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The Companies Act 1985
Private Company Limited by Shares
Written Resolutions of Sableknight Victoria Limited

The following resolutions were passed as written resolutions of the Company on 5 August 1998 in
accordance with the Articles of Association of the Company.

Special Resolutions

THAT the Memorandum of Association of the Company with respect to its objects be altered by
deieting clause 3 thersof and by substituting therefor clause 3 contained in the print of the
Memorandum of Association which, for the purpose of identification, is signed on behalf of the
Subscriber to the Memorandum of Association of the Company.

THAT the regulations contained in the print of the Articles of Association, for the purpose of
identification signed on behalf of the Subscriber to the Memorandum of Association of the
Company, be and are hereby approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all existing Articles of Association.

b

or Ad on be’half of
H od Sedretaries Limited
- Secretary

Hackwood Secretaries Limited (LDJ)

One Silk Street
London EC2Y 8HQ
Tel: 0171 456 2000
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The Companies Act 1985

Company Limited by Shares

T LN Memorandum of Association
of

Sableknight Victoria Limited

3.1

3.2

3.3

3.4

3.5

3.6

'The name of the Company is Sableknight Victoria Limited.
The registered office of the Company will be situate in England and Wales.
2The objects for which the Company is established are:

To acquire by purchase, lease, concession, grant, subscription, licence or otherwise such land,
buildings, leases, underleases, rights, privileges, stocks, shares and debentures, policies of
insurance, patents, copyrights and such other property, real or personal and rights and interests
in property capable of being held for investment as the Company shall deem fit, but so that the
Company shall not have power to deal or traffic in any such property but may acquire the same
for the purpose of investment only and with a view to receiving the income therefrom. If from time
to time it shall be found necessary or advisable for investment reasons for the Company to realise
all or any part of its property or assets the Company shall have power to do so but any surplus or
deficiencies arising on or from such realisation shall be dealt with as capital surplus and not
available for the payment of dividends or as capital deficiencies which shall be charged against
capital reserve account. The power in this sub-clause are the principal powers of the Company
and all the remaining sub-clauses hereof shall be and be construed as being ancillary thereto.

To carry on any other business which in the opinion of the Directors of the Company may seem
capable of being conveniently carried on in connection with or as ancillary to any of the above
businesses or to be calculated directly or indirectly to enhance the value of or render profitable
any of the property of the Company or to further any of its objects.

To purchase, take on lease, exchange, hire or otherwise acquire, any real or personal property or
any interest in such property and to sell, lease, let or hire, develop such property, or otherwise
turn the same to the advantage of the Company.

To build, construct, maintain, alter, enlarge, pull down, remove or replace any buildings, works,
plant and machinery necessary or convenient for the business of the Company or 1o join with any
person, firm or company in doing any of the things aforesaid.

To borrow or raise money upon such terms and on such security as may be considered expedient
and in particular by the issue or deposit of debentures or debenture stock and to secure the
repayment of any money borrowed, raised or owing by mortgage charge or lieu upon the whole or
any part of the undertaking, property and assets of the Company, both present and future,
including its uncalled capital.

To apply for, purchase or otherwise acquire any patents, licences and the like, conferring an
exclusive or non-exclusive or limited right of user or any secret or other information as to any

1. Name changed from Hackremco (No.1361} Limited by Certificate of Incorporation on Change of
Name dated 26 July 1988.

2. As altered by Special Resolution passed on 5 August 1988.
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3.7

3.8

3.9

invention which may seem calculated directly or indirectly to benefit the Company, and to use,
develop, grant licences in respect of, or otherwise turn to account any rights and information so
acquired.

To purchase, subscribe for or otherwise acquire and hold and deal with any shares, stocks,
debentures, debenture stocks, Bends or securities of any other company or corporation carrying
on business in any part of the world.

To issue, place, underwrite or guarantee the subscription of, or concur or assist in the issuing or
placing, underwriting, or guaranteeing the subscription of shares, debentures, debenture stock,
bonds, stocks and securities of any company, whether limited or unlimited or incorporated by Act
of Parliament or otherwise; at such times and upon such terms and conditions as to remuneration
and otherwise as may be agreed upon.

To invest and deal with the moneys of the Company not immediately required for the purposes of
its business in or upon such investments and securities and in such manner as may from time to
time be considered expedient.

Teo lend money, or give credit on such terms as may be considered expedient and to receive
money on deposit or lean from and give guarantees or become security for any persons, firms
and companies.

To enter into partnership or inte any arrangements for sharing profits or to amalgamate with any
persen, firm or company carrying on or proposing to carry on any business which the Company is
authorised to carry on or any business or fransaction capable or being conducted so as directly
or indirectly to benefit the Company.

To sell, exchange, lease, dispose of, turn to account or otherwise deal with the whole or any part
of the undertaking of the Company for such consideration as may be considered expedient and in
particular for shares, stock or securities of any other company formed or to be formed.

To promote, finance or assist any other company for the purpose of acquiring all or any part of

_the property rights and liabilities of the Company or for any other purpose which may seem

directly or indirectly calculated to benefit the Company.

To remunerate any person, firm or company rendering services to the Company in any manner
and to pay all or any of the preliminary expenses of the Company and of any company formed or
prormoted by the Company.

To draw, accept, endorse, negotiate, discount, execute and issue promissory notes, bills of
exchange, scrip, warrants and other fransferable or negotiable instruments.

To establish, support or aid in the establishments and support of associations, institutions, clubs,
funds, trusts and schemes calculated to benefit the officers, ex-officers, employers or ex-
employers of the Company or the families, dependents or connections of such persons, and to
grant pensions, gratuities and allowances and to make payments towards insurance and to
subscribe or guarantee money for charitable or benevolent objects or for any exhibition or for any
public, general or useful objects..

To enter into any arrangement with any Government or other authority, supreme, municipal, local
or otherwise, and to obtain from any such Government or Authority all rights, concessions, and
privileges which may seem conductive to the Company’s objects or any of them, or to obtain or
to endeavour to obtain, any provisional order of the Board of Trade, or any Act or Acis of
Parliament for the purposes of the Company or any other company.
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3.20

To distribute among the members in specie any property of the Company, or any proceeds of
sale or disposition of any property of the Company, and for such purpose to distinguish and
separate capital from profits, 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 do all or any of the above things in any part of the world either alone or in conjunction with
others and either as principals, agents, contractors, trustees or otherwise and either by or
through agents, sub-contractors, trustees or otherwise,

To do all such other things as may be deemed incidental or conducive to the attainment of the
above objects or any of them.

It is hereby declared that the foregoing sub-clauses shall be construed independently of each
other and that none of the objects mentioned in any sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any other sub-clauses.

The liability of the Members is limited.

The share capital of the Company is £100 divided into 100 shares of £1 each.
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We, the Subscriber to this Memorandum of Association wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the share shown opposite our name.

Name and Address of Subscriber

Number of Shares taken

Hackwood Secretaries Limited
Cne Silk Street
London EG2Y 8HQ

One
R J Ashmere
For and on behalf of
Hackwood Secretaries Limited
Total Shares taken: One

Dated: 27 May 1998

Witness to the above Signature:

C E Doe

One Sitk Street
London EC2Y 8HQ.

Secretary
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The Companies Act 1985

Company Limited by Shares

Articles of Association
of
Sableknight Victoria Limited

{adopted by Special Resolution passed on 5 August 1998)

3.1

3.2

3.3

3.4

4.1

Preliminary

The regulations contained in Table A in The Companies (Tables A to F) Regulations 1985 (as
amended 50 as to affect companies first registered on the date of incorporation of the Company)
shall, except as hereinafter provided and so far as not inconsistent with the provisions of these
Articles, apply to the Company to the exclusion of all other requiations or Articles of Association.
References herein to regulations are to regulations in the said Table A unless otherwise stated.

Share Capital

The share capital of the Company at the date of the adoption of these Articles is £100 divided into
100 Ordinary Shares of £1 each,

Subject to Section 80 of the Act, all unissued shares shall be at the disposal of the Directors and
they may allot, grant options over or otherwise dispose of them to such persons, at such times,
and on such terms as they think proper.

3.2 Pursuant to and in accordance with Section 80 of the Act the Directors shall be
generally and unconditionally authorised to exercise during the period of five years from
the date of incorporation of the Company ail the powers of the Company to allot
relevant securities up to an aggregate nominal amount equal to the unissued share
capital;

3.2.2 by such authority the Directors may make offers or agreements which would or might
require the allotment of relevant securities after the expiry of such period.

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

Words and expressions defined in or for the purposes of the said Section 80 or the said Section
89 shall bear the same meanings in this Article.

Transfer of Shares

Subject to any direction to the contrary that may be given by the Company in general meeting,
any original shares for the time being unissued and any new shares from time to time to be
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4.2

4.3

created, shall in the first instance be offered to the members in proportion {as nearly as may be)
to the existing shares held by them, and such offer shall be made by notice specifying the number
of shares to which the member is entitled and limiting a time within which the offer if not accepted
shall be deemed to be declined; and after the expiration of such time or on receipt of an
intimation from the member to whom the notice is given that he declines to accept the shares, the
Directors may dispose of the same in such manner as they think most beneficially to the
Company.

Regulation 24 shall not apply to any transfer to a person who is already a member of the
Company or to a transferee under the next following clause hereof,

Any shares may be transferred by a member to any child or other issue, wife, husband, father,
mother, brother, sister, son-in-law, daughter-in-law, nephew or niece of such member and any
shares of a deceased member may be transferred to any such relative as aforesaid of the
deceased member or to the executors or administrators of any such deceased member. Any
share standing in the name of the trustees of the Will of any deceased member may be
transferred upon any change of trustees to the trustees for the time being of such Will or
Settlement or to a person whom such member or deceased member would have been entitled to
transfer the same.

Proceedings at General Meetings

in the case of a corporation a resolution in writing may be signed on its behalf by a Director or the
Secretary thereof or by its duly appointed attorney or duly authorised representative. Regulation
53 shall be extended accordingly. Regulation 53 {as so extended) shall apply mutatis mutandis to
resolutions 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
attorney, the letter or power of attorney or a duly certified copy thereof) must gither be delivered
at such piace or one of such places (if any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or, if no place is so specified, at the registered office)
before the time appointed for holding the meeting or adjourned meeting or {in the case of a poll
taken otherwise than at or on the same day as the meeting or adjourned meeting) for the taking of
the poli at which it is to be used or be delivered to the Secretary (or the chairman of the meeting)
on the day and at the place of, but in any event before the time appointed for holding, the meeting
or adjourned meeting or poll. 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 adjournment
of the meeting as for the meeting to which it relates. An instrument of proxy relating to more than
one meeting (including any adjournment thereof} having once been so delivered for the purposes
of any meeting shall not require again to be delivered for the purposes of any subsequent meeting
to which it relates. Regutation 62 shall not apply.

At a géneral meeting, but subject to any rights or restrictions attached to any shares, on a show
of hands every member present in person or by proxy (or being a corporation present by a duly
authorised representative) shall have one vote, and on a poll every member who is present in
person or by proxy shall have one vote for every share of which he is the holder. Regulation 54
shall not apply.

Number of Directors
The Directors shall not be less than one in number nor more than ten. Regulation 64 shall be

modified accordingly. If and so long as there is a sole Director, such Director may act alone in
exercising all the powers and authorities vested in the Directors.
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8.1

B.2

8.3

10

Alternate Directors

Any Director (other than an alternate Director) may by notice in writing to the Company appoint
any other Director, or any other person who is willing to act, to be an alternate Director and
remove from office an alternate Director so appointed by him. Regulation 65 of Table A shall not

apply.

An alternate Director shall be entitled to receive notices of meetings of the Directors and of any
committee of the Directors of which his appointor is a member and shall be entitled to attend and
vote as a Director and be counted in the quorum at any such meeting at which his appointor is
not personally present and generally at such meeting to perform all functions of his appointor as
a Director and for the purposes of the proceedings at such meeting the provisions of these
Articles shall apply as if he were a Director. If he shall be himseif a Director or shall attend any
such meeting as an alternate for more than one Director, his voting rights shall be cumulative but
he shall not be counted more than once for the purposes of the quorum. If his appointor is for the
time being absent from the United Kingdom or temporarily unable to act through ill health or
disability his signature to any resolution in writing of the Directors shall be as effective as the
signature of his appointor. An alternate Director shall not (save as aforesaid) have power to act as
a Director, nor shall he be deemed to be a Director for the purposes of these Articles, nor shall he
be deemed to be the agent of his appointor. Regulations 66 and 69 shall not apply.

An alternate Director shall be entitled to contract and be interested in and benefit from contracts
or arrangements or transactions and to be repaid expenses and to be indemnified to the same
extent mutatis mutandis as if he were a Director but he shall not be entitled to receive from the
Company in respect of his appointment as alternate Director any remuneration except only such
part (if any) of the remuneration otherwise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct.

Delegation of Directors’ Powers

in addition to the powers to delegate contained in Regulation 72, the Directors may delegate any
of their powers or discretions (including without prejudice to the generality of the foregoing all
powers and discretions whose exercise involves or may involve the payment of remuneration to
or the conferring of any other benefit on all or any of the Directors) to committees consisting of
one or more Directors and {if thought fit) one or more other named person or persons to be
co-opted as hereinafter provided. Insofar as any such power or discretion is delegated to a
committee, any reference in these Articles to the exercise by the Directors of the power or
discretion so delegated shall be read and construed as if it were a reference to the exercise
thereof by such committee. Any committee so formed shall in the exercise of the powers so
delegated conform to any regulations which may from time to time be imposed by the Directors.
Any such regulations may provide for or authorise the co-option to the committee of persons
other than Directors and may provide for members who are not Directors to have voting rights as
members of the committee but so that (a) the number of members who are not Directors shall be
fess than one-half of the total number of members of the committee and (b) no resolution of the
committee shall be effective unless passed by a majority including at least one member of the
committee who is a Director. Reguiation 72 shall be modified accordingly.

Appointment and Retirement of Directors
The Directors shall not be subject to retirement by rotation. Regulations 73 to 75 and the second

and third sentences of Regulation 79 shall not apply, and other references in the said Table A to
retirement by rotation shall be disregarded.

Working copy of 1588091/1.0/05 Aug 1998 3




11

12

13

14

15

16

17

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 shall in writing offer to resign and the Directors shall resolve to accept such offer or if he shall
be removed from office by notice in writing signed by all his co-Directors (being at least two in
number} but so that if he holds an appointment to an executive office which thereby automatically
determines such removal shall be deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any contract of service between him and the
Company.

Any provision of the Act which, subject to the provisions of the articles, would have the effect of
rendering any person ineligible for appointment or election as a Director or liable to vacate office
as a Director on account of his having reached any specified age or of requiring special notice or
any other special formality in connection with the appointment or election of any Director over a
specified age, shalt not apply to the Company.

Remuneration of Directors

Any Director who serves on any cemmittee, or who otherwise performs services which in the
opinion of the Directors are outside the scope of the ordinary duties of a Director, may be paid
such extra remuneration by way of salary, commission or otherwise or may receive such other
benefits as the Directors may determine. Regulation 82 shall be extended accordingly.

Proceedings of Directors

The Directors, and any committee of the Directors, shall be deemed to meet together if, being in
separate locations, they are nonetheless linked by conference telephone or other communication
equipment which allows those participating to hear and speak to each other, and a quorum in that
event shall be two persons so linked. Such a meeting shall be deemed to take place where the
fargest group of those participating is assembled or, if there is no such group, where the
chairman of the meeting then is.

On any matter in which a Director is 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
absolute use and benefit all profits and advantages directly or indirectly accruing to him
thereunder or in consequence thereof. Regulations 94 to 98 shall not apply.

Directors who are absent from the United Kingdom shall be entitled to the same notice of all
meetings of the Directors as Directors not so absent and the 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 o his usual address in the United Kingdom shall be
deemed sufficient notice for the purposes of this Article.

Notices

A member whose registered address is not within the United Kingdom shali be entitled to have
notices sent to him as if he were a member with a registered address within the United Kingdom
and the last sentence of Regulation 112 shall not apply.

Borrowing Powers

The Directors may exercise all the powers of the company to borrow money, and to mortgage or
charge its undertakings, property and unsecured capital, or any part thereof, and to issue

Working copy of 1588091/1.0/05 Aug 1998 4




18

18.1

18.2

18.3

19

19.1

19.2

19.3

debentures, debentures stock and other securities whether outright or as security for any debt,
liability or obligations of the Company or of any third party.

Indemnity

Subject to the provisions of and so far as may be consistent with the Act and all other laws and
regulations applying to the Company, every Director, Secretary or other officer of the Company
shall be indemnified by the Company out of its own funds against and/or exempted by the
Company from all costs, charges, losses, expenses and liabilities incurred by him in the actual or
purported execution and/or discharge of his duties and/or the exercise or purported exercise of
his powers and/or otherwise in relation to or in connection with his duties, powers or office
including (without prejudice to the generality of the foregeoing) any liability incurred by him in
defending any proceedings, civil or criminal, which relate to anything done or omitted or alleged
to have been done or omitted by him as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part) or in which he is acquitted or in
connection with any application under any statute for relief from liability in respect of any such act
or omission in which relief is granted to him by the Court.

Without prejudice to paragraph 18.1 of this Article the Directors shall have power to purchase and
maintain insurance for or for the benefit of any persons who are or were at any time Directors,
officers or employees of any Relevant Company (as defined in paragraph 18.3 of this Article) or
who are or were at any time trustees of any pension fund or employees’ share scheme in which
employees of any Relevant Company are interested, including (without prejudice to the generality
of the foregoing) insurance against any liability incurred by such persons in respect of any act or
omission in the actual or purported execution and/or discharge of their duties and/or in the
exercise or purported exercise of their powers and/or otherwise in relation to their duties, powers
or offices in relation to any Relevant Company, or any such pension fund or employees’ share
scheme.

For the purpose of paragraph 18.2 of this Article “Relevant Company” shall mean the Company,
any holding company of the Company or any other body, whether or not incorporated, in which
the Company or such holding company or any of the predecessors of the Company or of such
holding company has or had any interest whether direct or indirect or which is in any way allied to
or associated with the Company, or any subsidiary undertaking of the Company or of such other
body.

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 time being be cast at a general meeting of the Company may at
any time and from time to time:-

appoint any person to be a Director (whether to fill a vacancy or as an additional Director);

remove from office any Director howsocever appointed but so that if he holds an appointment to
an executive office which thereby automatically determines such removal shall be deemed an act
of the Company and shall have effect without prejudice to any claim for damages for breach of
any contract of service between him and the Company;

by notice to the Company require that no unissued shares shall be issued or agreed to be issued
or put under option without the consent of such member or members;
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19.4

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 time prescribe.

Any such appointment, removal, consent or notice shall be in writing served on the Company and
signed by the member or members. No person dealing with the Company shall be concerned to
see or enquire as to whether the powers of the Directors have been in any way restricted
hereunder or as to whether any requisite consent of such member or members has been obtained
and no obligation incurred or security given or transaction effected by the Company to or with
any third party shall be invalid or ineffectual uniess the third party had at the time express notice
that the incurring of such obligation or the giving of such security or the effecting of such
transaction was in excess of the powers of the Directors.

To the extent of any inconsistency this Article shall have overriding effects as against all other
provisions of these Articles.
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