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THE COMPANIES ACTS 1948 TO 1580

Declaration of compliance with the
requiroments on application for
registration of @ company

Pursuant to soction 3(6) of the Compatios Act 1980

.
L.L-J--J--.J Lmvmammnermm e hd oo -
Name of comjpsny

DECROMEX LIMITED - 1

|, e DANIEL_JOHN DWYER o

Of eSO LINCOLN'S IMNEIELDS .
LONDON, WC2A 3PF

do solsmnly and sincorely dsalare thot 1 amf a_parson namad_as.Rixector of the

Companies Act 1976

of’
DECROMEX LIMITED

and that all the raquiraments of the Companios Acts 1248 10 1880
in reapoct of tha registration of the said company and of matters
precadent and incidental theroto have Lzen complied with

And | make this solemn Daclaration conariiriiously belisving the
same to ba true and by virlue of the previctons of tho Statutary
Daclarations Act 18356

h il ] Signajwstiofl Dectarany
Lincoly 'a Ip-
Tondon WC2

Daoclared ot =

tay of Augusd: 8
Ono thousand nine hundred and Eighty Three

bofore me mz—“gc:‘f-;b M S e

K Commissioner{or-Oaths or Notary Public oiJustice of the Poace. .
or Solicitor having tha powors confarred on 8 Commissioner for Oaths J

the 196h

Prasantor's name, address ond
roferance (if any): DJID/D
D & D LAW AGENCY

SERVICES LIMITED
50 Lincoln's Inn
Fields, London
WC2a 3PF

For official use

Now companios soction Post room

- —————



e A

St

THE COMPANIES ACTS 1948 710 1981 .
COMPANY 'LIMITED BY SIARES ’

MEMORANDUM OF ASSOCIATION:

DECROMEX LIMITED -

e O T ST N »

‘,&} ) * * /’, /J;/
1, The name of the Company 18 "DECROMEX LIMATE D',

2, Mhe Registersd Office of the Company will be

situate in England. e, ,
', Theobjsects for wh;:;mﬁhﬂwdbmpany 18 establaished

L

argi=-

(a) To carry on all or any of che businenses of
general merchants and craders, manutagrurers,
assemblers, distributors, importars, gxporters,
merchants, facrors and shappers of and wholesale
and retail dealers in goods, WwWares, produce,
produccs, commodicies, fancy goods, handicrafts,
and merchandise of avery deseription, to act as
agants for and tO0 @nIier into agreements and
arrangemencs of all kinds on behalf of auch
parsons, firms Or companics as may be cthought
gxpediant, and to negotiate, assign and morctgage
or pledge for cash or otherwise, any such
agreamants and the payments due thereunder and any
propsrty tha subjacc chereof, to ¢carry on all or
any of tha businesses of mail order specialiscs,
cradic and discount cradaxs, cash and carry
craders, manufacturars’ agentas, commisslon and
ganaral agents, brokers, faceors, warehousemen,
and agsnts in raspact of raw and manutactured
goods of all kinds, and general ralilway, shipping
and forwarding agents and cransport CONTLIACTOIS!
ro orzaca, establish, build up, and maintain an
iscganisation for che marxering, selling,
resailing, aervicing, advertisement, distribution
or incroduction of tha produccs, merchandase,
goods, wares, and commodiries dealt in or sexvices
rendered by any persons, firms or companies, and
to parcicipate in, underczake, perform, and carry
ocut all kinds of commercial trading and financial
~ operations and all or any of the operations
©,  “ordainarily performed by import, export and general

"merchants, factors, shippers, agents, traders,

discriburors, capitalists, and financiers, elther

on’ the Company's own account or ctherwise; and To

open and establish shops, stalls, StOIres, markets
. ,and depotrs for the sale, colle zion and
% distribucion of the goods dealt in by t.2 Company.

LONDON WCZA 39F
TEL. 01-405 16827215

50, LNCOLNS NN FIRLDS

-

D & D AW AGENCY SERVICES LTD

-
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(b)

{e)

(1)

(e}

(£}

(g9)

(h)

(1)

19 carry on any other business of any description
which may be capable of being advantageously
carried on in connection with or ancillary to the
objects of the Company or any of them

To purchaae, sell, exchange, improve, mortgage,
charge, rent, let on lease, hire, surrender,
licence, accept surrenders of and otherwise
acquire and deal with any freehold, leasehold or
other property, chattels and effects, erect, pull
down, rspair, alter, develop or otherwise acal
with any building or buildings ana adapt the same
for the purposes of the Company's business.

To purchase or otherwise acquire all or any part
of the business or assets of any person, firm or
company, carrying on or furmea Lo carry on any
business which this Company is authorisea to carry
on or possessed of property suitable to the
purposse of this Company, and to pay cash or to
issuse any shares, stocks, debentures or debenture
stock of this Company, as the consideration for
such purchase or aecguisition and to undertake any
liabilities or obligations relating to the
business or property so purchased or acquired.

To apply {for, purchase or otherwise acguire any
patents, licences or concessions which may be
capable of being dealt with by the Company, or be
degmed to benefit the Company and to grant rights
theraout.

To sell), lat, licence, develop or otherwise deal
with the undertaking; or all or any part of the
proporsy or asnosts of the Company, upon such terms
ag the Company may approvae, with power to accept
shares, dsbantures or sacurities of, or intareats
in, any other company.

To dinvest ana deal with the moneys of the Company
not immealataly reguired for the purposes of the
Company in or upon such securities and subject to
such conditlons as may seem expedient.

To lend mMonay to such parsons, upon such terms
and with or without security and subject to such
conditions as may seem desirable.

To guarantee the payment of any debentures,
debenture stock, bonds, mortgages, charges,
obligations; interest, dividends, securities,



(4)

(x)

(1)

{m)

{n)

(o)

(p)

moneys or shares or the performance of contracts
or engagements of any other company or person, and
to give indemnities and guarantees of all kinas
and to enter into partnership or any joint purse
arrangements with any person, persons, firm or
company having for its objects similar objects to
those of this Company or any of them.

To borrow or raise money in such manner as the
Company shall think f£it, and in particular, by
the issus of debentures or debenture stock,
chargad upon all or any of the Company's property,
both present and future, including Lts uncalled
capital, and to re~issue any debentures at any
time paid oif,

To draw, make, aceept, endorso, discount, execute
and issue promissory notes, bills of exchange,
debgnturgs, warrants and other negotiable
dOCUMENLS .,

To purchase, subscribe f£or, or otherwise acquire
and hold shares, stock or other interests in, or
obligations of any cther company or corporation.

To remunsrate any person or company for sarvices
rendersd or to bs rendersd in placing or assisting
t0 place any of the shares in the Company's
capital or any debsnrures, debenturg stock or
other securities of the Company or in or about the
formation or promotion of the Company or the
conduct of its business.

To payoutof the funds of the Company all coata
and sxpanges of or incidental o the formation and
registracion of the Company and tho issue of its
capital and dabanturea including brokerage and
commisaion,

To promote or aid in tho promotion of any company
or companiea for the purpose of acquiring all orx
any of tha property rights and liabilities of this
Company or for any othex purpose which may seem
directly or indirsctly calculated to advance the
interests of thia Company.

To eotablish and support and aid in the
agscablishment and suppore of funds or trusts
calculatad to banefilt employees or ex-employees of
the Company {including any Director holding a
salaried office or employment in the Company) or

——cT

e -



the dependents or connections of such persons and
to grant pensions and allowances to any such
person.

(q) To remunerato the Directors of the Company in any
manner the Company may think fit, and to pay or
provide pensions for or make payments to or for
the benefic of Directors and ex-Directors of the
Company or their dependents or connections.

(r) To distribute any property of the Company in
specie among the members.

{(s) To do all such other things as are incidental or
conducivs to the attainment of the above objects
or any of them.

Lt is deeclarsd that the foregoing sub-clauses shall be
construsad independently of gach other and none of the
objects tharein mentioned shall be deemed to be merely
subsidiary to the objects containad in any other sub-
elausa,

4,  The liability of the Membars is 1imitea:*§m

5, The Shars Capital of the Company is
£170 aivided into 100 Bhares of £1 sach, with power to
increase or to divide the shares in the capital for the
time baing, into aifferent claoses having such rights,
privileges and advantages as to voting and otherwise,
a5 the Articles of Association may from time to time

Yo
b
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WE, the several persons whose Names, Addresses and
Descriptions are subscribed are desirous of being formed
into a Company in pursuance of this Memorandum Of
Asgociation, and we respectively agree TO taks the
number of Shares in the Caﬁi&al of the Company set

opposi ur respective names.
NAMES RESSES AND DESCRIPTIONS s NUMBER OF
orF s5UBC ERS SHARES TAKEN
BY FACH
SUBSCRIEBER

DANIE RLES DWYER
50 Lincoln's Inn Fislds
Londoen
WC2A 3PP

By, ONE

%, —

Ny,

DANIEL "JOIH DWYER
50 Lincoln's Inn Fields
London
HC2A 3PP
LA _AGENT ONE

DATED the lar day of Augusc 1983
WITHESS vo thae above Signaturues:-

CAROLINE GADSRY
50 Lincoln's Inn Pialdo
L.ondon

WC2A 3PF . 3
SECRETARY /ﬁﬂ/



1755958| A

THE -COMPANIES ACTS 1948 70 1981

COMPANY LIMITED BY SHARES

ARPICLES OF ASSOCTATION

-OF.—

DECROMEX LIMITED )

PRELIMINARY Ty

1, Subjecr as hereinafuaer provided the Regulacions
sst out in Part I of Tabls "AY in the First schedule to
the Companiss Act 1948 (as amended by The (ompanies Act
1980) shall apply to this Company.

2, The £ollowing clausas of Parc I of the saxd Table

Wa" snall nosz apply to this Company videlicet:- 22, 24,
5@, 75, 79, B4(2), B4{4), 89, 90, 91 and 22.

PRIVATE_ COHPAKY

3, The Company is a privats Lompany wathin the
meaning of the Companies Act 1980,

SAARES —

4, {a) Bave as hersinafzer axprassly authorised the

Diractors shall allor ralevant securicies (as defained

in the Companias Act 1980) as authorisad £fron "ime to

cima by she Company in genaral meazing in ag: .~ dance

Yé&h the provisions of Saction 14 of the Companies Act
o I8

{b) During the period of £ive yuars commencing
wich the data of incorporation -he Directors ahal) have
auchority to alloz or otherwice dispos2 of any shares
of the Company up to the total amouat which shall
ramain unissuad To such persona and for such
consideration and upon such terma and conditions as
vhey may deterining.

5, Section 17 of the Companies Act 1980 shall not
apply to this Company.

P& D TAW AGENCY SERVICES LD
O, LGOS it FEEns
OO WL A

TEL, 1405 100247215



6. The lien conferred by Clause 1l of Part I of Table
"A" ghall attach to all shares whether fully paia o
not and to all shares registerad in the name of any
person inaebted or undeyr liapbility to the Company
whether he be the sole holder thereof or one of two Or
more joint holders.

7, Section 45 of The Companices Act 1981 shall apply
to this company and the company may therefore lssue
gharss which ars to be reaeawmed or liable to be
reasemea at the option of the Company or the
sharsholasy.

8, BSections 46 ang 54 of the Companies Act 1981 shall
apply to this Company.

TRANSPER OF BHARES
9, The Directors may in their absoluste discretion ana
wishout assigning any reason vherefor aecline %0
registey any transfier of any chare whether or not icis
a fully paia share:

10, Clause 9 of these Articles ghall not apply to any
eransfer to a person who is already a momber of tha
Company.

11, A member desiring to crans fer shares otherwise
than to a person Wwho is alreagy a member of the Company
ahall give notice in wrieing of such intention to the
Directors of the Company giving parcticulars of the
shares in question. The Directors as agents for the
member giving sueh aotice wmay aisposs of such shares oOr
any of them to menbsrs of the Company at aprice to ba
agreed betyWaaen the transferor and the Diractors or
£ailing agreement at a price fixed by tha Auditors of
the Company as the fair value thersof. If within
rwenty-aight days from vha adate of ths maia notice the
Directors ars unable 0 2ing a maember or members
willing to purchase all auch shares the transferor may
gupject wo Clause 0 herecf alsposc of 30 many of such
shares as shall remain undisposad of in any manner he
may think £it wicthin ghroe months from the aate of the
said notice.

12, fThe instrument of cransfer of any share shall be
exacutad by or on behalf of the transferor who shall be
deemed to remain a holder of the share until the name
of the transfaree is entered in the register of members
in raspect thereof.

}
b




GENERAL MEETINGS

13. Ac any General Meeting a resolution put to the
vote 0f the meecing shall be decided on a show of hands
unless a poll is (before or on the declaration of the
resule of the show of hands) demanded by the Chairman
or by any mamber present in psrson or by proxy. Unless
A poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried
or carrisd unsnimously or by a particular majoricy or
lost and an entry to that sffeect in the book containing
the minutes of the procesdings of the Company shall be
cenclusive evidsnes of the fact withour proof of the
number or proportion of ths votes recorded in favour of
or against such resolution, Ths demand for a poll may
ke withdrawn,

14, BSubjeer to thse provisions of the Companies Act
1948 to 1980 a raselution in writing signed by all the
members for the tims basing sntitlsd to raceive notlice
of and to attend and voie at General Msatings (or bein
corporations by their duly authorised repressntatives
shall be as valid and gffective as if the same had been
passed at a General Mesting of ths Company duly
convened and halgd,

SECRETARY

15, 7The f£ivst Bacretary of the Company shall be the
parson named as tho £irat Baeratary of the Company in
the statement dalivergd undar Section 21 of the
Companies Act 1976,

DIRECTORS

16, The number of Directors shall not bha less than one
nor more than seven, The first Director or Directors of
the Company shall ba the pargon or persons named as the
firvat Dirsctor or Pirectors of the Company in the
gratement dslivered under Secxzion 21 ©f the Companies
At 1976, .

17, A person may be appointed a Director
notwithstanding that he shall havae attained the age of
70 years and no Director shall be liable ro vacate
office by reason of his attaining that ox any other
age.

18, Subject rto the provisions cof Section 199 of the
Companies Act 1948 and Sections 47 to 60 (inclusive) of



the Companies Act 1980 in so far as the sain
provisions relate to a Private Limited Company a
Director may contract with and participate in the
profits of any contract or arrangement with the Company
as Lf he were not a Director. A Director shall also be
capable of voting in respect of such contract or
arrangement where he has previously alsclosed his
interest to the Company or in respect of his
appointment to any office or place cf profit unaer the
Company or of the arrangement of tke terms rhareof ana
may be counted in the quorum at any meoting at which
ahy such matter is considsred,

BORROWING - POWERS OF 'DIRECTORS

19, The Dirsctors may exerciss sll the powevrs of the
gompany to borrow monsy whetheyr in excess of cthe
nominal amount of the shars capital of the Company for
the time being issusd or not and to MOXtgage or charge
its undertaking propserty and uncalled capital or any
part thersef ana subject to Section 14 of the Companies
Act 1080 to issue dsbenturas dsbonture stock and other
gapurities whether ouzright or as securiczy for any
gebt Liability or obligation of tho Company or of any
third party,

ALTERRATE DIRECTOR

20, Any Direstor baing abaoent may by notice in writing
to the Company appoint soms other perscn to be his
alternate or substitute Divaeczor gquring his absence
such alternate Dirsctor having in all respects the same
rights and powers as the appointor. Any person who has
pgan so appointad may be in like manner removed by the
parson who appointea him.

INDEMNITY

21, Bubject to Bection 205 of the Companies Act 1948
and in agdition to such indemnicty as is containea in
Claume 138 of Part I of Table "A" every Director
officer or ofificial of the Company shall pe indemnifiea
out of the funas of zhe Company against all costs
charges losaes expanseés ana liabilities incurrec by him
in the execucion ana discharge of his duties or in
relation thereto.



NAMES, ADDRESSES AMD DESCRIPTIONS OF SUBSCRIBERS

DANIRL CHARLES DWYER
50 Lincoln'8 Inn Pields

'z, JhBN DFYER
N 30 Lincoln's Inn Pields
., Lhondon
WQR2A 3PP
0 LAY AGENT

DATED the lst day of Auguat 1983
WITHESS zo the above Bignaturesi~

N, CAROLINE GADSBY
50 Lincoln'a Inn Pields,
London
We2A 3pp

SECRETARY W



THE COMPANIED AVID 1750 1wV 1371w

Statement of first directors and

secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2} of the Companies Act 1976

Please do not

write inthls

binding margin
Y/

Company number

Pleane comptela g
$eglbly, preforably 1 7 5 b 9 b A .‘D
In biack type, or “
bold black lettering Name of Company
S
* dolote it
Inappropriato DECROMEX x\ Limited*

The intended situation of the ragistared office of the company
aon Incorporation is es statod bolow

. LONDON .

50 LINCOLN'S INN FIELDS , S

c e r—

_WC2A GPT

= e T T T

I the memorandum is delivered by an agont for the subscribers of

the memorandum, please mark ‘X’ In tt - box opposite and insert the

agont's name and nddross bolow

D & D LAW AGENCY SERVICES LIMITED

O LINCOLN'S INN FIELDS

LONDON WC24A OPYF

if the spacos provided on page 2 aro insufficlent and use has been made

of continuation sheets (seanoto 1), ploaso enter in the box opposite

the number of continuation sheels which form part of this statement

Prosentor's
, For ot/icial use
reference (if any}: Gonoral saction

D & D LAW AGENCY
SERVICES LIMITED

50 LINCOLN'S INN FIELDS
LONDON

WC2A 3PF

Post room

page 1
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Please do nist
write in this
binding margin

The name(s) and particulars of the parson who is, or the pérsons who are,
to be the first director or directors of the company are as follows:

LAW AGENT
Former name(s) (nete 3} NONE MNationality
Address note4) 50 LINCOLN'S INN FRELDS _, _ beirisa
Date of birth (whore applicable)
LONDON - {note 8)
WC2A 3PF N7A

Particulars of other directorships (not+6)

_— D & D LAW AGERCY\SERVICES LIMITED

W. KYBERT/& /sow I’lerTED

| hereby consent to act as qlm Etor bt fho company named on page 1

\ >

—

Name (n?[oz) DANIEL JOHN DWYER B _ Business occupation
LAW AGENT
Formor namo(s) (note3)  NONE Nationality
‘Addross {ole4) g0 LINCOLN'S INN FIELDS BRITISH
LONDON Date of birth {where »nplicable)
< {noto 8) .
WC2i BPF N/A

Farticulare of othor directorshipn (nole )

D & D LAWAAGENCY SERVICES LIMITED

W, kysER? ke \son LIMITED

o

Dato 19.8.83.

| heroby conaant to act as ditticlor of tho company nemed on page 1 S
Signature

The name(s) and particulars of the person who is, or tho pereons who are,
to bo tho first socretary, or joint yecrelarios, of the company are as follows:

Name (noles247) ' DANIEL CHARLES DWYER

Li

Former namo(s)(noted)  NONE

Addroas (notes 447) 50 LINCOLN'S INN FIELDS

LONDON

/24 \apF

| heroby consent to act 4c secr /ry of the company named on page 1

Signature Dato 19.8.83.

Al

—

Signed by or on beha é ubscribers of the memorandum®

Signature Y [Subscriber] [REgpfit Date 19.8.83.

Y
Important
The particulars
to be given are
those referred to
In section
21(2){a) of the
Coinpanles Act
1676 and saction
200(2) ofthe
Companles Act
1848, Please
readthe notes
on page 4 before
completing this
partof tha form.

(Subscriber] (R&erl{ Date

Signature

19.8.83.
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1755958

| hereby certify that

DECROMEX LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 26TH SEPTEMBER 1983

D.C 1. BUSHER
an authorised officer

C.173




