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The Companies Acts 1985 to 1889
A Private Company Limited by Shares

ARTICLES OF
ASSOCIATION
OF

WEDNESDAY

PALRAM DPL LIMITED*

(adopted by Special Resolution on the 5" day of March 2002
and further amended on 3" day of November 2005)

PRELiMINARY

1. The Company shall be & privata company within the meaning of the Companles Acts
1885 to 1989 (hereinafler refarred to as “the Act”) and subject as herelnaiter provided
the Regulations conlained fn Table A in the Schedule fo the Companiss (Tables A to
F) Reguiations 1985 (S1 1985 No. B05) as amended by the Companles (Tables A to F}
(Amendment) Regulations 1988 (S] 1985 No. 1052) (such Tabla being hereihalier
called 'Table A") shall appiy to the Company. Reference o any provision of the Act
shall where the coniext so admits be constriued as and include a refarence to such
provision ag modified by any statute for the tme being In force.

2. Regulations 8, 23, 24, 40, 61,64, 73, 74, 75, 80, B1, 84, 85, 97, 101 and 118 of Teble
A shall not apply to the Company, but the Arficles hsreinafter contalned, together with
the remaining regulafions of Table A, but subjsct fo the modifications herelnafier
expressed, shall constliute the regulations of the Company.

SHARE CAPITAL

A The share capital of the Company s £1,602,100 divided as follows:
- 2000 Ordinary Shares of £1 each;
- 100 Veiing Shares of £1 each;
- 1,800,000 Redesamable Deferred Shares of £1 each

The Ordinary Shares shall not confer upon the holders thereof any right to receive notles of,
sitend or vote at any meelings of the shareholders of the Company, unjess such mesting has
been called to conslder a change In the rights conferred by the sald shares on the holdars
thereof, In the event that a change I3 proposed In the rights conferred by the Ordinary Shares
on the holdars thersof, then such change shall only be adopted if approved by spedchl
resalution of the helders of the Ordinary Shares, mesting separately. The Ordinary Shares shail
howevar confer upon the holders thereof the sole and exclusive right to receive dividends, If,
as and when declared, and/or any other benefits lawfully conferred by the Company, and s
o the exclusion of all other classes of shares, All dividends and other benefiis shall be divided
equally, by shars, betwaen the Ordinary Shares. In edditicn, the holders of the Ordlnary Shans
shall be entitled to recelve any excess remaining and available for distibution to tie
sharsholders In the event of winding up of the Company, after discharge of all lawful debts of
the Company and after payment to the helders of the Voting Shares and the Redesmable
Deferred Shares of the nomina! (par) value thereof (plus any premium pald thereon upoar
aliotment).
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The Voting Shares shall confar upon the holders thereof the right to recalve notice of, eitend
and vole at all meetings of the sharsholders of the Company. The quorum for any genetal
meeting shall be one holder of Voting Shares (being a member or a proxy for a member or a
duly authorised rapresantative of a Corporation} and Regulation 40 of Table A shall not apply.

In addilion the Voiing Shares shall confer upan the holders thereof the sole and exclusive right
to appoint the Directors of the Company, whe shall be appolnted and not eleciad, such that any
shareholder holding ten percent (10%) of the then issued and ouistanding Voling Shares shall
be entifled, by notice In writing to the Company, to appoint one (1) Director of the Company for
each full ten percent (10%) of the Voting Shares so held. The right to appoint a Director shall
carry with It the right to dismiss such Director and to appoint another Director in the place and
stead of the Director dismissed, the whole by notice In writlng to the Company. The Voling
Shares shell not confer upon the holders thereof the right to receive dividends If, as and when
declared and/or any other banefits whatsosver, (all dividends and beneflls being reserved for
the holders of the Ordinary Shares), other than the nominal (par) value thereof out of any
excess remalning and available for distribution to the shareholders of the Company upon ifs
heling woiund-up.

Alf holders of Voting Shares shall, as aforesald, be entifled to receive notica of and attend, In
person of by proxy, all meetings of shareholders of the Company. Al ell such meetings each
Voling Share represented, shall confer on the holder thersof, one (1) vote. All decisions and
resolutions at all meetings of shareholders shall be adopted on a poll of the shares represented
and entitled to vote and not on A ghow of hands.

The Redsemable Deferred Shares shall not confar upon tha holders thereof eny right to receive
notlce of, attend or vote at any meetings of the sharehoiders of the Company. Any change In
ihe rights conferred by the Redeemabile Deferred Shares on the holders thereof shall only be
adopted If approved unanimously by all of the holders of the Redeemable Deferred Shares.
The Redesmable Deferred Sharas shall not confer upon the holders thereof the right o recelve
dividends of any nature whatsocever. The Redesmable Deferred Shares shall, however confer
upon the holders thereof only tha right to recelve the nominal (par) value thereof (plus any
premium pald thereon upon allotment), if, as and when the holders of the Voling Shares, by
resolufion concurred In by the holders of at least 75% of the Voting Shares, shall resolve lo
redeam all or any portion of the then Issued and outstanding Redeemable Deferred Shares.

SHARE ISSUE

4.1 Sections 89 to 94 Inclusive of the Companies Act 1885 shall apply to the Company in
their entirety. Any shares not accepted pursuant to the procedure set out therein shall
be under the control of the Directors who may allot, grant opltons over or otherwise
dispose of the same to such persons on such terms and In such manner as they think
fit, provided that In the case of shares not accepted as aforesaid such shares shall not
be disposed of on terrs which are more favourable to the subsenbers thereof than the
terms on which they were offered to the Members.

4.2  Subjact lo Aricle 4.1 hereof, the Directors are uncondifonally authorised for the
purposes of Section 80 of the Companies Act 1985, to allot shares up to the amount
of the unissued share capital existing at the date of adoption of these Articles at any
time or imes during the peried of five years from the date of adoption of these Arlicles
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LIEN ON PARTLY PAID SHARES

5.

The Company shall have a first and paramount lien on every share (not being a
fully paid share) for all monies (whether presently payable or not) payable at a
fixed time or called in respect of that share. The Directors may at any time
declare any share to be wholly or in part exempt from the provisions of this
regulation. The Company's llen on a share shall extend to any amount payable
in respect of it.

SHARE TRANSFERS

6.

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 is
a fully paid share. No transfer of any share shail be registered unless approved
by a maority of the Directors.

The instrument of transfer of a fully paid share shall be signed by or on behalf of
the transferor and in the case of shares which are not fully paid up, the
instrument of transfer shall in edditon be signed by or on behalf of ths
transferee

DIRECTORS

8.

10

Unless and until otherwise determined by the Company in General Meeting the
number of Directors shall be not less than three and not more than ten {10) I
at any time and from time to time there shall be only one Director of the
Company, such Director may act alone In exercising all the powers and
authorities vested In the Directors

Any Director may by notice in writing signed by him and deposited at the
Registered Office of the Company appoint an alternate Director to act on his
behalf. Such alternate Director shall not be reguired to be a Drector of the
Company. A single individual may serve as afternate Director for more than
one Director and at any meeting of Directors such individual shall be entitled ‘o
cast one vote for each Director for whom he serves as alternate. Every
alternate Director shall during the pericd of his appointment be entitied to notice
of Meetings of Directors and in the absence cof the Director appointing him to
attend and voie thereat as a Director, but his appointment shall immediately
cease and determine if and when the Director appointing him ceases to hold
office as a Director A Director who s also an alternate Director shall be
entitled, in addition to his own vote, to a separate vote on behalf of the Director
whom he is representing.

The office of a Director shall be vacated .

(a) by notice In writing delivered to the Company at its Registered Office, or
tendered at a meeting of the Diractors, he resigns the office of Director;
or

(b)  he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) he Is, or may be, suffering from mental disorder and either

(i) he Is admiited to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an




application for admissicn under the Mental Health (Scotland) Act 1984,
or

(i3] an order is made by a Court having jurisdiction (whether in the United
Kingdom or elsewhere) In matters concerning mental disorder for his
detention or for the appointment of a recelver, curator bonus or other
parson o exercise powers with respect to his properly or affairs; or

(d}  he ceases {o be a Direcior by virtue of any provision of the Act or he becomes
prohibited by law from being a Director; or

(e) he Is removed from office by the holder of the Voting Shares who appointed
him,

MANAGING DIRECTORS AND MANAGERS

".

12,

The Directors may from time {o lime appoint one or more of their body o the office of
Managing Direclor or Manager for such perlod and on such lenms as they think fit and,
subject to the terms of any agreement entered Into In any parlicular cass, may revoke
such appointment. His appoiniment, subject to the payment to him of such
compensallon or damages’ as may be payable to him by reason thereof, shall be
automatically terminated If he ceases from any cause to be a Director.

A Menaging Director or Manager shall recelve such remuneration (whether by way of
salary, commission or parilelpation in profits or parlly in cne way and patly In another)
as the Directors may determine,

PROCEEDINGS CF DIRECTORS

13.

The quorum necessary for the transaction of the business of the Directors may be fixed
by the Directors and unless so fixad shall, when one Direclor only Is in office, be one,
and shall, whan more than ons Dlreclor Is In office, be that number of Disclors, which
Is greater by one than a majorty of the Directors then In offies, present In person or
representad by thelr respective atternate Dirsctors.

THE SEAL

14,

The Company may have a Ssal if i so wishes, If the Company has a Seal the Directors
may determine who shall sign any instrument to which the Seal Is affixed and unless
otherwlse so determined it shall be signed by a Director and by the Secretary orby a
second Director, The obligation under Regutation & of Table A relating to the sealing
of share certificates shall apply only If the Company as a Saal.

INDEMNITY

15.

{(a) Subject to the provisions of the Act, but without prejudice to any indemnity to
which a Director may otherwise he entitied, svery Diraclor or other offlcer or
Auditor of the Company shall be Indemnifled out of the assets of the
Company against any liablity incurred by him in defending any proceedings,
whather civil or criminal, In which Judgement [s glven in his favour or In which
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he Is acquitted or in connection with any application in which relief Is granted
to him by the court from Rablfity for negligence, default, breach of duty or
breach of trust In relsiion to the affalrs of the Company.

(b)  The Directors shall have power to purchase and malntain an Insurance pofcy

for any Director, offlcer or Auditor of the Company efiecting cover egainst any
such liabillty s Is referred fo [n Section 310(1) of the Act.

* altered on 20 August 2003




