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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

-

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

To the Registrar of Companies For official use  For official use

Name of company

L adhadie B ol | .
P10 DRAT SN
!,,. DMWSL 072 LIMITED

I ALAN GRAHAM MARTIN

ROYAL LONDON HOUSEj;f

22/25 FINSBURY SQUARE

LONDON EC2A 1DS

do solemnly and since;ely declare thatl am a WWWEMW?
[person named as director quexreiry of the company in the statement daliverad to the registrar
under secticn 10(2}]t and that all the requirements of thie above Act in raspect of the registration of the
above company and of matters precadent and incidentai to it have been complied with,
And | make this solemn declaration conscientiously beiloving the same to be twue and by virtue of the
provisions of the Statutory Declarations Act 1836 y s X
Declared at ___ ROYAL LONDON HOUSE / " Daclarant to sign below

22/25 FINSBURY SQUARE

LONDON EC2A 1DS /
the ')wub If;‘rs*‘ day of Nouguffﬁoe-"

! ' A :
One thousand nine gugdred %J‘f\, ﬂ . % / ;“"’(‘
(X ra -—-'_-——-’
-—‘—"'-'—.-

before me____ e
R.H. PATTEN - SOLICITOR

A Commissioner for Gaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferrad on a

Commissionar for Oaths.

P A, AP O

Preszentor’s name address and For official Use

reference (if any): (PGW/AGH) Naw Companies Section 1 Post room
DICKSON MINTO W.S.
ROYAL TONDON HQUSE
22/25 FINSBURY SQUARE
LONDON ECZA 1DS




COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Pleiasu do not Pursuant to saction 10 of the Companies Act 1985
Write in .
this margin

Ta the Registrer of Companies
Pleste complete

P o «
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in black type, or
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Name of company

., . -

AR

The intended situation of the registered office of thé company on incorporation is as stated below

* Insert full namns » DMWSL 072LIMITED
company -

P . - -
ROYAL LONDON HOUSE ra
22/25 FINSBURY SQUARE o ’ ’
LONDON ) . P
Postcoda EC2A 1D§ :
-

if the memorandum is delivered by an agant for the subscribers of the
memorandum please mark ‘X'in the box oppaosite and insert

the agent’s name and address below

Number of continuation sheets attached (see note 1)

ROYAL LONDON HOUSE ;
22/25 FINSBURY SQUARE
LONDON .

i ) Postcode EC2A_1D3

| < |
n

Presentoi's name address and For official Use 1

reference {if any): (PGW/AGM) General Saction Post room ’
DICKSON MINTO W.S.
ROYAL LONDON HOQUSE
22/25 FINSBURY SQOUARE
I:ONDON EC2A 1DS

Page 1
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The name(s} and particulars of the person who is, or the persons who are, to be the first director or
directors of the company [note 2) are as follows: .

Name (noto 3)  ATAN GRAHAM MARTIN [ Business ocetpation
SOLICITOR
Previous namae(s) {nota 3) - ~ Nationality
Address (note 4} 12 WALPOLE GARDENS BRITISH
STRAWBERRY HILL, TWICKENHAM Date of birth__(where applicable)
MIDDLESEX | Postoods] — TWZ 581 note 6) 2§. 354

Other directorships t  SEE ATTACHED LIST

B

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

Signature /57 rr4a /C;ﬂ'?(-'— Datazlwl\]ﬂ%v 230

MICHAEL JOHN BARRON ‘ Business occupation

Name (note 3)

SOLICITCR
Previous name(s) {nots 3) Nationality
Address (note 4} 14 OAKDENE ROAD BRITISH

SEVENOAKS
KENT

Data of birth (where applicable)

{note &) '4 3- 54-

Postcode

IN13 3EHH

Other directorships + SEE ATTACHED LIST

I consent to act as director of company named on page 1
Signature

Date 21 Novomber 1990

-

S O S A A

Nama {note 3} Business occupation

Prevn‘gus namefs} (note 3) Nationality

Address (note 4)

Date of birth {where appiicable)

Plasse do not
write in
this margin

T enter particulars
of othar
dirsctorships

held or praviously
held (sen nots 5)

if this space (s
insufficlent use a
continuation shaeet,

Postcode {note 6}
Other directorships +
| consent to act as diractor of the company named on page 1
Signature Date
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The name(s) and particulars of the person who Is, or the persons who are,to be the first secratary, or joint

secretaries, of the company are as follows:

Name (notes3&7) DM compANny SERVICES LIMITED

Previous name(s) (note 3)

Address (notes 4 & 7) 11 WALKER STREET

EDINBURGH

Postcede} zH3 7NE

| consant to act as secretary of the company named on page 1

| Signature /% /7”4-"' M

pateZl*" Nowesbe 1770

l’Li‘«lama {notes3 & 7)

Previous name(s) {note 3)

Address (notes 4 & 7)

————

Postcode

| consent to act as secretary of the company named on page ?

Signature Date
o

5T
Signature of agent on behalf of subsribers Date !~ Novewmber [950

Signed Date

I Signed: Date
Signed: Date I
Signed Data ]
Signed Date

! Signed Date




Directorships

MICHAEL J. BARRON

D.M, Campany Services Limited
22 Nomlnees Limited
LB Employee Share Scheme Trust Coarpany Limited
DM Campany Services (London) Limited

A, GRAHAM »~ARTTN

D.M. Compary Services Idmited
22 Neminees Limited
Premier Brands Trustees Company Limited
LB Employees Share Scheme Trust Company Limited
M Campany Services (London) Limited
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THE CCMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCTATICN

of
DMWSL 072 LIMITED

Reglstered No.

Incorporated in England and Wales the day of

DICKSON MINTO W.S.,
Royal London Eouse,
22/25 Finsbury Square,
LONDON

ECZA 1DS
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AW/L~4333¢C. 1

THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

-

MEMORANDUM OF ASSOCTATION

of

DMWSL 072 LIMITED

I. The nare of the Company is "DMWSL 072 Limited".
ITI. The Registered Office of the Company will be situate in FEngland and
Wales.

III. The objects for which the Company is established are:-

(1) (&) To pramote, establish, develop and carry on any business,
activity or trade whatscever and to do anything of any nature
which in the opinion of the Company or its Directors is or
may be capdble of being conveniently carried on or done in
connection with the business of the Campany or which might

' directly or indirectly enhance the value of or render more
profitable all or any part of the Campany's undertaking,
property, rights or assets or which might otherwise advance
the interests of the Canpany or of its members.

(b) To carry on business as a gemeral camrercial company and to
do anything of a nature which in the opinion of the Conpany
or its Directors is or may be capable of being conveniently
carried on or done in comection with the business of the
Cawpany or which might directly or indirectly enhance the
value of or render more profitable all or any part of the
Campany's undertaking, property, rights or assets or which
might otherwise advance the interests of the Company or of
its menbers.

vl e £ e



{2)

(3)

(4)

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold real or personal, moveable or immovesble,
property of every description and wherever situate and any option,
interest, licence, servitude, easement, right or privilege in or
over such property which the Company or its Directors may think
neCessary or convenient for the purposes of its business or for
investment or for the furtherance of its objects, and in
particular but not limited to any land, buildings, apparatus,
machinery, plant and steck-in-trade; and also to seil, feu, lease,
let, exchange, surrender, mortgage, charge or otherwise dispose of
or deal with or to occupy, factor, maintain, manage, control,
work, alter, extend, equip, improve, exploit, develcop, replace or
turn to account in any manner or way any such property or to grant
any option, interest, licence, servitude, easement, right or
privilege in or over any such property.

To pramote, establish, develop and carry on any other business or
activity whatsoever and to do anything of any nature which in the
opinion of the Company or its Directors 1s or may be capable of
being conveniently carried on or done in comnection with any
business of the Campany hereinbefore or hereinafter authorised,
whether ejusdem generis therewith or not, or calculated as likely

directly or indirectly to enhance the value of or render more

profitable all or any part of the Company's undertaking, property,

rights or assets or utilising its know-how or expertise or other-

wise advancing the interests of the Company or of its members.

To purchase or acquire by exchange, subscription, application,

pramotion or otherwise and to hold and deal with in any mamner or

way any of the property folloving:-

(a) all or any part of the undertaking, property, business or
assets of any person, fimm or camany carrying on or propos-—
ing to carry on any business which the Company is authorised



(b)

to carry on or possessed of property which in the opinion of
the Company or its Directors is suitable for any of the
purposes of the Campany; or any interest in any partnership
or joint venture or \j oint-purse arrangement or other arrange-
ment regarding the sharing of profits or any union of
interests with any such person, fim or cawpsny, and, as part
of the consideration for any such acquisitic., So undertake
8ll or any of the transactions or liabilities -f &y person,
firm or campany, and to give or accept by way of considera-
tion, for any of such acts or things or for any such under-
taking, property, business, assetg or interests acquired, any
shares, stock, debentures, debenture stock or other
securities which the Coarpany has power to issue or partly in
more than cne of or in all of such modes and to acquire,
hold, retain, sell, dispose of, charge, mortgage and deal
with any shares, stock, debentures, debenture stock or other
securities received;

the whole or any part of the shares, stock, debentures,
debenture stock and other securities, units, participations
or interests in or of any corporations, campanies, associa-
tions, undertakings, or firms for the time being engaged,
concerned or interested in any industry, trade or business of
a type similar to any or all of those which the Company is
empowered by this Memorandum of Asscciation to carry on or
which can conveniently be carried on in connection with any
such business, trade or industry as aforesaid or the acquisi-
tion of which may seem to the Campany or its Directors
calculated directly or indirectly to benefif, the Company or
the interests of its members and to pramote the benefici=l
co-operation of any such companies, associationg or firms as
well with cne another as with the Compamy and to exercise in



()

(d)

respect of such investments and holdings all the rights,
powers and privileges of ownership including the right to
vote thereon;

plant, machinery, al"‘xd personal, movezble, real and heritable
property of all kinds; and

patents, patent rights or inventions, know-how, copyrights,
designs, trade marks or secret processes, including without
prejudice to the generality of the foregoing to register,

prawte and advertise the same.

(3) To perform or do all or any of the following operations, acts or
things:~

(a)

(b)

to enter into any arrangement with any govermment or
authority, supreme, municipal, local or otherwise which may
seem to the Campany or its Directors conducive to the attain-
ment of the Campany's cdbjects or any of them and to apply
for, promote and obtain any legislation, order, charter,
privilege, concession, licence, right, franchise or author—
isation from any such goverrment or authority for enasbling
the Campany to carry any of its objects into effect or for
extending any of the powers of the Campany or for effecting
any modification of the constitution of the Campany or for
any other purpose which the Company or its Directors consider
may be likely directly or indirectly to further the cbiects
of the Campany or the interests of its menbers, and to carry
out, exercise and cawply with the same and to oppose any
preceedings or applications or the like which the Cowpany or
its Directors consider may be directly or indirectly
prejudicial to the interests of the Company or its members:

to apply for, tuke out, obtain, purchase and otherwise
acquire any grants, licences, concessions and the like .con-

ferring any exclusive or absolute or non—exclusive or limited



(c)

(a)

{e)

right to use, or any secret processes or other information
regarding, any invention or dlscovery which may seem to the
Campany or jts Divectors capable of being used for any of the
purposes of the Ccm;g;any or the acquisition of which may seem
likely to the Campany or its Directors directly or indirectly
to benefit the Campany or its members and to carry on
research and to acquire, use, nmaintain, exercise, develop,
manufacture under, sell or otherwise dispose of, deal with or
turn to account any such licences, concessions and the like
and other information aforesaid;

to lend and advance money, to place money on current account
or deposit and to grant or provide credit and financial
accammodation to any person, firmm or campany, including,
without limitation, any clients of or other persons having
dealings with the Campany, or to agents acting for or
representing the Campany on such terms as may be thought fit
and with or without security and to buy and sell foreién
currency and to carry on the business of a banking, Ffinance
or insurance company;

to receive from any person, firm or campany, including share—
holders and Directors of the Camany, money or securities, on
deposit or loan, at interest or for safe custcdy or othur—
wise;

to borrow and ralse money with or without security and, for
the purposes of or in connection with the borrowing or rais-—
ing of money by the Compeny, to become a member of any build-
ing soclety and to accept money on deposit and to secure or
discharge any debt or cbligation of or bindirg on the Canpany
in such manner as may be thought fit by the Camany or its
Directors &nd, in particular, by the granting or creating or
the permitting to subsist of any mortgages, charges (whether



(£)

fixed or floating), security riohts, liens or encunmbrances
upcn the undertaking of the Coampany and all or any of its
real and personal, moveable and immoveable property, (present
and future) or by tﬁe granting or creating or the pexmitting
to subsist of any mortgage, pledge or charge over all or any
of the uncalled capital for the time being of the Company or
by the creation and issue, at par or at a premium or discount
and for such consideration and with and subject to such
rights, powers, privileges and conditions as may be thought
fit, of bonds, debentures, debenture stock, perpetual,
redeemable or repayable or ctherwise or of other obligations
or securities of the Campany of any description;

to enter into any guarantee, contract of indemmity or surety-
ship and in particular, {(without prejudice to the generality
of the foregoing) whether with or without the Coampany receiv-
ing any consideration, to guarantee or to grant any indemnity
in respect of or to secure (with or without a personal
covenant and with or without a mortgage, charge (whether
fixed or floating), security right, lien or encumbrance upon
all or any part of the undertaking and assets, present and
future, and the uncalled capital of the Campany, the perform—
ance of any obligation, contract or liability or loss or cost
or expense or the payment of any debt or sum including the
principal amount thereof or any dividend, interest or premium
on any stcck, debenture, debenture stock, bond, share or
other security of any persen, fim or campany including
(without prejudice to the generality of the foregoing} any
campany which is for the time being a subsidiary or a holding
company of the Campany or another subsidiary of a holding
campany of the Campany or otherwise associated with the
Campany in business;




(@

(h)

(1)

(1)

(k)

(1)

to accept, draw, issue, make, create, execute, discount,
endorse, egotiate, and to buy, sell and deal in bank drafts,
bills of exchange, promissory notes, debentures, bllls of
lading and other in.;tmmnts and securities, whether negoti-
able, transferable or otherwise;

to enter into any partnership or any joint venture or any

Jjoint-purse arrangement or any profit-sharing e-yoolooite =
to co-operate or participate in any way with, and to assist
or subsidise, any campany, fixm or person;

to establish, prawote, organise, incorporate, reorganise,
finance and to aid and assist, financially or otherwise,
canparnries, corporations, syndicates, partnerships and assoc-
iations of all kinds;

to carry on any business or branch of a business which the
Campany is authorised to carry on by means, or through the
agency, of any subsidiary carpany or companles, and to enter
into any arrangement with any such subsidiary company for
taking the profits and bearing the losses of any business or
branch so carried on or for financing any such subsidiary
campany or guarantesing its liabilditiesn or to make any other
arrangement which may seem desirable =o the Company or its
Directors with reference to any business or branch so carried
on including power at any time, and ecither temporarily or
permanently, to close any such branch or business;

to acquire and carry on any husiness carried on by .- subsid-
iary or a holding campany of the Coampany or another subsid-
iary of a holding conpany of the Company’;

to carry on the business of a holding comeany and to
establish or promote any carpany or campanies for the purpose
of taking over, acquiring or working any of the property,
rights and lisbilities of the Cumpany, cr for the purpose of




(m)

(n)

(0)

8.

carrying on any butiness which the Campany is authorised to
carry on, or for any other purpose which may seem tc the
Campany or its Directors directly or indirectly calculated to
benefit or to advange the objects or interescs of the Company
cr the interests of its members, with power to assist such
canpany or canpanies in every way, but especially by taking
shares, stocks and securities thereof, providing capital and
paying preliminary expenses;

to employ the funds of the Campany in the development and
expansion of the business of the Carmpany and all or any of
its subsidiary or associated coawpanies and in any other
campany whether now existing or hereafter to be formed and
engaged in any like business to the business of the Camparny
or in any other industry ancillary thereto or which can in
the opinion of the Company or its Directors conveniently be
carried on in connection therewith and to invest money of the
Company in any investments and to carry on the business of a
property campany;

te act as directors, secretaries, managers, registrars or
transfer agents or to appoint directors, secretaries,
managers, registrars or transfer agents of any subsidiary
campany or of any campany in which the Company is or may be
interested or of any other company and to take part in the
managemant, supervision and control of the business or cpera~
ticns of any campany or undertaking, and for that purpose to
appoint and remunerate any directors, mansgers, trustees,
solicitors, accountants, actuaries, architects, valuers,
surveyors or other experts or agents;

to pay all the expenses of and prelim’nary and incidental to
the promotion, formation, establishment and registration of
the Canpany, and any other campany promoted by the Company or



(p)

()

{x)

any camany in which the Coampany is or may conterplate being
interested including in such expenses all or any part of the
costs and expenses of owners of any business or property
acquired by the Ccr;@any; and to procure the registration,
recognition or incorporation of the Campany in or under the
laws of any place outside England and Wales;

to issue and allot, credited as paid up in full or in pert or
otherwise, shares, debentures or other securities of the
Campany for cash or in payment or part payment for any herit-
able or moveable, real or perscnal property purchassd or
otherwise acquired by the Camwany or for any services
rendered to the Campany or in satisfaction of any cbligation
or liability undertaken or agreed to be undertaken by the
Carpany or for any other purpose;

to give or pay any remuneration, brokerage, discount or other
campensation or reward or expenses for services rendered or
to be rendered in placing or procuring subscriptions of, or
otherwise assisting in the issue of, any shares or dsbentures
or other securities of the Campany or in or about the forma-
tion of the Campany or the conduct or course of its business,
and to establish or pramte, or concur or participate in
establishing or prawoting any carpany, fund or trust and to
subscribe for, underwrite, purchase or otherwise acquire
securities of any company, fund or trust and to carry on the
business of company, fund or trust promoters or managers, and
of underwriters or dealers in securities and to act as
trustees of any kind for any person, f£irm or campany and to
undertake and execute any trust;

to sell, exchange, transfer, let cn reht, share of profit,
royalty or otherwise, gramt licences, servitudes, easements,
opticns and other rights over aril in any other marner deal




{s}

10,

with, turn to account, or dispose of all or any part of the
undertaking, property and assets (present and future) of the
Campany whether real or personal, heritable or moveable,
either together or itn portions, for any such consideration as
may ke thought fit by the Company or its Directors and in
particuler fHwithout prejudice to the generality of the fore-
going) for any shares, stock, debentures, debenture stock or
other securities, whether fully or partly paid up, of any
other campany or partly in more than one of or in all of such
modes of payment and to hold, retain, sell, dispose of,
charge, mortgage and deal with any shares, stock, debentures,
debenture stock or other securities received; '

to establish, maintain, participa‘oe in and contribute to or
to procure the establishment and maintenance of, particip-
ation in and contribution to, any pension, superannuation,
benevolent or life asswrance fund, scheme or arrangement
(whether contributory or otherwise) for the benefit cf any
persons (including Directors, former Directors, o¥ficers and
former officers) who are or shall have been at any time in
the employment or service of the Campany or of any company
which at the time is or was a subsidiary or a holding company
of the Campany or another subsidiary of a holding company of
the Campany or otherwise associated with the Campany or of
the predecessors of the Company in business or of any such
other campany as aforeszaid or of the relations, wives,
widows, families, connections or dependants of any such
persons and for the benefit of any other perscns whose
service or services have directly or indirectly been of bene—
fit to the Conpany and for the benefit of their relatioms,
connections or dependants or any of them and to grant ot
procure the grant of donations, gratuities, pensiung, aliow—



(t)

(u)

11,

ances, including allowances on death, or other payments or
benefits of any kind to any of such persons as aforesald:
and to establish, subsidise, subscribe to or support institu-
tions, associatiogs, clubs, schools, funds or trusts
calculated or considered to be for the benefit of any of such
persons as aforesald or otherwise to advance the interests
and well-being of the Cawpany or of any such other campany as
aforesaid or its members; and to make payments for or towards
the insurance of any such persons as aforesaid;

(subject to the provisions of Sections 151 to 158 of the
Cawpanies Act 1985) to establish and contribute to any
employees' share scheme (within the meaning of Section 743 of
the Campanies Act 1985) for the purchase or subscription by
trustees of shares of the Company or of a holding company of
the Campany and to lend money to the Campany's employees to
enzble them to purchase or subscribe for shares of the
Campany or of a holding campany of the Campany; to establish
and maintain any option or incentive scheme whereby selected
enployees (including salaried Directors and officers) of the
Campany are given the opportunity of acquiring shares in the
capital of the Campany; to formulate and carry into effect
any scheme for sharing the profits of the Campany with its
employees (including salaried Directors and officers) or any
of them; and to form or subscribe to any association,
institution or fund for the protection of the interests of
ownexrs or employers by insurance against loss caused by bad
Gebts, strikes, fire, accidents, war risks or otherwise;

to pay, subscribe or guarantee roney to or for any purpose
which the Company or its Directors consider may be likely,
directly or indirectly, to further the interests of the
Conpany or of itg mewbers or for any charitable, benevolent,



(v}

(W)

(x)

(v)

12,

national, educational, social, public, general or usefild
cbiect or for any exhibition;

to cease carrying on or to wind up any business or activity
of the Campany, and to cancel any registration of and to wind
up or procure the dissolution of the Campany in any state or
territory;

to distribute among the merbers of the Coampany in specie or
otherwise, by way of dividend or bonus or by way of reduction
of capital, all or any property or assets of the Campany or
any proceeds of sale or disposal thereof, and in particular
shares, debentures or other securities of other companies
belonging to the Cawpany, or of which the Campany may have
the power to dispose, but so that no distribution amounting
to a reduction of capital be made except with the sanction
(if any) for the time being required by law;

to do all or any of the things or matters aforesald in any
part of the world and either as principals, agents,
contractors, naminees, trustees or otherwise and eilther by or
through agents, contractors, naminees, trustees, subsidiary
campanies or otherwise and either alone or in conjunction
with cthers;

to do all such other things as in the opinion of the Campany
Zre or may be incidental or conducive to the attaimment of
the above objects or any of them;

And it is hereby declared that, for the purposes of this clause,

(A) "campany" except where used in reference to the Company, shall

include any partnership or other body of persons, whether incorp-

orated or not incorporated, and whether domiclled or resident in

the United Kingdom or elsewhere, (B) “person” shall include any

person acting in any capecity whatsoéver and any Compary, corpora—

ticn, association, syndicats or society as well as any other legal




13.

or natural person, (C) “"subsidlary" and "holding company" shall be
construed In accordance with Section 736 of the Companies Act,
1985, (D) "securities" sh:;Ill include any fully, partly or nil paid
share, stock, unit, debenture, deberiure or loan stock, deposit
receipt, bill, note, warrant, coupon, right to subscribe or
convert, or similar right or cbligation, (E) "and" and "or" ghall
mean "and/or" where the context so permits, (F) "other" and
"otherwise" shall not be construed ejusdem generis where a wider

construction is possible, (G) reference to any Act of Parliament
shall be deemed to include any statutory amendment or modification
thereof, and (H) the cbjects specified in the different paragraphs
of this clause shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference fram the terms of any other paragraph or the name of the
Campany, but may be carried out in as full and ample a manner and
shall be construed in as wide a sense as if each of the said para
graphs defined the dbjects of a separate, distinct and independent
campany.
IV. The liability of the menbers is limited.

V. ZThe share capital of the Campany is £100 divided into 100 shares of £1
each, with power tc increase the capital and the Compeny shall have
power to divide the original or any increased capital into several
classes, and to attach thereto any preferential, deferred, qualified or
other special rights, privileges, restrictions or conditions.

WE, the several perscns whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the mumber of Shares in the



14,

capital of the Campany set cpposite cur respective names:—

Names, Addresses and Descriptions Number of Shares taken
of Subscribers by each Subscriber

-

ALAN GRAHAM MARTIN :

Roval London House / §»¢4M / ZaA-

22/25 Finsbury Square

London EC2A 1DS — 1
Solicitor

MICHAEL JOHN BARRON I/Mﬁaw\
Royal London House )

22/25 Finsbury Square
Loncon EC2A 1DS 1

Sciicitor

Total Shares taken 2

bated the 21*"  day of Novembe- 1990.

WITNESS to tha abovi signatures:-—

1
PETER GEORGE WILSON M
Royal London Hcouse ‘/C
22/25 Finsbury Square

Londcn ECZA 1DS

Solicitor
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THE COMPANIES ACT 1985

PRIVATE CCMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION
of
DVIWSL 072 LIMITED

CONSTITUTTION

The Campany is established as a private campany within the meaning of
Section 1(3) of the Campanies Act 1985 (hereinafter referred to as "the
Act") in accordance with and subject to the provisicns of the Act and
of the Memorandum of Association of the Cawpany and of the Regulations
contained in Table A, set out in Statutory Instrument 1985 No. 805 as
amended by Statutory Instrument 1985 No. 1052 (hereinafter referred to
as "Table A") with the exception of Regulations 2, 3, 5, 23, 24, 40,
41, 53, 64 to 69 (inclusive), 73 to 87 {inclusive), 89, 93 and 118 of
Table A, and of any other Regulations which are inconsistent with the
additions and modifications hereinafter set forth.

SHARE, CAPTTAL

The share capital of the Campany is £100 divided into 100 shares of £1

each.

{A) Any shares may be issued on the terms that they are, or at the
option of the Company are liable, to be redeemed.

(B) Subject to the provisions of the Act and of every other statute
for the time being in force concerring companies and affecting the
Canpany and to any dixection to the contrary that may be given by
ordinary resolution of the Company, all the unissued shares
{(including any xedeemable shares) of the Company (whether forming
part of the existing or any increased capltal) shall be at the
disposal of the Directors, who may offer, alict, issue, gramt
options or rights over or otherwise dispose of them to such
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persons, at such times and for such consideration and upon such
tems and conditions and with such preferred, deferred or other
special rights or restrictions whether in regard to dividend,
voting, return of capitaf or otherwise as the Directors may deter—
mine, but so that no shares shall be issued at a discount.

(C) For the purposes of Section 80 of the Act, the Directors are
autherised generally and unconditionally to allot without the
authority of the Campany in general meeting up to a maximum of
£98 in nominal amount of relevant securitdies (as hereinafter
defined) of the Campany at any time or times fram the date of
incorporation of the Campany until the date occurring five years
after such date of incorporation. The aforesaid aut:hority may be
previocusly revoked or varied by the Campany in general meeting and
may be renewed by the Campany in general meeting for a further
pericd not exceeding five years. The Conpany may make any offer
or agreement before the expiry of this authority which would or
might require relevant securities to be allotted after this
authority has expired and the Directors may allot relevant
securities in pursuance of any such offer or agreement. In this
paragraph, references to the allotment of relevant securities
shall be construed in accordance with Section 80 of the Act,

(D) In accordance with Section 95 of the Act, sub-Section (1) of
Section 89 of the Act shall be excluded from applying to the
allotment of equity securitles (as defined in Section 94 of the
Act).

The Campany shall not be bound by or be coampelled in any way to

recognise (even when having notice thereof) any equitable, contingent,

future or partisl interest In any share or any interest in any
fractional part of a share or (except only as by these regulaticns or
by law otherwise provided) any other rights in xespect of any share
except an absolute right to the entirety thereof in the registered
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holder. The Company shall however be entitled to register trustees as
such in respect of any shares.
THE SEAL
In Regulation 1 of Table A t;1e words "the common seal of the Compary
shall be omitted and the words "any seal for the time being adopted
by the Company as its coamon seal" shall be inserted after the words
""the Seal" means".
LIEN

In Regulation 8 of Table A the words "(not being a fully paid share)"
shall be cmitted and the words "and the Campany shall also have a Ffirst
and paranount lien on all shares standing registered in the neme of a
single perscn or in the name of any person jointly with another or
others for all monies presently payable by him or any of them or his

estate or their estates to the Campany" shall be inserted after the
words "in respect of that share".

CALLS CN_SHARES

In Regulation 12 of Table A the words "save in the case of a call
deemed to have been made in terms of Regulation 16 which call shall be
irrevocable." ghall be inserted after the words "postponed in whole or
in part".

FORFEITURE QF SHARES

In Regulaticn 15 of Table A the words "and all expenses that may have
been incurred by the Company by reason of such non-payment" shall be
inserted after the word "Act)' and after the words "payment of the
interest®.

In Regulation 18 of Table A the words "and expenses that may have been

incurred by the Campany by reason of swh non-payment" shall be
inserted after the words "may have accrued”.

TRANSFER OF SHARES

(A) The Directors may, in their azhsolute discreticd and without
assigning any reason therefor, decline to register any transfer of
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any share, whether or not it is a fully paid share.

(B) Sublect to such of the restrictions of these Articies as may be
applicable, any member may transfer all or any of his shares in
writing in any usual or c?:mnon form or in any other form which the
Directors may approve. The instrument of transfer shall be
executed by or on behalf of the transfercr and (except in the case
of fully pald shares) by or on behalf of the transferee and the
transferor shall remain the holder of the shares and as such a
meber of the Cavpany until the name of the transferee is entered
in the Register of Members in respect thereof.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum
of members 1s present at the time when the meeting proceeds to
business. Save as herein otherwise provided, two members present in
person or by proxy or, 1f corporations, by representatives duly
authorised shall be a quorum.

If a quorum is not present within half an hour of the time appointed
for a general meeting the meeting, if convened on the requisition of
menbers, shall be dissolved; in any other case it shall stand adjourned
to such day and at such time and place as the directors may determine,
and if at the adjowrmed meeting a quorum is not present within half an
hour fram the time appointed for the meeting the members present shall
be a quorum,

Subject to the provisions of the Act, a resolution in writing signed by
all the members of the Carpany who would be entitled to receive notice
of and to attend and vote at a general meeting at which such resolution
was to be proposed, or by their duly appointed attorneys or represent.-
atives, shall be as valid and effectual as if it had been passed at a
general meeting of the Conpany duly convened and held. any such
resolution may consist of several documents in the like form each

sigred by ene or more of the menbers or theit quly appointed attotmeys
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or representatives and the signature in the case of a corporate body
which is a member shall be sufficlent if made by a director or the
secretary thereof or by its duly approinted attorneys or represent-
atives, ‘
A poll may be demanded at'any general meeting by the Chalrman or by any
member present in perscn or by proxy or, if a corporation, by any
representative duly authorised and entitled to vote. Regulation 46 of
Table A shall be construed accordingly.
No resolution not previously approved by the Directors shall be moved
by any member other than a Director at a general meeting unless the
member intending to move the same shall have left a copy thersof with
his name and address at the Registered Office of the Company three
clear days prior tc such meeting.
A notice of every general meeting shall be given to every member
whether or not he shall have supplied to the Camwpany an address within
the United Kingdom for the giving of notices and Regulation 112 of
Table A shall be construed accordingly.

DIRECTCRS
Unless and until otherwise determined by ordinary resolution of the
Campany, the minimm nurber of Directors shall be cne and there shall
be no maximm nunber. A sole director shall have all the power and
authority wvested in "the Directors" in temms of these Articles of
Asscclation.
A Director shall not be required to hold shares of the Campany in order
to qualify for office as a Director, but he shall be entifled to
receive notice of and attend and speak at all general meetings of the
Campany or of any class of members of the Campany.
A Director who is in any way whether directly or indirectly interested
in a contract or proposed contract or arrangemsnt with the Canpany
shall declare the nature of his interest at a meeting of the Directcis
in accordance with Section 317 of the Act. Subject to such disclosure



20.

21.

201

as aforesald a Director may vote in respect of any contract or proposed
contract or arrangement in which he is interested and if he does so
vote hig wvote shall be counted and he may be counted in ascertaining
whether a quorum is present z;t any meeting at which any such contract
or prcposed contract or arrangement shall care before the Directors for
consideration and may retain for his own absolute use and benefit all
profits and advantages accruing to him therefrem. For the purposes of
this Article:-

(8) a general notice given to the Directors that a Director is to be
regarded as having an interest of the nature and extent specified
in the notice in any transaction or arrangement in which a
specified person or class of persons is interested shall be deemed
to be a disclosure that the Director has an interest in any such
transaction of the nature and extent so specified; and

(b) an interest of which a Director has no knowledge and of which it
is unreascnable to expect him to have knowledge shall not be
Treated as an interest of his.

The Directors may dispense with the keeping of attendance records for

meetings of the Dilrectors or camnittees of the Directors. Regulation

100 of Table A shall be modified accordingly.

The office of a Director shall be vacated:-

(@) 4if he beccmes bantrupt or suspends payment of or campounds with
his creditors;

(b) 1if he becoames of unsound mind or a patient for the purpose of any
statute relating to mental health or otherwise incapax:

{c) if (not being a Director holding executive office as such for a
fixed term) by notice in writing to the Cowpany he resigns his
office;

(d) 1if he is prchibited by law fram being a Director or ceases to be a
Dirvector by virtue of the Act or any statutory modification or
re-enactment thereof;
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(e) if he is removed from office by notice in writing signed by all
his Co-Directors and served upon him;

() 1f he shall for more than six months have been absent without
permission of the Direc;.ors fram meelings of the Directors held
during that period and the Directors resolve that his office be
vacated.

The Directors shall have power at any time, and from time to time to
appoint any person to be a Director of the Campany either to £ill a
casual vacancy or as an addition to the existing Directors.
The ordinary remuneration of the Directors shall from time to time be
determined by an ordinary resoluticn of the Company and shall (unless
such resolution otherwise provides) be divisible among the Directors as
they may agree or, failing agreement, equally except that any Director
who shall hold office for part only of the period in respect of which
such remmeraticn 1ls pavable shall be entitled only to rank in such
division for such proportion of remureration as relates to the period
GQuring which he has held office. The Directors may repay to any
Director all such reasonable expenses as he may properly incur in
attending and returning fram meetings of the Directors or of any
camittee of the Directors or general meetings of the Campany or any
class of members of the Company or otherwise in or about the business
of the Cawpeny. In the event of any Director necessarily performing or
rendering any special duties or services to the Company cutside his
crdinary duties as a Director the Directors may, if so authorised by an
ordinary resolution of the Campany, pay such Director special reminera—
tion and such special remuneration may be by way of salary, camission,
participation in profits or otherwise a8 may be arranged.

The Directors may frem time to time appoint one or more of their mumber

to @n executive office (inciuding that of Managing Director, Deputy or

Assistant Managing Director, Manager or any other salaried office) for

such pericd and on such terms and conditions as they shall think Fit,
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and subject to the terms and conditions of any agreement entered into
in any particular case, may revoke such appointment. Subject to the
terms and conditions of any such agreement the appointment of any
Director as aforesaid shall be ipso facto detennined if he ceases from
any cause to be a Director. Regulation 72 of Table A shall extend to
the posts of Deputy or Assistant Managing Director or Manager afore-
said,

A Managing Director, Deputy or Assistant Managing Director, Msnager or
other executive officer as aforesaid shall receive such remuneration
{either by way of salary, comission, participation in profits or
pension or otherwise howscever, whether similar to the foregoing or
not) as the Directors may determine.

The Directors on behalf of the Company and without the approval of any
resolution of the Campany may establish, maintain, participate in and
contribute to, or procure the establishment and maintenance of, partic-
ipation in and contribution to, any pension, superanmuation, benevolent
or life assurance fund, scheme or arrangement (whether contributory or
otherwise) for the henefit of any persons (including Directors, former
Directors, officers and former officers) who are or shall have been at
any time in the employment or service of the Company or of any company
which at the time is or was a subsidiary or a holding company of the
Campany cr another subsidiary of a holding company of the Company (as
defined in Section 736 of the Act) or otherwise associated with the
Company or of the predecesscrs of the Coampany in business or of any
such other campany as aforesaid, or for the benefit of the relations,
wives, widows, families, commections or dependants of any such persons
or for the benefit of any other persons whose service or services have
directly or indirectly been of benefit t¢ the Campany and their rela-
tions, connections or dependants, and the Directors on behalf of the
Company and without the approval of any resoluticn of the Conpany may
grant or précure the grant of donations, gratuities, pensions, allow-
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ances, including allowances on death, or other payments or benefits of
any kind to any of such persons as aforesaid; and the Directors on
behalf of the Campany and without the approval of any resolution of the
Campany may establish, subsid:}:‘se. subscribe to or support institutions,
associations, clubs, schools, funds or trusts calculated or considered
to be for the benefit of any of such persons as aforesaid or otherwise
for the advancement of the interests and well-being of the Cameany or
of any such other company as aforesald or its members; and the
Directors on behalf of the Campany and without the approval of any
resolution of the Campany may make payments for or towards the insur-—
ance of any of such persons as aforesald. Any such Director or ex—
Director may participate in and retain for his own benefit any such
donation, gratuity, pension, allowance, payment or other benefit
conferred under or pursuant to this Article and the receipt thereqf
shall not disqualify any person fram being or becaming a Director of
the Carpany.

The Directors on behalf of the Company and without the approval of any
resolution of the Campany (but subject to the provisions of Sectionsg
151 to 158 of the Act) may establish and contribute to any emplovees'
share scheme (within the meaning of Section 743 of the Act) for the
purchase or subscription by trustees of shares of the Cawpany or of a
holding campany of the Coanpany and may lend money to the Coampany's
employees to enable them to purchase or subscribe for shares of the
Campany or of a holding campany of the Company; and may establish and
maintain any option or incentive scheme whereby selected employees
{including salaried Directors and officers} of the Campany are given
the opportunity of acquiring shares in the capital of the Campany: and
may formulate and carry into effect any scheme for sharing the profits
of the Cowpary with its enployees (Including salaried Directors .and
officers) or any of them. Any Director may participate in and retain
for his own benefit any such shares, profit or ¢ther benefit conferred
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under or pursuant to this Article and the receipt thereof shall not
disqualify any person from being or becoming a Director of the
Corpany .

The Directors shall not be \subject to retirement by rotation and
accordingly all references in Table A to retirement by rotation shall
be disregarded.

A regolution in writing signed by all the Directors for the time being
in the United Kingdam shall be as effective as a resolution passed at a
meeting of the Directors duly convened and held and may consist of
several documents in the like form, each signed by one or more of the

Directors.

BORROWING AND OTHER POWERS

The Directors may exercise all the powers of the Campany without limit
as to amount to borrow and raise money and to accept money on deposit
and to grant any security, mortgage, charge or discharge as they may
consider fit for any debt or cbligation of the Campany cor which is
binding on the Company in any manner or way in which the Campany is
empowered 50 to grant and similarly as they may consider fit to enter
into any guarantee, contract of indemnity or suretyshir in any manner
or way in which the Company is empowered so to enter into,
ALTERNATE DIRECTORS

() Any Director may at any time by writing under his hand and
deposited at the Registered Office, or delivered at a meeting of
the Directors, appoint. any person to be his alternate Director and
ray in like manner at any time terminate such appointment. If
such alternate Direcisr is not another Director, such appointment,
unless previously approved by the Directors, shall have effect
enly upon and subject to heing so approved.

(B) The appointment of an alternate Director shall determine on ‘the
happening of any event which if he were a Diredts: would causs him
to vacate such office or if his appolntor ceases to be a Ditector
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(retirement at any general meeting at which the Director is re-
elected being for such purpose disregarded) .

(C) An alternate Director shall (except vhen absent frem the United
Kingdom) be entitled to receive notices of meetings of the
Directors and shall be entitled to attend and vote as a Director
at any such nmeeting at which hls appointor is not persconally
present and generally at such meeting to perform all the functionm
of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall
apply as if he were a Director. If his appointor is for the time
being absent fram the United Kingdom or temporarily unable to act
through ill-health or disability, an alternate Director's
signature to any resolution in writing of the Directors shall be
as effective as the signature of his appointor. Every person
acting as an alternate Director shall have one vote for each
Director for wham he acts as alternate (in addition to his own
vote if he is also a Director). An altermate Director shall not
(save as afcresaid) have power to act as a Director or be deemed
to be a Director for the purposes of these Articles.

(D) An altemate Director may be repaid expenses and shall be entitled
to be indemified by the Company to the same extent mutatis
mutardis as if he were a Director but he shall not be entitled to
receive from the Coampany any remmeration except only such pPropor—
tion (if any) of the remmeration otherwise paysble to his
appointor as such appointor may by notice in writing to the
Campany fram time to time direct.

INDEMNITY

Every Director or officer of the Campany shall be entitled to be indem—

nified out of the assets of the Compariy against all losses or lisb—

ilities which he may sustain or incur in or abot fho execution o

discharge of the duties of his office or othetwise ir relatica therets,
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including any liability incurred by him in defending any proceedings
whether civil or criminal in which judgment is given in his favour or
in which he is acquitted or iP which the charge is found not proven or
in comnection with any application under Section 727 of the Act in
which relief i1s granted to him by the Court and no Director or other
officer shall be lisble for any loss, damage or misfortune which may
happen to be incurred by the Camwpany in the execution or discharge of
the duties of his office or in relation thereto. But this Article
shall only have effect in so far as its provisicns are not avoided by
Section 310 of the Act.

CVER-RIDING PROVISIONS

In the event that any person alone or jointly with any other person,
(hereinafter called "the Parent") shall be the holder of not less than
S0 per cent in nominal value of the issued shares of the Campany as
confer the right for the time being to attend and vote at general
meetings of the Camwpany, the following provisions (but without
prejudice to the provisions of Sections 303 and 304 of the Act). shall
gpply and to the extent of any inconsistency shall have over-riding
effect as against all other provisions of these Articles:-

(a) the Parent may at any time and fram time to time appoint any
person to be a Director or remove from office any Director howso-
ever appointed;

(b) any or all powers of the Directors shall be restricted in such
respects and to such extent as the Parent may by notice to the
Campany from time to time prescribe and any such restriction may
be removed or varied in such regard ard t0 such extent as the
Parent may by notice to the Covpany from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing

served on the Company and signed by the Parent or in the case of a

conpany on: its behalf by any one of its directors of by its secretary

or by some other persch Quly authorised for the purpose. WO persch
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sexrved cn the Coampany and si¢ned by the Parent or in the case of a
carpary on 1ts behalf by any one of its directors or by its secretary
or by same other person ¢uly authorised for the purpose. No person
Gealing with the Campeny shail be concerned to see or enquire as to
whether the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of the Parent has been
obtained and no cbligation incurred or security given or transaction
effected by the Campany to or with any third party shall be invalid or
ineffectual unlass the third party had’at the time express notice that
the incurring of such cbligation or the giving of such security or the
effecting of such transaction was in excess of the powers of the

Directors.

Names, Addresses and Descripticns of Subscribers

Roj/(al London House %% / s
22/25 Finsbury S ——
London ECZAU%S ware —

Solicitor

MICHAEL JOHN BARRCN %@Y&é\/\'\"—’ ‘

Royal Lendon House
22/25 Finsbury Square
Lendon EC2A 1DS

Solicitor

Dated the ZI¥ day of November 1990.
WITNESS to the above Signatures:—

PETER. GEORGE WILSON
Royal London House
22/25 Finsbury Scpare
London EC2A 1DS
Solicitor
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2563475

| hereby certify that

DMWSL 072 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,
Cardiff the 29 NOVEMBER 1990

P.ARCRGAN (MRS)
an authorised officer

Hehe e



