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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5171772

The Registrar of Companies for England and Wales hereby certifies that

DWSCO 2539 LIMITED

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

Given at Companies House, Cardiff, the 6th July 2004

S
$ '%
R, 34
E S
-------- &\‘
%O‘AND e

THE OFFICIAL SEAL OF THE

NO5171772P REGISTRAR OF COMPANIES

Companies House
—— forthe recod —

The above information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985



Electronic statement of compliance
with requirements on application
for registration of a company

. pursuant to section 12(3A) of the
Comp anies House Companies Act 1985
—— fortherecord ——
Company number 5171772
Company name DWSCO 2539 LIMITED
I, DWS DIRECTORS LTD
of FIVE CHANCERY LANE
CLIFFORD'S INN
LONDON
ENGLAND
EC4A 1BU
a person named as a director of the company in the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1985

make the following statement of compliance in pursuance of section
12(3A) of the Companies Act 1985

Statement:

I hereby state that all the requirements of the
Companies Act 1985 in respect of the registration of
the above company and of matters precedent and
incidental to it have been complied with.

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar's
direction under section 707B of the Companies Act 1985,

WARNING: The making of a false statement could result in liability to
criminal prosecution




Companies House
—— for the record ——

10(ef)

First directors and secretary and
intended situation
of registered office

Received for filing in Electronic Format on the: 06/07/2004 |“|‘|‘ “ml lm || NI lm“" |“| I“l.“
XVII9WKI

Company Name
in full:

Proposed Registered
Office:

DWSCO 2539 LIMITED

FIVE CHANCERY LANE
CLIFFORD'S INN
LONDON

EC4A 1BU

memorandum delivered by an agent for the subscriber(s): No

Company Secretary

Name DWS SECRETARIES LIMITED
Address: FIVE CHANCERY LANE

CLIFFORD'S INN

LONDON

EC4A 1BU
Consented to Act: 'Y Date authorised 06/07/2004 Authenticated: 'Y

Director 1:

Name DWS DIRECTORS LIMITED
Address: FIVE CHANCERY LANE

Consented to Act: 'Y

CLIFFORD'S INN
LONDON
ENGLAND

EC4A 1BU

Date authorised 06/07/2004 Authenticated: 'Y

Electronically Filed Document for Company number: S171772

Page: 1



Authorisation

Authoriser Designation: SUBSCRIBER Date Authorised: 06/07/2004 Authenticated: Yes

End of Electronically Filed Document for Company number: 5171772 Page: 2



The Companies Acts 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

DWSCO 2539 LIMITED

The name of the Company is DWSCO 2539 LIMITED.

The Company's Registered Office is to be situated in England and Wales.

The Company's objects are:-

(a)

To carry on in conjunction with each other or as separate and distinct undertakings all
or any of the following businesses: manufacturers, importers, exporters, agents,
dealers (both wholesale and retail) in all articles of commercial, manufacturing,
personal and household use and consumption and in ali kinds of raw material: printers:
publishers: property investors: property investment services: property management:
estate agents: financial brokers: financial advisers: conference organisers and
business promoters and advisers: warehousemen: storage contractors: shipping and
forwarding agents, manufacturers of and dealers in all types of equipment and
machinery. dealers in property and estates. property developers and investors,
property managers: to offer services of accountant, bookkeeper or secretary: estate
agents, insurance agents and brokers, financiers, financial agents and to act as
nominee, trustee, agent, factor, broker, executor, administrator, receiver for or
otherwise on behalf of Companies, Corporations, firms or persons: builders:
scaffolders: contractors: sign makers: heating and ventilation engineers and
contractors: refrigeration engineers, specialist contractors: decorators: painters:
bricklayers: carpenters: shuttering manufacturers and erectors. joiners: public works
and contractors: plasterers. plumbers: electricians, shop front fitters: carpet dealers
and layers: builders and decorators: merchants: civil, mechanical, constructional,
agricultural, consulting, heating, electrical and general engineers: architects: welders:
sheet metal workers: double glazing and window consultants: blacksmiths: motor
engineers. garage proprietors: car dealers, car hire services, taxi proprietors and
operators: travel agents: tour operators: proprietors of vehicles and vessels of all kinds:
transport and haulage contractors: general engineers: tool makers: booking agents for
and managers of theatres, cinemas and all other kinds of entertainments and sporting
events: turf and sporting accountants: proprietors of shops, cafes, clubs, hotels and
restaurants, catering contractors: dealers in foods and provisions of all kinds: wine and



(c)

(e)

spirit merchants: butchers: grocers: greengrocers: fishmongers and poultry merchants:
dealers in health foods: farmers: florists: horticulturists: bakers: confectioners:
tobacconists: hardware merchants: dealers in plastics of all kinds, antique dealers:
furniture manufacturers and dealers: leather and fancy goods dealers: jewellers: radio,
television and electrical retailers: general dealers and repairers: toys: games and
sports equipment dealers: photographers and dealers in all kinds of photographic
material and equipment: film producers and distributors: footwear manufactureys:
textile merchants: tailors: fashion designers: ladies and gentlemen ouffitters: clothing
manufacturers: boot shoe retailers. perfumery and cosmetic dealers: hairdressers:
manufacturing and retail chemists: medical suppliers: printers: publishers: stationers:
advertising and publicity agents: public relations, business consultants: business
transfer agents: hire purchase and leasing operators: computer operators:
programmers and dealers: video dealers: market research specialists: business
advisers, mail order specialists: dyers and cleaners: dry cleaners: proprietors of
launderettes, excavation and demolition contractors: locksmiths: security advisers:
plant hirers: scrap iron and waste merchants: commodity traders; and to carry on all or
any of the said businesses, and provide services in connection therewith, either
together as one business or as separate and distinct businesses, in any part of the
world.

To carry on any other business which in the opinion of the Company may be capable of
being conveniently or profitably carried on in conjunction with or subsidiary to any cther
business of the company and is calculated to enhance the value of the Company's
property or further its objects or any of them.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any
estate or interest any lands, buildings, easements, rights, privileges, concessions,
patents, patent rights, licences, secret processes, machinery, plant, stock-in-trade, and
any real or personal property of any kind for such consideration and on such terms as
may be considered expedient.

To erect, construct, lay down, enlarge, alter and maintain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works, plant
and machinery necessary or convenient for the Company's business, and to contribute
to or subsidise the erection, construction and maintenance of any of the above.

To borrow or raise or secure the payment of money for the purposes of or in connection
with the Company's business, and for the purposes of or in connection with the
borrowing or raising of money by the Company to become a member of any building
society. To mortgage and charge the undertaking and all or any of the real and
personal property and assets, present or future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par or at a premium or discount, and for
such consideration and with and subject to such rights, powers, privieges and
conditions as may be thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

To issue and deposit any securities which the Company has power to issue by way of
mortgage to secure any sum less than the nominal amount of such securities, and also



(h)

0

by way of security for the performance of any contracts or any obligations of the
Company or of its customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested, whether
directly or indirectly.

To receive money on deposit or loan upon such terms as the Company may approve,
and to guarantee the obligations and contracts of any person or corporation. To lend
and advance money or give credit on any terms and with or without security to any
person, firm or company (including without prejudice to the generality of the foregoing
any holding company, subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of
any sum of money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated company as aforesaid).

To enter into any arrangements with any government or authority or person and to
obtain from any such government or authority or person any legislation, orders, rights,
privileges, franchises and concessions and to carry out, exercise and comply with the
same.

To grant pensions, annuities, allowances, gratuities, superannuation and bonuses or
other allowances and benefits (including allowances on death) to officers, ex-officers,
employees or ex-employees of the Company or any company which at any time is or
was a subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company or otherwise associated the Company or of any
predecessor in business of any of them, or the dependants or connections of such
persons, to establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory) with a view to providing
pensions or other benefits for any such persons as aforesaid, their dependants or
connections, and to support or subscribe to any charitable funds or institutions, the
support of which may, in the opinion of the Directors, be caiculated directly or indirectly
to benefit the Company or its employees, and to institute or maintain any club or other
establishment or profit sharing scheme calculated to advance the interests of the
Company or its officers or employees.

To draw, make, accept, endorse, negotiate, discount and execute promissory notes,
bills of exchange and other negotiable instruments.

To purchase and maintain for any director, other officer or auditor of the Company
insurance against any liability against which the Company may lawfully insure any such
persons including (without prejudice to the generality of the foregoing) any liability
which by virtue of any rule of law would attach to him in respect of any negligence,
default, breach of duty or breach of trust of which he may be guilty in relation to the
Company.
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To invest and deal with the moneys of the Company not immediately required for the
purposes of its business in or upon such investments or securities and in such manner
as may from time to time be determined.

To pay for any property or rights acquired by the Company, either in cash or fully or
partly paid-up shares, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or otherwise, or by any
securities which the Company has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed of or dealt with
by the Company, either in cash, by instalments or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without deferred or preferred or special
rights or restrictions in respect of dividend, repayment of capital, voting or otherwise, or
in debentures or mortgage debentures or debenture stock, mortgages or other
securities of any company or corporation, or partly in one mode and partly in another,
and generally on such terms as the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so acquired.

To enter into any partnership or joint-purse arrangement or arrangement for sharing
profits, union of interests or co-operation with any company, firm or person carrying on
or proposing to carry on any business within the objects of this Company, and to
acquire and hold, sell, deal with or dispose of shares, stock or securities of any such
company, and to guarantee the contracts or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities of and to subsidise or
otherwise assist any such company.

To establish or promote or concur in establishing or promoting any other company
whose objects shall include the acquisition and taking over of all or any of the assets
and liabilities of this Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or interests of this Company and
to acquire and hold or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or securities issued by
or any other obligations of any such company.

To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company carrying on
any business which this Company is authorised to carry on.

To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty,
share of profits or otherwise, grant licences, easements and other rights in or over, and
in any other manner deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company for such consideration as the
Company may think fit.

To amalgamate with any other company whose objects are to include objects similar to
those of this Company, whether by sale or purchase (for fully or partly paid-up shares
or otherwise) of the undertaking, subject to the liabilities of this or any such other



(t)

V)

company as aforesaid with or without winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a controlling interest in the shares or stock
of this or any such company as aforesaid, or by partnership, or any arrangement of the
nature of partnership, or in any other manner.

To distribute among the members and creditors of the Company in specie any property
of the Company, or any proceeds of sale or disposal of any property of the Company,
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 cease carrying on or 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 do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with
others, and either by or through agents, trustees, sub-contractors or otherwise.

To do all such things as are incidental or conducive to the above objects or any of them
or is likely, directly or indirectly, to enhance the value of or render more profitable all or
any part of the Company's undertaking, property or assets or otherwise to advance the
interests of the Company or of its members.

And it is hereby declared that in the construction of this clause the word "company" except where used
in reference to the Company shall be deemed to include any person or partnership or other body of
persons, whether incorporated or not incorporated, and whether domiciled in Great Britain or
elsewhere, and that the objects specified in the different paragraphs of this clause shall, except where
otherwise expressed therein, be in nowise limited by reference to 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 in as wide a
sense as if each of the said paragraphs defined the objects of a separate, distinct and independent
company.

4.

5.

(a)

The liability of the members is limited.

The Company's share capital is:

£100.00 divided into 100 Ordinary shares of £1.00 each

The shares in the original or any increased capital may be divided into several classes, and there may
be attached thereto respectively any preferential, deferred or other special rights, privileges, conditions
or restrictions as to dividend, capital, voting or otherwise.



I, the person whose name and address is subscribed is desirous of being formed into a Company in
pursuance of this Memorandum of Association and | respectively agree to take the number of shares in
the capital of the Company set opposite my name.

Name and Address of Subscribers  Number of Ordinary shares of £1.00 each
taken by each subscriber \
DWS Nominees Limited 1
Five Chancery Lane
Clifford's Inn
London
EC4A 1BU
England

Total Shares 1

Dated this 2nd day of July 2004.






