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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 334489

The Registrar of Companies for Scotland hereby certifies that

DMWS 856 LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Edinburgh, the 26th November 2007
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GROUP
LASERFORM

Please complete in typescrpt, Declaration on application for registration

or in bold black capitals

32yl &

Company Name In full jpvws 856 Lamited

I, [ColynN T MACNELL , Director, DM Company Services

of 16 Charlotte Square, Edinburgh EH2 4DF

do solemnly and sincerely declare that | am a OGUROOSOCRNEOCOV
1 Please delete as appropriate YOO0EXKIO000ROEO0RN [person named as director of secretary of the
company In the statement delivered to the Registrar under section 10 of the

Companies Act 1985] t and that all the requirements of the Companies Act
1985 1n respect of the registration of the above company and of matters
precedent and incidental to it have been complied with

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

(B f Mentet]

16 Charlotte Square, Edinburgh EH2 4DF

Declarant's signature

Declared at

Day Month Year ,

On 213 (1]2]2]0]0)7

© Please print name before me © |Andrew Nial Robert Tosh .. -

Signed | A_J,J M Date [23/11/2007

1 A OO0 Notary Public XXX0EMXIEXIEREE0EXX Saticitor

Picase give the name, address, Dickson Minto W S Ref 002/999/VEH/KTA
telephone number and, if avallable, 16 Charlotte Square

a DX number and Exchange of Edinburgh

the person Companies House should EHZ2 4DF

contact if there 1s any query
X Ccol12\dmws856 xfd Tel 0131 225 4455

DX numperDX 199 DX exchange Edinburgh
When you have completed and signed the form please send it to the
Registrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
“SEBTTUNE: f;)rr companies registered in England and Wales
SCT 2
COMF'JX:::?SO?;)USE 423 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered 1n Scotland DX 235 Edinburgh

Laserform International 12/9y
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GROUP
LASERFORM

Please complete in typescnp,
or in bold black capitals

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information n the box opposite but If you
do, it will help Companies House to
contact you If there 1s a query on the
form The contact information that you
grve ~~hia tn searchers of the

24/11/2007
COMPANIES HOUSE

- A

P2

First directors and secretary and intended situation of
registered office

DMWS 856 Limited

16 Charlotte Square s

Edinburgh

Midlothian Postcode | EH2 4DF
X

Dickson Minto W S

lé Charleotte Square

Edinburgh

Midlothian Postcode | EH2Z 4DF

Dickson Minto W S Ref 002/999%/VEH/KTA

15 Charlotte Sguare

Edinburgh

EH2 4DF

X Co010\dmws856 xfd Tel 0131 225 4455

X numberDX 1293 DX exchange Edinburgh

1en you have completed and signed the form please send it to the
gistrar of Companies at

impanies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
companies registered in England and Wales or

»mpanies House, 37 Castle Terrace, Edinburgh, EH1 2EB

. companies registered in Scotland DX 235 Edinburgh

Laserform International 4/03



Company Secretary (seenotes 15
Company name

NAME  *Style/ Title

" Voluntary details Forename(s)

Surname
Previous forename(s)

1t Tickthis box fthe  Previous surname(s)
address shown s a
service adgress for
the beneficiary of a
Confidentiality Order
granted under section
7236 of the
Companies Act 1985
otherwise, give your
usual residential
address inthe case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Consent signature

Directors (see notes 1 5)
Please hist directors in alphabelical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

11 Tick this box if the Previous Sumame(s)

address shown is a
service address for
the beneficiary of a
Confidentiahty Order
granted under section
7238 of the
Compantes Act 1985
otherwise, give your
usual residential
agddress In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

DMWS 856 Limited

*Honours etc

DM Company Services Limited

16 Charlotte Sgquare

Edinburgh

Midlothian

Postcode | g2 4DF

United Kingdom

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

74 leertecl)
Jé(ém / LS

*Honours etc

Date|23/11/2007

DM Darector Limited

16 Charlotte Square

Edinburgh
Midlothian Postcode | EH2 4DF
United Kingdom

Day Month Year

| | | 1| Nationality

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

duraior; ‘DL O ureyar kuvuged

Date [23/11/2007




- -
Directors (see notes 1 5)
Please list directors in alphabetical order
NAME *Style / Title *Honours etc

* Voluntary details Forename(s)

Surname

Previous forename(s)

Previous surname(s)

1 Tick this box If the Address tt
address shown Is a
service address for
the beneficiary of a
Confidentiality Order
ranted under gsection
'gfzsa of the Post town
Companies Act 1985
otherwise, give your
usual residential
address In the case

of a corporation or
Scottish firm, give the Country

registered or pnncipal
office address Day Month Year

County / Region Postcode

Date of birth | 1 | L Nationality

Business occupation

Other directorships

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

Consent signature Date

This section must be signed by
Erther

an agenton behalf  Signed é{ﬁémﬁg/w < |Dateps/11/2007
of all subscrnbers

Or the subscribers

Signed Date
( 1 e those who signed
as members on the Signed Date
memorandum of
assocation) Signed Date
Signed Date
Signed Date

Signed Date




Notes

1 Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s)

If the director or secretary 1s a
corporation or Scottish firm
show the corporate or firm name
on the surname kne

Give previous forename(s) or
surname(s) except that

for a married woman, the
name by which she was
known before marnage need
not be given,

names not used since the age
of 18 or for at least 20 years
need not be given

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address

Give the usual residental
address

In the case of a corporation or
Scottish firm give the registered
or principail office

Subscnbers

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authornised to sign on
behalf of the subscriber(s)

2 Dwectors known by another
description

A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
councll

3 Directors details

Show for each individual
director the director's date of
birth, business occupation and
nationality

The date of birth must be
given for every individual
director,

4 Other directorships

Give the name of every
company of which the person
concerned 1s a director or has
been a director at any time n
the past 5 years You may
exclude a company which either
1s or at all imes during the
past 5 years, when the person
was a director, was

dormant,

a parent company which wholly
owned the company making the
return,

a wholly owned substdiary of
the company making the
return, or

another wholly owned
subsidiary of the same parent
company

If there 15 Insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director

5 Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors
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PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM
and
ARTICLES OF ASSOCIATION
of
DMWS 856 LIMITED

Registered No.

Incorporated in Scotland the day of November 2007

DI

Dickson Minto W.S.
Edinburgh
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SATURDAY
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241172007

COMPANIES HOUSE

PRIVATE COMPANY LIMITED BY SHARES

!

-

MEMORANDUM OF ASSOCIATION |COMPANIES HOUSE

of FEE PAID

DMWS 856 LIMITED EDINBURGH

|
|

The name of the Company 1s "DMWS 856 Limted"

The Registered Office of the Company will be situate in Scotland

The objects for which the Company 1s established are

(1)

(2)

To

(a) promote, establish, develop and carry on any business, activity
or trade whatsoever and to do anythung of any nature which
the opmuon of the Company or 1ts Directors 15 or may be
capable of being conveniently carried on or done 1n connection
with the busimness of the Company or which might directly or
indirectly enhance the value of or render more profitable all or
any part of the Company's undertaking, property, rights or
assets or which might otherwise advance the mterests of the
Company or of its members.

(b) carry on business as a general commercial company and to do
anything of a nature which m the opinion of the Company or
1ts Directors 1s or may be capable of being conveniently carried
on or done m connection with the business of the Company or
which might directly or mdirectly enhance the value of or
render more profitable all or any part of the Company's
undertaking, property, nghts or assets or whch might
otherwise advance the interests of the Company or of its
members

To purchase, take on lease or m exchange, hire or otherwise acquire
and hold hentable or moveable, real or personal property of every
description and wherever situate and any ophtion, mterest, licence,
servitude, easement, nght or privilege n 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
1ts objects, and n particular but not limited to any land, buildings,
apparatus, machmery, plant and stock in trade; and also to sell, feu,
lease, let, exchange, surrender, mortgage, charge or otherwise dispose
of or deal with or to occupy, factor, maintamn, manage, control, work,
alter, extend, equip, improve, exploit, develop, replace or turn to
account I 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 promote, establish, develop and carry on any other business or
activity whatsoever and to do anything of any nature which in the
opimuon of the Company or 1ts Directors 15 or may be capable of being
conveniently carried on or done mn connection with any business of
the Company herembefore or heremafter authonsed, whether
ejusdem geners therewith or not, or calculated as hkely 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 otherwise advancmg the
interests of the Company or of 1ts members

To purchase or acquire by exchange, subscription, application,
promotion or otherwise and to hold and deal with in any manner or
way any of the property following

(a) all or any part of the undertaking, property, business or assets
of any person, firm or company carrymg on or proposmng to
carry on any busmess which the Company 15 authorised to
carry on or possessed of property which i the opinion of the
Company or 1ts Directors 1s switable for any of the purposes of
the Company, or any interest in any partnership or joint
venture or joint purse arrangement or other arrangement
regarding the sharing of profits or any union of interests with
any such person, firm or company, and, as part of the
consideration for any such acquisition, to undertake all or any
of the transachions or liabihties of any person, firm or
company, and to give or accept by way of consideration, for
any of such acts or things or for any such undertaking,
property, business, assets or imterests acquired, any shares,
stock, debentures, debenture stock or other securities which
the Company has power to 1ssue or partly m more than one of
or m all of such modes and to acquire, hold, retamn, selj,
dispose of, charge, mortgage and deal with any shares, stock,
debentures, debenture stock or other securities recerved,

(b) the whole or any part of the shares, stock, debentures,
debenture stock and other secunites, units, participations or
interests i or of any corporations, companies, associations,
undertakings, or firms for the time being engaged, concerned
or interested m any mdustry, trade or business of a type
similar to any or all of those which the Company 1s
empowered by this Memorandum of Association to carry on
or which can conventently be carried on m connection with
any such busmness, trade or mdustry as aforesaid or the
acquisition of which may seem to the Company or 1ts Directors
calculated directly or indirectly to benefit the Company or the
interests of 1ts members and to promote the beneficial co-
operation of any such compames, associations or firms as well
with one another as with the Company and to exercise mn
respect of such mvestments and holdings all the nghts, powers
and privileges of ownership mcluding the nght to vote



(d)

thereon,

plant, machimery, and moveable, personal, heritable and real
property of all kinds, and

patents, patent rights or mventions, know how, copyrghts,
designs, trade marks or secret processes, including without
prejudice to the generality of the foregoing to regster,
promote and advertise the same

To perform or do all or any of the following operations, acts or things

(a)

to enter mto any arrangement with any government or
authority, supreme, municipal, local or otherwise which may
seem to the Company or its Directors conducive to the
attamment of the Company's objects or any of them and to
apply for, promote and obtamn any legislation, order, charter,
privilege, concession, licence, right, franchise or authorisation
from any such government or authority enabling the Company
to carry any of 1ts objects mnto effect or extending any of the
powers of the Company or for effecting any modification of
the constitution of the Company or for any other purpose
which the Company or its Directors consider may be likely
directly or indirectly to further the objects of the Company or
the interests of 1ts members, and to carry out, exercise and
comply with the same and to oppose any proceedings or
applications or the ke which the Company or 1its Directors
consider may be directly or indirectly prejudicial to the
mterests of the Company or its members,

to apply for, take out, obtaimn, purchase and otherwise acquire
any grants, licences, concessions and the like conferring any
exclusive or absolute or non exclusive or limited right to use or
any secret processes or other information regarding, any
mvention or discovery which may seem to the Company or its
Directors capable of being used for any of the purposes of the
Company or the acquisiion of which may seem likely to the
Company or 1its Directors directly or mdirectly to benefit the
Company or its members and to carry on research and to
acquire, use, mamtain, exercise, develop, manufacture under,
sell or otherwise dispose of, deal with or turn to account any
such licences, concessions and the like and other mformation
aforesaid,

to lend and advance money, to place money on current
account or deposit and to grant or provide credit and financial
accommodaton to any person, firm or company, mcluding,
without Limitation, any clients of or other persons having
dealings with the Company, or to agents acting for or
representing the Company on such terms as may be thought fit
and with or without secunty and to buy and sell foreign



(d)

currency and to carry on the business of a banking, finance or
nsurance company,

to receive from any person, firm or company, mncluding
shareholders and Directors of the Company, money or
securities, on deposit or loan, at interest or for safe custody or
otherwise,

to borrow and raise money with or without security and, for
the purposes of or mn connection with the borrowing or raising
of money by the Company, to become a member of any
building society and to accept money on deposit and to secure
or discharge any debt or obligation of or binding on the
Company 1n such manner as may be thought fit by the
Company or 1ts Directors and, in particular, by the granting or
creating or the permitting to subsist of any heritable securities
or other fixed securihes or assignations in security or
assignations or other conveyances or mortgages or pledges or
charges over or any set off against or lien or hypothec upon
the undertaking of the Company and all or any of its heritable
and moveable, real and personal property (present and future),
or by the granting or creating or the permitting 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 1ssue, at par or at a premuum 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 otherwise or of other obligations or secunities of
the Company of any description,

to enter mnto any guarantee, contract of indemmty or
suretyship and in particular, (without prejudice to the
generality of the foregomng) whether with or without the
Company receiving any consideration, to guarantee or to grant
any indemnity mn respect of or to secure {(with or without a
personal covenant and with or without a hentable security or
other fixed security or assignation in security or assignation or
other conveyance or mortgage or pledge of or charge over or
set off against or lien upon all or any part of the undertaking
and assets, present and future, and the uncalled capital of the
Company) the performance of any oblhigation, 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 premuum on any stock, debenture,
debenture stock, bond, share or other security of any person,
firm or company including (without prejudice to the generality
of the foregomng) any company which 1s for the ime bemng a
subsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company or otherwise
associated with the Company n busmess,



(h)

0

(k)

(1)

(m)

to accept, draw, 1ssue, make, create, execute, discount, endorse,
negotiate, and to buy, sell and deal in bank drafts, bills of
exchange, promissory notes, debentures, bills of lading and
other instruments and securities, whether negotiable,
transferable or otherwise,

to enter into any partnership or any joint venture or any joint
purse arrangement or any profit sharing arrangement and to
co operate or participate in any way with, and to assist or
subsidise, any company, firm or person,

to establish, promote, organise, incorporate, reorganise,
finance and to aid and assist, financially or otherwise,
companies, corporations, syndicates, partnerships and
associations of all kinds,

to carry on any busmess or branch of a business which the
Company 1s authonsed to carry on by means, or through the
agency, of any subsidiary company or companies, and to enter
into any arrangement with any such subsidiary company for
taking the profits and bearing the losses of any busmess or
branch so carned on or for fmancing any such subsidiary
company or guaranteeing 1its liabiliies or to make any other
arrangement which may seem desirable to the Company or 1ts
Directors with reference to any business or branch so carried
on including power at any tiune, and either temporarily or
permanently, to close any such branch or business,

to acquire and carry on any business carried on by a subsidiary
or a holding company of the Company or another subsidiary
of a holding company of the Company,

to carry on the business of a holding company and to establish
or promote any company or comparues for the purpose of
taking over, acquiring or working any of the property, nghts
and liabilities of the Company, or for the purpose of carrymng
on any busmess which the Company 1s authonsed to carry on,
or for any other purpose which may seem to the Company or
its Directors directly or indirectly calculated to benefit or to
advance the objects or interests of the Company or the interests
of 1ts members, with power to assist such company or
companies m every way, but especially by taking shares,
stocks and securities thereof, providing capital and payng
preliminary expenses,

to employ the funds of the Company n the development and
expansion of the business of the Company and all or any of 1ts
subsidiary or associated companies and 1 any other company
whether now existing or hereafter to be formed and engaged
in any like busimness to the business of the Company or m any
other industry ancillary thereto or which can m the opinion of



(n)

(p)

(@)

(1)

the Company or 1ts Directors conveniently be carried on m
connection therewith and to mnvest money of the Company in
any investments and to carry on the business of a property
company,

to act as directors, secretanes, managers, registrars or transfer
agents or to appomt directors, secretaries, managers, registrars
or transfer agents of any subsidiary company or of any
company m which the Company 1s or may be interested or of
any other company and to take part in the management,
supervision and control of the business or operations of any
company or undertaking, and for that purpose to appoint and
remunerate any directors, managers, ftrustees, solicitors,
accountants, actuaries, architects, valuers, surveyors or other
experts or agents,

to pay all the expenses of and prelimmary and incidental to the
promotion, formation, establishment and registration of the
Company, and any other company promoted by the Company
or any company m which the Company 15 or may contemplate
bemng nterested ncluding n such expenses all or any part of
the costs and expenses of owners of any business or property
acquired by the Company, and to procure the registration,
recogmtion or mcorporation of the Company n or under the
laws of any place outside Scotland,

to 1ssue and allot, credited as paid up in full or m part or
otherwise, shares, debentures or other securities of the
Company for cash or m payment or part payment for any
heritable or moveable, real or personal property purchased or
otherwise acquired by the Company or for any services
rendered to the Company or n satisfaction of any obligation or
Lability undertaken or agreed to be undertaken by the
Company or for any other purpose,

to give or pay any remuneration, brokerage, discount or other
compensation or reward or expenses for services rendered or
to be rendered n placing or procuring subscriptions of, or
otherwise assisting m the 1ssue of, any shares or debentures or
other securities of the Company or in or about the formation of
the Company or the conduct or course of 1ts business, and to
establish or promote, or concur or participate m establishung or
promoting any company, fund or trust and to subscribe for,
underwrite, purchase or otherwise acquire securities of any
company, fund or trust and to carry on the busmess of
company, fund or trust promoters or managers, and of
underwriters or dealers mn securities and to act as trustees of
any kind for any person, firm or company and to undertake
and execute any trust,

to sell, exchange, transfer, let on rent, share of profit, royalty or



otherwise, grant licences, servitudes, easements, options and
other rights over and m any other manner deal with, turn to
account, or dispose of all or any part of the undertaking,
property and assets (present and future) of the Company
whether heritable or moveable, real or personal, either
together or in portions, for any such consideration as may be
thought fit by the Company or its Directors and n particular
(without prejudice to the generality of the foregoing) for any
shares, stock, debentures, debenture stock or other securtties,
whether fully or partly paid up, of any other company or
partly n 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 recelved,

to establish, maintamn, participate in and contmbute to or to
procure the establishment and maintenance of, participation in
and contribution to, any pension, superannuation, benevolent
or hfe assurance fund, scheme or arrangement {(whether
contributory or otherwise} for the benefit 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 15 or was a subsidiary or a holding company
of the Company or another subsidiary of a holding company
of the Company or otherwise associated with the Company or
of the predecessors of the Company 1n busmess or of any such
other company as aforesaid or of the relations, wives, widows,
families, connections or dependants of any such persons and
for the benefit of any other persons whose service or services
have directly or indarectly been of benefit to the Company and
for the benefit of their relations, connections or dependants or
any of them and to grant or procure the grant of donatons,
gratuities, pensions, allowances, mcluding allowances on
death, or other payments or benefits of any kind to any of such
persons as aforesaid, and to establish, subsidise, subscribe to
or support mstitutions, associations, clubs, schools, funds or
trusts calculated or considered to be for the benefit of any of
such persons as aforesaid or otherwise to advance the nterests
and well being of the Company or of any such other company
as aforesaid or 1ts members, and to make payments for or
towards the msurance of any such persons as aforesaid,

(subject to the provisions of Sections 151 to 158 of the
Compantes Act, 1985) to establish and contribute to any
employees' share scheme (withm the meaning of Section 743 of
the Companies Act 1985) for the purchase or subscription by
trustees of shares of the Company or of a holding company of
the Company and to lend money to the Company's employees
to enable them to purchase or subscribe for shares of the
Company or of a holding company of the Company, to



(x)

)

()

establish and mamtam any option or mcentive scheme
whereby selected employees (including salaried Directors and
officers) of the Company are given the opportumty of
acquiring shares in the capital of the Company, to formulate
and carry mnto effect any scheme for sharing the profits of the
Company with 1ts employees (including salaried Directors and
officers) or any of them, and to form or subscribe to any
associtation, wnstitution or fund for the protection of the
mterests of owners or employers by msurance agamnst loss
caused by bad debts, strikes, fire, accidents, war risks or
otherwise,

to purchase and mamtam msurance for or for the benefit of
any persons who are or were at any time Drrectors, officers,
employees or auditors of the Company or any other company
which 1s 1ts holding company or subsidiary

to pay, subscribe or guarantee money to or for any purpose
which the Company or 1ts Directors consider may be likely,
directly or mdirectly, to further the mterests of the Company
or of 1ts members or for any chantable, benevolent, national,
educational, social, public, general or useful object or for any
exhibition,

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

to distribute among the members of the Company 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
Company or any proceeds of sale or disposal thereof, and in
particular shares, debentures or other securities of other
compantes belonging to the Company, or of which the
Company 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 ime being required by
law,

to do all or any of the things or matters aforesaid in any part of
the world and either as princpals, agents, conftractors,
nominees, trustees or otherwise and either by or through
agents, contractors, nommunees, trustees, subsidiary companies
or otherwise and either alone or in conjunction with others,

to do all such other things as in the opmmon of the Company
are or may be incidental or conducive to the attamnment of the
above objects or any of them,

And it 1s hereby declared that, for the purposes of thus clause, (A)



"company” except where used m reference to the Company, shall
include any partnershup or other body of persons, whether
incorporated or not incorporated, and whether domiciled or resident
in the United Kingdom or elsewhere, (B) "person” shall include any
person acting n any capacity whatsoever and any company,
corporation, assoclation, syndicate or society as well as any other legal
or natural person, (C) "subsidiary" and "holding company" shall be
construed mn accordance with Section 736 of the Companies Act 1985,
(D) "securities” shall mclude any fully, partly or mi paid share, stock,
unit, debenture, debenture or loan stock, deposit receipt, bill, note,
warrant, coupon, night to subscribe or convert, or similar night or
obligation, (E) "and" and "or" shall mean "and/or" where the context
so permuts, (F) "other" and "otherwise” shall not be construed ejusdem
generis where a wider construction 1s possible, (G) reference to any
Act of Parbament shall be deemed to include any statutory
amendment or modification thereof, and (H) the objects specified m
the different paragraphs of this clause shall not, except where the
context expressly so requires, be m any way limited or restricted by
reference to or inference from the terms of any other paragraph or the
name of the Company, but may be carried out in as full and ample a
manner and shall be construed n as wide a sense as 1if each of the said
paragraphs defined the objects of a separate, distinct and independent
company

The liabihity of the members 15 limited

The share capital of the Company 1s £100 divided mnto 100 shares of £1 each,
with power to increase the capital and the Company shall have power to
divide the onginal or any mcreased capital into several classes, and to attach
thereto any preferential, deferred, qualified or other special nghts, privileges,
restrictions or conditions
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WE, the person whose name and address 1s subscribed, are desirous of being formed
nto a Company, m pursuance of this Memorandum of Association and we agree to
take the number of Shares 1n the capital of the Company set opposite our name

Name, Address and Description of Number of Shares taken by
Subscriber Subscriber

SR ) Sacnkeld,., 1

For and on’behalf of
22 Nomunees Lirruted
16 Charlotte Square
Edinburgh EH2 4DF

Total Shares taken 1

Dated the R?)ﬂ’z\day of November 2007

WITNESS to the above Signature

Veyoma Hevamanage

16 Charlotte Square
Edinburgh EH2 4DF
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PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
DMWS 856 LIMITED
CONSTITUTION

The Company 1s established as a private company within the meaning of
Section 1(3) of the Companies Act 1985 (the "1985 Act") in accordance with
and subject to the provisions of the 1985 Act including any statutory
modification or re enactment thereof for the time bemng m force and any
provisions of the Companies Act 2006 for the time being m force (the "2006
Act") and of the Memorandum of Association of the Company and of the
Regulations contamned mn Table A, set out in Statutory Instrument 1985 No
805 as amended by Statutory Instrument 1985 No 1052, Statutory Instrument
2000/3373, Statutory Instrument 2007/2541 and Statutory Instrument
2007/2826 ("Table A") with the exception of Regulations 2, 3, 5, 23, 24, 40, 41,
64 to 69 (inclusive), 76 to 87 (inclusive), 93 and 118 of Table A, and of any
other Regulations which are mconsistent with the additions and
modificabions heremafter set forth

SHARE CAPITAL
The share captal of the Company 1s £100 divided into 100 shares of £1 each

Any shares may be 1ssued on the terms that they are, or at the option of the
Company are hable, to be redeemed

Subject to the provisions of the 1985 Act and the 2006 Act {the "Acts") and of
every other statute for the time bemg mn force concerning companies and
affecting the Company and to any direction to the contrary that may be given
by ordinary resolution of the Company, all the unissued shares (including
any redeemable shares) of the Company (whether formung part of the existing
or any increased capital) shall be at the disposal of the Directors, who may
offer, allot, 1ssue, grant options or rights over or otherwise dispose of them to
such persons, at such times and for such consideration and upon such terms
and conditions and with such preferred, deferred or other special rights or
restricions whether in regard to dividend, voting, return of capital or
otherwise as the Directors may determune, but so that no shares shall be
1ssued at a discount

For the purposes of Section 80 of the 1985 Act, the Directors are authorsed
generally and unconditionally to allot without the authority of the Company
in general meeting up to a maximum of £99 m nominal amount of relevant
securities (as heremnafter defined) of the Company at any time or times from
the date of mncorporation of the Company until the date occurring five years
after such date of mcorporation The aforesaid authority may be previously
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revoked or varied by the Company 1n general meeting and may be renewed
by the Company n general meeting for a further period not exceeding five
years The Company may make any offer or agreement before the expiry of
this authonity which would or might require relevant securities to be allotted
after this authority has expired and the Directors may allot relevant securities
n 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 1985 Act

In accordance with Section 95 of the 1985 Act, sub-Section (1) of Section 89 of
the 1985 Act shall be excluded from applying to the allotment of equaty
securities (as defined m Sectton 94 of the 1985 Act).

The Company shall not be bound by or be compelled 1n any way to recognise
(even when having notice thereof} any equitable, contingent, future or partial
nterest n any share or any interest in any fractional part of a share or (except
only as by these regulations or by law otherwise provided) any other nights in
respect of any share except an absolute nght to the entirety thereof 1n the
registered holder. The Company shall however be entitled to register trustees
as such 1n respect of any shares

THE SEAL

In Regulation 1 of Table A the words "the common seal of the Company” shall
be omutted and the words "any seal for the tme being adopted by the
Company as its common seal” shall be mserted after the words "the Seal”
means"

In Regulation 6 of Table A the words "or subscribed in accordance with
Section 36B of the 1985 Act" shall be mserted after the words "sealed with the
Seal"

LIEN

In Regulation 8 of Table A the words "(not being a fully paird share)"
shall be omitted and the words "and the Company shall also have a first and
paramount kien on all shares standing registered in the name of a single
person or in the name of any person jomntly with another or others for all
monies presently payable by him or any of them or his estate or their estates
to the Company" shall be inserted after the words "in respect of that share”

CALLS ON SHARES

In Regulation 12 of Table A the words "save in the case of a call deemed to
have been made i terms of Regulation 16 which call shall be irrevocable "
shall be mserted after the words "postponed mn whole or 1n part"

FORFEITURE OF SHARES

In Regulation 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 mserted
after the word "Act)” and after the words "payment of the interest"
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In Regulation 18 of Table A the words "and expenses that may have been
ncurred by the Company by reason of such non payment” shall be mserted
after the words "may have accrued"

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share, whether or not it
1s a fully paid share

Subject to such of the restrictions of these Articles as may be applicable, any
member may transfer all or any of his shares in wrifing n any usual or
common form or m any other form which the Directors may approve The
mnstrument of transfer shall be executed by or on behalf of the transferor and
(except 1n the case of (1) fully paid shares and {(u) the subscriber shares) by or
on behalf of the transferee and the transferor shall remain the holder of the
shares and as such a member of the Company until the name of the transferee
15 entered i the Register of Members in respect thereof

GENERAL MEETINGS

No bustness 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,
if corporations, by representatives duly authorsed shall be a quorum
provided that at any time when the Company has only one member, one
member present mn person or by proxy or, 1f a corporation, by a representative
duly authornsed shall be a quorum

If a quorum 15 not present within half an hour of the hme appowmted for a
general meeting the meeting, if convened on the requisition of members, shall
be dissolved, i any other case 1t shall stand adjourned to such day and at
such time and place as the directors may determine, and 1f at the adjourned
meetmg a quorum 15 not present within half an hour from the time appomted
for the meeting the members present shall be a quorum

A poll may be demanded at any general meeting by the Chairman or by any
member present i person 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
mtending to move the same shall have left a copy thereof with his name and
address at the Registered Office of the Company three clear days prior to
such meeting

A notice of every general meeting shall be given to every member whether or
not he shall have supplied to the Company an address within the United
Kingdom for the giving of notices and Regulation 112 of Table A shall be
construed accordingly
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DIRECTORS

Unless and until otherwise determined by ordinary resolution of the
Company, the mimimum number of Directors shall be one and there shall be
no maximum number A sole director shall have all the power and authority
vested m "the Directors" in terms of these Articles of Association The
quorum for the transachon of the busimness of the directors may be fixed by
the directors and unless so fixed at any other number shall be two (unless
there 15 a sole director, in which case the quorum shall be one) A person who
holds office only as an alternate director shall, 1f his appointer 1s not present,
be counted 1n the quorum

A Drirector shall not be required to hold shares of the Company 1n order to
qualify for office as a Director, but he shall be entitled to receive notice of and
attend and speak at all general meetings of the Company or of any class of
members of the Company

A Director who 15 in any way whether directly or indirectly mterested in a
contract or proposed contract or arrangement with the Company shall declare
the nature of his interest at a meeting of the Directors in accordance with
Section 317 of the 1985 Act Subject to such disclosure as aforesaid a Director
may vote m respect of any contract or proposed contract or arrangement in
which he 1s interested and if he does so vote his vote shall be counted and he
may be counted m ascertaining whether a quorum 1s present at any meeting
at which any such contract or proposed contract or arrangement shall come
before the Directors for consideration and may retam for his own absolute use
and benefit all profits and advantages accruing to hum therefrom For the
purposes of this Article

(a) a general notice given to the Directors that a Director 1s to be regarded
as having an mterest of the nature and extent specified in the notice 1n
any transaction or arrangement m which a specified person or class of
persons 15 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 1t 15
unreasonable to expect him to have knowledge shall not be treated as
an mnterest of his

The Directors may dispense with the keepng of attendance records for
meetings of the Directors or commuttees of the Directors Regulation 100 of
Table A shall be modified accordingly

The office of a Director shall be vacated

(a) if he becomes bankrupt or suspends payment of or compounds with
his creditors,

(b) if he becomes of unsound mind or a patient for the purpose of any
statute relating to mental health or otherwise incapax,
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(<) if (not being a Director holding executive office as such for a fixed
term) by notice in writing to the Company he resigns hus office,

(d) if he 15 prohibrted by law from beimng a Director or ceases to be a
Director by virtue of the Acts or any statutory modification or re
enactment thereof,

(e) if he 1s removed from office by notice in writing signed by all his Co
Directors and served upon him, and/or

H) if he shall for more than six months have been absent without
permussion of the Directors from meetings 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 Company either to fill 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 ordmnary resolution of the Company and shall (unless such
resolution otherwise provides) be divisible among the Directors as they may
agree or, falling agreement, equally except that any Director who shall hold
office for part only of the period m respect of which such remuneration 1s
payable shall be entitled only to rank mn such division for such proportion of
remuneration as relates to the period during which he has held office The
Directors may repay to any Director all such reasonable expenses as he may
properly imncur m attending and returning from meetings of the Directors or
of any commnuttee of the Directors or general meetings of the Company or any
class of members of the Company or otherwise i or about the business of the
Company In the event of any Director necessarily performing or rendering
any special duties or services to the Company outside hus ordinary duties as a
Director the Directors may, if so authorised by an ordinary resolution of the
Company, pay such Director special remuneration and such special
remuneration may be by way of salary, commussion, participation m profits
or otherwise as may be arranged

The Directors may from time to ime appoint one or more of therr number to
an executive office (including that of Managing Director, Deputy or Assistant
Managng Director, Manager or any other salaried office) for such period and
on such terms and conditions as they shall think fit, and subject to the terms
and conditions of any agreement entered into n any particular case, may
revoke such appointment Subject to the terms and conditions of any such
agreement the appomntment of any Director as aforesaid shall be ipso facto
determined 1if 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 aforesaid

A Managing Director, Deputy or Assistant Managing Director, Manager or
other executive officer as aforesaid shall receive such remuneration (esther by
way of salary, commussion, participation 1n profits or pension or otherwise
howsoever, whether similar to the foregomng or not) as the Directors may
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determine.

The Directors on behalf of the Company and without the approval of any
resolution of the Company may establish, maintamn, participate in and
contribute to, or procure the establishment and mamtenance of, participation
in and contribution to, any pension, superannuation, benevolent or life
assurance fund, scheme or arrangement (whether contributory or otherwise)
for the benefit of any persons (including Directors, former Directors, officers
and former officers) who are or shall have been at any time i the
employment or service of the Company or of any company which at the time
15 or was a subsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company (as defined mn Section 736
of the 1985 Act) or otherwise associated with the Company or of the
predecessors of the Company mn business or of any such other company as
aforesaid, or for the benefit of the relations, wives, widows, familes,
connections or dependants of any such persons or for the benefit of any other
persons whose service or services have directly or mdirectly been of benefit to
the Company and therr relations, connections or dependants, and the
Directors on behalf of the Company and without the approval of any
resolution of the Company may grant or procure the grant of donations,
gratuities, pensions, allowances, 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 Company and without the approval of any
resolution of the Company may establish, subsidise, 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 mnterests and well being of the
Company or of any such other company as aforesaid or 1ts members, and the
Directors on behalf of the Company and without the approval of any
resolution of the Company may make payments for or towards the insurance
of any of such persons as aforesaid Any such Director or ex Director may
participate m and retan for his own benefit any such donation, gratuity,
pension, allowance, payment or other benefit conferred under or pursuant to
this Article and the receipt thereof shall not disqualify any person from being
or becoming a Director of the Company.

The Directors on behalf of the Company and without the approval of any
resolution of the Company (but subject to the provisions of Sections 151 to
158 of the 1985 Act) may establish and contribute to any employees' share
scheme (within the meaning of Section 743 of the 1985 Act) for the purchase
or subscription by trustees of shares of the Company or of a holding company
of the Company and may lend money to the Company's employees to enable
them to purchase or subscribe for shares of the Company or of a holding
company of the Company, and may estabhsh and mamtain any option or
incentive scheme whereby selected employees (including salaned Directors
and officers) of the Company are given the opportunity of acquiring shares n
the capital of the Company, and may formulate and carry mto effect any
scheme for sharing the profits of the Company with 1ts employees (including
salaried Directors and officers) or any of them Any Director may participate
in and retamn for his own benefit any such shares, profit or other benefit
conferred under or pursuant to this Article and the recerpt thereof shall not
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disqualify any person from being or becoming a Director of the Company

A resolution 1 writing signed by all the Directors for the time being in the
United Kingdom 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

All or any of the Directors or any commuttee of the Directors may partcipate
in a meeting of the Directors or that committee by means of a conference
telephone or any communication equipment which allows all persons
participating mn the meeting to hear each other and provided two or more
Directors are participating as aforesaid such meeting shall be quorate and
subject to the provisions of these Articles the meeting shall consttute a
meeting of the Directors or a commuttee of the Directors as the case may be
A person so participating shall be deemed to be present mn person at the
meeting and shall be entitled to vote or be counted in a quorum accordingly
Such a meeting shall be deemed to take place where the largest group of
those participating 1s assembled, or, if there 1s no such group, where the
chairman of the meeting then 1s The word "meeting" 1n these Articles shall
be construed accordmgly

BORROWING AND OTHER POWERS

The Directors may exercise all the powers of the Company without himit 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 obligation of the Company or which 1s binding on the Company
in any manner or way in which the Company 1s empowered so to grant and
similarly as they may consider fit to enter into any guarantee, contract of
mndemnity or suretyship in any manner or way in which the Company 1s
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 dehivered at a meeting of the Directors, appoint any
person to be his alternate Director and may in like manner at any tune
terminate such appomtment If such alternate Director 1s not another
Director, such appomtment, unless previously approved by the Directors,
shall have effect only upon and subject to being so approved

The appomtment of an alternate Director shall determine on the happening of
any event which 1if he were a Director would cause him to vacate such office
or If his appomtor ceases to be a Director (retirement at any general meeting
at which the Director 1s re elected beimng for such purpose disregarded)

An alternate Director shall (except when absent from the United Kingdom) be
entitled to recerve notices of meetings of the Directors and shall be entitled to
attend and vote as a Director at any such meeting at which his appointor 1s
not personally present and generally at such meeting to perform all the
functions of his appomtor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall apply as if
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he were a Director If his appomtor 1s for the ime bemng absent from the
United Kingdom or temporarily unable to act through 11l health or disability,
an alternate Director's signature to any resolution in writing of the Dairectors
shall be as effective as the signature of his appomntor Every person acting as
an alternate Director shall have one vote for each Director for whom he acts
as alternate (in addition to his own vote if he 15 also a Director) An alternate
Drrector shall not (save as aforesaid) have power to act as a Director or be
deemed to be a Director for the purposes of these Articles

An alternate Director may be repaid expenses and shall be entitled to be
mdemnified by the Company to the same extent mutatts mutandis as if he
were a Director but he shall not be entitled to receive from the Company any
remuneration except only such proportion (if any) of the remuneration
otherwise payable to his appomntor as such appointor may by notice m
writing to the Company from time to time direct

INDEMNITY

Subject to the provisions of the Acts, the Company may indemmfy any
Director or other officer of the Company against any hability Subject to those
provisions, but without prejudice to any indemnity (mncluding from the
Company) to which the person concerned may otherwise be entitled, every
Drrector or officer of the Company shall be indemrfied out of the assets of
the Company agaimnst any liabihty incurred by him as a Director or other
officer of the Company mn defending any proceedings (whether civil or
cniminal) in which judgment 1s given in his favour or mn which he 15 acquitted
or in which the charge 1s found not proven or in connection with any
application under Section 144 or Section 727 of the 1985 Act in which relief 1s
granted to him by the Court For the purposes of this Article no person
appointed or employed by the Company as an Auditor 1s an officer of the
Company

INSURANCE

The Directors shall have power to purchase and mamtamn insurance for or for
the benefit of any persons who are or were at any time Directors, Officers,
employees or auditors of the Company or any other company which 1s 1ts
holding company or subsidiary Without prejudice to the generalty of
Article 23 at a meeting of the Directors where such msurance 1s under
consideration a Director may form part of the quorum and vote
notwithstanding any interest he may have in such msurance

OVER RIDING PROVISIONS

In the event that any person alone or jomntly with any other person,
(heremafter called "the Parent") shall be the holder of not less than 90 per cent
in nonunal value of the 1ssued shares of the Company as confers the right for
the time being to attend and vote at general meetings of the Company, the
following provisions (but without prejudice to the provisions of Sections 168
and 169 of the 2006 Act) shall apply and to the extent of any inconsistency
shall have over riding effect as against all other provisions of these Articles
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(a) the Parent may at any me and from time to ime appomnt any person
to be a Director or remove from office any Director howsoever
appointed,

(b)  any or all powers of the Directors shall be restricted mn such respects
and to such extent as the Parent may by notice to the Company from
time to time prescribe and any such restricion may be removed or
varied in such regard and to such extent as the Parent may by notice
to the Company from time to time prescribe

Any such appomtment, removal, consent or notice shall be in writing served
on the Company and signed by the Parent or m the case of a company on its
behalf by any one of 1ts directors or by 1ts secretary or by some other person
duly authorised for the purpose No person dealing with the Company shall
be concerned to see or enquire as to whether the powers of the Directors have
been mn any way restricted hereunder or as to whether any requisite consent
of the Parent has been obtained and no obligation incurred or secunity given
or transaction effected by the Company to or with any third party shall be
invahd or ineffectual unless the third party had at the time express notice that
the mcurring of such obligation or the giving of such secunty or the effecting
of such transaction was 1n excess of the powers of the Directors

Name, Address and Description of Subscriber

Bl S e tect)
MEECTORL /
For and on behalf of

22 Nominees Limated
16 Charlotte Square
Edinburgh EH2 4DF

Dated the %3¢ '\ day of November 2007
WITNESS to the above Signature

Veyoma Hevamanage
16 Charlotte Square
Edinburgh EH2 4DF




