c o m p a n y .  We arc  sort ing s a m e  to 
prepare t h e  ORAFT.  
TRECIA VANTFRPOOL - The documents a re  n o w  de l ivered to u s  fo r  a l l  the companies. H Q W v e r ,  
you've only approved the  d ra f t  I n c u m b e n c y  f o r  Brenton. Yesterday we a l so  s e n t  f u r  Consu t th~ l t ,  
Orcam C a t c h e r  and  Suntouchcr. 

I 07-01-2008 M F H I I I ~ .  -5AK\iCIIF7 - D i , a r  Tr t ; r~a.  I! d r i cumcn ts  h a 5  n o t  b e e n  recc lvcd yct,  p lcdsc  5crn.d L. r ~ n > ~ r v d c r  
09:56:59 PM tu the c ~ ! ~ r t ? l l t  k r . g ~ s t r r r d  Agr.rlt Al.;n, ~ d c a s c  hcar- ~!i n ~ ~ r , d  tn Iprr7parP t h t ~  r l f z f t  t o r -  : h f i  :I r r ~ t  

















































































































































 ream Catcher Holdings Ltd. Pape 2 
Written Resolutions of tbe Sole Director 

ALLOTMENT OF SHARES 

NOTED that an application far shares accompanied by the requisite subscription money had 
been received for the allotment of the shares set out below for a total consideration of 
us$loo.oo. 

RESOLVED that the said application be accepted and the said sharesbe allotted as follows: 

Michel Charles Eid - 1 00shares 

SHARE CERTIFICATE 

RESOLVED that the directorof the Company issue uadertho Seal oftbe Company 1certificate, 
numbered 1, evidencingthe issue of 100 shares as detailed above. 

FURTHER RESOLVED that a copy of the Registcr ofMembers, detailing the issue, be sent to 
the Registered Agent of the Company and that the Register of Members be maintained at the 
Registered Office in the British Virgin Islaads. 

Dated 15thday of August 2002. 

Abacus ~ a n a + r n a tLimited 

Director 


http:us$loo.oo


o s / z s / o a  1 7 : z a  FAX +se&lsl z a l i  YIDO TRUST B ma d 

DREAM CAT-R HOLDINGS LTD. 

THE UNDERSIONBb, being the d m  m b m k  of tho Boant of Dhctors of 
DREAM CAWHER HOLDINOS LTD. (thr *Company"), a Company organkd as- .a 
M - I  Bush- Company un&t ths law d tha British Virgin Islands, hereby 
cmme to the *tion of tbe hIlowhg resolution ta)can withml a meeting, this 
itlpbtment to have the s ~ l s  fom and sect u if the &ma herein refmed to had been 
$Ircn at r timeIy called and duly hdd meeting af the B o d  of Directors of the Company 
md dim& that thi6 writtm merit to such nctiam be filed with the minutes of the 
p r o c d h ~  af tho B o d  of Dimton of the Company; 

- that, purnwt to sectinn 1q1) of tbs I n ~ t i o n a l  B u s k  Companies Act. 1984, 

1. sectica 2 of tba Manomdum of ALswidnn bm changed to raid as follows: 

REGISTERED OFFICE 

Tbe Rtgiskd Office of dm Compnny will be the o f f i ~ s  of Trident Tnmt 
Campmy @.V-I.) Icimi#d Trident Chrmbux, P.0. Box 1 46, Road Tow, 
T a t o h  British Virgin ISM m su& other place within the British Virgin 
IsIan& as tbe Company h m  time to time may dtlermine by a rtsolution of 
dhchRi. 

2. ssction 3 of tbe af Association bc c b g c d  to read as follows: 

REGISTERED AGENT 

The Regittmd Agmt dthc Compmy rill be Trident M t  Company (B.V.1.) 
Limited or sucb OW quili6cd w o n  in the British Virgin Islsnds as tha 
m p m y  from time to tifit may ddermine by a tesohtion of directors. 











































































TERRITORY OF THE BRITISH VIRGIN ISLANDS 

THE INTERNATIONAL BUSINESS COMPANIES ACT 
(CAP. 291) 

CERTIkltCATEOF IKCORPORATION (SECTIONS 14 AND 15) 

No. 657670 1 

The Registrar of Corporate ~ f f a i r sofa -
Ithe' 3ri t i s h  V i r g i n  Is lands  HEREBY CERTIFlEg 

.,, , . 
, ,  - , 

pursuant to the  Internat ional  Companies Act, C a p .  a l l~ b s i n ~ s s  291 t h a t  
, L -

- < ," 

the  requirements of the A c t  in r e s p e E t  qf_.'lncorporation having been satisfied, 
. . ..* : 

. L .SMOOTHTIfINDSLTD. 
. , 

.,,, 
. , ' !  , . - , A . 

. . 
, ,  . 

is incorporated in t he  ~ritishVirgin:fslL:anas:as ap International Business 
. , - , ., , 

Company this 20th day of May, 2 0 0 5 .  

Given under my hand and seal at IIc 
i~oad'Town,.i n  the Territory of the 

.>'3 '1British V i r g i n  Islands 

TE AFFAIRS 










































































































MOSSACK >< FONSECA

VIA COURIER

Our Ref: RF/tmd /1/2-
t lth Januaty, 2008

ML Antonis Avaam
Pan-I nresl Manage rrre h t Ltd.
6 Demostheni Severí Arenue
Presidíum Build¡ng
1080 Nícosia
Cyprus

Dear Mr. A.taam:

Re: Brenlon Resources Limited
Sanloucher Lti,
Consulthill Ltd.
Dream Calcher Holdings Lttl-
SMOOTH WINDS LTD.
FUTURE SUN EOLDINGS INC.
BREEZI CARM HOLD]NGS INC.
WYNDING ]NYESTMENTS INC.

We are pleased to enclose the Original Cerfifcate oflncumbencyfor each of
lhe subject Companies.

Our invoice will be íssued under sepal-ate cover.

Please feelfree to contact us ifyou requíre any furÍher assisÍance.

Yours síncerely,
MOSSACK FONSECA A CO. (B.VJ.) LTD.

Élrf kn sur
MOSSACK FO|{SECA & CO.
{BVt) trD,

P.0 tur 3136

| 1284t 494.4A40 / 4q4.4976
f (284)494.4841 /494.5884
E semral@mo$loftBv com

I \242t 3?21601
f \242) 322 5807

I \r07t 2$a899 / ¿64?3?2
I l5a7l26!9218 / 26!7914

(50¡ 2637327 CqporatoB

T 1685) 32684 / 1685) 32685
r 1685) 32683

HF SEYCITILES
T (248)324866

F (248)324867

EUROPT

CZECH REPUSUC

CTN¿VA

ISLE Of MAN

JERSTY

TlICHTLNSTEIN

LONOON

tUG¡¡]O
tuxt[¡80uRc
¿uc
¿llRtcH

8RAzIL

YLNTZUTIA

HONE KONC

HANC¿HOU

NINCBO

SHLN¿HTN

THA]LAND

CONRESPONDENIS

RFhnd

EncIs



MOSSACK FONSECA & CO. Date:0s.AN_2008 11:3s aM
CL¡ENT INFORMAT¡ON User: MOSSFON
Page I printer Fr¡endtv C¡S

Officér: TRECIA VANTERPOOL 9e n era tcrnr ossfo n -b!i.co m

Subst¡tute: ¡4EHILIN SANCfiEz q e nera t@m osslo n,bvi.co nrSubst¡tute: CORPORAÍIQNS SPECIAL USER corporaUons@nrossfon,com
,ur¡sd¡ct¡oñ: BVI

CI¡CNt: 22959 PAN-]NVEST B,V. REfETENCE: Mr, ANTONIS AVRAA¡4

Type of.ase: CHANGE OF REGISTERED AGENT To US

Case Nümber 1501848

F¡le Number: 591314

company/Case Nam€: SUNToUcHER LTD

oat€ Asslgne. 22- 1L -2007

:as€ statusr oPEN

Est¡mated Day 30

Days Elapsed 34

! 09-01-2004 ala:!'.:- ala.litil'\:! nir tt,t|: r, ri: :.Í1 :.-ir,:r:,rtr:. t. ¡r:rr¡veit. ,r.:.r. tf..r.¡ i. r5s.,.
1O:21:OlAl'1 .-J i..ra r¡.r! ¿s ri..¡.. ar..:i¿ ¡r !i:.f ..,r!r,i.:l:..a|:¡(!....,-r..rr:..:r

E O8-01-200a FECIA VAN-FRPOOL DFArT o. r.e IncLrrbe Lv fo. ¿oD-o\a .
04:57t33 PM¡ Oa-O1-2008 fRECIA VANTERPOOL - P¿vment hisrory.
09:14r55 aMI Oa-01-2008 SYSTEM -The compa¡yfile has bee¡ created byTrecaVanrerpool
09:16:16 AM¡ 07-01-2008 r¡EHILIN SANCNEz - Deaf Trecia, as corporate docum€ñts vt€re receivéd, p ease prepare the dr¿fr
10:10:36 PM CéÉiiicate of I¡cumbency forthe ctent. Thanks a¡d Regafts, ¡,1ehttin

E O4-01-2008 TRECIA VANTERPOOL - Pte.norandum ¿nd Articles,
03:34:53 PM

E 04-01-2004 TRECIA VANTERPOOL - CI, appt.of soie di¡€ctor, Register shares añd di.ectorsr ResotlUons, fied03:29:laPM extracts, Share purchase asreement.
E 2a-L2-2OO7 TRECIA VANTERPOOL - I¡ the interm/ re wit prepare a dralt for you.

Oat34t44 ANI
E 28-L2-2OO7 TRECIA VANTERPOOL - although !\€ have evidence that we ¿re the Registered Age¡t ¿nd provtsion

08:33:14 AM of the officers Le. directo|s/ secretary ¿nd shares,,,!1€ have yet to recetve the corporáte documents
from Ab¿cus Trust, Until receipt, u€ are unable to provtde an I¡cumency forthe company as yet.

We teephoned Abac!s mi¡utes ago, and Rre inforñed thét the corpor.te docur¡ents are bei¡aprep¿red and sho!ld be delivered to !s iod¿y€ 27-12-?047 :ll_L:!: a:-r i,- r ir fl. ir. r'...ri.
12:26:t:: trM

'r 
r.ilr- t: r l.:i;: ar:,¡,:a.rr.¡4 4..:, ,...ar.-:r ¿ a r!i..:4..t i...!.f A!.r, a.,r.. a:, .-r a l

tli.|.r rr. al/: L ,i

Se.i.'.¡ry - Tr!rr-¡r:: ar.,i 1.r, !li:- i:rlree: :.i L.r'r.r,a.rt .t.r.¡ Ar:. !:a:..r ::, :a!¡ \.os¿..yrirj
ti,...r:. i. - Sfr.:.trr ]|..rr..r, ,t¡ :rr.::

E 21-12-2007 TRECIA VANTERPOOL - Our office will be closed for the Christr.as Holiday on 24th throLrqh 26th
03:34:05 PM December,2007. We wi res!me resu ¿r {orktng hou€ on Thursday, 27th December at 8rO0 a.m.

and wilr cose agá¡n on luesday¡ lsr JanLrary, 2008. We resurn€ our regu ar Vlork n9 schedu e on
wednesday, 2nd lanuary, 2008 at 8r00 a.m.



MOSSACK FONSECA & CO,
ClIENT ¡NFORMATION

Date: 09-lAN-2008 11i35 AM

Pr¡nt€r Fr¡endly CIS

-\sr'-

HAPPY HOL]DAYS,,,
¿ L9-L2-2OO7 TREC¡A VANTERPOOL - NOTTCE confirm¡n9 thatM€ are nowthe age¡tofthe compa¡y.

03:47:11Pt{I LO-L2-2OO7 TRECIA VANTERPOOL - Follow-up fro.n the c!r€nt¿gent. They ahaitthei.ctie¡rs a!thorisatio¡,
11:51:31Af1I 1O-12-2007 tREcIA VANTERPOOL - rv¡essase frcm the client v¡r¡ch ncl!des informauoi rorthe tncumbencv uoon
11:47¡OO AM comoletion of lransfer,

E O7-12-2Oo7 TRECIA VANIERPOOL - Fottorts!p to the Agent fo¡ the company.
03;36:12 PM

E O3-12-2OO7 TRECIA VAñIERPOOL , E-mail uDd¿te to the ctient.
10rO5r21AMI 03-12-2007 MEH¡LIN SANCIIEZ - DearTÉcia, ¡s perctientiñsÍuctions iñ €se No,1496077, once this companyts09:44:31AM tr¿nsferred !o ¡14ossack they will urgentty requirc certific¡te of in€umbency ro be issued for same

showinq the ñew deia ls. Regards, Mehitin
2a-11-2007 TREcIA VANTERPOOL Nlessaqe req!estngthe releaseofthecompanjesto oürfirm.
05:32:43 PM
28-11-2007 TRECIA VANTERPOOL - Search res! ts. Company with Ab¿c!s Tr!st, ho!\€ver, thus far it appears as05:13:33PM if the 2007 license fee is not yet pai¿. tf not paid to the c!rreñt agent by Nov,3O.2OO7, ¿omp.ny

cou d be l¡curr n9 a 10 percent penalty.
E 23-11-2007 TRECIA VANTERPOOL CondlcU¡g . Se¿rch to determ ¡e the status of the comFa¡y.

11:19:59 AM| 23-rr-2OO7 DESfvlOND PROFIIT, A$¿ched emat fmm Anron¡s Avraarr1
05:25:37 AMI 22-1I.2OO7 LATREECE WILSON . SPECIAL TNSTRUCT¡ONS - KINDLY REFFR TO CLIENTS COMMENTS FOUND IN09:29:!5^M CASENO, 1496077 21-11-2007 11r35r41 Af,l I Pt"1AT$¡E)I 22-11-2007 LAÍREECE WILSON - SPEC]AL INSTRUC'IONS.
o9t22.37 A¡¿l

E 22.11-2007 LATREECE WILSON - THIS CASE HAs BEEN ASSIGNED ON 22-NOV 2OO7 TO TRECIA
O9I22I2A AM VANTERPOOL(BV]) BY LATREECE wILSON(BVI)
THIS CASE HAS BEEN ASSIGNED ON 22-NOV-2007 TO ÍRECIA VANTERPOOL BY LAfREECE WILSON

I . I NTERNA L COMME'tfS.
E - EXIERNAL COMMENTS. VISIBLE FOR TIIE CL



.t Abac Trusi and Múas.Rr|l S¿ñ|cé Untt.d
CenM Place. zrc Fl@r 333 llbierl¡ont Dri@

Road TM, Tonola, Bnlsh \¡€tn hlandsABACUS

December 27, 2007

HAND DELIVERED

Mossack Fonseca & Co. (BVI) Ltd.
Akara Building
Wickhams Cay 1

P.O. Box 3136
Road Town, Tortola
Bfitish Virgin Islands

Dear S1¡sl

Rei Suntoucher Ltd. - BC No. 509268
Consulthill Ltd. - BC No. 509269
Dream Catcher Holdines Ltd. -BC No. 509265

At the request ofou¡ client to t¡ansfer the administration ofthe above captioned companjes to
yourselves, we are pleased to enclose the following documents:

L Original Memorandum and Articles ofAssociation;
2. Copy of Certificate of Incorporatron;
3. A copy ofAppointnent offirst director;
4. Copies ofcorporate minutes held on file;
5. Register ofdirectors and
6. Register of Members.

Kindly acknowledge receipt ofdocuments in due cowse.

MailksAddB
P.O. Bd 3339

Road Tdm, Torró1.
Bd[eh \¡ryln lshnds

Teléphomr 284.494-4388
FaGiñile: 28+494-3088

Emall ¡nlo@lllwb@i@m
ürbb:u@.'iMabmsoh

Yours sincerely,

<'-.---.>------
Sophia A.M. Durante
Coryorate Manager

Encs.

Senior Comorate Adminisnator

RECEIVED
J,t,i'{ 0 2::::

Mossack FonseÉa & Co.
B.Vl, Ltd.

¡hd! Tid dn Ñ$'4kr *üG h ¡ iimib¿ bli¡ry ffip.'r lMFll|l¡ h 6. Brir6h Vrsid Hai¿! ¿rn rstd oidrrtp BdrE¡r Vr'sh khn6 R.Sty o{ Coñp.'is h b rsuhi.d !e dE Fr¡¡né¡ S.¡rc
cmtk¡o¡htPdddoIlJrdfpÚyh!¡wAbeTr.ldd]\,{¿r4¿m€¡]s.d6is¡mmboI|,i¡/MGob.lHoIdng9tFs4¿hnl.d|b¿rüyMpáIltJlJlÓ.por¡ion|nl|l.8niEh\¡tqln|!an(



Page I of I

Trecia Durrant

From: *Í\¡ossack Fonseca & Co. BVI Ltd
Scnt: Wednesday, November 28, 2007 6:24 PM
To: 'mwmabacus@sufbvi.com'
Cc: 'mwalker@mwmabacus.com'
Subject 4 TRANSFERS TO l\4OSSACK

Dear Sirs;

We have been instructed by our Client to contact your office regarding the change of Registered Office/Agent of
the above mentioned Companies to our flrm.

Attached is a copy ofthe Resolution ofthe Directors for these Companies authorizing the transfer.

Assum¡ng that there are no outstanding invoices for past services and that you are not aware of any reason
why we should not act as Registered Office/Agent
of the Company, could you please file this lÉnsfer at VIRRGIN so we can proceed with the endorsement from
our end.

Also, please be so kind to send us the corpoÉte documents for this Company, to wit:

'1) The Company's Memorandum and Articles ofAssociation and any ameñdments thercto;2) A copy of the Certifcate of Incorporation;3) Resolutions ofthe Compañy;4) An ¡ñpression of the corporate seal;5) Register of lvlemberc;6) Register of Directols; and,7) Any other documents, books or records which may be kept at the Registered Off¡ce.

We now look foMard to receipt ofyour response in this regard.

Yours sincerely
MOSSACK FONSECA & CO. (BVr) LTD.

7, e cí o Toot 
" X,, o o I- fr ut oat

RF,/mvd

t2/4/2007
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i@

CI]RTITICATE OF INCUMBf, NCY

Suntoucher Ltd.

we, MOSSACK FONSECA & CO. (E.y.L) LTD. i¡ our capacfy as Regisrered A8ent of
Sunrouch€r Ltd, a British v;gin htards Business Company (rhe ..Compány..), do hereb) cefify the fo[owing:

I Thc n¡ñe ofrhe Compa¡y is Suntoucher Lld.

2. The ¡bove Comtany was firsi incorporaled unde¡ rhe p.ovisions ofthe lntematioDal Business Companjes Act (CAp.
291) on the ls'^ day of Augüst,2002, a! Company No. 50926E of thc Regirer of I emario¡al Business Companies.
Thc Company has bee¡ Re-Regislered under lhe prolisions of the Busjness Companics Act. 2004 on rhe l\, day of

L The Regislered Agenl ofthe Company k Mossact lonseca & Co. (8.V1.) Lrd, p.O. Box 3lJó, Road Tow¡,'I orlol¡, British Vnsin htards.

1. The Regirered Office of rhe Company is Akara Bldg.. 24 De C¡stro Street, Wi.khaús Cay I, Road Town,
Torola, Brirish Virgnr Islands

5. Thc aurhorized c¡pital of rhe Corrpa¡y is 1rS950.000.00 di!ided i¡to 50,000 sh¡res wiu, ¡ pa¡ va,ue

6 In so far ¡s is evidenced by rhe docuncn¡s filed al the Reeistered Office, rhc Cornt¡¡l is in exrfe¡ce ¿id In

7. AccordiDg ¡o lhc docúme¡ts filed on the Conpany\ Iitc as rr 9,h January, 1008, Írere are no actions, pending
or lhrc¡tcned. ¡8¡insl the Conip¿n] and ¡o action h¡s been lakcn lo \rindr¡p thc Co¡npa¡t or to appoint ¡

Accordrrg ro o¡rre.ords the Conrpany has not c¡cated ¡¡\ ch¡rges olc¡ ils ¡ssets

Acco ing ro rhc rccords ¿lnilable at rhc Regisr€red Offlcc ofthe Conrp¡nl. rhc Dir.cro¡ ofthe (¡nrpanl isl

8

9.

l0 Accordi,rg ro rhe rccords alaii¡hle ar thc Registered Oitjce ofthc Co pany. üe Scc¡ci¡ry ofrhe Comp¿fly rs:

!4!tÉ
Trüfone S€rvices Ltd

ll Accordrng to rhe records available ai the RegÉtcred Otfice ofthe Compan).lhe Sh¡fehotder ofthe

D!sr::
P¡n-I¡vesr l\l¡n¡geDe¡l Ltd

Dare ofAppoinlpc¡l:

No. OfSh¡re5:

Onc Hundr€d ( 100) sh¡r€s

¡4!!!h!!r

SDootI Winds Lld.

D¡t¡d rhis 9'ts d¡y ofJ¡nü.ry.2008

ror.nd oi beh¡lfol
[Ioss¡ck Fons.cn.t Co. (R\/t) Lld.

Registercd 
^g€nt

J. N iz bedLlrid úil:l\ \ i( r n I S.crctirr
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rBc # 509268 I 2006

,,}?9lxtrff.?ff [?Y¡5Aii,ts3_
Suntoucher Ltd.

(the ComPanY)

INCORPORATED IINDER THE BRIIISH VIRGIN ISLANDS INTERNATIONAT
BUSINESS COMPANIES ORDINANCE (No. 8 OF 1984)

THE FOLLOWING IS AN EXTRACT OF A RESOLUTION PASSED BY THE
DIRECTOR OF TIIE COMPANY ON JANUARY 27, 2006.

AMENDMENTS TO TIIE MEMORANDIJM OF ASSOCIATION

RESOLVED, that thc cxistrng claus6 2 and 3 u¡d€r the resPective captioned heádings
of the Conpany's Meuroranáu¡n of Associatron be dcteted io their enti¡ety and be
Eplaced with üc new clauses 2 and 3 ¡s follows:

REGISTERED OFFICB

2. The Registercd Officc of the ComPary will be at lhe prernises-of Abacus Trust
and M¡o¡SemcDt Se¡vic€s LiÍ¡ited vhosc ofEces ¡!e locatcd at Geneva Plac¿, 2'
Floo¡, #333 Watorf¡ont DdYg Road TowtL Tortola, British virgin Islands'

REGISTERED AGENT

3. The Rrgist€red Agent of ¡he Company will bc Abacus Trul and Ma¡ügemcril
Scrvic€s Umited whose ofñces ¡re located nt Geoeva Place, 2_ Floor, #333

Watcrftont Drive, Road To!fi\ Tortola, British VirSir Isla¡lds.



SNARETRANSFER

I, Walid AIBOUD, ol 20 Av. V. Traian St., ap. no. 3, Bucharest I, Rom¡¡ia , in
considention of rhe sur of EUR 70,000,000.00 paid or ro be paid to me by Smooth
Winds Lrd. of 2' Floor, Geneva Place, 333 Waterf¡ont Drive, p.O. Box 33i9. Road
Town, Tortola, British Virgh Ista¡ds

DO Ii€REBY TRANSFER TO Smooth Winds Ltd. one hundrect 000) cor¡fnon
shares in Sr¡útoucher Limited ("the Company") sta¡diog in my narne in the trooks of
the Company TO HOLD ünto the said Smooth Winds Ltd, its successors and assisns
subjec! to the several condirions on which t hetd rhe same on rhe execution hereot AÑD
the said Smooth Winds Ltd. do hereby agree !o tale rhe said shares subiect ro ihe
same conditiorN

AS WIINESS oü hands th; 2 t'' day of December 2005 .

Waüd ABBOUD Smooth Wtnds Ltd.

/d4ry1:
Abacus Man¡gement Llmited

Abacus Maoagers Limited



SHARE PURCHASE AGREEMENT
THIS SHARE PURCHASE AGREEMENT is made the 2lst dav of Dercmber, 2005:

BETWEEN:

Mr. Walid ABBOUD, rvhose addrcss for the purpoxs of this Agrcement is 20 Av. V.
Traian St., ap. no. 3, Bucha¡est l, Romania (hereinafter refeüed to as "the Vendor,,)
AND
Smooth Winds Ltd., a company cluly incolpo¡ated unde¡ the provisions of the
International Busi¡ress Companies Act (Company Regjshation Numbe¡ 657670 rvhose
registered office is located al the premises ol Abacüs Trust and lv{anagement Srvrces
Limited lvhose offices a¡e located at Ceneva Place, 2ñ Floor, 333 Waterftont Drive,
Road Town, Tortola, British Vi¡gin Islands (hereinafter rcfered to as "the purchasei,,)

RECITALS:

A. WHEnEAS, the Vendo¡ or.l'ns one hund¡ed (100) comrnon shares in the íssued
sllare capital ofSuntoucher Lir¡ited ("the Shares"), such shares being the enhre
Gsued sha¡e capital of Suntouche¡ Limited who6e registered office is located at
Trident Chambers, Wickhams Cay, P.O. tsox 146, Iloatl to¡tola, British Virgin
Islands ("the Company").

B. WHEREAS, t]rc Vendor is desirous of selling the Sha¡es kr the purchase, and
the Pu¡chaser wishes to acqui¡e the Shares from the Vetldo¡ on the tenns and
conditions set out in this Asreement.

NOW THEREFORE, in consjderation of the ptemises and the mutual covenants and
agreerirents coitaíned herein and othcr good a¡ld valuable consideration (the rc,ceipt of
irhich and sufficiency oi rvhich is hereby acknowledged), thc partics agree as follor¡/s:

OPERATIVE PROVISIONS:
1 Int€rprelation

1.1.1 In this ag¡eement tllc lollowing rvords anc{ expressions have the following
nreani¡gs:

'Company' means Sunbucher Limltelj



'Sh¿res' the one hurldred (100) issued co¡nmon shares of the Company a¡d
being d¡e entire issued share capital of the Company

1.2 All references in Lhis Agreernent to a statütorv p¡ovision shall be consküed as
including refef encc$ to:

1.2.:l any statutory modification, consolidatioñ or rc-eriachne¡t (whether trefore or
alter thc date of this Ag¡eernent) for the time being in forcej

1.2.2 all sfatutory inshumenlg or ordeÉ made pulsua¡t to a statutory provision; and

1.2.3 any statutory provisions of which ¿r statutory p¡ovision is a consoüdatjon,
f e-e¡acknent or modification.

1.3 A¡ry refe¡ence iü this Agreement to the 'Vendo¡/ includes his respective
pe¡sonal representatives.

1.4 Clause headings in this Agreement are for ease of refercnce only and do not
affect the coristrlrction of a¡y p¡ov¡sion.

2 Ag¡eement for Sale

2.7 Subj'ect to the terins ar'ld conditions of this Agreement the Vendor shall sell as
rvith full title güarantee and thc' Pu¡chaser shall purchase the Shares, with all
rights attaching to it and with effect f¡om the date of this Agreement.

3 PurchaseConsideration

3.1 l}le purckse consideration for tlÉ Shares shall be the sum of EUR
70r00,000.00.

3.2 The Vendor shall be entitled to the pu¡chase consideration in the amo\¡nt(c)
set out in Schedule I hereof-

4 Completion

4.1.1 Completion of the purchase of the Shares shall take place at such location as
the parti$ may agree i¡nmediately a¡te¡ the signing of this Agreement.

4.2 The Vendor shall deliver to thc Purchascr:

,f.2.1 duly complebed and signed transfers in favou¡ of the Purchaser o¡ as it ¡nay
alirect of tho Shares together with the relative sha¡e certificatL';

.{.2.2 üe resig¡ations of the directors f¡om thc Compan-y (if requirecl) la'ith a rvrittcn
acknowledgement fion1 each of them executed as a deetl in such form as the
Purchaser requi¡es thnt it has no claim against the Co pa¡y on any grountls
w1útsoever;

4.3 lhere shall be cielivercd or macle available to thc Purchaser:

4.3.1 the seal and certificate of iücorporation of $re Comparry;



4.1

,1.5

5

5.1

4.5.2

4.5.3

4.6

4.3.2 the stahtory books of the Company, complete and üp-to-date;
4.3.3 the appropriate fbrms to amend the mandates give¡ by the Company to its

bankers.

'fhe Vendor shall repay all monies then owing by lrim ttl the Company,
whethe¡ due for p¿lyment or not.

Board ñIeeüngs of the Company shall be he,ld at which (or written ,esolutions
cxcrubed by which):

4.5.1 suct persons as the Pu¡chaser may |rominate shall bc appoirted additionat
di¡ectors;

dre hansfe¡s refe¡red to in ctauses 4.2.1 shall be approvecl; ancl

the resignations referred to in clauscs ,1.2.2 shall be submifted and accepted.
Upon complction of the matte¡s refer¡ed to in cjauses 4.2 to .1.5 tl-rc purchaser
shall delive¡ to the Vendo/s solicitors a banke/s draft, or such other form of
payme¡t as the paities mav agrec, for the amount of the pu¡chasc consideration
for the Shares.

Comnrunications

All co¡¡munic¡tio¡Ls betlveen tl1e parties wjth respert to this Agreement shall be
delir.ered bv h¡nd or senl by post to the adcl¡ess of thc acl¡.lrqr$ee as set out in
this Agreement or to such other address as the addressee mav fror¡t time to time
have notified lor the purpose of this clause.

Communications a.ldressed to the purchase¡ shall be marked for the attention
of:

Ab¡cus M¿nagers Limited a|rd / or Abacus M¡nagemcnt Limitcd
2¡d Floor Cereva Ptace

J33 Wrterfroot Drive

P,O. Ilox 3339

Road Town,'fortol:r

llrifish Virgin Islands

5.3 Coúmunications add¡essed to the Vendor shall be marked for the attentionof:
walid ABBOUD

A&D Pharmá Holdings

2 Marasesti Blvd,, Bucharest 4

Roma¡ia



5.4 ln proving service by post it shall onlv be neccssary fu prove that the
comm{¡nication was co¡rlained in an envelope lvhich was tluly addresserl anrl
postcd in accordance with this clause.

5.5 Communications úav bl) also tre sent via {ac.simile a¡d/or electronic mail a¡d
shall be deened to be delivcnd when $ar¡e is received by the other party.

6 Termination

6.1 This Ag¡eement shall te ninate upon the earlier of the foltowing evelrts:
6.1.1 The Vendor ceasing to hold the Sharcs in the Cotnpany;
6.1 .2 Upon the Sha¡es held by thc Purchaser or the VenLlor beiig hansfeücd to any

person not being a party to this Agreement anrl

6.1.3 B¡eacl¡ by any part_y hereto of anv of the respective obligatioñs under this
Agreement.

6.2 Te¡mination of this Agreement fo¡ any cause shall not release a partv from
any liabilities i.,hich at the time of termination has already acctue.i to
a¡other party or r,"hich thereáftcr may accrue in respect of any act of
omission prior to such term¡mtion.

7 Entire Agreement and Modifiaationg
7.1 lhis Agrecment supersetles all p or agreements bet\^,een the parties h,ith

rcspect to its $(bjcct matter and constifutes (along with tl.re docüments
referred to in this Agreement) a complete ancl exclusive statement of the
terms of the agreement between the parties with respect to its subiect m¡tter.

7.2 This Ag¡eeñent may not be amended except bv a written agr.eement executed
bv the parties to this Agreeme¡rt.

8 Governing Law and Dispute Resolution

8.1 This Agree¡rent shall be governed by and construed in accordance ra,ith the
Larts rrf the British Virgrn Islancls.

8.2 Any dispute adsing out of o¡ relating b thir Agreement o¡ the traDsactions
conte¡nplated he¡t:by shall be mediated bv the parties, legalcounsel.

9 Expenseg

9.1 Except as other.h'isc expresslv provided i¡ this Ag¡eerrent, pu¡chaser shall
bear all expcnses inorÍtecl in connectio¡ 14,ith the preparation, execution, and
performance of this Agrecment, including all fees and expe¡ses of agents,
feprcsentatives/ cor.¡nsel, and accounta¡Ls.



10 ¡r¡rther Assurances

10.1 Each of the pa¡ties hereto shall use its reasonable and diligent best ef{o¡ts roproceed promptly with the transactio¡s conteñplated h;¡ein, to fulfil theconditions precedent for such party,s benefit oi to cause the same to befulfilled and to execute such fiuthe¡ docu$ents and other papers and to
execute such fu¡ther acts as may be reasonably required to cárry out theprovisions hereof and the transactions contemptaied herein.

11 Waive¡

11.1 The rights and remedies of the parties to this Agreement are cumulative andnot alternative. Neither the failure nor any delay by any partv in exercrsrngany riglrt, power, or privilege under this eg."Á""í or the documen¡s
rerer¡ect to In thjs Agreement will operate as ¿ waiver of su(h right, power, orplv:le8e, and no_single or partial exercise of any such .igfit, jo*.r, o,pflvrtege $rlt preclude any other or fu;ther excrcise oI such right,_power, orprivilege or the exefcise of any other right, power, o. prlüleg'". to ttemárimum extent permitted by applicable táw, n; claim or r;ht ar;ine out otttus Agrcement o¡ the documents refer¡ed to in this Ajreement can bcdischarged by one party, in whole or in pa¡t, by a *aiv., o'r renuncjatton oJrne ct¿rm or flght unless in writing sig¡ed by dny other párty.

72 Assignlllent

f2.1 No party Inay 1¡ign 3ny of its righrs u¡der this Agrcement without theprior consent ol the othcr parties. Subject to the pr;ceding sentence, this
lgtT-"ll will ¿pply to, be binding in all respecrs upoñ,;d inure ro theoenenr or the successors and permitted assigris of the parties.

13 Severability

13.1 1t^Ty-ll.-:-"ll .l lnie Agreement is hetd invalid or unenforceabte by anycou¡t ot competent ju¡isdiction, the othe¡ plovisions of this Ag¡eerrr"nt *illrernain in full force and effect. Any proüsion of this Agreemen"t held invalidor unenforceabJe onJy in part o¡ degree will remain in iujl fo¡ce and effect tothe exleni not held invaiid or unmforceable.
14 Counterpa¡ts

14.1 This Agreement may be executed in one o! more counte¡pa¡ts, each of whichwill be.d€emed to.be an original copy of this Agreement and all of which,wnen t¿ken together, will be dee¡ned to constitute one a¡d the sa¡¡reaq¡eement.



IN WITNESS WHEREOF the pa¡ties he¡eto have hereunto set their ha¡ds and seals
the day and year 6rst above w¡:itten

SIGNED SEALED and DELIVERED

by VENDOR in the presenc€ of

THE COMMON SEAL of PURCHASER

was h€reunto affixed in the presence oI Abacus Manat€rs Limited
DTRECTOR

Abacüs Management Limited
DIRECTOR

)

)



SCHEDULE 1

and Consideration
Ven¡lor's Name and Adel¡ess Amount of PurclMse Consideration

Yachuuh Mcur. Lcbanon
Villa Abboüd Abboud, lvlazraat

100 common
sha¡es

EURO 70,0ü,000.00



SCHEDIJLE 2

Details of the Company
Part 1: The Compary

CompanyNumber: 50926a

Date of Incolporation: August 15, 2002

Share Capital:

Autho¡ised: US$50,000.00 divided into 50,000 sha¡es of USg1.00 each
lssued: 100 common sha¡es

Registered Offcer Trident Cha¡nbe¡, Wickhams Cáy, p.O. Box 14ó, Road
Tortola, British Virgi¡ Islands

Di¡ectors: Amaco Mánagement (B.V.l.) Limited



03/?a/o¡ 1?:25 Ft¡ 461 2011 f,IDO IIUST & üGT tao2

OF

S.I'NTOÜCEER LTD.

THE_IJND__ERSIONED, bcilg th? Éol. El¿Eb.r oftbr Bo¡¡d ofDi¡¡c¡o¡s ofSUNTOUC¡IER LTD. (ü. .lcompsny'), ¡ C_mpaty orCa¡izcd';;; Idc¡¡atiooalB!6hrer co¡Epany undc¡ tnc uwr or rij sritisr vffi ñ;¿;;;;"";;;"tj.doptio! oflh! ñfloliot resoludo! trkcn virhor¡r 
" 
ñ*ri"g t¡i, ¡.,i"í_*,,i l"* ñ"setc- forcc pd cffEc¡ .s if tü. ¡ctiolr hlreio frfcr¡d b brd-ú;bk;;;_;ü;ü¡¡d duly hdd bocti¡S oftho Bosrd ofDircctor¡ ofthc Colnpany

¡t¡d di¡rcb lbf thir writtca toa¡lr¡t to r¡¡.h sctioDs t" ái"il*i6 thc mirücs of ih.gocccdiog ofüc Boud ofDirccto¡¡ oftf,c Coq¡pany;

IT IS |rf,eF¡tY nESOLVED.

- rt¡t, pr¡rir¡¡ot rg sccrio¡ t6(l) ofi[€ l¡t@tidrl Eü!ü!!r Co¡rIrsDics Act, 19E4,

l r¿atioo 2 ofüo ¡rfcr¡qs¡dub ofÁ¡soci¡tio! be cha¡gcd to !c!d !¡ follows:
REGISTEIED OFF¡CB

Thc Rrgi6tcrÉd O6cG oftha Cornpoy üll üc üc of6cc! ofTri{tenr TrulrCqúy (8.V.L) Lüni¡!4 ni¿r¡i Cí¡n*¡l' ¡.O. ¡* ¡¡e , n.J rl'ñ,Tortolf Britirb VtEi! Islaodr or lrch otbtr placc *rO¡ Oc 'griti s} vi#;,I¡lEd¡ s rü! Comp¡ny aü dñr ro rilr. miy drcrmiD! uv 
" 
.*.lrtii.idi¡rcto¡!,

2. rc!üoD f oftüG Mofioas!¿r¡o ofÁ¡soci¡rio¡ bc cb¡¡gcd to reád a. follows:

REGIIITERED AGENT

Tbc Rcgi¡t fld,AtqI oftüc Cobp¡ly will bo T¡idlor Tn¡st Comeanv íB.V_I.)|,¡r!¡lcó, d cüü!t!.t qrlrlifd pcIc@ i¡ ü! Britirh Vugin l¡lanis as ücr.or¡pt¡y ¡tuD tlEc to túnc may dctcrminc by r rcsolutioD of dircctors-

¡'r
;

!
!

ll
Il

ON OF TEE SOL! DN¡ECTOR

bc d&tcd f¡ly 31, 2003



FILED

sütrtoucb€rlrd. AUO 28m
Tifu.r:¡r"#ffir&T---

rNcoRpoRATED UNDER THE BRITISH vTRGIN rsI-eNos mrnm{noltel
BUSINESS COMPANIES ACT (CAP. 29I) AS AMENDED ON THE I5TH DAY OF

AUGUST, 2002.

IN ACCORDANCE WITH SECTION 16 OF THE INTERNATIONAL BUSINESS

COMPANIES ACT, NOTICE IS HEREBY CIVEN THAT THE FOLLOWING RESOLUTION

WAS DULY PASSED BY T}IE SOLE DIRECTOR OF THE COMPANY DATED 31ST DAY

OF JULY, 2003.

IT IS HEREBY RESOLVED

that, pu¡suant to section 16(l) ofthe Int€rnatiorial Business Companies Act:

2) section 2 ofthe Memorandum ofAssociation be changed to ¡ead as follows:

2. REGISTERED OFFICE

The Registered Ofñc€ ofthe Company will be the oflices ofTrident Trust
Company (B.V.I.) Limite4 T¡ident Ch¿mbe6, p.O. Box 146, Road Town,
To¡tol4 British Virgin Islands o¡ such other place within the B¡itish
Virgh Islands as the Company from time to time may determine by a
resolution of di¡ectors.

3) section 3 of the Memora¡dum ofAssociatio¡ be changed to read as follows:

3. REGISTERED AGBM

lhe egr tered Agent of the Company will be Trident Trust Company
(B.V.l.) Limited, or such other qualiñed person in tho British Vi¡gin
Islar¡ds as the Compa¡¡y fiom time to time may determine by a rcsolution
of directors.

oooOooo























































LP FONSECAV\OSSACK gy MOSSACK FONSECA & CO. 
lBW1 LTD. 
Akara Pldg. 
24 Dr! Castra Sheet 
Wlskhams Cay 1 

F (284) 4 9 4  434 1 / 494-5884 
E general0rnosslon-0Vl corn 

MF BAHAMAS 

I 41hJanuary, ZtlOS T (242) 322.7601 
F (2421 322-5807 

itlr.Antonis A i8rculm 
E bahamas@mosslon corn 

Pcrn-Invest hf~nagernentLid. 
6 Dernuslhcni Stlveri Avenue 
I'rcsidiltm Bzrilding 

MF PANAMA 
T (507) 26388% / 264-2322 
F (501)2639218 / 2637914 

1507126?7327 Corporations 

MF SAMOA 
T 16851 32684 / (6851 32685 
F 1685)32683 

: 1 
Re: Brentt~ttResourcrs Limited 

E samoa@mosslon con) 

MF SeYcHELLFs 

Suntoucher Ltd. 
Cunsultirill Lid 
Dreant Caicher Holdings Lid. 
SMOOTH WINDS LTD. GLOBAL OFFICES 

FUTURE SU!V IIOLDINGS mrc: EUROPE 

BREEZI CARM HOLDINGS I N C  CYPRUS 

U'YhrDIiVG IIYYEST,TIENTS I,Y( : CZECH REPUPllC 
GENEVA 
ISLE OF MM 

la'e urtlpl~usedfo enclose rhe Origincrl C,'~.rtjjicufcof'l~1crtnr/~~7ncyJ~1reach oj' 
ihe s~ihjecrUnrnpanies. 

JERSEY 
LI€CHlIt+STEIN 

LONWN 
LUGANO 

Our invoice will be issued under sepur-ntt.cover. LUXEMBOURG 

ZUG 
ZURICH 

L4nN AMERlCA 
BRAZL 

1 2 ~ l r r ~sincerely, 
JiOSSACK FOIL'SECA & CO. (B. V.I.) L TD. 

BOPltTE PANAMA 

GIJAlt MALA 

PERU 
LIRiIUAY 
VENEZUELA 

ASIA 
HONG KONG 
DA LlAN 
HANGZHOU 
NINGBO 
QINGDAO 
5 h A W M I  
SHLKtiI 14 

SIN(APOHE 
THAILJNO 

UNITEL] ARAB EMIRATES 



MOSSACK FONSECA & CO. 
4 ' -  C ~ ~ E H T I N F O R M A ~ O N  

Page 1 

Date:  14- IAN 2008 08: 14 AM 

User: MOSSFOIV 

Printer Friendly CIS 

Officer: T R E C I A  VANTERPOOL 

Substitute: MEHILIN SANCHEZ 
Substitute: CORPORATIONS SPECIAL USER 

Jurisdiction: BVI 

Client : 22959  PAN-INVEST B.V. Reference: Mr. ANTONIS AVRAAM 

Typeofcase: CHANGEOFREGISTEREDAGENTTOUS 

Case Numbel 150 1845  

Company/Case Name: FUTURE SUN HOLDINGS LTD 

Date Assignet 22-11-2007 

Case Status: OPEN 

e : s t i m a t e d  Day 30 

Days  Elapsed 3 7  

Comments: 

TRECIA VANTERPOOL - Dear C l ~ e n t ,  m a y  we p lease  h a v e  your  response to ttie DRAFT o f  thc 
cer t i f i ca te  s e n t  yesterday. 
TRECIA VAMERPOOL - DRAFT of the I n c u m b e n c y  for  approva l .  

:RECIA VAN' IERPOOL - P a s r r ~ e ~ l t  h ~ s t o r y  

TRECIA VANTERPOOL - Reso lu t i ons ,  M ~ n u t e s .  

TREClA VAWERPOOL - C o r p o r a t e  docvr~lents  

TRECIA VANTERPOOL - Apos t l l l ed  documents.  

T R E C I A  VANTERPOOL - Memorandum and Art ic les 

T R E C I A  VANTERPOOL . C o v e r  l e t t e r  from Abacus 

TRECIA VANTERPOOL - Many documents were d e l ~ v e r e d  f c l ~  th15 c o m p a r l y .  W e  are s o r t ~ n g  same  to  
prepare the DRAFT 
, ' 4 E l i l L I N  SANCHEZ - D e a r  Trecaa, ~i flo6:urnents h,15 : I G ~  L1c.r.1 w r e i v e c j  ye!, p l i . 35~ .  < e n d  a r e l r ~ ~ r l c l c r  
:c : V I ~ -  1,lrrerlt R e g l s t e r c r  A g e n t .  A lso ,  p l e a s e  h e i l r  I:I r r l ~ r ~ d  I c  131-epar+ t :~e  ( : ra f t  ior  t h e  r Ien !  
T l ~ o ~ l k :  ,~rlr l  Hcgar65 ,  M r h ~ l ~ t ~  
TRECIA L'AMERPOOL - In the ~ n t e r ~ r n ,  we mll prepare a draf t  f o ~ .  you.  
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