July 28, 1998

Truman Bodden & Co.

P.O Box 866

George Town

Grand Cayman 

Att: Sabrina Hew

Dear Sabrina,

Please incorporate two new companies with the following specifications:-

Name:


TROPICAL BREEZE COMPANY LTD.
(availability Checked)




STANCHION COMPANY LTD

Type:


EXEMPT

Authorised Capital:
US$50,000.00 (divided into 50,000 share of US$1 each)

Registered Offices:
P.O Box 1100, George Town, Grand Cayman

Objects:

Investment Company with usual wide objects clauses

Directors:
Minimum one, maximum ten, quorum one. First Director – C.I. Director Ltd.

Enclosed is a Section 183 Declaration signed by the first Director.

Sincerely,

______________________________

Debra C. Humphreys

Trust Manager

IN THE MATTER OF SECTION 183 OF THE COMPANIES LAW AND IN THE MATTER OF
STANCHION COMPANY LTD.
(“THE COMPANY”)





DECLARATION

WE, THE UNDERSIGNED, on behalf of C.I Directors Ltd., so solemnly and sincerely declare:-

1. That C.I Directors Ltd. Is a proposed Director of the Company and that their address for place of business is P.O. Box 1100, George Town, Grand Cayman.

2. THAT the operation of the proposed Exempt Company will be conducted mainly outside the Cayman Islands.

_________________________


____________________________

SWORN AND DECLARED TO BEFORE ME THIS 

DAY OF
19


AT GEORGE TOWN, GRAND CAYMAN, B.W.I.

_______________________

Notary Public

