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Statutory Declaration of compliance
with requirements on application

tor registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies
(Address overleaf)

Name of company

For official use

[l el B

b o ml sai ol e d

For official use

B FOXGEN TRADING LIMITED

ST

f, _Emmanual Cohen authorised signatory for RM Company Services Limited

of _3xd Floor, 124-130 Tabernacle Street, London EC2A 4SD

do solemnly and sincerely deeiare that | am a {Schi

i arexsthocsararamg] 1

[person named as director or secretary of the company in the statement delivered io the registrar

under section 10{2)]1 and that all the requirernents of the abovs Act

in respect of the registration of the

above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virsue of the

provisions of the Statutory Declarations Act 1835

London ECZA 3JD

the 27th \ ) b o e .

One thousand ni undred a nine%y one

before me

" D. G, Sagalow
A Commissioner for Oaths or Nota%’ lgublic or Justice of

the Peace or Solicitor having the powers confesred on g
Commissioner for Oaths.

Declarant to sign balow

/':’

Presentor’s name address and l For official Use

reference {if any}):
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COMPANIES \H'OUSE

tement of first directors and
sopretary and intended situation
. of tegistered office

CH 9__(;30? ‘ZZP For cfficial use f’

FOXGEN TRADING LIMITED

is form should be completed inBlack.

Company name (in full}

egistered office of the company on
|corp0raﬁ0n. RO c/cmany Servi I N ited II

3rd_Floor, 124-130 Tabernacle Street !

Post town Tondon ¢ : I
County/Region |
Postcode BC2A 485D |
the memorandum is delivered by an
gent for the subscribers of the »
wemorandum mark ‘X’ in the box X
pposite and give the agent's name . -
nd address.
Name _ RM Company Services Limited N
RA 3rd _Floor __Jl

[

124-130_Tabernacle Strest j

Posttown 1 ndmn o

County/Region f

Postcode _ Fr2a 48D ]
lumber of continuation sheets attached
o whom should Companies House
irect any enquiries about the ) RM_Company. Services . Idmited
formation shown in this form?
Srd. Floor, 124=130_fabérnacle Strest . _ .
_ Londor _____ Posteode VECOA 45D
Telephone 071~729-1234  Extension 261
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Name *Style/Title {CSI RM _Company Services Limited A b

Forenames - __H
Surname - ”
*Honours etc - H

Previous forenames - fi

Previous surname - |

Address AD|  3rd Floor, 124-130 Tabermacle Strest i

Usual residential address must be given. L : Al
In the case of a corporation, give the

registered or principal office address. Post town _Iondon H
County/Region |
Postcode EC2a 45D | Country |
| consent to ac secrete?y & § the company named on page 1
\ ta
Consent signature Signed Date 16th Maxrch 1991

Author 1%y Signatory
Directors (sce e 1 - 5
Please Iist directors in alphabetical order.

Name *Style/Title Cb Director |
Forenames Violet ‘ \ ﬂ
Surname Cohen —_ ”

*Honours ete - i

Previous forenames - ] "

Previous surname Daniel . . 1
Addeasy AD 9 _Fversleigh Road : i
Usug, «mt'1iaf adsiress must be given. Finchlev jf
In the case of a corporation, give the
registered or principal office address. Pust town _Iondon ﬁ |

County/Region

Postcode _ N3 1my | Country

3
Date of birth DO; 216 1310312 Nationality [MA] fritien 1

Business occupation OC | Director/Formation Agent/REsearch Cofistlfartk N
Other directorships op; Raymond Morris Group Limited, RM Company Services iad

, e

RM Information Consultants j4d, T4 Trade & Service [

* Voluntary details I conisent to act as director of the company hanied on p‘ége‘ 1 B )
Page 2 Consent signature, | Signed (A sk @jg ‘ Date 16th March 1991
4 1ed ! o




Di:?eaters {continued)
> (See notes I - 5)

Name *Style}"l'itle
Forenames
Surname
*Horiours ete
Previous forenames
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Lelete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subseribers
must sign eithey
personally or by a
person or persons
wtharised to cign
sor them,

AD

\ i

N ;s

Post town \ I

County/Region \ I

Postcode |  Country \ |

PO| | Nationality |NA \ |

oc \ |
on N

| consent to act as director of the company named on page 1

Signed Date
Signature of agent on behalf of all subscribers  Date  16th March 1991
Signed Date
Signed Data
Signed bate
Signed Dats ]
Signed Date

et e e o
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THE COMPANIES ACTS -

1985 TO 1589

COMPANY LIMITED BY SHARES

Mlemorandum of Aggoriation

OF

FOXGEN TRADING LIMITED

The Campany's name is FOXGEN TRADING LIMITED

The Company's Registered office is to be situate in England and
Wales. )

The Camany's Gbjects are:-

a. Without prejudice to the objects hereinaiter specified to
carry on business as a General Commercial Conpany.

b. To carry on the business of general merchants, importers,
exporters, mamfacturers, manufachurers’ agénts, mail order
dealers, brokers and dealers both wholesale and retail in raw
materials generally and mamifactured goods,

€. To undertake and execute agency or commissicn work of all
kinds and to act generally as agents, factors and brokers for ths
sale or purchase of goods and the provision of services.

d. The campany has power to do all such things as aire incidenibal
or conducive to the carrying on of any trade or bisiness by it.
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(2)
(3}
_ (4;)
(5)
(6)
(7)

(8)

(9)

To carry on any other business which may seem to the Directors to
be capable of being conveniently or advantagecusly carried on in
connection or conjunction with any business of the Campany with a
view directly or indirectly to enhancing the value of or to render
profitable or more profitable any of the Campamy's property,
assets or rights or expertise.

To purchase or otherwise acguire and undertake all or any part of
the business property and liabilities of any campany, firm, person
or body carrying on or proposing to carry on any business which
the Comany is authorised to carry on or possessed of property
suitable for the purposes of the Campany.

To purchase or ctherwise acquire take on lease or in exchange, let
or hire any real or personal property or assets or any rights or
privileges which the Company may think necessary or convenient or
capable of being profitably dealt with in such manner as may be
thought fit.

7o amalgamate or enter into any partnership or into any
arrangement or other association for sharing profits union of
interests, co-operation, joint adventure, reciprocal concession or
otherwise with any comwpany, firm, person or body carrying on or
engeged in or about 'to carry on or engage in any business or
Cransactions which the Campany is authorised to carry on or engage
in or any business transaction capable of being oconducted so as
directly or indirectly to benefit the Company.

To subscribe, underwrite, purchase or otherwise acquire shares or
stock in or securities or investments of any nature whatsoever amd
to subsidise or otherwise assist any such company and with or
without guarantee to sell, hold, re-issue or otherwise deal with
such shares, investments, stock or securities and any rights or
options in respect thereof and to huy and sell foreign echange.

To build, develop, construct, maintain, alter, enlarge, pull down,
remove or replace any buildings, works, factories, Toads,
structures or facilities of all kinds and plant and machinery
Necessary or convenient for the business of the Company and to

join with any person, firm or company in doing any of the things
aforesaid.

To enter into any arrangements with any Covernment or Authorities
supreme, municipal, local or otherwise and to cbtain fram any such
Government or Authority all rights, ooncessions; authorisations
and privileges that may seem conducive to the Company's cbjects or
arry of them.

jons, contracts, licences, grants, trade marke, copyrighte of
rights of any kind, patents, inventions, privileges, excliusive of
otherwise, authorities, monopolies, undertakifgs or busihesses, or
any right or option in relation thereto, and to perform atd filfil
the temms and conditions thereof, and to carry the same into
effect, cperate thereunder, develop, grant licences theretinder,
and turn to account, maintain or sell, dispose of, ard desal with
the same in such manner as the Directors tay think expedient.

To cbtain the grant of, purchase or ctherwise acquire any concess-




(10}

(11)

(12)

(13)

(14)

{15)

(16)

(17)

To apply for, prawte and cbtain any provisional order, Act of
Parliament or charter for enabling the Camany to carry any of its
abjects into effect or for effecting any modification of the
Campany's constitution or for any other purpsse which may Seem
expedient ard to oppose any proceedings or applications which may -
seem calculated directly or indirectly to prejudice the Camparny's |
interests.

To pramote or join in the pramtion of amy company for the Pupose
of acquiring all or any of the business, property, assets, rights
and liabilities of any compamy whether or not having objects
similar to those of the Campany or for any other parpose which mey
seem directly or indirectly calculated to benefit the -Company and
to place or guarantee the placing of, underwrite, subscribe for or
otherwise aoguire all or any part of the shares, debentures or
other securities of any such ether campany. o

To enter into any arrangements or contracts with any person, firm
or campany for carrying on the whole or any part of the business
of the Company, and to fix and determine their remuneration, which
may be by way of money payment, allotment of shares (either fully
or partly paid) or otherwise.

To sell, exchange, lease, grant licences, dispose of, turn to
account or otherwise deal with the whole of the undertaking,
property, assets, rights and effects of the Canpany or any part
thereof for such consideration as may be considered expedient and
in particular shares, stock or other securities whether £ully or
partly paid up.

To pay for amy rights or property acquired by the Comparry, and to
remmerate any person, firm or campany rendering sexvices to the
Company whether by cash payment or by the allotment of shares,
debentures or other securities of the Campany credited as paid up
infullorinpartorinanyotherrrannerwhatsoevar, and to pay
all or any of thepreljnﬁmzye:@ensasofﬂlempanya:ﬂofany
campany formed or pramted by the Carmparny.

To invest the monies of the Campany not immediately required for
any other purpose of the Campany by the purchase of the shares of
securities of any company or by the purchase of any interest in
land or buildings or in such other manner as shall from time to
time be considered expedient.

To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends,
securities, monies or shares or the parformance of contracts or
engagements of any other ocumpany, firm or persom and to give
indmmitiesandguaranteesofallkizﬁsandtuéﬁ‘cefintﬁ
partnership or any joint purse arrangement with any person, Firi
o;' tcl?lpany having cbjects similar to those of the Capiity Of any
of them.

To guarantee or give indemmities or provide security uhether by
personal cbligation or covemant or by rortgaging of cHarging ail
or any part of the undertaking, property and azsets both preégerit
and future and uncalled capitdl of the Conpuiny. or by all of anly



(18)

(19)

(20)

(21)

(22)

(23)

of such methods, the performance of any contracts or mhligations
of any person, firm or camamy whatsoever.

To advance, lend or deposit money or give credit to or with any
carpany, ﬁmorpersoncnsuchtemsasnaybatrmxght fit amd
with or without security, '

To draw, make, accept, endorse, discount, execute and issue, and
to buy, sell and deal with bills of exchange, promissory notes,

debentures, bills of lading, warrants and other regotiable or
transferable instrments or securities.

'l‘oraiseorborrwa:ﬂtosecureordischargeanydebt or
cbligation of the Campany, and to receive roney on deposit or loan
ins@ananneraxﬂansuchtemsasnayseenexp&]ientarﬂm
fit and in particular by mortgages
drd charges and the issue of debentures or debenture stock or
other securities of any description upon all or any part of the
undertaking, + assets and rights of the Company both
present and future including any uncalled capital of the Campany.

To establish and maintain or contribute -to any scheme for the
acquisition by trustees of shares in the Carpany or its holding
campany o be held by or for the benefit of employees (including
any Director holding a salaried employment or office} of the
Copany or (so far as for the time being permitted by law) any of
the Company's subsidiaries and to lend money (so far as aforesaid)
to any such employees to enable them to acquire shares of the
Campany or its holding company and to formilate and carry into
effect any scheme for sharing profits with any such emplayees.

To establish and maintain or procure the establistment and
maintenance of amy contributory or non-contributory pension or
super-amnuation funds for the benefit of » and to give or procura
the giving of domations, gratuities, pensions, allowances or
amluments to any perscns who are or were at any time in the
erployment or service of the Conpany or of any campany which is a
subsidiary of the Company or amy such holding campany or otherwise
is allied to or associated with the Campany, or who are or were at
any time directors or officers of the Campany or of amy such other
carpany, and the wives, widows, families 'and dependants of any
such persons; to establish and subsidise and subscribe o any
institutions, associations, clubs or Funds calculated to be for
the benefit of or to advance the interests and well-being of the

aforesaid either alcne or in conjunction with any such other
carpany as aforesaid.

To purchase and maintain insurance for or for the benefit of By
person or persons who are or were at any time directors, officers
or erployees or auditors of the Cawany, or of any other écpaty
which is its holding campany, or amy oconpany which 14 associatad
with the Camany, or of any subsidiary undertaking of the Conpatsy
or trustees of any pension fund in which any employeds ©f thy
Carpary or of any such other campany or sudsidiary urdertaking ara
interested, including (without prejudice to the gemerality of tha
foregoing) insurance aqainst aty liability incutred by sueh




(24)

(25)

(26)

(27)

(28)

4.

persons in respect of any act or amission in the actual or
parported execution and/or discharge of their duties and/or in the
exercise or purported exercise of their powers and/or otherwise in
relation to their duties, powers or offices in relaticn to the
Capany or amy such other company, subsidiary ertaking or
pensionftmdarxitosudlextentasmybepennittadbylawtcg
indennify ortoexe:rptanysuchpersonagainstorfmanysu
liability; for the purposes of this clause "holding campany" and
"subsidiary undertaking" shall have the same meanings as in the
Campanies Act 1985 as amended by the Conpanies Act 1989.

'Ibdistritheamngthenmbersoftheumpanyinmie or
othe.twiseanypropertyorassetsoftheo'mpanysubjecttomy
consent requirved by law.

To procure the registration, recognition or incorporation of the
Campany in or under the laws of any territory outside England.

To issue any securities which the Corpany has power to issue for
any other purpose by way of security or indemity or in
satisfaction of any liability undertaken or agreed to ba

"I'odoalloranyof?:hettﬁngsmﬂmttersaforaﬁaidinanypaxt

of the world, and either as principals, agents, contractors,
trustees or otherwise, and by or through subsidiary companies,
agents, sub-contractors or trustees or otherwise, and either alone
or in conjunction with others.

’Ibdnallsuchothe.rthingsasmybeoonsideredtoheincidental
or conducive to any of the above chjects.

And it is hereby declared that the objects of the Copany as
specified in each of the foregoing paragraphs of this clause shall
be separate and distinct cbjects and shall not be restrictively
construed but the widest interpretation shall be given thereto,
and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from the terms of any other sub-clause or the order in
which thesamoccurorlqythenaneof the Campany.

The liability of the Menbers is limited.

The Ruthorised share Capital of the Campany is £1,000 divided into
1,000 Shares of f1 each.




WE, the Subscribers to this Memorandum of Association wish to be

formed into a Conpany pursuant to this Memorandum; and we agree to
take the mmber of Shares shown opposite our respective names.

MAMES and ADDRESSES of SUBSCRIBERS taken by each
Subscriber

RM CCMPANY SERVICES ILIMITED ONE

by Maurice Cchen a duly authorised

officer .

3rd Floor >

124-130 Tabernacle Street
Iondon EC2n 45D .

Company Director

VIOLET COHEN Vur(’vf/ @Q”p ONE

3rd Floor
124-130 Tabernacle Street
Iondon EC2R 4SD

Company Director

Total shares taken: WO

DATED the 16th day of March 1991
WITNESS to the above signatures:

EMMANUEL OOHEN “
3rd Floor

124-130 Tabernacle Street
Iondon EC28 45D

Campany Formation Agent



2.

3.

THE OOMEENIES ACTS 1985 TO 1989

Qrticles of Dggoriation

OF

FOXGEN TRADING LIMITED

FRELIMINARY
The Company is a private Capany and accordingly no shares,

debentures or other securities of the Campany may be offered to
the public. ’

The regulations contained in Table A in the Campanies (Tables A to
F) Regulations 1985 shall, except as hereinafter provided and so
far as not inconsistent with the provisions of these Articles,
apply to the Company to the exclusion of all other regulations or
Articles of Associatian. ,

In these Articles the expression "the Act™ means the Camanies Act
1585 as amended by the Companies Act 1989.

ALLOTMENT OF SHARES

(a) subject to Section 80 of the Act, all unissued shares shall
be at the disposal of the Directors and they may allot, grant

» -

options over or otherwise dispose of them to such persons, at such |

times, and on such terms as they think proper and Section 89(1) of
the Campanies Act 1985 shall not apply.

(b) (i) Pursuant to ard in accordance with Section 80 of the Act
the Directors shall be generally authorised to exercise for each

prescribed period all the powers of the Capany to allot relevant -

securities, provided that such authority shall be limited to the
allotment during such period of relevant securities U to an
aggregate naminal amount equal to the prescribed amount.

(ii) During each prescribed period the Cawany and it
Directors may make offers or agreements which wold or might
require the allotment of relevant securities after the expicy of
such period, provided that such allotrents woudd not § inge the
restrictions set out in the proviso to sub-paragraph (1) above if
made during such period (disregarding for Slich purpcss asy
increase in the nominal amount of the securities o % allotted
which might arise snder the terms of any swh offer or adréstent
1:‘E;:xcm events occurring or circumstances arising aftér the date

ereof).
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7.

(iii) The expression "relevant securities" herein has the
meaning attributed to it in Section 80(2) of the Act; the
expression “"the prescvibed period" herein means in the first
instance the period expiring five years after the date of
incorporation of the Company and shall inelude any further period
(ot exceeding five years from the date of the Resolution
hereinafter referred to) for which the authority conferred hy
sub-paregraph (i) above is renewed or extended by Ordinary
Resolution or Resolution in writing of the Oompany stating the
prescribed amnt for such period; and the expression "the
prescribed amount" herein shall in the first instance ba £1000
be_i.ngtheénmmtoftheor:igiml share capital of the Company and

for any further prescribed period shall be that stated in the
relevant Resolution.

fmeinstnmentofatransferofasrmemybeinanyumml form

or in any other form which the Di IS may approve and shall be
executed

by or on behalf of the transferor. Requlation 23 shall
not apply. ‘

PURCHASE OF OWN SHARES

Subject to the provisions of Section 162 of the Act the Cunipany
may with the sanction of an Ordinary Resolution purchase its own
shares (inclwding any redeemable shares) on such terms as the
Directors may think fit and make a payment in respect of the
redemption or purchase of such shares otherwise than out of the
distributable profits of the Company or the proceads of a fresh
issue of shares and subject to the provisions of Section 173 to
175 of the Act. Regulation 35 shall be modified accordingly.

FROCEEDINGS AT GENERAL MERTTNGS ‘

{i) No business shall be trangacted at any general meetilg
unless a quorum is present when ‘he reeting proceeds ‘to business,
Two persons entitled to vote upon the business to be transacted,
2ach being a member or a praxy for a member or a culy authorised
representative of a corporation, shall be a guorum.

(ii) 1If a quonum is not present within half an hour from the time
appointed for the meeting, the meeting shall stand adjourned to
thesaxredayinﬂlenextweekatthesarretjmandplaceorsudi
time and place as the Directors may detemmine and if at the
adjouwrned meeting a quorim is not present within half an hoir from
the time appointed for such adjournsd reeting, it shall be
dissolved. Regulations 40 and 41 shal] be mdified accordingly.

meeting shall be decided cn a show of hands unless & poll'fiﬁ
(before or en the declaration of the result of the show of handsy
derralﬁedbythefhaimanorbyanymrbarpresentinpezs'cnﬁfbj?

Unless a poll is duly demanded a declaration by the chaimen that
a resolution has on a show of hards been carried s carried
unanimously, or by a particular majority, or loést of ted catrried



10.

by a particular mjority and an entry to that effect in the bock
containing the minutes of the proceedings of the Carparty shall be
conclusive evidence of the fact without proof of the mmber or

proportion of votes recorded in favour of or against such
resolution.,

{iv) subject to the provisions of the Act amy resolution in
writing signed by all the members for the time being entitled to
receive notice of and attend and vote at general meetings, or by
their duly appointed attorneys, shall be as valid and effective as
ifthesatehadbempassedataaeneralmetirgof the Company
duly @onvened and held. Any such resoluticn may consist of several
instzuments in the like form each executed by or on behalf of one

or more of the members or their attorneys. Regulation 53 shall be
extended accordingly.

VOTES OF MEMBERS

Subject to any special rights or restrictions for the tims being
attached to any specisl class of shares in the capital of the
Company, on a show of hands every member who (being an individual)
is present in person or (being a corporation) is present by a duly
authorised representative, not being himself a member entitled to
vote, shall have one vote only and in the case of a poll every
member shall have one vote for each Ordinary Share held by him.

PROXY

ﬁminstnmentapmintj:ga-prmcyshallbeinwritjnginanyusual
cammon form, or such other form as may be approved by the
Directors, and shall be signed by the appointer or his attorney,
duly authorised in writing, or if the appointer is a corporation
shall be either under its cammonl seal or under the hand of an

officer or attorney so authorised. An instrument of proxy need
not be witnessed. )

DIRECTORS

(1) The mumber of Directors shall be determined Ly the Compary
in General Meeting but unless and until so fixed the minimm
number of Directors shall be ome and there shall be no meximum
number. Regulation 64 shall be modified accordingly.

(ii) A Director shall mot require amy share qualification, tut
shall nevertheless be entitled to attend and speak at any General
Meeting of the Covpany or at any separate meeting of the holders
of any class of shares of the Carpany.

(iii) Any person may be appointed or elected as a Director
irrespective of whether or not he has attained the age of saventy
years or amy other age, and no Director shsil be required to
vacate his office by reason of his attaining or havitlg attained
the age of seventy years or any other age.

(iv) In the event of the minimum mmber of Directors fived by or
parsuant of these Articles or Table A, being one, a sole Divectsy
shall have authority to exerciss ail the powers atd discrerisns



11,

12.

3.

by Table A or these Articles expressed to be vested in the
Directors generally.

{v) 'he Directors may, by power of attomey or otherwise arpoint
any person to be the agent of the Company for such purposes and an
such conditions as they determine, including authority for the
agent. to delegate all or any of his powers.

ALTERNATR DIRECTORS

(1) Each Director shall have the power to nominate anv other
Director or any person approved for that purpose by resolution of
the Poard to act as alternate Director in his place during his
absenca, and at his discretion to revcke such nomination, and on
such appointment being made, each alternatz Director whilst so
acting shall be entitled to evercise or discharge all the
functions, powers and duties and undertake all the liabilities and
abligations of the Director he represents but shall not be
entitled to receive any remmeration fram the Campany. An
alternate Director shall have one vote for each Director he
represents, in addition to his own wole if he is a Director, tut
shall not be counted more than once in the quornum. A namination
as an alternate Director shall ipso facto be revoked if the
appointer ceases for any reason to be a Director.

(i1) 1otice of all Board Meetings shall be sent to every
alternate Director as if he were a Director of the Compary until
revocation of his appointment save thet it ghell not be necessary
to give notice of such a meeting to an alternate Director who is
absent from the United Kingdam. -

(1ii) The appointment of an alternate Director shall be revoked
and the alternate Director shall cease to hold office whenever the
Director who appointed such alternate Director shall, given notice
in writing to the Secretary of the Comany that he revokes such
appointment. Requlations 65 to 68 shall not apply.

PROCEEDINGS OF DIRECTORS

The Directors mey meet together for the despatch of huziness,
adjourn and otherwise requlate their meetings as they think £it.
Questions arising at any meeting shall be decided by a majority of
votes. A Director may, and the fecretary on the requisifion of «
Director shall, at any time sumon a meeting of the Directors.

MINUTES

The Directors shall cause minutes to be made in books provided for
the purpose:

(a) of names of the Divectors present at each Meeting of the
Directors and any Meeting of any Comittee of the Directors,

(b) of ali resolutions and proceedings at all wmeetings of the
Cosgany and of the Divectors and of any Comtittes of tha
Lirectors.

{c) of all appointments of officers mude by thés Directars,
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14.

15.

16.

17.

18.

19.

(@) of all documents sealed with the Comon Seal of the Caipany
or otherwise executed in accordance with the Act.

THE SEAL

(a} The Directors shall provide for the safe custedy of the Zeal
and shall not be used without the authority of the Directors or of
a camittee authorised by Directors. Every instrument to which
the Seal shall be affixed shall be signed by one Divector ang the
Secretary or by two Directors. /!

(b) Where the Statutes so pemmit, ary instrurent signed by one
Director ard the Secretary or by two Directors and expressed to be
executed by the Company shall have the same effect as if executed
urder the Seal, provided that no instnment shall be signed which
makes it clear on its face that it is intended by the person or
Persons making it to have effect as a deed without the authority
of the Directors or of a comittee authorised by the Directors.
Regulation 101 shall not apply.

DIRECTORS® BORROWING POWERS

The Directors may exercise all the powers of the Campany to borrow
money and to mortgege or charge its undertaking, property and
uncalled capital, or amy part thereof, amd subject o Section 80
of the Act, to issue and create mortgages, charges, meroranda of
deposits, debentures, debenture stock 2id other securities vhether
outright or as security Zor any Cebts, liability or obligation of
the Company or any thind party.

TNTEREST OF DIRECTORS

A Director may, notwithstanding his interest, wote in respect of
army contract or arrangement with the Copany in which he is
interested, directly or irdirectl » and be taken into account for
the purposes of a quorum at a mesting at which such contract or
arrangerent is considered, and retain for his own absolute use and
benefit all profits axd advantages accruing Yo him therefrom.
Requlations 94 and 95 shall not apply.

APPOINTMENT AMD RETIREMENT OF DIRECTORS

The Directors shall not be subject to retirement by rotation and
references thereto in Requlations 73 to 80 shall be disregarded.

DIRECTORS” GRATUITIRS AND PRNSIONS

The Directors on behalf of the Campany mey exercise the powers of
the Campany conferred by Cause 22 of the Memsrandum of
Association of the Campany and Requlation 87 of Table A to provide
benefits with regards to gratuities, pensions and insurences for
any Director or member of his family.

INSURARCE

Without prejudice to the provisions of Regulation &7 ard Article
21 the Directors shall have the power to purchase and tadsitain




20.

21.

insurance for or for the benefit of any persons whio dre or were at
any time d.ir?ctors, officers or emplayees or auditors of the
Copany, or of any other campany which is its holding company or
aiy other company in acoomdance with the powers in that behalf
contained in Clause 23 of the Mamwrandum of Association of the
Campany.

DISQUALIFICATION OF DIRKCTORS
The office of Director shall be vacated if the Director:

(i) ceases to be a Director by virtue of any provision of the
Rct or he becares prohibited by law fram being & Director.

(i) becomes bankmupt or makes any arrangement or camposition
with his creditors generally; or becames of tmsound miid.

(iii) resigns his office by notice in writing to the Canparmy.

(iv) is absent from Directors' Meeting for six calendar months
without reasonable excuse and without the consent of the ofther

Directors and they resolve that he vacate office. Reclation 81
shall be modified accordingly.

INDEMNITY

Subject to the provisions of the Statutes, every Direchter or other
officer or Auditor of the Company for the time baing shall be
entitled to be i emified by the Company cut of its ovm funds
acainst all costs, charges, expenses, losses or liabilities witdch
he may sustain or incur in or about the execution of the duties of
his office or uotherwise in relation thereto, including any
liability incurred by him in defending any proceedings, whether
civil or criminal, in vhich judgement is given im his favour or in
which he is acqui ¢+ Or in connection with any application under
anystamteinwhimreliefisgranteiﬁohimbythem, ard no
Director or other officer shall be liable for any loss, damage or
misfortime which may happen to or be incurred by the Carpany in
the execution of the duties of his office or in relation thereto,
but this article shall only have effect insofar as its provisions

. are not avoided by Section 31(/ (as amended) of the Act.




NAMES and ADDRESSES of SUBSCRIBERS

-

RM COMPANY SERVICES LIMITED
by Maurice Cohen a.duly authorised
officer .

124-130 Tabernacle Street
London EC2A 48D

Company Director

VI.OLEI‘COHEN V‘W»EJ/ 0&&

3rd Floor
124-130 Tabernacle Street
London EC2A 48D

LCompany Director

3rd Floor : M, @ i

DATED the 16th day March 1991

WITNESS to the above Signatures: .

EMMAWUEL COHEN ' —
3rd Floor

124~-130 Tabernacle Strest

Londort ECZA 4SD

Company Formation Agent
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2630824

| hereby certify that

FOXGEN TRADING LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office;

7.0 euph,

F. A, JOBEPH

Cardiff the 19 JULY 1991

an authorised officsr



