' Be/12/2006 15:15  B20-7-552-5033 GSI PAGE 13

257932>

WRITTEN RECORD OF THE DECISION OF THE SOLE SHAREHOLDER OF
SOUTH WALES TPL INVESTMENTS LIMITED (THE "COMPANY")

PROVIDED PURSUANT TO SECTION 382B(1) OF THE COMPANIES ACT 1985

(decieion taken on g Dacember 2008)

Pursuant to section 382B(1) of ths Companies Act 1885, the sole member of the Company has
provided the Company with 2 wniten racord of the following declsion taken on & Dacember
2008, being a declslon which may be taken by the Company In genaera! meeting and which has
effect a8 if agreed by the Company in general meeting as a special resoiution of the Company:

SPECIAL RESOLUTION
THAT with immediate effect the ragulatons containad in tha printed document attached hersto

and marked "A" for the purposes of identifioation be and are heraby approved and adopted as the

Company's articles of association In substitution for and to the exdusion of all the Company's
existing antictes of agsociation.

For and on behalf of EL.Q Investors, Limited

B

COMPANIES HOUSE

LUMFANIZS Nwuoe
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SOUTH WALES TPL INVESTMENTS LIMITED (THE 'COMPANY")
PRELIMINARY

The regulations contained in Table A in The Companies (Tables A to F) Requiations 1985
(as amended s0 as to affect companies firet regisiered on the date of incomoration of the
Company) shall, except as hereinafter provided and so far as not inconsrstent with the
provisions of thesa Articles, apply to the Company fo the exclusion of ail other regulations
or Articles of Assoclaton References herain to regulations are to regulations in the sald
Table A unless otherwise stated.

SHARE CAPITAL

The shars capital of tha Company at the date of adoption of these Articles is £10,000,000
divided Into 10,000,000 Ondinary Shares of £1 each

Share Rights
Income

Dividends on the Ordinary Shares shall be payable regardisas of the amount paid up on
such shares and Regulation 104 of Table A shall be modified accardingly

Capltal

On a return of capital on winding up or (other than on a purchase of shares) otharwlae,
the assats of the Company shall be applied in repaying to the holders of the Company's
QOrdinary Shares the amounts paid up on such shares, any balanca remaining o belong to
and be distributed rateabh' among such holders according to the number of such shares
held by them

Vaoting and General Meetin gs

)] The hoidars of the Ordinary Shares shall, by virtue of and in respact of their
haldings of Ordinary Shares, have the right to recelve notiee of, attend, speak and vote
at a Genaral Meeting of the Company.

(in On a show of hands and on a poll, every holder of an Ordinary Share who is
present in person or by proxy or (baing a corporation) by a duly authorised
reprasentative shall have one vote for every Ordinary Share of which he Is the
holdar.

The Company may create and issue shares which are (o ba redeemed or ara liable to ba
redeamed. The Ordinary sind Redeemable Shares in the capital of the Company shall
rank pari passu with the a:cception of the following additional rights which shaii attach to
the Redeemable Shares.

Tha Company shall have tha nght, subjact to the Act, to redeem at any time and from time
to tme tha whola or any number of the Redeemable Shares for the time being issued and
outstanding upon giving riotice to the holder or holders of the parhcular Redeemable
Shares to be redeemed,

Any holder of Redesmable Shares shall have the right, subject to the Act, to redeem the
whole or any number of ths Redeemable Shares held by them upon giving notice to the
Company.

Thare shall be pad on each Redeemable Share redeemed under Articles 3.5 or 3 6 the
amount pald up therean,
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If any holder of any of the Redeemable Shares to be redeemed shall fail or refuse to
daliver up the certificate or certificates held by him at the time and place fixed for the
redemption of such shares or shal fall or refuse to accept payment of the redemption
monies payabie in respect theraof, the redemption monies payabls to such holder shall be
set aside and paid into a separata intereat-bearing account with the Company's bankers
{designated for the benefit of such holder) and such sathng aside shall ba deemed for ail
purposes hereof to be a payment to such holder and all the said holders rights as a
holder of the relevant Redesmable Shares shsil cease and datermina as from the date
fixed for the redemption ¢f such shares and the Company shall thereby be discharged
from all obligations in respect thereof The Company shall not be responasinla for the safe
custody of the monies so placad on deposit or for interest thereon except such Interast as

the said monies may eam while on deposit less any expenses incurred by tha Company in
connaction therewith.

Subject to Section 80 of the Act, all unissued shares shall be at the disposal of the
Directors and they may allot, grant aptions aver ar otherwise disposa of them ta such
parsons, at such times, and on such terme as they think proper.

Section 89(1) of the Act shall not apply to the allotment by the Company of equity
securities.

Wards and expressions defined In or for the purposas of the saeid Saction 80 or the said
Section 88 shall bear the same meanings in thie Aricle.

PROCEEDINGS AT GENERAL MEETINGS

in the case of a corporaton a resolution in writing may be signed on its behalf by a
Diractor or the Secratary thereof or by its duly appointed attomey or duly authorised
rapresentative. Regulation 53 shall be extended accordingly. Regulabon 63 (as so
extended) shall apply mut:tte mutandis to resolutiong in writing of any class of members
of the Company.

VOTES OF MEMBERS

An instrument appointing a proxy (and, where it is signed on behalf of the appointor by an
attomey, the letter or power of attorney or a duly certified copy thereof) must either be
dalivered at such place or one of such places (If any) ag may be specified for that purpose
ih or by way of nate to the notice convening the meeting (or, f no place is so specified, at
the registerad office) befcra the time appointed for helding the meeting or adjoumed
meeting ar (in the case of a poll taken ctharwise than at ar on the same day as the
mesting or adjourned meeting) for the taking of the poll at which it is to be used or be
dalivared to the Secretary {or the chairman of the meaeting) on the day and at the place of,
but In any event before the tima appointed for holding. the meeting or adjoumad meating
or poli. The instrument may be in the form of a facsimile or other machine made copy and
shall, unless the contrary is stated thereon, be valid as well for any adjoummaent of the
meeting as for the maeting to which it refates. An instrumant of proxy relafing to more than
one meeting (including any adjournment thareof) having once bsen so delivered for the
purpasas of any meeting ¢hall not require again to be dellvered for the purposes of any
subsequent maating to which It relates. Regulation 62 shall not apply.
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At 8 general meeting, but subject to any rights or restrictions attached to any shares, on g
show of hands every member present in person or by proxy (or being & corporation
present by a duly authorised representalive) shall have ona vota, and on a poll every

member whao is present in person or by proxy shall have one vote for avery aharg of which
he is the holder. Regulation 54 shail not apply.

NUMBER OF DIRECTORS

The Directors shall not be less than one In number Regulation 64 shall be modified
accordingly Whenever the minimum number of Directors shall be one, a sole Director
shall form a quorum, and Fegulation 89 shall be madified accordingty.

POWER OF DIRECTORS

Each Director may exerclsa all the powers of the Company and Regulaton 70 shall be
extended accordingly.

In additon to the powers o delsgate contained In Regulalion 72. the Directors may
delegate any of their pownrs to any committee consisting of one or more Directors and
any one or more co-opted persons. The Directors may authorise the co-option to @
committae of persans other than Directors for such co-opted members to have voting
rights as members of the committee. Each Director may delegata any or all of his powers
to another person. Any committes, person or Director to whom powers have been
delegated may sub-delegate any of those powers to any Director or to any other parson.
Regulation 72 shall be mocified accordingly.

ALTERNATE DIRECTORS

Any Director {other than an alternate Director) may by notice in writing to the Company
appoint any other Diractor or any other person who Is willing to act, to be an altemate
Director and remove from office an altemate Director so appointed by him. Regulation 85
of Table A shall not apply

An atternata Director shall be enttlad to recaive notices of meetings of the Directors and
of any committee of the Directors of which his appeintor is a mamber and shall be entitied
to attend and vote as a Directar and be counted in the quorum at any such meeting at
which his appeintor is not parsonally presant and generally at such meeting to perform al
functions of his appointor as a Diractor and for the purposas of the proceedings at such
meeting the provisions of theae Articles ahali apply as if he wara a Dirsctor. If ha shall ba
hmself a Director or shall attend any such meeting as an altemnate for more than one
Director, his voting nghts shall be cumulative but he shall not be counted mors than onca
for the purposes of the quorum. If his appointor Is for the time being absent from the
United Kingdom or temporerily unable to act through ill heatth or disability his signature to
any resolution in writing of the Directors shall be as effactive as the signature of his
appointor. An altemate Director shall not (save as aforesaid) have power to act as a
Diractor, nor shall he be deemed to be a Director for the purposes of thesa Articles, nor
shall he be deemed to be the agent of his appointor. Regulations 86 and 69 shall not

apply.
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An altemale Dlrector shall be entitled to contract and be interestad in and banefit rom
contracte or arangemerts or transactions and {o be repaid expenses and to be
indemnified to the samae extent mutatis mutandis as if he were s Director but he shall not
be entitled to receiva from the Company in respect of hls appointment ag alternats
Director any remunerabon except only such part (if any) of the remuneration otharwise

payable to his appointor es such appointor may by notice in writing to tha Company from
tima to time direct,

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors shall not be subject to retirament by rotation. Ragulations 73 to 76 and the
second and third sentences of Regulation 79 shall not apply, and other references In the
said Table A to retirement by rotation ahall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated in any of the events specified in Regulation 81
and also if he shatt In writing offer to resign and the Directors ghall resolve to accept such
offer or f he shall be remeved from office by naotice in writing signed by all his co-Directars
{bsing at least two in numkier) but so that if he holds an appointment to an exscutive office
which thereby automatically determines such removal shall be deemed an act of the
Company and shall have ¢ffect without preludice to any claim for damages for breach of
any contract of sarvice batween him and the Company.

Any provigion of the Act which, subjact to the provisions of these Articles, would have the
effect of rendsring any petson ineligible for appointment or election as a Director or liable
to vacate office as a Direstor on account of his having reached any specified age or of
requiring special notice or any other special formality in connection with the appaintment
or elaction of any Director over a epacified age, shall not apply to the Company.

REMUNERATION OF DIRECTORS

Any Director who serves an any committes, or who otharwise performa sarvices which In
the opinion of the Directors are outside the scops of the ordinary duties of 2 Director, may
be pald such exitra remuneration by way of salary, commiasion or otherwise or may
receive such other beneflte 28 the Directors may detarmine. Regulation 82 shall be
extended accordingtly,

PROCEEDINGS OF DIRECTORS

The Directors, and any committee of the Directors, shall be deemed to mest togather if,
being In separate locations, they are nonetheless linked by conferance telephone or other
cammunication equipment which allows those participating to haar and speak ta each
other, and a quorum in thal event shall be two persons sg linked. Such a meeting shall be
deamad to take place where the largest group of thoge participating 1a assembled or, if
thera is no such group, where the chairman of the meeting then is.

On any matter in which a Director 1s in any way interested he may nevertheless vote and
be taken Into account for the purposes of a quorum and (save as otherwise agreed) may
retain for his own absoluts use and benefit ali profits and advantages direstly or Indirectly
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accruing to him thereunder or in consequence thereof. Regulations 94 to 98 shall not
apply

Pirectors wha are absent from the United Kingdom shall be entitled to the same notice of
all meetings of the Direstors as Directors not 8o absent and tha third sentence of
Regulation 88 shall not apply, if a Director who is absent from the United Kingdom does
not advise the Company in writing of his overseas address, notice to his usual address in
the United Kingdom shall ba deemed sufficlent notice for the purposes of this Articie.

NOTICES

A member whose reglisterad address is not within the United Kingdam shall ba entitled to
have notices sent to him as if he were a member with & reglstered address within the
United Kingdem and the last sentenca of Regulation 112 shall nat apply.

INDEMNITY

Subject to the provisione of, and so far as may be permitted by and consistent with, the
applicable statuies, avery Jirector and officer of the Company shall be indemnified by the
Corapany out of its own funds against (a) any fiability incurred by or ettaching to him in
connaction with any negligence, default. breach of duty or breach of trust by him in
relation to the Company other than (i) any liability to the Company or any sssociated
company {as defined in Section 309A(6) of the Act) and (1) any llability of the kind referred
to in Sectlons 300B(3) or (4} of the Act, and (b) any other liability incurred by or attaching
to him in the actual or purported execution and/or discharge of his duties and/or the
axercise or purported exarcise of his powers andlor otherwise in relation fo aor In
connection with his duties, powers or offlce. Whare a Director or officer is indemnified
against any fiability in accordance with this paragraph 18.1, such Indemnity shall extend to
all coats, charges, losses, axpenses and llablites incurred by him in relation thereto.

Without prejudice to paragraph 18.1 abave, the Directors shall have powar to purchase
and maintain insurance for or for the benefit of (1) eny person who is or was at any time a
Diractor or officer of any Felevant Company (es defined in paragraph 18.3 balow), or {ii)
any pereon who i3 ar was at any time a trustee of any penslon fund or employeas’ share
scheme in which employeus of any Relavant Company are intarested, including (without
prejudice to the generality of the foregoing) insurance against any hability incurred by or
attaching to him in respact of any act or omission in the actual or purported execution
and/or discharge of his dulies and/or in the exercise or purported exerclse of hia powers
and/or otherwise in relation to his duties, powers or offices in relation to any Relavant
Company, or any such pension fund or employees' share scheme (and all costs, charges,
losses, expenses and linbilties incurred by him in relation theretn).

For the purpose of paragraph 18.2 above *Relavant Company™ shall mean the Company,
any holding company of the Company or any other bedy, whathar or not incorporated, in
which the Company or such holding company of any of the predecessars of the Company
or of such holding company has or had any interest whether direct ar indirect or which is
in any way allied to or asscclated with the Company, or any subsidiary undertaking of the
Company or of such other bady.

Subjact to the provisions of and so far as may bes permitted by the Statutes, the Company
() may provide a Director or officer with funds to meet expenditure incurred or to be

LIAO/CIKID/A 70207110 Lovella

19



18.

19,1
10.2

19.3

194

incurred by him in defending any criminal or ¢ivil proceedings or in connection with any
application undar the provsions mentioned in Section 337A(2) of the Act and (i) may do
anything to enable a Direclor or officer to avoid incurring such expenditure, but so that the

terms set out In Section 337A(4) of the Act shall apply to any such provision of funds or
othar things done.

OVERRIDING PROVISIONS

Any member holding, or any members together holding, shares carrying not less than 90
per cent of the votes which may for the tme baing he cast at a general meeting of the
Company may at any time and from time to tima:-

appolint any persan to be a Director (whether to fill a vacancy or as an additionat Director);

remove from office any Director howsoever appomted but so that i he holds an
appointment to an execubive office which thereby automatically determines such removal
shall be deamed an act o the Company and shall have effect without prejudice to any
claim for damages for breash of any cantract of service between him and tha Company:

by nofice ta the Company 1equire that no unissued sharas shall be issued or agraed to be
{ssued or put under opban without the congent of such membeér or members; and

restrict any or all powers of the Directors In such respects and to such extent as such
member or members may by notice to the Company from time to ime prescribe,

Any such appointment, removal, consent or notice shall be in writing served on the Company and
signed by the member or membars. No person dealing with the Company shall be concemed to
see or enquire as to whether the powers of the Directors have been In any way restricled
heresunder or as to whether any requisite consent of such member or members has been
obtained and no obligation incurred or security givan or tranaaction effected by tha Campany to or
with any third party shall be invalid or Ineffectual unless the third party had at the ime express
notice that the incurring of such cbligation or the giving of such secunty or the effecting of such
transaction was in excess of the powers of the Directars.

To the extent of any inconsistency this Article shall have overriding effect as against ail other
provisians of these Articles.

LIBOV/CTKJD/702971 10 Covells

P8/12/2006 15:15 ' ©28-7-552-5833 GSI PAGE 20



