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THE COMPANIES ACT 1985

PRIVATE CCMPANY LIMITEL BY SHARES

ARTICLES CF ASSCCIATICN
of
DVWSL 072 LIMITED

COMSTITUTION

The Company 1s established as a private carpany within the meaning of
Secticn 1(3) of the Campanies Act 1985 (hereinafter referred to as “"the
Aot} in accordance with and subject to the provisions ¢of the Act and
of the lMemorandum of Assocclation of the Cawpany and of the Regulations
contained in Table A, set cut in Statutory Instrument 1985 No, 805 as
amended by Statutory Instrument 1985 No. 1052 (hereinafter referred to
as "Teble A") with the exception of Regulartions 2, 3, 5, 23, 24, 40,
41, 53, 64 to 69 (inclusive), 73 to 87 (inclusiwve), 8%, 93 and 118 of
Table A, and of any other Rogulations which are inconsistent with the
additions and modifications hereinafter set forth.

SHARE CAPITAL

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

(A) Any shares may ke issued cn the terms that they are, or at the
cption of the Conrpany are liable, to be redeamed.

(B} Subiect to the provisions of the Act and of overy othor statute
for the time being in force conceming coampanies and affoectitiy the
Company and to any direction to the contrary that may be given by
ordinary rescluticn of the Cogany, all the umgsued chares
{(ircluding any redecrabie chares) of the Company {Whether fomming

[n’:c S ML {  part of the extsting cr any increased capital) chall be at the
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persons, at such times and for such consideration and upen such
texms and conditions and with such preferred, deferred or other
special rights or restrictions whether in regaxd to divideng,
voting, retwmn of capital or otherwise as the Directors may deter-—
mine, but so that no shares shall ke issued at a discount,

(C) For the purposes of Secticn 80 of the Act, the Idrectors are
authorised gererally and unconditicnally to allot without the
authority of the Campany in general meeting up to a maximum of
£98 in nondnal amount of relevant securities (as hereinafter
cdefined) of the Company at any time or times fram the date of
incorporation of the Campany until the date occurring five years
after such date of incoxrporation. The aforesaid authority may be
previously revoked or varied by the Company in general meeting and
may be renewed by the Company in general meeting for a further
pericd not exceeding five vears. The Coarpany may make any offer
or agreement before the expiry of this authoricy which would or
might require relevant securities to be allotted after this
authority has expired and the Directors may allct relevant
securities in pursuance of any such offer or agreemant. 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 Secticn 95 of the Act, sub-Sexction {1) of
Secticn 8% of the Act shall be excluded frem applying to the
allotment of equity securlities (as defined In Section 94 of the
oty

The Corpany chall not be bound by or be capelled in any wiy o

recomice {even when having notlce thereof) emy equitable, contingent,

future or partial interest in ony chare ar ony Interest dn any

frocedenal part of a chare or {except only 23 by thece rogulatiens o

by law etherwice provided) any other vights in respoot of ony 3iovo

exoept an aboolute right to the ontiyety thoreof In the rogictered



17.

holder. The Company shall however he entitled to register tyustees as
such in respect of any shares.
THE_SEAL

In Regulation 1 of Table A the words "the cammon Seal of the Corpeny"
shall bhe cmitted and the words "any seal for the time being adopted
by the Coapany as its zomen seal" shall ke inserted after the words
""the Seal" reans".

LIEN
In Regulation 8 of Table A the words "(not being a fully paid share)”
ghall be cmitted and the words “and the Company shall also have a first
aénd paramount lien on a'i shares standing registered in the name of @
single person or in the name of any persen Jjointly with another or
others for all nonles presently payeble 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 O SHMWRES

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

FORFETTURE OF SHARES

In Regulation 15 of Table A the words "and all exyxenses that may have

bzen incurred by the Comparty by reacon of such non-payment” chall be

inzerted after the word “"Act)" and after the words “payment of the

interest”,

In Regulaticn 18 of Table A the words "and expences that moy have boon

incurred by the Company by reasen of such nonepayrent chall ba
corted after the words “ray have asorusd®,

TRANSEYR OF SHARES

(A The Dlrestors may, in thelr aboolute diccretion and wivhout

acsigrany any reacen therelor, docline to register ay trancfor of
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any share, whether or not it is a fully paid share.

(B) Subject to such of the restrictions of these 2rticles ag may be
applicable, any member may transfer all or any of his shares in
writing in any usual or camon form or in any ather form vinch the
Directors may approve. The instrument of transfer shall e
executed by or on behalf of the transfercr and (except in the case
of fully paid shares] by or on behalf of the transferes znd the
transferor shall remain the holder of the shares and as such a
member of the Carpany until the nare of the transferee is entered
in the Reglster of Members in resgpect thereof.

GENERAL, MEDTTNGS

No business shall be transacted at any general meeting unless a quorum
of members i1s present at the time when the meeting proceeds to
business. Save as herein otherwise provided, two wenkars present in
perscn or by proxy or, if corporations, by representatives &uly
authorised shell be a quorun.

If a quorum is not present within half an hour of the time appointed
for & general neetirng the meeting, if convened en the requisition of
nenhers, shall be dissolved; in any other cage it shall stand adicummed
to such day and at such time and place as the directors may determine,
and 1f at the adjourned meeting a quonam is not present within half an
hour fran the time appointed for the reeting the menbers prewent shall
be a quorum,

Subject to the provisicns of the Act, a ressiutien in writing sizred by
all the wwbers of the Canpany who would be entitled to receive nstice
of and to attend and vote at a general meating at which cuch recslution
WIS o be propoted, or by thelr Guly appolnted atteornsys or roprescnte
atives, chail be o5 wvalid and effectunl as of it had beon pasced at a
general meoting of the Copomy &y comvencd and held. 2y sush
reeslution gy concict of woveral documents i the ke fovm eoch

slgred by aie oy voxe of the rorbors or theldr Suly cppolryed avrornoys
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or representatives and the signature in the case of a ccrporate body
which is a member shall be sufficient if made by a director or the
secretary thereof or by its duly appointcd attorneys or reprosent—
atives.
A roll may be dumanded at any gereral meeting by the chairman or by any
TEroeY present in person or by proxy or, if a corpuraticn, by anvy
representative .uly authorised and entitled to vote. Reouwlaticon 46 of
Table A shall be construed accordingly.
Mo resolution not previcusly approved by the Directors shall be moved
by any menker other than a Director at a general meeting unless the
werber intending to move the same szhall have left a copy thereof with
his name and address at the Registered Office of the Campany three
Clear days prior to such mezting.
A notice of every general meeting shall be given to every morbsr
whether or not he shall have supplied to the Company an address within
the United Kingdom for the giving of notices and Regulaticn 112 of
Table A shall be construed accovdingly.

DIRECTORS
Unless and until otheorwise determined by ordinary resoluticn of the
Corpany, the mindmum nurber of Pirectors shall be two and there chall
be no maximum nunber.,
A Director shall ncc ke required to held shares of the Conpany in ordoer
to qualify £ office a5 a Divecter, but he chall be cntitled o
receive notice of end attand and cpeak at all ganeral reetings of o
Carpany or of any class of menbers of the Campany.
A Director who is in any way vhether directly or indirectly Interootod
in a controst or proposed Contracht oY arfgoent with o tho Largy
crall declare the nature cf hic intorect ot a rootiny of the Piyerters
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as aforesaid 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 his vote shall be counted and he may be counted in ascertaining

vwhether a quorum is present at any meeting at which any such contract

or proposed contract or arrangement shall come before the Dirpctors lor

coasideration end may retain for his own absolute use and benefit all

profits and advantages accruing to him therefrem. For the purpcses of

this Article:-

{a) 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 arrargement in which a
speclfied person or cless of persons is interested shall be deamed
to be a disclosure that the Director has an dnterest 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 unreasonable 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 Directors or camittees of the Directors. Regulaticn

100 of Table A shall be modified accordingly.

The office of a Director shall be vacated:—~

(@) if he becames bankrupt or suspends payment of or campowids with
his creditors;

(b} If he becomes of uncound mind or a patient for the purpcce of any
ptatute relating to mental health ox ctherwloeo incapox;

{¢y if (not being a Director holding exacutive offive as such for

e

fined term) by rotice in wriking to the Corpasy he resiszng hi

Ly

offize;
{8} Lf ho io prohibited by low from bolny a Dlzodter or ¢oares o bo g
Daroercr by vigtun of the Act oy any ctatilesy wodifisalinn ey

roesennetrent thoresd;
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{e) if he is removed from office by notice in writing sigred by all
his Co-Directors and served upon him;

(£) 1if he shall for more than six months have been ebzent without
permission of the Directors fram meetings of the Directors held
during that periocd and the Directors resolve that his office be
vacated.

22, The Directors shall have power at any time, and from time to time to
appoint any person te be a Directur of the Cumpeay either to f£ill a
casual vacancy or as an addition to the existing Directors.

23. The ordinary remuneraticn of the Directors shall fran time to time be
determined by an ordinary resolution of the Company and shall (unless
cuch resclution 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 remuneraticn is payabie shall be entitled cnly to rank in such
division for such proportion of remuneration as relates to the pericd
during which he has held office. The Directors may repdy to any
Pirector all such reasonable expenses as he may preperly incur in
attending and returning fram meetirngs of the Dlrectors or of any
canmittee of the Directors or ceneral meetings of the Carpany or any
class of nembers of the Covpany or othervise in or abcut the business
of the Cuipany. In the event of any Director necessarily performing or
randering any special duties or sexrvices to the Corpany cutsidse his
ordinary duties as a Director the Directors may. Lf so outherdised by on
ordinary regsiution of the Corpany, pay suech Director special ranmmora-
ticn anc suzh opecial renmeration pay be by wihy of galary, covicnien,
participatien in profits or otherwlee 4o may ke arransed.

@a.  Tho Dircstors may from Bime oo wime appeant o or rore of thely noohoy
o an executive offize (dnsluding that of Mamaying Ddroctoy, Doputy oy
Aosigtant Monaglng Bleoctey, Munzmor er any ooy eatavied offizo) frp
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guch period wid on cuch werrs ond eonditions ao they chall thind Lix,
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and subject to the temms and condivions of any agreement entered into
in any particular case, may revoke such appointment. Subject to the
texms and conditions of any such agracment the appointment of any
Director as aforesald srall be ipso facto determined if he ceases fram
any cause to be a Divector. Regulaticn 72 of Table A shall extend to
the posts of Deputy or Assistant Managing Director or Manager afore-
said.

A Mz ging Director, Deputy or Assistant Managing Director, Manager or
other executive officer as aforesaid shall receive such remuneration
(either by wzy of salary, camissicn, participation in profits or
pension or otherwise howsoever, whether similar to the foregoing or
not) as the Directors may determine.

The Directors con kehalf of the Compeny and without the approval of any
resolution or the Company may establish, madntain, participate in and
contribute to, or procure the establishment and madintenance ¢, .artic-
ipation in and centributicn to, any pension, superannuaticn, benevolent
or lfe assurance fund, scheme or arrangement (whether centributory or
otherwise) for the benefit of any perscns (including Directors, former
Directors, officers and former officers) who are or shall have been at
any time in the employment or service of the Corpany or of any company
which at the time is or was a subsidiary or a holding campany of the
Company or another subsidiary of a holding carpany of the Coampany {ao
dafined in Sectien 736 of the Act) or otherwise assocliated with e
Corpany or of the predecessors of the Carpany in business oo of any
such other cavpany as aforesald, or for tho benefit of the rolations,
vives, widows, famdlles, connections or dependants of any such pevoons
or for the borefit of any other percons whoot cervice or coyviras hovn
directly or indivectly been of bonefit to the Corpany ond thody rolae

ticns, connoctioms or Scpondants, and the Direstors on bediadf of +ho

Corpany cng without the approval of any recclution of the Cogany ooy

grant or procure the grant of &maticns, gratuities, ponolong, o8-
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ances, including allowances on death, or other payments or benefits of
any kirnd to any of such perscns as aforesaid; and the Directors on
behalf of the Campany and without the approval of any resolution of the
Carpany may establish, subsidise, subscribe to or support instituticns,
assoclations, clubs, schools, funds or trusts calculated or censidered
to be for the bensfit of any of such perscns as aforesaild or othurvise
for the advancement of the interests and well-being of the Carpany or
of arny such other company as aforesaid or its merbers; and the
Directors on behalf of the Company and withcut the approval of any
resolution of the Company may make payments fior or towards the insur-
ance of any of such persons as aforesaid. Any such Director or ex-
Director may porticipate in and retain for his oem benefit any such
dena‘on, gratuity, pension, allovance, paymert oy other benefit
conferred under or pursuant to this Articie and the receipt thereof
shall not disqualify any persen from being or becaming a Director of
the Camany.

The Directors c¢n kehalf of the Company and without the approval of any
resolution of the Coopany (but subject to the provisions ©f Secticns
151 Lo 158 of the Act) may establish and contrikbute to any employees'
share eschame (within the meaning of Section 743 of the act) for the
purchace or subzcripticn by trustecs of shares of the Carpany or of a
holding company of the Corpany and may lond money to the Corpany's
employees to enable them to purchage or subscribe for chares of the
Corpiary or of a holding company of the Conpuny; and may estoblish and
maintain any option or incentive ccheme wherceky celected conployoees
{including enlaried Direstors and officers) of the Nopany are given
tha cprortunity of azdguiring chares in thae copital of the Corgamys and
may Lowmuiate angd carry into olfcst aoy cohoe for churing the profits
of the Corpany with ito expleyess {Inzluding cxlavied Dlrestoro ond
gfficors) er any of thim, AWy Directeoy ray payticipate In ond rota’n

for hin evm bonefit any ouch chtares, profit ar orbor benefis conicrrod
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under or pursuant to this Article and the receipt thereof shall not
Gisqualify any person fran being or becaning a Director of the
Campany .

The Directors shall not be subject to retirerment by rotaticn and
accordingly all references in Teble A to retirement by rotaticr shall
ke disregarded.

A resoluticn in writing signed by all the Directors for the time being
in the United Kingdom shall be as effective as a resclution passed at a
meeting of the Directors duly ceonvened and held and may ceonsist uf
several documents in the l'ke form, each signed by cne or more of the

Directors.

BORRCWING AND QTHER POWERS

The Directors may exsrcise all the powers of the Coarpany without limit
a@s to amcunt to borrow and raise money and to accepr money cn deresit
and to grant any security, mortgage, charge or discharge as thay may
consider fit rfor any dabt or cbligation of the Company or which is
binding on the Company in any manher or way in which the Carpany is
empovered 50 to grant and similarly as they may consider fit to enter
into any guarantee, contract of indgmnity or suretyship in any mamner
or waiy In whicia the Company 1s empowered so to enter into,
ALTERNATE DIRECTCRS

(A} Any Director may at any time by writing under his hand and
Cepasited at the Registered Office, or dolivered at a mosting of
the Directore, arpoint ony person Lo bo ks alternate Director and
may in like manner at any time tewmrinate ouch appointment.,  If
guch alternate Director is not another Direstor, ouch grpointnent,
unlass previcwly approved by the Directors, ohall hom effess
only upen and sublect o beiny eo arproved.

{3y She arzowntment of o altewnste Duiyectcr ohall deterimo on 1o
Hoprendng of ory ovent wWhach AF Bh wore o Doyvestor wendd cuomo hom

B

on iz oy wprily A dEG ~ o R U, e e g oy B Tap g @ e
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(retirement at any general meeting at which the Director is re-

elected beinyg for such purpcse disregardsd).

An alternate Director shall (except when absent frem the United
Kingdom) be entitled to regeive notices of meetingo of the
Directors and shall be entitled to attend and vote as a Plrector
at any such nmeeting at which his appoinver is not perscnally
present and generally at such meeting to perfom all the functions
of his appointor as a Divsctor and for the pwrposes of ths
proceedings at such meeting the provisions of these Articles shall
apply as 1f he were a Director, If his appointor is for the time
being abgent fram the United Kingdom or temporarily unable to act
through ill-health or disability, an alternate Directer's
signature te any resolution in writing of the Directors shall be
as &tfective as the signature of his appointor.  Every porson
acting as an alternate Director shall have one vote for cach
Pirector for whom he acts as altemate (in addition to his o«n
vote if he is also a Director). 2n alternate Director shall not
(save as aforesaid) nave power to act as a Dirvector cor hoe deemed
to be a Directer for the purposes of these Articles.

An alternate Director may e repadd expences and shall be antitled
to be indemified by the Corpany to the same extent mutntis
matandis as 4f he wixe @ Dlrector but he chall not be entitied to
receive from the Company any romuueraricn excopt ondy such promor-
ticn (Af any) of the rawmovation otisomwice paydbin 1o hio
appointor az sudh arpsdnter may by notice in o writing Lo tha
Copany fram time to time diresy,

F el gyl =B i ¥ ¥ L I AT T o ey R g e » b wym A m,
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including any llability incurred by him in defending any procecdings
vhether civil or criminal in which judgrent is given in his favour or
in which he 1s acquitted or in which the charge is found not prowven or
in connecticn with any applicaticn under Scoticn 727 of the Ast in
vidch relief is granted to him by the Court and no Directcr or other
officer shall he liable for any loss, damuge or misfortune which moy
happen to be incurred by the Coanpany in the executicn or dizcharge of
the cduties of his office or in relaticn thersto, But this Article
shall cnly have effect in ¢o far as its provisicns are not avoided by

Section 310 of the Act.

CVFR-RIDING PROVISIONS

In the event that any person alone or jointly with any other person,
{rereinafter called "the Parent"! shall be the hiolder of not less than
90 per cent in nominal valve of the issued shares of the Cerpany as
confer the right for the time being to attend and vote at general
meetings of the Cawpany, the following provisicns (but without
prejudice to the provisicns of Sectiens 303 and 204 of the Act) shall
apply and to the extent of any inconsistency shall have over-riding
effect 3 against all other provisicns of these Articles:—

(@) the Parent way at any time and froam time to time oppoint any
person to be a Directer or remove from office any Director howso-
ever appointed;

)y ary or 211 powers of the Directors shall be restricted in cuch
recpects oand to such extent as the Parent pay &y notice to the
Congpony fram time to time precoribe and any cuch rostrictien ray
e romoved or varicd in cuch regard and to cuch ehant on e
Parent, may by netice o tho Coampany fran fire o tire yrosoribo,

Ay cuch appointment, rewoval, conbent or notize chall b §n writiny

goxved on the Coarpasy and olgned by the Pavent or in the eace 28 g

Carpany o ivg kehaif by any one of dto direstoro or by 440 cecrotayy

er by come othor percon @y authoriced for the purpoce. N porosy
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served on the Coampany and signed by the Parent or in the case of a
ceavpany on its behalf by any one of its directors or by its secretary
or by scomz other person duly authorised for the purpese., NO person
dealing with the Compeny shell be concernmed to cce or eéndguire as to
whather the powers of the Directors have been in any way restricted
hereunder or ag to whether any requisite cengent of the Parent has been
chtaired and no cbligation incurred or security given or transaction
effected by the Carpany to or with any third party shall be invalid or
ineffectual unless the third party had at the time express notice that
the incurring of such cbligation or the giwving of such security or the
effecting of such transaction was in excess of the powers of the

Directors.

Names, Addresges and Descriptions of Subscribers

ALAN GRAHAM MARTLN
Royal lLondon House
22/25 Finsbury sSquare
London EC2A 1DS

Solicitor

MICHAEL JOHN BARRCN
Royal London House
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London BCZA 1S

Solicitor

WIINESS to the above Signatures:-
PETER GEORAE WILSON
Royal London Houze
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