“an

Crown Way Cardiff CF14 302
viww.companieshouse.gov.uk

‘L

NOTICE OF ILLEGIBLE DOCUMENTS

Companics House regrets that documents in this company’s
microfiche record have pages which arc illegible.

This has been noted but unfortunately steps taken to rectify
this were unsuccessful,

Cowpanies House would like to apologise for any
inconvenience this may cause.

s COMPANY INFORMATION SUPPLIED BY COMPANIES HOUSE
i i i i : : : to make sure thal documents
' anies House is a registry of company information, We cairy out basic chicks to r
ﬁ;?»l:zpheen fully completed and sigfied, bul we do not have the statutory power or capability to venfy the acouracy of
the information that companies send lo us. We accept all information that companies qeliver to us in good failh and
lace It on the public record. The tact that the Information has been placed on the public record should not ba taken
’ tpo indicale that Companies Hause has verifled or validated It in any way.
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COMPANY LIMITED DY SHAKRES !

a MEMORANDUM OF ASSOCIATION
) . @ i
s g of - \
e S o ‘ . -
mh':i;j' ‘:»U.\ " ) \{} | ) . SN
‘f = ::’} PRECIS EIGHTEEN LIMITED . Ce .
g T, - 3 .
a‘,qf’ 16 X ) (‘\,; - )
\\b;" \"-??/ o " S , ey
* e £y ’ ) ) . o o )
A $D§Eyame of the Company is Precis Eighteen Limited. - .
2. _ The registered office of the Company will be situate in
England. 4 N ; SR
Y 3. The objects for which the Company is established are:-

- (A) To carry on the business of an investment company
§ and for that purpose to acquire and hold either in
) the name of the Company or in that of any nominee
N ‘ shares, stocks, debentures, ‘debenture stock, e
; bonds, notes, obligations and secuvities issued or "
guarantead bv any company wherever incorporated ox
carrying on business and debentures, debenture
stock, bonds, notes, obligations and securities
issyed or guaranteed by any government, sovercign
rmler, commissioners, public body or authority,
-+  gupreme, dependent, municipal, local er-otherwise
in any part of the woxld. - g

o
2

o

(B) To acquire any such shares, stoc¢k, debentures,
debenture gtock, bonds, notes, obligations, ox
securities by original suhscriptuion, *contract,
tender, purcirase, exchange, underwriting,

. participation in syndicates or othexwise, and -

§ whether or net fully paid vp, and to subscribe for o
the same subiject to such texms and conditions (if
anv) as may be thought fit, . ,

. : - S
(¢) To exercise and enforce all rights and jpowers
conferred by or incident to the ownership of any
oy : such shares stockvobligations or other securities
) including without prejudice to the generality of
' the foregoing all such powers of vetwo or control
as may be conferred by virtue of the holding by -
the company of som= special proportion of the
issued or nominal amount thereof and to provide
manageriel and other executive supervisory and
, consultant services for or in relation to any .
\ . company in which the Company is interested upon
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(D)

such terms as may be thought fit.

T¢ acquire by any means. any real or personal
bropexrty or rights whatsoever.

Td carxry on any other business which may seem to
the Company capable of being conducted directly or

indirectly for the benefit of the Company .

To make experiments in connection with any

business or proposed bus
to apply for or otherwis

iness of the Company, and

e acquire in any part of

oo a4

(G)

- the world wuy pateunts,
d'invention, licences,

which may appear likel

patent rights, brevets

protections and concessions

Yy to be advantageous or

useful to the Company, and to use ‘and manufacture

under or grant licences or

-0f the same,

privile
and to expend money i

ges 1in respect
n experimenting

; _the

~debentures,

upon and testing and

in improving or seeking to

improve any patents, inventions or rights which

To acquire by any means

Company may acquire or propose to acquire.

tﬁé whole or any part of

the assets, and to undertake the whole or any part

of the liabilities,

of any person carrying on ot

proposing te earry on any business which the .
Company is authorised teo carry on or which can be

carried on in connection therewith, or to
an interest in, amalgamate or enter

o)

acguire
into any

arrangement for sharing profits, or for

co=operation,

or for limiting competition, or for

mutual assistance, with any such person and to
give or accept, by way of consideration for any of

the acts or things
any shares,

be agreed upon.

[

aforesaid or property -acquired,
whether fully or partly paid up,
or other securities or

rights that may

To acquire and heold shares or other interests in

or securities of any other company and otherwisze
invest and deal with the moneys of the Company.

To lend wmoney or give credit to such persons on
such terms as may seem expedient, but not to carxry

on the business of a lic

ed moneylender.

(K)

(L)

‘To borrow money and to secure by mortgage,’

charge

‘or lien upon the whole or any part of the
Company's property or assets (whether present or

future), idcluding 1ts uncalled capital, the
discharge by the Company or any other person of
any obligation or liability.

To guarantee the performance of any Obligatibn by

any person whatsoever.

To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
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o / Company ot of its Members, .

bills of lading, warrants, debentures aind other
negotiable or transferahleainstruments.

(M) To apply for, promote and obtain any Act of
~ Parliament, charters, pPrivileges, concessions,
licences or authorisations of any government,

/. the Company's powers or for effecting any
modification of the Company's constitution, or for
it any other Purpose which may seem expedient, and to
Iy opnRose any actions, steps, pProceedings or

[ Applications which may seem calculated directly or

/indirectly to prejudice the interests of the

To enter into any arrangement with any governments
oxr authorities,(supreme, municipal, local or
otherwise), or any -corporation, Companies, or
persons that may seem conducive to the Company's”
objects or any of them, and to obtain from any .
sSuch government, authority, corporatiorn, company
Oor person any charters, contracts, decrees,
rights, privileges and concessions which the- o
Company mav-4hink desirable, and to carry out,
exexcise and comply with: any. gsuch charters,
contracts, decrees, rights, privileges and
concessions. ’

To establish and maintain, or procure the
establigkment and maintenance of, any pension or
Stperannuation funds (whethey contributory or
otherwise) for the benefit of, and to give or
procure the giving of donations, gratuities,
pensions, aliowances and emoluments to any persons
who are or were at any time inrtheuﬁmployment or
service of the Corpany, or of any company which is
a subzidiary of the Company or is allied to or
- - associated with the Company, or any such
5 sulzidiary or of any of the predecessors of the
Company ox any guch other company as aforesaid, or
who may be or” have been Directors cr officers of
the Company, or of any such other company as
aforesaid, and the wives, widows, families ang
dependants of any such pergons, and to establish,
subsidise and subscribe to any inﬁtitutions,
associations, socleties, trusts, clubs or funds
calculated to be for the benefit of, or to advance
the interests and well-being of, the Company or of
any other company ag aforesaid, or of any such - /'
persons as aforesaid, and to make payments for or
towards the insurance of any such persons ag .
aforesaid, and to subscribe or gnarantee money” for
. Charitable or benevolent objects, or for any
" exhibition or for any public, general or useﬁﬁl
- object, and to do any of the matters -afores:Hig
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(T)

either alone or in conjunction with any such other
company ag aforeaid.

T¢ procure the Company to be registered or
recognised in any part of the world.

To promote any other company for the purpose of
acquiring all or any of the’ property and/or
undextaking any of the liabilities of the Company,
or of undertaking any business or operations which
may appear likely to ‘hssist or benefit the s
Company, and. to place or guarantee the placing of,
underwrite, sgubscribe for, or otherwise acquire
all or any part of the shares, debentures or other
sccurities of any such compaiy as aforegaid.

To dispose by any means of the whole or any part
of the asset% of the Compary.. . . ,
To do all or any of the above thiﬁgs in any part.
of the world, and either as principal, agent,
contractor or otherwise, and either alone

trustee,
‘“oxr in Egnjunction with others, and either by or

through "agents, trustees, sub-contractors ox
otherwise._ -

To do all such other thihég as may ke deemed
incidental or conducive to the attainment of the

above objects or any of theni.

"Provided always that if from time to time it shall be

- found necessary,

advisable or ‘desirahle for the Comwpany

to realise all or any part of its property or assets

any surpluses ox deficiencies
‘realisation shall be dealt wit

arising oen or from such

n.as capital surpluses .

«not available for the payment of dividends or as

capital deficiencies

which shall bo charged against =~

capital account.

" and it is hereby declared that the word "company" in
this clause, except where used’'in treference to the

4.
5,

Company, shall be deemed to include &

v partership or

,other body of persons, whether.corporate or

unincorxporate, and whether domiciled in the United
Kingdom ox elsewhere, and the objects specified in each
of the paragraphs of this clause shall be regarded as
independent objects, and.accordingly shall in nowise be
limited or restricted (except where cthervise expressed
in such paragraphs) by reference to or inference from
the terms of any other paragraph or the name of the
Company. ¥

.. The liability of the Members is limited.- Y "

The share capital of the Company is £100}%divided into

¢ one hundred shares of £1 each.

&



) ;w the several persons whose names addresses and
i descriptions are csubscribed, are deglrous of bheing Fformed
: lnto a Company in pursuance « £ this Memorarndum of Assocatlon
and we respectively agree tu +ake the number of shares in
! the capital of the Lompgny i1 ~pposite our regpectlve

D’u

names:q

e

-

WAMES, ADL-
OF SUBSCR %14/

o

-4 AND DESCRIPTIONS

"

Number of Shares

taken by each
gubscriber

;a&ﬁk.ﬂku““?

:234 Hill Crest

Tunbridge, Wells ,
Kent , v

Accountant o o

@

&kw&wﬁ \3@£yhé

Flat 5
41 st. George q Squar
.ondon SWl

f.
4

solicitor

ANy

lff‘Q‘

RS

DATED this Y iw

WITNESS, to the above Signatures:-

Ms—e,ma GG

v

%)

: {;%gL;QAsEVQI?k.Gg%EEQfL

\v\ﬁrOu)%ﬂ\, Y\lt*fj
%§€§\LA£§§wf.

7

day of pEeZmRER 198



THE COMPANIES ACTS, 1948 to 1980 BTN l
. - iu@u‘&@g lL@,

n . i
. | ,
[l [P
‘ P w W .
. & .,,

N

; o
v .

|

g

"

COMPANY LIMITF.O'BY SHARES
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ARTICLES OF ASSOCIATION

N of
T e PRECIS EIGHIEEN LIMITED o
S - ' ‘ o ;
; | k ) o & B N 4 ,\:.j‘cn
) . e . N ‘ . " ) s \\3\: A
1. The regulations contained in Part II of “Table A in the' -

. First Schedule to the "“Companies Act, 1948 as amended by
. Part III of the Eighth Schedyle to the Companies aAct ;o
L 1967 (hereinafter called "Table A") shall apply to this

© Company save in so far as they are varied or excluded -

by or are inconsisteént with thesé regulations.

Y
Ny

2. Regulations 24, 53, 75, 77, 89 to 97 (inclusive) and
106 in Part I of Table A and Regulation 5 in Part II of
| Table A shall not apply to the CQmQang. o
i ] 2
. A resolution in writing signed by all the Members for -
. the time being entitled to vote shall be as effective ¢
- for all purpofies as an Ordinary Resolution duly passed .
{ﬁ
N

<

. At a General Meeting of the Company duly convened and
~ held,. and may consist of several documents in the like
< form each signed by one or more Members.
4. ~ Unless and until otherwise determined by the Company in
4 general meeting the Directors shall not be less than ’
’ two' in number. § =

A HMembexr or Members holding a majority in nominal value
S . of the issued Ordinary Shares for the fLime being in the ) )
° Company shall have povwer from time to time and at any )
time to appoint any person or perscns as a Director ox g
Directors, either as an addition to the existing
Directors or to fill any vacancy, and to remove from -
" office any Director howscever appointed. Any such
appointment or removal shall be.effected by an
instrument in writing signed by the Mémber or Members
making the same, or in the case of @ Member being a
- <company signed by one of its directors on its behalf,
~and shall take effect upon lodument at the registered
office of the Company.

® -
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- The Directors shall nave pover at any time, and from
time to time, wo appoint any person or persons to ke a
Director or Directors, 91tber to £ill a Cddu al vacanay
Q1 as an addltlon to the existing Dlrector,

. Thae Company may at any time and fr&m time to time by
Oruinary Resolutiorn appomnt any person or persons to be
a Dirurstor or Directors, either to £ill a casual
vacancy .or as an addition to the ex;stlng Directors
and, without prejudice to the provisions of the Act, .
5 may at any time remove a Director from office,; provided

VJ’» ﬁ that any such remova% shall be without prejudice Lo any

claim such Dlrector‘may have for breach of any contract
“of service hetween him and the Company .

' No person shall be dlsquallfled from being- or becoming
& Director by“rﬁaqon of his -attaining or having B
atfalned the" age of 70 or any otheyr age.

" The proviso to Regulat;on 79 in Part I of Table A shall

not apply to the Company

Each Dlrectol shall have the power from time to time to
appoint with the approval of ﬁhe Board of ?Jrectozﬁ
{such approval not to'be unredsonably withheld) any

. person to act as alternate Director in his place gt all -

N meetlngg, ifi all proceedings in which, and on all

cccasions,when he shall not himself act, and on such
appolntm&wt baing made the alternate Director shall

except as’ to remuneration be subject inh all respects to -
the terms .and conditions existing with reference to the

V’w ~cther Direetors of the Company. An alternate Director

5hal be an officer of the Company and shall alene be
esponsible for his own acts gnd dafaults and he shall

y ndt be deemed to be an agent of the Director appointing

him and thé Directors’ so appointing shall net be
responsible for the acts and defaults of an alternate -
Director so appointed. An altermat e Dirzctor shall
ipso facto vacate Of{lcﬁ if and when the . Director so
nominating him vacatés office as a Director or removes
the nominee from office. FEvery such ncmsnat;@n and
removal under this clause shall be effected in writing
under the hand of the Director making the same and -
shall take effect on delivery to the Leglutﬁlﬁé office
of the“Company. The remuneration ﬁf an alternate
plrELLO? shall be payable out of the remuneration
payable to the Director appointiny him, and shall
consist of such pa t (if any) of fthe last-mentioned

remuneration as shall be agreed %Lween the alternatpf’”

v

Dizector and the Director appOln#THg him.
i f

A Director and aﬁtexnatn Directoh shall net requixe a

share qualification but nevertheless shall be entitled

to attend and speak at any General meet;ng of the

Company, and at any separate meating of the holderﬂ ‘of

any class of hares in the Company.
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The words
Directors or committes of Directors hall gign his nome
.in a book to be kept £ox that purpos e" st the end of
‘Regulation 86 in Part I of Tuble A shall not apply *o
- the Company. . ‘ ~ ’ L
i o
A& Directoxr (1nulud1rg an alternate Dlrector) wino has
duly declared his, interest therein may vote as a ~
;Aﬁlrector in regard to any contract or arrangement in
" which he is interested or upon any matter arising
_ thereout, and if he shall sc vote his vote shall -be
~counted, and he
" guch contract or. arrangement is undexr congldelat;on,‘
and paragraphs (2) and (4) of Regulation 84 in Part I
of Table A ahall nokt npply to the Company.

A resolution in writing signed by all the Di irectors
(other than a Director for the time bheing: absent from
the United Kingdom and not’re Presen nted by an alternate
Dixrector) shall be as effective“Esf all purposes as a
resolution passed at a’meeting of the Dirxectors duly
convened and held, and may consist of several documents
in the like form, each signed by one or more of ‘the
Directors, but so that the expression "Directoxr® in
this Article shall not include an altermate Director
unless he has been appointed by a Director who is for

the tlmg being absent from the United Klnadom.“ .
\\ N
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“and every Director present at eny weeting of

gshall be counted in the quorum When any
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34 Hill Crest
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Sleew, 7Y ‘ |

Tunbridge Wella e : \ s
Kent -~ % - s

Rccoumtant e B

Neget Voudind o

Flat 5 ‘ | - e e

41 st. George's Square s | ‘ ﬂkmi“wa
London 8W1 ‘ “ { 7 . N v
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DATED this, R4 &ay of, ’EC@/’HF’/‘T’ 1990 o ,'
' WITNESS to the abovg s;gnuLures-a T o o
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* delete if
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o

, .
% Plaase indicate
o . whether you are
a Sohieitor of
the Supreme
Court (orin
‘Srotland "a
¢ . Solicitor')
. engaged in the
« formation of the
"o QOMEEAny, of
" aporyon named
as diractor or
socrat ry of the
campany inthe
_statemont
detivered under
- achan 21 of the

o<

¥ Camipomes At
R 1976
‘\U“\ ;}

L/ : ,@,T‘

L

Q
~. 4 3 oF Notary
= Publie = Justhez
> af the Poasce or
2 < Seheator having
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THE COMPANIES ACTS 1948 TO 1876

Deslaralion of eompliance with the

reiirements ef the Companies Acts 1948 to 1976
on apglication for registration of a company

Pursuant to seclion 15(2) of the Companies Act 1948
us amended by the Companies Act 1976

(=)

Ferm Mo 41

o

- . oy

doaol@i/rw/rﬂf‘md sincerely declare that ) am* a pcrson named Hs director dn the

[

st
/? PRECIS ETGHTEEN . _ .

W

all the requirements of the C: mpames Acls 1648 1o 1976

il

And | make this solomn Dbslaigtion cotsciontiously bc;\l\evarsq
the same ¢ be true and by wrtue of the prov;smns of thigry
Statutory Declarations At 1835

w7 X ooy

Swénxﬂpuse, 33 fueen Street,

U

Declared at
ir the City of London &

’ y
o GN

v, Q J‘ -’;:j -‘;G Q_QEE‘ '7%

dﬁyof
Oncthouuandmnb hmdred ang Bighty owe. "

AFt hotes t, ‘a;ﬂ:@:ﬂf .

the

before me
A Commissioner for Qaths

0

ement delivered under Section 21 of“the Companies Act 1976

1\.

.JLuwned*

[
N

i respect of matters presedent tthe rogistratien of the said'eompany -
-and incidental thereto havo Been comphed with N

. ° fprqfficiql use Company number ," o
\;i‘ l - H, - .;_ — ,I: : ~ B |

| * 1535185 -

TRECIS EIGHTEEN _ h \
oo \\, imited* |

\... _. LEON <NEAL . L
of. .34 Hil l Crest, Tunbr;dg@ Wells, I\ent 0. ° o
- B ; . Cj ) '/I\

Presontor's name, address and

. - offic G
reference (it aay): For official use

I
Genordd S0 e

HERBERT SMITH & c0. 7§
4 A{

Watling House - ;
35-37 Cannon Street \ ,
London EC4M 55D ;

Reff: 6/0084
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Pioaer do not

T3 197

Statement of first directors and
sceretary and intended cituation

~f registered office

Fufguait # oeetions 29 and 23i7y of the Compamcq Act 1975

E A

w

LB RUR (11
bind:y  siarenn
Ccmpam number / ’
- Plecse cesnploto I
© Inglhiy, prefarably o , rf ’
- k.Tlacktyne, oy 1 g3 J,?;‘; i ‘%-
7 ‘bo'd block tettering Name of Company , e X el
T, N nieg =
*detetorf o - K - ' - T :
napprupriato _ PRECTS KIGHTEEN . , L lim c‘d“
! P = - B i - - - - * B . N
' - \‘%‘\\J
‘ The intended situation of the régisterad Ofrl(}ﬂ & The COMpany /
D on incoy poratmn i% a stated oelow LmETe S o W
C Ty i - — = = . g
-/ Wa,t’linq‘ Houge; T : AN
3,57’ o VRN . w:\\,\
i 35-3% Cs,.nncan Btreet, D N
L o= hondon BCAM 58D,
oy ’\‘ ” . N T B
If the mamorandum is dohvered by an agemior the colisesbers of ‘ ~ N
the memorandury please mark " X' n the box UM.}!’HaU{"" anet ifset e o
aqent name .lnd u(idf{' 45 belcw - ) o )
. - - S .
. Herbert Smit h & Co.,
, Watling HYouse, 35«37 Cannon Stxeet, )
Tondon BC4AM 582D ’ o _
I - o i ——— - i
If the spaces provided on BPAGe @ are nsuffinent and use has been mipde 5 ‘ p
, of continuation shaet: feeste 1 plosse ontes i the bBox .Jppumw o
4 - the number of gonhnuauon sheots whret fors part of th.e stateaeent ' i
. f
o | . . .
i{\l iy
N 1| L rﬂ“ T e s st 5 = S s TRl v
. Peegomtor's namao, address and Lot offretal e e i = =
T ieferance (if any) N; o L -
s Hoerbest smith & Co.,
5 Watling House, . -
35=37 Cannon Siveet, -
London EC4IM 88D,
Lo ioff: B/C84
\",7,7
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o namels! and paruculars of the porcon whio ig, of the persons who aro,
-, ' o H3
tﬁg_ C ;t st director or direators of tho mr'ipany are as f@lto\fm
P T i
nmm(\maoq Leon Nent ) Bnsinesy eceupation
#_-.z. © Accountant
Formor name(s) (rote 3) e Nationality
Address {note 4) . 4
| FEGIOSS fnote 34 11311 Crosk, British
Tunbridge Wellg, aizga?f birth (whem applicablyy
Eent, !

Particulars of other directarships (note 5)

Quest Music Co, Limited
oo e e Lentury 20 Publiching Limited . .

Team Video Limited
G B 4

| hereby consent to aci as dlmcfor of the company named on page 1

«7 NEC &L

1
! L.— ‘f*-’{”

55 (note 4 - R R o |
rAddreo (nite 4) ¥lat, 5,. Doitish

Signature ﬁc’f b Date

Narr_rr?e (no'.ejz)- Igfla;:garet;Mouhtforcrl Businags occupation
: ' ‘ Solicitor -

Former name(s) (noto 3) Nationality

u

41 st. George's

Date of birth (where apphiables

PR ..C,, Square, tnote 6]
: London SWi
Partuculara of oth@r dureclordhupu {note 5y .
) Nene )

| hereby consent to ast ag direstor of the (f@m;mny named on page 1

A&QJHyﬁja %Qéqud bt s

Signature

Name (note £ Business acoupation

v

Formar name(s) (note 3) Nationality
Address {autc4) R : ‘ 2
Data of birth (where cpaheabic)
. .. - {acta by

Particulars of other diroctorships (note 5)

| horeby consent to act ag dneclﬂr of the company ryadd on page 1 :
Sugnature e e e

Picaarcan i
W0 M S,
banciyan gangey 0
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. bmportant

Tho pardik s
tobe gwen aro
thesa refeired to
insection
21{2Ha) ol tha
Compantes At
1976 and section
200{2) of ths:
Companies Act
1948 Please
read the notes
oIl page 4 before
completing this

=z
e

part of the form
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Impertant

The particntas
0 be aives: are
thase referred 1o
HiSeclon
AN sline
Companies At
1976 and section
200833 of the
Cumpame:, Acl
1848 Plegse
read the notes
on page 4 befare
completing this
port of the farm

* as required by
seclion 21(3) pf
the Comnparie
Act197R

tdeletc as
approgriate

Tho pameisi and particulars of the

person wivs 15, or the person: who are,
to be the first

seeretary, of jont secrotaros, of the o LOMmnany are as follows

== mm—myrgmeen

Limiteod

Nameo taotes T G

Office Organization & Servicog

tormer name(s)eato 3

Address tnetes g & 1y . =
¢ ( " Watling House,

35=37 Cannon Street .
London EC4M 58D,

T e T 1 e e | o e i ez

! hereby consent to act as secretary of the (‘:’{)mpany named on page 1

T e Heal

Signature fﬁ" AFFICE ORGANIZATION & SERVICES LIMITED  nate

Mameinote~ » & 7)

Fdrmer name(s) tnote 3) -

Audress (notes 4 & 7

|
BN

oW o

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

1

[

Signature Dute
Signed by or on hehalf of the ubarubw & of the memorandum*
. 7
4 > 74 W Twig Ty
- Signature ;ifé . fleaql [Subsonberl4Agent}t Date <+ [ Ni-i (000

v

Signature ! \&%”)‘;«:—k M@ALQ’J [SubsenberfAgentis-Date o

d

page 3



GERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. is3oes

i hereb\} certify that

is this day incorporated under the Companies Acts 1948 to 1980 as

. 2 private company and that the Company is limited.

Given under my hand at Cardiff the  a5m sawomnr 1.9&1

= / S
AT "y
ﬁj},‘( FIPE .ﬁ«{/’j
¢ - » ,’;
A

W
“ Zé/"/;/

r [ a1 ]

Assistant Registrar of Companies

C173

2

J’J



Number of Company . 1539185 //é;
THE COMPANIES ACTS 1948 to 1980 o L

~ COMPENY TIMITED hy Shares e
SPECTAL RESOLUTION A

B
p : : Lo
of X . o vl >

. -1 oo

. PRECIS ETGUTEEN LIMTTED '
. ‘ ., o G

At an Extraordinary General Meeting of the Company
- held at Watling House, “35/37 Cammon Street, London
ECAM 58D on #4"™ May 1981 the following resolution

was duly passed ag a Special Resolution of the
Company s - ) .
SPECIAL RESOLUTION I

_That ‘with the consent of the bepariment of Trade the
name of the Company be chanced to "Grand Metropolitan
Cardholders Limitea”,

spesoeaqoaso-bes-o-

Chairman

s




a .

its name, is now incorporated under the nanc of o

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

7

No. 1539185 / )
| N

" I hercby cestify that

PRECLES EIGHTEEN LIMITED

haviag by speciol resolution and with the approval of the Secretary of State changed

Ry

o B
\\\)
GIP‘-&ED METROPOLITAN CARDHOLDERS LIMITED
. L
Given under my hand at Cardiff the 10TH JULY 1981

Q

* A WILSON

Assistent Registrar of Companics

Ca712,
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CHE COMPARNIES ACTS 1674 to 1980

e -

COMPANY LIMITED BY SHARES

SPECIAL RESQLUTION
of J

GRAND METROPOLITAN CARDHOLDERS LIMITED

Passed 28th September, 1981

PR—

fi

At an Extraordinary General Meeting of the company duly convened and held ot
11/12 Hanover Square, London WiA 1DP on Monday 28th September, 1981, the
following resolution was duly passed as a special resolution:

RESOLUTION
That the provisions of the Memorandum of Assoclation of the company with
respect to its objeets be altered by substituling for sub-clavsey (A), (B) and
(C) inclusive of Clause 3 of the Memorandum of Association the following new
sub-clauses (A) and (B);

")  To grant loans, eredits and other financial facilitieg .
and 1o finance the sale, purchase, Tending, mortgaging, !
hire, hire-purchage and Insurance of, or dealings with,
real and personal property, the provision of any services,
the erection of buildings, the manufacture and {ransport
of goods, the obtaining and working of concessions and
the execution of contracts, including power in connection
with any hire or hire-purchase transaction to acquire,
hold and exercise any proprietaxy rights,

(B) To promote charge and eredit eards and plans in connection
with the cxereise of any of the foregoing powers in accord-
ance with such operational procedures as shall from time

Sy to time seem to the compay to be most expedient, ",
\\\ ’ c | pany Xpe
by féilési@ating the existing sub-clauses (D) to (1) inclusive of the said Clause
3 as sub-clauses (C) to (8) Inclusive and by deleting the provise 1o the said
Clause 3. | : 2
9th November, 1581 &
Certified a true copy.
I3 4/”
’ _q\\%// . e P- Bc JQ SAI{GENFP
“ ;}7/ C J e e Chairman
/

- BJE. Wickham,
Seeratary

>
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MEMORANDUM OF ASSOCIATION

i !
(altered by Special Resolution passcd
on 28th September 1081) .
A
¢
of
_ _ ’ B _‘ﬁ _ - -
GRAMND HMETRORPOLIYAR CakRDIOL DE RS
LIMI®HED '
[T
o 0
Ineorporatoed on 15th Januvaxry 1951
2
.
<;J
Horboze Saich - Co.,,
Watling Howso,
3E=37 Cavnan ¥iorecs,
Londean BCAR BED,
Renrinted: Wovowber
1281 Ref:
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o
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TR CORPANIES AC S 1013 ¢ 1000

e

COMPARY ZIMITED BY SHARES

SPECIAL RESOLUTION a
of
GRAND METROPOLITAN CARDHOILDERS IIMITED

Pussed 28th September, 1931 )

At an Extraordinary General Meeting of the comopany duly convencd and held ot
11/12 Hanover Square, London WIA 1DP on Monday 28th Septomber, 1981, the
following resolution was duly passed as a speeinl resolutions :
. P
Z)

" That the provizions of the Memorandum of Association of the company with

v respect 1o its objeets be altercd by substituting for sub-clauses (A), (B) and
(C) inclusive of Clause 8 of the Memorandum of Assoeintion the following now

- sub-clauges (A) and (B): . ' S ,

0

"(A) To grant leans, eredits and other financial faeilities
and to finance the sale, purchase, lending, mortgaging,
hize, birc-purchese md insurance of, o dealings with,
real and personal property. the provigien of any services,
the erection of buildings, the manufacture and trangport
of goods, the obtaining and working of concessions and
the execution of contracts, including power in corneetion
with any hire or bire-purchase transaciion to acquire,
hold and exercise nny proprietary rights.

. O }
To promote charge and eredit eards swd plans in connection
with the excreise of any of the foreseing powers i aceord-
anee with such operaliean! procodures as shall from timo
to time scem o the company to be most expedient.t,

(B)

by redesignating the existing sub-clauses (B) fo (T) inclusive of the said Clauge
3 as sub-clauses (C) to (S) incluzive and by deleiing the proviso to the gaid
Clauze 3.

EB.J. SARGENT
Chairnian
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I8 COMPANIFG ACTS, 1948 o 1O

CCMPANY LTMI”“ Y SHERLS

MEMORANDUM OF

of

é RAND METRODOIL, I’l.‘Aﬂ CARRDIOLDERS LIMITED "

e N A,

.

~J

»

ASSOCTATION e /

The name of the Company is Frecis fhighteen Ligiteqy X ~

oL o SR ' . - . :
The regiztered qggﬁce o) the Company will be situate in s

England.

5 4l ’ o . Ao 1~ - 1 . .
The objects for which tha L mnan; 18 escablished are

(A) To grant loans, cradits and other financial
facilities ﬁgnd Lo £i, &1nwncg tha uﬂl%, purchliage
lending, wortgaging, hire, hire-purchase gnd

insurance of, or d@dilﬂﬁ“ with, Euil and personal

propeuty, thﬁ prov1a10b 0L any ¢ eWViﬁeu, the ,
erection of bu1ldlﬂ6a, the manthutuv@ and ¢
transport of goods, the cbta vning and worklng of
concesgions and LH@ exacution of CQALLLDt
Wncludlnq power in eccnnection with any hlr o
\h1reepu“chame transaction to acairxe, Lold and
exercise any preprictary rights.

(B) %o promote chargs and credit cards and pleng in
connection with t a exercine of any of the
forﬁgalnq wowers in sccordance with wh
opnra ional procadures as shall frow tumg o tim
segin to Lhe company €5 be mosh expedieni,

(2) To acquire by any means any real co personal
property or rights whatsoevaer.

By & Syecial Resolution passed on 18th Mazr 1
COmn@rj changed its naae to "CRAD MOTRO.SOLI
CARDIIOLDERE LIMITEDN

™ b P
8251, the
N

1

W

w

e
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(21 Yo aorry on oany ocher Bwnieooos which may Sea T
che Coppany capable of being conductad directlds ar
indirectly for the bepefit of the Cempany.

{8) To make experiments in connectica vwith any \
business or proposed business of the Company, uqd
to apply for or otherwisze acquire in any part ol
the world any patents, patent rights, brevets
d'invention, licences, protections and concessions
which may appear likely Lo be advantageous or
useiul to the Company, and to uge and mamufootus.
under or grant licences or privileges in raspect
of the same, and to expend money in experimenting
upon and testing and in improving or seeking to
improve any patents, iaventions or righbd which
the Company may acquire or wropoge to acguire.

(F) To accguire by any means the whole or any vart of
the assets, and to undertake .the whole oy any paxt

L of the lisbilities, of any person carrying oh or

proposing Lo carry on any businzss which the
Company &3 authorised to carry on or which can be
carriad on in convection thercwiti, or o acquira

zan dnterest in, amalgamate or cnter into any
arrangemcnt for shariug profits, or for
co-operation, or for limiting competition, or for
mutual assigstence, with any such pérson and %o
give or accept, by way of consideration for any of
the acts ox things aforasaid or proverty aoguired,
any sharces, whether fully or partly paid up .,
debentures, o othor securitics er rights thot any
be agreed upon. i

o

(G) To acguire and Lold shacves or other invercsts ia
ot securities of'eny othor company and othoswioe
4 invest and dezl with Lhe mceneys of the Sompany.
) . 1
- {H) Yo lend woney or give eredit to such Dersons on
! such €orms a3 may soan onpedient, but not to carry
on the buginess of a licensed meneyiender.

{I) To korrow woney ond o securd by mertgoge, chaxrge
or lien upon the vhele or any part of the,
Company's preperty cor assebs (vhether presenlt or
future), includieg its uacalled capital, iho-
discharge by the Compony or any other [SI=RNET) v SR
any chligation cx Lichilily.

w i

T - QR « Ty o o oy g il . . R P
{(J) To guarantez tho perforyance of any obligation by
ANY PEUON WIALToe R

(K} To draw, male, accept, endovas, discount, exzoucs
and issue promivcery nobes, bitl
bills of ladiag, warrants, debentures and other
negotichle oo Lruasiecalle irstrwesnes.

ol

b

. o o e e

i
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(1

(1)

an

» subsidiary olr of any of the predecessors of the

To wovly fer, promote and obtain any Act of
Paxliament, charters, privileges, conczesicus,

- Licences or authorisations of any government,

state or municipality, Plov1510nal Order oxr
Licence of the Board of Trade or other authority
for enabling the Company to carry any of its
objects into effect or for ex tandlng any of the
Company's powers or for effecting“any modification
ot the Company's constitution, or for any other .
purpose which may seem expedlenty and to oppose- ;
any actions, steps, proceedings or applications

vwhich may seem calculated dirxectly ox lndLLectly

to prejudice the 1nterestg of the Companj or of

its Members.% e
To enter into any arrangements wlthrany T
governments or authorities (supr“me, municipal,

local or otherwise), or any corporations,.

companies, or persons that may seem conducive to

‘the Company's objects or any of them, and to

obtain frow any such government, authority,

corporation, company 0r person any chart@rs,

contrdcta, dggrees, rights, privileges and

concessions which the Company may think desirable,

and to carry out, ezercise and ﬁ”ﬂﬁTV with any

guch charterﬁ, contracts, decrees, Vlgnt .
privileges and concessions. :

W) \\ ] ,

To establish and ma;nLaené or procure the °
establishment and mﬂlnL,J;hc“ of, eny pension cr
superannuation iznds (whether contrlnutory or . L
otherwise) for the benefit of, and to give ox !
procure thea glVlnT of aonationu, gratuities,

pensions, allowances and emolument% tO any persons
who are or were at any time in the emQIQVﬂenb or
service of the Company, or of any company which iz
@ subgidiaxy) of the Company or is allied to or
associated d;th the Company, or any such

@

Company or any such other company as aforesaid, cr
who may be or have been Directors or officers of
the Compwny, or of any such etbel CORmpANY ag
~aforesaid, and the wives, widows families and ,
dependanto cf any such persons, ﬂd to establish, 4
subsidise and subscribe to any institutions,
associations, societies trusts, -clubs or funds
calculated to he for LhL benefit! o;, ox to advancs
the interests and well-being of, the Cowpany or of
any other company as afores aid, or of anv such
persons as aforasaid, and to make payments ror o
towards the insurance of any such persons as ‘
aforesaid, and to subacribe or guarantea monsy- Jor
charltable or benevolent crjectg, or for any
exhibition or for any pthlC, geheral or uvsaful
objLL and to do any o<i the matters afoirssaid
either alongz or in b
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- And it is hereby degléired that the word “company" in

independaat obiects,
limited cr restricted (except where otherwise EEDESB0
in such paragraphs) by refarsnce to or inferénce fron )
the terms of wny other paragraph or the name of the §
Company. : ! -
The liability of the lMewbers. is limited. J//
3
!
4,

conjunction with zny such other company as
aroresaid,

(Q) To procure the Company to be registered or
réeccanised 1n any part of the world. ’

’ %*‘\ {(P) To promote any other company for the purposae of

~acquiring all or any of the property and/or o

- undertaking any of the liabilities of the Company,
-or of undertaking any business or cperations which
may appear likely to assist or benefit the
Company, and to.place or gquarantee the placing of,
underwrite, subscribe for, or ctherwisa acguira
all or any part of the chares debentures or other

-

securities of aav such company ags aforesaid. o
[N Ps N

{(Q) To dibpose by any means Of the whole or any part

of the assets of the Company. a

- {R) To o all or any of the above things in any part ’ %

© of the world, and sither as principal, agent, !
trustee, contractor or otherwise, and either alone /ﬁf
Or in conjunction with others,. and either by oxr 2
throtgh agents, trustees, cub-contractors or ,g?
othervise. ! 2
o e

(3) To do all such other things as may be deemed 7 |
© lneldental or condutive to the attainment of the -
above objects or any .of then, - T A A ?

o

B
ol

|2 TeEmaal R N
, ‘ ' | o S v el
Provided always that if frem tias t@mtlm%gii shall be
found necesgary, advisable or desivablargor

grior the Compgany £
to realise all or any part of its progertiiar aseots |

cany surpluses or deficlencizs. arighidy on or fxom such !

realisation shall ba dealt with a8 capital surdluses
wt available for tke payment «F dividends or as W

capital deficiencies which #lall be chargad againgsio.
capital account, o . ‘

o, L
= ' RN

this clause, except where used in referonce to the
Company, shall ke deemed 4o inciude any partnership or
other body of persons, whether corporate or
‘unincorporate, and whether domiciled in the Unitzd |
Kingdem or elsevhere, and the objects specified in each i
of the paragraphs of this c¢lause shall be regarded as ;

and accordingly shall in nowics b

)
ﬁ
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- £ - e s ] s oy o 6] e cpnen e
Mae et coveral persens whese names, addresses apd

desariptions are subsceribed, are desirous of baing

formed into a Company in pursuance of this Hemorandum

of Association and we respectively agree to take the
nurker of chares in the capital of the Company zet

cpposite our respactive names.

o

NAMES, ADDRESSES AND DESCRIPTIONS

8
OF SUBSCRIBERS taken by each

Nunber of Shares

.. . Subscriber
Leon Neal - . ONZ
34 Hill Crest ~ Lo
Tunbrdige Wells . -
Kent ' ?
“Accountant
2] r 'Qj o
Hargaret Meuntford oo ONE
Flat 5 _ : :
4l 8%, Geo\gg'
‘London g1
Solicitor U
)

DATED this.8ta day of December 1980

WITHESE to the above slgnaturcs:-
Andrew Griffitas,
38 Alemardra Grove,
London, .

Solicitor

&.

B
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COMPANY LIMITED BY SHARES

o . RESOLUTIONS
of 4
GRAND M ETROPOLITAN CARTYIOLDERS TIMITED e

 Passed 7th July, 1982

At an Extraordinary General Meeting of the above~named Company duly convencd and
. held at 11/12 Hanover Square, Londen W1A 1DP on Wednesday the 7th July, 1982, the
+ . lollowing Resolutions were. duly passed in the case of Resolutions numbered 1 and 2 as
’ Ordinary Resolut:ons and in the case of Resgclution nurnbered 3 as a Special‘ Resolution: -

RESOLUTIONS

1, That the authorised share eapital of the Company be increas‘ed from £100
to 1,000,000 by the creation of an additiona] 999,900 shares of £1 each.

] 2. That subject to the provisions of the Companies Acts 1948 io 1981 and to
" the Articles of Association of the Company, the directors of the Company be herchy
authorised generally, pursuant to Section 14 of the Companies Act 1980, to allot to
such persons at such times and on such terms as they think proper any relevant
securities as defined in'the said Section 14 of the Company up to a maximym nominal 5
value equal to the authorised share capital r. maining wmissued at ay time and such
‘authority shall be valid for a period of five years from the date of this resolution,

0 3. That the Articles of Association contained in the document submitted to
= , this Meeting and for the purposes of identification signed by the Chairman thereof be
" and the same are hereby adopted as the Articles of Association of the Company in

substitution for and to the exclusion of the existing Articles of Association thereof,

o ks, e

C"-&)"{&[.)«.:,Lk o Fruw (‘tt}u},} Chairman

-y

Ay -
T f*»LC R

(ﬁ“’g < [}i';é‘*!;¢;) N
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COMPANY LIMITED BY SHARES o f

ARTICLES OF ASSOCIATION

of

GRAND METROPOLITAN CARDHOLDERS LIMITED

R o

i
ERELIMINARY

The regulationg set out in Part 1 of Table A in the
First Schedule to the Companies act 1948 as amended by
the Companies Aects 1967, 1976 1980 and 1981 ("Table A™)
shall apply to this Company save ih 8c far as they are
varied or excluded by or are inconsistent with the

Articles hereinafter contained, "

Regulations 734, 75, 77, &9 to 97 (inclusive) and 106
to 109 (inclusive) in Par+ 1 of Table A ghall not apply
to the Company. oo "

ALLOTMENT OF EQUITY SECURITIES ' i

may allot any equity securities (as defined in section
17 of the Companies Act 1980) as if that saction did
not apply to the allotment, and references ip this
Article to the allotment of equity securities include
references to the grant of a right to subsciibe for opr
to convert any securities inteo relevant shares (as so
defined) in the Company.

PURCHASE OF OWN SHARES

curject to Part IIT of the Companies Act 1981, the
Crupany may purchase shares in itself {including any
redeemable shares) arnd payment -for such Purchases may
be made out or capital and words "{other than shares of
the company)" contained in regulation 117 of Table Y
shall not apply to the Cor Lany. AT,

®




CENERAL MERTINGSY

DIRECTORS /

8. Unless and until otherwise determined by the»Compaﬁ? in

o general meeting the Directors shall not be less tha
- - two in number. . :
. ‘ " /\ B (,;r‘ S .
K 7. A Member or Members holdina a majority in nominai value
L of the issued Crdinary Capital for the time baeing in
0 the Company shall have power from time to time aand at.
: - any time to appoint any person or personsg as a Director
) or Directors, eitherp &35 an ‘addition to the existing
Directors or +o f£ill any vacancy, and te remove from
office any Director howsoever appointed. Any such
appointment ox removal shall be effected by an
o instrument ip writing signed by the Kembexr or Membarg
making the same, or in the case of a Member being a
.~ company signed by one of its directors on itg behals,
- and shall take effect upon lodgment at the registered
office of the Company. ‘ o *

e

8. Ihe Directors ghall have power at an¥y time, ang from

time to time, to appoint any pegrson or persors to ke a
. Director or Directors, either to fill a casuas vacancy
', or as an addition to the existing Directorg, : :

i
9. | The Company may at any time and from time to time by

' Ordinary Resolution appoint any persen or persons to be
¢ . .& Director op Directors, ‘ecither to fill a ecasual
| vacagey Sy as an addition to the existing Directors ‘
v and, without prejudice to the provision$ of the Act,
| may at\any time remove a Ditector from office, providad
‘ ~ that any such removal shall be without prejudice to any
’ " claim such Director may have for breaeh of any contract
of servive between him and the Company. !

o

j - 10., Wo person'shall be disqualified-frem being o becoming
| & Director by reasen of his attaining or having
' attained ths age of 70 or any other age.

BORROWING POWERS

11.  The proviso to regulation 79 of Table A shall not apply
to the Company. .

ALTERNATE DIRECTORS

l2. Each Director shall have the power from time to time to
appoint with the approval of the Board of Directors
- (such approval not to ke unreasonably withheld) any

@' 2

R
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fa f : © person to act as alternate Dir : :

e R meetings, in all proceedings in which, and on all T

i ' ' 21 f . and on such

ernate Director shall

subject in all respects to
ing with reference to the . ‘" .-

of the Company. An alternate_n;rector =

, o icer of the Company and skall alcne be
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.50 appointing shall not be ,
; ' responsible for the acts and defaults of an alternate i
W TR . Director so appeinted. an alternate Diracesr shall y
SR ., ipso facto wvasate gffice if and when the Director so S
P ' nominatihg him vacates office as g Director. sr removas . «
the nominee fyem office, Every' cich nomination and o
, removal undelr this Article shall(bé‘effected in writing N
: under the hand of the Direet T paking-the game and oo
- 1 shall take effect on delivery teo the regisfered office 7
R " of tha Compary. The remuneration oi\an_al;ernate o E
L ' : . Directorgmhﬂll;be payaple out of the\\emuneraticn Y
P pavable to the Directer appeinsing him, and chall e
- consist of %uch part (if any) of the i&st=ment1@ﬁed o -
. o e remuneration as shall be-agreed between s

ol Lhe alternate S
Lo Director andl the Director appointing hamd

)
q

i N . '}]\ o " ol -
\ --d3. A Director and alteyhate Divecter chall now reguire a
, e b . . share qualifisation;but nevertheless shall 'be entitled B
) ‘ g e qttend\gndlspea@ﬂd; any General ¥eeting of the - -
N Pl Company, and at AnY Separate méeting of the holders of ¢
= | - any class of sharas {?uﬁhe Coémpany. C e
/ ’ ‘

S
0o

T BHECUZIVE DIRECTURS | o . . Ty
0ol C , hings e ‘—“—‘E;""’-E ‘t’”\ ) . Moot
H . s . ! o y . ! . \'
" Py - 14.ﬂ/The Directoxrg may Sréw Cige te time agpeint any
. o f :

one or .. v
mors of their bady o be ghe holder of dny'gxe@yﬁ&ve i
o offize on ough terms ag they chink £1%, and May revoke, .\
| S -/ or vary any guch appointmens. The appointmont of. a LT
L [ Director to any executive ois:icn as aforesald shall
| f ¢ | autematically be terminated 1£ he ceases for ARY reasen ‘
| ‘ -~ to be a Direshor, ALY FeVEeSATIEn oF termimation ef an
! : ' such appointmesnt shipll be waeh Ut prejudice to any o
b o 'elaim for breach of contoa~t betuaen the Directer ang e
\ / the Company. & Directpr se appeznted chall receive
Vo / ‘8uUch remuneratien twhdthor by way of calary,
A /j ,CommLssion, partzeipation in profits, and partly an ene
S ’ way and partly in ane=aoy or others, ox etherwize) ac
V : /“ the Dirdetors miy determipe.
a ’ ; N ,

e ",

A 7/ A5, The Darceters iay entrust to and confer dpon any
"g,‘ / N Directd appoanved to any sush ereautive office any of
! 5 ,/ o L the powéga enercicable Xy them ags darectors, othef +han
7 the power to make calls ‘or forfext shares, upsn such
ip}%j? ‘terms and ceonditionz and with suzh restrictions =zl thaey
‘ )/“w w0 think fit, and either cellaterally with or +o the '
/‘\ : " exclusion of their own powers, and
i

may £rom time té
. time revoke,'withdraw, alter or vary all or any of guch
5 - 7
by . powers, 7.
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" POWERS AND DUTIES OF DIRECTORS

m

The words "and svery Director present at any meeting of
Directors or committee of Directors shall sign his name
in a book to be kept for that purpese" at "the end of
regulation 86 of Table A shall not apply to the
Company. -

“A Director (including an alternate Director) who has
duly declared his interest ther&in mav vote as a

.Pirector in regard to any contract or arrangement in .

- which he is interested 2r upon any matter arising E
thereout, and if he shall =o vota his vote shall be _
counted, and he shall be counté&¥’in the guorum when any
Such contract or arrangement is Under consideration,
and paragraphs (2) and (4) of regulation 84 of Table A

~ %hall not apply t- ‘the Company. e

' PROCEEDINGS OF DIRECTORS

A resgolution in writing signed by all the Directors

{other than a Director for the time bieng absent from

the United Kindgdom and not reprasented by:.an alternate

Director) shall be as effective for all purposes as a

. resclution passed a% a meeting of the Directors duly

convened and held, and may consist of severalidecumenQSJg
more of the

in the like form,  each signed by one or o
Directors. g - AN
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THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Please do not
write in this

binding margin

. Thia notice and a

g,,

Plcase compiete

legibly, preforably
in black tyne, or -
bold block lettering Name of Company

J

To the Registrar of Companies

——t = e e e e

“defete li N CARDHOLDERS ,°  oLimited
inappropriate - e —— 2 -
' hereby gives you notice in accordance with section 63 of the Compames Act 1948 that by fordinary]

tdelete as [extraordinary] [special}t resalution of the company dated . _ 7th July, 1982
appropriaie !

the nominal capital of the company ha:: been increasod by the addition thereto of the sum of
Note ' $.999,900 —-.beyond the registered capital of ¢ 100

priniod copy of A printed copy of the resolution authorising the increase is forwarded herewith

“tho resolution

authorising the The additional capital is divided as foliows :
Incredse mustbe e e ke "

forwarded tothe Number of shares Class of share

Reglsirar of L

Companles :

wnmﬁ 15 days 999, 900 Unclassified o

afterthe passing
of the resclution

(I any of the new shares are preference sharos state whe - or they are redeemable or not)
The conditions {eg. voting rights, dividend rights, winding-up rights ete.) subject to which the new
shzres have been or are to be issued are as follows®

Please tick here if
continued overleaf

L]

e h ‘=

‘sdelete signed é‘”! T e <M (Okestor] [Secrotarylf Date  15th July, 1982

appropriate

Presentor's name, address and
reference (if any):
B, T, Wickham,

. Grand Metrepolitan PLC,

' 11/12 Hanover Square,
London W1A 1DP,

BEW/KP/C1/13

For official use
General section Post room

4
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» THE COMPANIES ACTS 1018 1o 1280 @
« RN
i ‘ 3 .,
0 = Wb o
COMPANY LIMITED LY SHARES ® ,
) @J“" ! R 5 °
, . SPECIAL,RESOLUTION |
. " o S . . L ’
: o 7] i o ° )
I . : & . B )
% . C v , A
oo GRAMD METROPOLITAN CARDHOLDERS 1I) ,,‘i""f_l:f .
? [OR . > t " i (2}
F SR . - . ! ST '
O Pussed 26th Sepiember, 1951 ’, Lo e
13 ? . I o
T }) ] [ 3 " .. ‘El
‘A‘T‘b‘ B | }‘. e i = ' l © ) a ‘
W \I;‘ n i .
: >‘ At an Extraordinary General Mecting of the company duly convencd and held at .-
1 E’ 11/12 Hanover Square, London W1A 1D an Monday 28th September, 1981, the o
/ . following resolution was daly pasged as a special resolution: . . Te?
e ¢ . 3 o
, - ’ ° ' ! ]
o S .  RESQLUTION
o ‘ ' ) ! ‘ g M - m;;a Q
® That the provisions of the Memorandum of Association of the company wich u
“ . resgect to its ob Jjects be altered by substituting for sib-cliuges (A), (B) and ‘
. R 0 o P ¥ .
. (C) inclusive of Cliause 8 of the. Memorundum 'of Astociation the follevring new. °
v . Sub-clauzes (A) and (B): : :
e o * . S
T ? "A) o grant loans, eredits and other sinaagind facilitios -
. : . "
«* and to finance tho sale, purchase, lending, IROTLE i, S
P hire, hire-purchaeec and insurance of, op dealings wich, -
. . real and persongl property, the provision of anay asxviens, - 3 ,
a o the ereciion of huildings, L menufagiure pnd tranepor L o
& s of gonds, the obtaining an? werking of concessicns nnd , ' ‘
3 the ezeowion of contracts, Inclulng pover i eonnesdon . e k
- with any hive ur l’:,ire—p!.‘.'::chzu'o.\tffn}:-_mce‘titm 0 aeguird S
TR hold and exereize any prop m\il i, . g Py
[ : . .
o - u , o o . " e
| i (1) To promote charge wid ercdit cords und plans 19 conncection
IR ' with the exoreise of any of e fevegniag #IWEES I accord- D
o i ance with sueh operationsg 1*[2*@1@111111‘[-;5 as shall from i LR e
L . [ - < - e 7
4 f to time seem 6 the compeny to bo oot expedioat, L@
2 B f N A B
: 4 . .. N . g
k! by redesigating e cxisting aw-clunses (1) o (1) Baetustve of e eaid Otatue .
| 3 as sub~clauses () to &5 ineluasive aud by Qe'otios o proviss to the said °
N Clause 3, i G 3 .
N , . Nl Ll .
1 ’;;‘\ :4-\__‘ ! ! ' , 0
© N o
vt "L o ! : a 2
| L
. I o . RLetey B
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' COMPANIES FORM No, 123
g Notice of increase

n nominal capital o
J \
i
) i o y/ a :‘;
P,ie'ar-? .+ pot Pursuant to section 123 of the Companies Act 1985 ;
writroin - = , (
this-margin |
; I 4
' 9 7 5 ’ ° ;
) To the Registrar of Companies For official use Company numbér
'Pleinbsle cum'?lotel h ,r'- - ",r [P‘Ti-i) n
egioly, preferab ) “ } oo
In black typa, o Y L 1539185 E

, OF y o
bold block fottering Name of Company -~

* GRAND METROPOL 1 TAN CARD
| e ’

' *insert fulf name
of company

" givesinotice in accordance wit’hv-secptiqn 123-0f the above Act ;hat by resolution of the company -
# w . b o
- dated —27th September; 1985 7 the nominal capital of the company has been

=
7
s

" increased by £ 1,500,000 bevond the registereqd copital of £ 1,000,000 .
§ tho copy mﬁ{: be A copy of the resolution authorising the increage js attached.§ . ‘
printed ot In some ‘ -

athor-form approved © The cionditions {eg. voting rights, divfdénd _rights, Mnding-up right; etc.) subject to which the riew
by:the registrar . , .
P shares have been or are to be issued are gg follow:

k4 /“ | | 5 ) o n _
.S / o

Piease tick here if
continued overleaf

lete as Signed %\ cngA. o [M}[Secretary]f Date '©. (D .47

propriate

Presentor's name addreds ang For official Use
reference (if any): General Section Post room

B. E. Wickham
Grand Met roepolitan PLC

11/12 Hanover Square
London
W1A 1DP
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. @ Company. No. 1539185 ("{/( @
The Companies Act 1985 .
H Company Limited by /Shares
. - Resolution of ‘
o . GRAND METROPOLITAN CARDHOLDEZRS LIMITED .
. ) Passed on 27th September, 1985 ’ y, E
2 Bl G o a
U . N
' . z o ) - Our‘:} o .

At: an Extraordinary‘ General Meeting of the above- .
named Company duly convened and held at 11/12 Hanover
Square, London, WIA IDP -on 27th September, 1985, the

. following Ordinary Resolution was duly passed: .
o K -

THAT the authorised .share capital of the Company :
be increased from £1,000,000 to £2,500,000 by the creation
of an additional 1,500,000 shares of £1 each,

\li | \ -
LY S
Joo CJ Orp
Chairman
Certified a true copy.
l/ ’ .otk :
(.- weefia RPN ¢ / p
Sy & W P g aman / 7/ )
Secretary
10th October, 1985
'
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The Companies Act 1985

3

Company No.1539185, .~ 2
a

iy L

GRAND METROPOLITAN CARDHO!.DERS LIMITED

.

At an Extraordinary General Meeting of the Company held at The Brewery, 91
Brick l.ane, l.ondon E1 6QN on Monday, 2nd March, 1987, the following resolutions

‘were passed:.

As an ORDINARY RESOLUTION:

"THAT with effect from the time of the passing of this resolution the
directors be generally and unconditionally authorised, pursuant to
Section 80(1) of the Companiea Act, 1985 ("the Act"), to allot relevant
securities (as defined in Section 80{2) of the Act) up to the amount of
the Company's outhorised but unissued share capital at sny time or
tirnsa during the period of five years from the date hereof unlags such
authorigotion has beer pr@vimmlgy renewed, varied or revoled and at
any time thereafter purguant to any offer or agreement made by the
Company before the expiry of this authority™.

Ag a SPECIAI. RESOLUTION:

STHAT the regulations contained in the document submitted to this
meoting and, for the purpase of ide aification, signed by the chairman
hercof, be approved and adopted as the Artieles of Association of the
Company in cubstitation for and to the exelusion of all the existing

Articles thereof®,
T

YT XIS YTITETAY YL LR SR L AL L et

Chairman of the Extraordinary

General Meeting

Date: 2nd March, 1987

Registered Office:
11/12 Hanover Sguare, |.ondsn W1A 1DP
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\\ ARTICLES OF ASSOCIATION
of
GRAND METROPOLITAN CARDHOLDERS LIMITED

Articles adopted on 2nd M e, 1987,

ADOPTION OF TABLE A

1. In these artioles "Pable A" means Table A scheduled to the Companies "
(Tables .\ to F) Regulations 1985 as amencded by aay other subordinate ' 5
legislation coming into operation prior to the date of {incorperation of the
Company] [adoption of these articles)

2.  The reguiations contaired in Table A shall, exeept where they ace exeluded or o
modified by these artis’es, appiy to the Compuny and, together with these
articles, shall constitute the artieles of the Compary.

3. No regulations seheduled to any statute eoncerning compaaies shail apply *o
the Company. ‘
INTERPRETATION ‘ 0

4. References in Table A and in these articles to weiting include references to .
any method of reprasenting or reprodueing wor .- in a legible and non- R
transitory form.

5. Save as provided in the last preceding article, words and expressions which
bear particular meaningzs in Table A shall bear the same respective meanings
in these artieles. .




6.

9.

10.

SHARE CAPITAL

Subject to the provisions of the Aect, and in particular to the provisions of
Section 80(4) of the Act concerning the maximum amount of share capital
that may be allotted and the duration of the authority conferred by the
relevant resolution of the Company, and also to any direction to the contrary
which may be given by ordinary or other resolution of the Company, any
unissued shares of the Company (whether forming part of the original or any
increased capital) shall be at the disposal of the directors who may offer,
allot, grant options over or otherwise dispose of them to such persons, at such
times and for such consideration and upon such terms and conditions as they
may determine.

Section 83(1) of the Act shall not apply to the allotment by the Company of
any equity security. -

TRANSFER OF SHARES

The directors may, in their absolute discretion ard without giving any reason

for so doing, decline to register any transfer of any share, whether or not it is

a fully paid share. Regulation 24 of Table A shall be modified accordingly.
PURCHASE OF OWN SHARFS

Subjeet to the provisions of the Aet, the Company may enter into any

contract for the purchase of all or any of its shares of any eclass (including
any redeemable shares) and any contract utider which it may, subjeet to any
conditions, become entitled or obliged to purehps> all or any of such shares
and may make payments in respect of the redemstion or purchase of such
shares otherwise than out of distributable profits or the proceeds of a fresh
issue of shares. Every contract cntered into purssant to this artiele shell be
authorised by such resolution of the Company as may for the time being be
required by law but subject thereto the directors shall have full power to
determine or apgrove the terms of any such contract. Neither the Company
nor the directors shatl be reguired to seleet the shares in question rateably ar

" 1n any other pasticular manner as between the hoiders of shares of the same

class or s between them aud the holders of shares of any otker alass or in
accordance with the rights as to dividends or eapital conferred by any elass
of shares. Subject to the provisions of the Aet, the Company may agree o
the variation of any eontract entored into pursuant to this article and io the
release of any of its rights or obligations under any such eontraet, Notwith-
standing anything te the coatrary contained in the artieles, the rights
attaching to any elass of shares shall not be deemed to be varied by anything
done by the Company pursuant to this article. Regulation 35 of Table A
shall not appiy.

GENRBRAIL MEETINGS

The directors may call general meetings and, on the requisition of membars
pursuant to the provisions of the Aect, shall forthwith preceed to convene an
extraordinary general meeting for & date not later than four weeks after
receipt of the requisition. Regulation 37 of Table A shall not apply.

8]



11,

12.

13I

14.

/ ] | 15.
“ 16

17.

NOTICE OF GENERAL MEETINGS

Notice of any general meeting need not be given to the directors in their
capacity as such. Regulation 38 of Table A shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

No business shail be transacted at any general meeting unless a guorum is
present when the meeting proceeds to business, but the absence of a quorum
shall not preclude the nomination, election or choiee of a chairman which
shall not be treated for this purpose as part of the business of the meeting.
Save as otherwise provided by the next succeeding article, two members
present in person or by proxy and entitled to vote shall ke a quorum for all
purposes. Regulation 40 of Table A shall not apply.

If a quorum is not present within fifteen minutes (or such longer time, not
exceeding half an hour. as the chairman of the meeting may deeide to wait)
after the time appointed for the meeting, or if during a meeting a quorum
ceases to be present, the meeting shall stand adjourned to such day and at
such time and place as the chairman of the meeting may determine and at
such adjourned meeting one member present in person or by proxy (whatever
the number of shares held by him} shall be a quorum. It shall not be
necessary to give notice of any meeting adjourned through want of a quorum.
Regulation 41 of Table A shall not apply.

VOTES OF MEMBERS

An instrument appointing a proxy shall be in writing, executed by or on behalf
of the appointor and in any common form or in surh other form 2s the
directors may approve and shall be deemed to conler authority to vote on any
amendment of a resolution put to the meeting for which it is gi.cn as the
proxy thinks {it. The instrument of proxy shall, unless the eontrary is stated
therein, be valid as well for any adjournment of the meeting as for the
meeting to whieh it relates. Regulations 80 and 81 of Table A shall ot
anply.

ALTERNATE DIRECTORS

Any director (other thaa an alternate director) may appoin! any gthor
direotor, or any other person who is willing to aet, to be an alternate director
and may remove from office an alternate direetor so appointed by him.
Regulation 65 of Table A shall not apply.

An alternate director shall cease to be an alternate director if his appointor
ceases for any reacon o be o direetor. Repulation 87 of Table A shzll not

apply.
POWERS OF DIRECTORS

The directors may, by power of attorney or otherwise, appoint ang person to
be the agent of the Company upof sueh terms (ineluding terms as to
remuneration) as they may think fit and may delegate to any person 50
appointed any of tie powars vested in or exercisable by them ineluding power
to sub-delegate. The directors may remove any person appointed under this
article and may revoke or vary such delegation but no person dealing in good

3
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18.

19'

20.

21'

22,

'23.

24,

faith and without notice of any such revocation or variation shall be affected
by it. Regulation 71 of Table A shall not apply.

The Company may exercise ail the powers conferred by the Act with regard
to having any official seal and such powers shall be vested in the directors.
Subject to the provisions of the Act, any instrument to which an official seal
is affixed shall be signed by sueh persons, if any, as tne directors may from
time to time determine.

APPOINTMENT AND REMOVAL OF DIRECTORS
Any member holding, or any members holding in aggragate, a majority in

nominal velue of such of the issued share capital for the time being of the
Company as carries the right of attending and voting at general meetings of

‘the Company by memorandum in writing signed by or on behalf of him or

them and dJelivered to the office or tendered at a meeting of the directors or
at a general meating of the Company may at any time and from time to time
appoint any person to be a direector either to fill a vacancy or as an additional
director or remove any director from office howsoever appointed.

Without prejudice to the powers conferred by the last preceding artiele any
person may be appointed a director by the directors either to fill a vacaney
or as an additional director.

No director shall be required to retire or vacate his office, and ‘no person
shall be ineligible for appointment as a directer, by reasor of his having
attained any particular age.

Regulations 73 to 30 (inclusive) and the last sentenee of rey o ation 84 of
Table A shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated not only upon the happening of any
of the events metitioned in regulation 81 of Table A but alse if he is removed
from office pursuant to these artieles. Repulation 81 of Table A shall be
modified aceordingly.

DIRECTORS GRATUITIES AND PENSIONS

The directors may exercise all the powers of the Company to provide
benefits, either by the payment of gratuities or pensions or by insurane> or in
any other wanner whether similar to the foregeling or not, for any director or
former director or the relations, conneetions or dependants of any director or
¢ormer direetor who holds or has held any exeoutive office or employment
with the Company or with any bedy corperate which is or has been &
subsidiary of the Company or with a predecessor in business of the Company
or of any such body corporate and wmay econtribute to any fund and pay



25.

28.

29.

premiums for the purchase or provision of any such benefit. No director or
former director shall be accountable to the Company or the members for any
benefit provided pursuant to this article and the receipt of any such benefit
shall not disqualify any person from being or becoming a director of the
Company. Regulation 87 of Table A shall not apply.

The directors may by resolution exercise any power conferred by the Act to
mak» provision for the benefit of persons employed or formerly employed by
the Company or any of its subsidiaries in connection with the cessation or the
transfer to any person of the whole or part of the undertaking of the
Company or that subsidiary.

PROCEEDINGS OF DIRECTORS

A director who to his knowledge is in any way, whether directiy o+ irdirectly,
interested in a contract or proposed contract (within the meaning of section
317 of the Act) with the Company shall declare the natuze of his interest at a
meeting of the directors in accordunce with that seetion. Subject where
applicable to such disclosure, a director shall be entitled to vote in respect of
any such contract or proposed contraet in which he is interested and if he
shall do so his vote shall be eounted and he shall be taken into account in
ascertaining whether a quorum is present. Regulations 94 to 96 (inclusive) of
Table A shall not apply.

NOTICES

Any notice or other document may be served on or delivered to any member
by the Company either personally or by sending it by post in a prepaid
envelope or wragper addressed to the member at his registered address, or by
leaving it at that address addpessed to the member, or by any other means
suthorised in writing by the member eoncerned. In the case of joint holders
of a sharc, seeviee or delivery of any notiee or other document on or to one
of the joint holders shal) for ad purposes be deemed a suffieient serviee cn or
delivery to all the joint holders. Reguiation 112 of Tablz A shall be medified
accordingly,

Any notice or other deoument, if sent by post, shail be dnemed to have been
served or delivered on the day followlng that on which it wus put in the post
aad, in proving sueh sepviee or dolivery, it shail be suffieient to prove that
the notice or document was properly pedeessed, stamped and put in the post.
Any notiee or other doeument left at a reglstered address otherwise than by
post sh~ll be deemed to have been served or delivered or the day it was so
left. Regulation 115 of Table A shall not apply.

Any notiee or other document may be gerved on or delivered to any person oF
parsons entitled to a share In consequence of the death or bankruptey of a
member by the Company in any manner whieh would Le permitted by these
articles if the person or persons concerned were a member or were members
and either addressed to him or them by name or by the title of
representatives of the deceascd or trustee of the bankrupt or by any tlike
description at the address (if any) within the United Kingcom supplied by him
or them for that purpose. Unti! such address has been supplied, a notice or
other document may be served on or delivered to the person or persens =0
entitled in any manner in which it might have been served or given if the
death or bankruptey had not oocucred. Regulation 116 of Table A shail not

apply.

ot
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30.

o

INDEMNITY

Subject to the provisions of the Aect, but without prejudice to any indemnity
to which the person concerned may otherwise be entitled, every direetor or
other officer or auditor of the Company shall be indemnified out of the assets
of the Company sgainst any liability incurred by him as such director or other
officer or auditor in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in

_connection with any application in which relief is granted to him by the court

from liability. Regulation 118 of Table A shall not apply.

N
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Company No 1539185

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

RESOLUTION
or
GRAND METROPOLITAN CARDHOLDERS LIMITED

Passed 28 September, 1990

AN
\,
At an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at 11/12 Hanover Square, London W1A 1DP on
28 September, 1990 the following resolution was passed as an
ELECTIVE RESOLUTION in accordance with section 379A of the
Companies Act 1985 ("the Act"):

RESOLUTION

That the Company hercby elects:

1. pursuant to §.366A of the Adt, to dispense with the
holding of annual general meetings;

2. pursuant to $.252 of the Act, to dispense with the
laying of accounts before the Company in general
meeting; and

3. pursuant to S.386 of the aAct, to dispense with the
obligation to appoint auditors annually.

el

Chairman e

“
I Eo ™t
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Company No. 1539185

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARFES

SPECIAL RESOLUTION
OF

GRAND METROPOLITAN CARDHOLDERS LIMITED

Passed 27 August 1993

At an Extraordinary General Meeting of the above-named Company, duly converied and held at
20 St James's Square, London SW1Y 4RR on 27 August 1993 the following resolution was duly
passed as a SPECIAL RESOLUTION :-

THAT the regulations contained in the printed document marked "A" submitted to this
meeting and, for the purpose of identification, signed by the Chairman hereof be hereby
approved and adopted as‘the Articles of Association of the Company in substitution for
and to the exclusion of all the existing articles thereof.
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ARTICLES £ ASSOCIATION

of
GRAND METROPOLITAN CARDHOLDERS LIMITED

.. Adopted on 27 August 1993

Adoption of Table A

1. In these articles "Table A" nieans Table A scheduled to the Companies (Tables A to F)
Regulations 1985 as amended prior to, the date of adoption of these articles. The regulations
contained in Table A shall, except where they are excluded or modified by these articles, apply to
the company and, together with these articles, shall constitute the articles of the company. No
other regulations s¢t out in any statute concerning companies, or in any statutory instrument or
other subordinate legislation made under any' statute, shall apply as the regulations or articles of
the company.

Interpretation

2, Words and expressions which bear particular meanings in Table A shall bear the same
meanings in these articles. References in these articles to writing include references to any
method of representing or reproducing words in a legible and non-transitory form. Headings are
for convenience only and shall not affect construction. If, and for so long as, the company has
only one member, these articles shall (in the absence of any express provision to the contrary)
apply with such modification as may be necessary in relation to such a company.

Rights attach hares
3. Subii‘ect to the provisions of the Act and to any rights conferred on the holders of any

other shares, any share may be issued with or have attached to it such rights and restrictions as the
company may by ordinary resolution decide, or if no such resolution has been passed or so far as

the resolution does not make specific provision, as the sfrie BN ecide. Regulation 2 of
Table A shall not apply. PR44
27 AUG 1098

Unissued shares

4, Subject to the provisions of the Act and to theDo{gftiIi% unissued shares of the
company (whether forming part of the original or any increased capital) shall be at the disposal of
the directors who may offer, allot, grant options over or otherwise dispose of them to such



persons at such times and for such consideration and upon such terms and conditions as they
may determine.

Initial anthority to issue relevant securities

5. Subject to any direction to the contrary which may be given by the company in general
meeting, the directors are unconditionally authorised to exercise all powers of the company to
allot relevant securities, The maximum nominal amount of relevant securities that may be
allotted under this authority shall be the nominal amount of the unissued share capital at the
date of adoption of these articles or such other amount as may from time to time be authorised
by the company in general meeting. The authority conferred on the directors by this article
shall remain in force for a period of five years from the date of adoption of these articles but
may be revoked, varied or renewed from time to time by the company in general meeting in
accordance with the Act,

Exclusion of pre-emption rights

6. Section 89(1) of the Act shall not apply to the allotment by the company of any equity
security.

Transfer of shares

7. The directors may, in their absolute discretion and without giving any reason for so
doing, decline to register any transfer of any share, whether or not it is a fully paid share.
Regulation 24 of Table A shall be modified accordingly.

”Notigg of general meetirgs

8. Notice of every general meeting shall be given to all members other than any who,
under the provisions of these aricles or the terms or issue of the shares they hold, are not
entitled to receive such notices from the company, and also to the auditors or, if more than
one, each of them. The last sentence of regulation 38 of Table A shall not apply.

Proceedings st General Meetings

9. For all purposes of these articles apart from when the company has only one member, a
general meeting of the company or of the holders of any class of its shares shall be valid and
effective for all purposes if’ “ne person being a duly authorised representative of two or more



corporations each of which is a member entitled to vote upon the business to be transacted is
present. Reguiation 40 of Table A shall be modified accordingly. If, and for so long as, the
company has only one member, that member or the proxy for that member or, where that
member is 2 corporation, its duly authorised representative shall be a quorum at any general
meeting of the company or of the holders of any class of shares. Regulation 40 of Table A
shall be modified accordingly.

Yotes of members

10. At a general meeting, but subject to any rights or restrictions attached to any shares,
on a show of hands every member who (being an individual) is present in person or (being a
corporation) is present by a duly authorised representative and every proxy for any member
(regardless of the number or the holdings of the members for whom he is a proxy) 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 of Table A shall not apply.

Mem may v hen mon hem
11.  Regulation 57 of Table A shall not apply.
Deli i

12.  The instrument appointing a proxy and (if required by the directors) any authority
under which it is executed or a copy of the authority, certified notarially or in some other
manner approved by the directors, may be delivered to the office (or to such other place or to
such person as may be specified or agreed by the directors) before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to act or,
in the case of a poll taken subsequently to the date of the meeting or adjourned meeting,
before the time appointed for the taking of the poll, and an instrument of proxy which is not so
delivered shali be invalid. The directors may at their discretion treat a faxed or other machine
made copy of an instrument appointing a proxy as such as instrument for tihe purpose of this
article. Regulation 62 of Table A shall not apply.

Alternate directors

13.  Any director (other than an alternate director) may appoint any other director, or any
other person who is willing to act, to be an altemmaie director and may remove from office an
alternate director so appointed by him. Regulation 65 of Table A shall not apply.
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14,  The directc13 may by resolution exercise any power conferred by the Act to make
provision for the benefit of persons employed or formerly employed by the company or any of
its subsidiaries in connection with the cessation or the transfer to any person of the whole or
part of the undertaking of the company or that subsidiary.

Power to receive uncalied moneys

15.  The directors may, if they think fit, receive from any member willing to advance the
same all or any part of the moneys uncalled and remaining unpaid on-:v.shares held by him.

Delegation of directors’ powers

16.  The directors may delegate any of their powers (with power to sub-delegate) to
committees consisting of such person or persons (whether directors or not) as they think fit.
Regulation 72 of Table A shall be modified accordingly and references in Table A to a
committee of directors or to a director as a member of such a committee shall include a
committee established under this article or such person or persons.

intmen m i rity sh id

17. Any member holding, or any members holding in aggregate, a majority in nominal
value of such of the izsued share capital for the time being of the company as carries the right
of attending and voting at general meetings of the company may by memorandum in writing
signed by or on behaif of hitix or them and delivered to the office or tendered at a meeting of
the directors ors at a general meeting of the compary at any time and from time to time appoint
any person to be a director (cither to fill a vacancy or as an additional director) or remove any
director from office (no matter how he was appointed).

Appointment of directors by hoard

18.  Without prejudice to the powers conferred by any other article, any person may be
appointed a director by the directors, either to fill a vacancy or as an additional director.



Mo age limit or share qualification

19.  No director shall be required to retire or vacate his office, a,nd'fno person shall be
ineligible for eppointment as a director, by reason of his having attained | any particular age.
No shareholding qualification for directors shall be required. ‘{L

Fxelu ation requirements gn her provision

20.  Regulations 73 to 80 (mcluswe) and the last sentence of regulation 84 of Table A shall
not apply.

Disqualification and removal of directors

21.  The office of a director shall be vacated not only upon the happening of any of the
events mentioned in regulation 81 of Table A but also if he is removed from office pursuant to
these articles. Regulation 81 of Table A shall be modified accordingly.

Dir ! ities an nsion

Zz. - The directors may exercise all the powers of the company to provide benefits, either by
the payment of gratuities or pensions or by insurance or in any other manner whether similar
to the foregoing or not, for any director or former director or the relations, connections or
dependants of any director orSormer director who holds cr has held any executive office or
employment with the company or with any body corporate which is or has been a subsidiary of
the company or with a predecessor in business of the company or of any such body corporate
and may contribute to any fund and pay premiums for the purchase or provision of any such
benefit, No director or former director shall be accountable to the company or the members
for any benefit provided pursuant to this article and the receipt of any such benefit shafl not
disqualify any person from being or becoming a director of the company. Regulation 87 of
Table A shali not apply.

Notice of meetin

23,  Notice of a meeting of the directors shall be deemed to be properly given to a director
if it is given to him personally or by word of mouth of sent in writing to him at his last known
address or any other address given by him to the company for this purpose, or by any other
means authorised in writing by the director concerned. A director absent or intending to be
absent from the United Kingdom may request the directors that notices of meetings of the



directors shall during his absence be sent in writing to him at an address or to a fax or telex
number given by him to the company for this purpose, but if no request is made to the
directors it shall not be necessary to give notice of a meeting of the directors to any director
who is for the time being absent from the United Kingdom. A director may waive notice of
any meeting either prospectively or retrospectively. Regulation 88 of Table A shall be
modified accordingly.

Participation in meetin lephon

24.  All or any of the members of the board or any committee of the board may participate
in a meeting of the board or that committee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting to hear each
other. A person so participating shall be deemed to be present in 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 lasgest group of those participating is assembled, or, if there is
no such group, where the chairman of the meeting then is.

Di hen int

25. A director who to his knowledge is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company shall declare the nature of his
interest at a meeting of the directors in accordance with the Act. Subject where applicabie to
such disclosure, a director shail be entitled to vote in respect of any contract or proposed
contract in which he is interested and if he shall do so his vote shall be counted and he shall be
taken into account in ascertaining whether a quorum is present. Regulations 94 and 95 of
Table A shall not apply.

Official seat

26.  The company may exercise all the powers conferred by the Act with regard to having
any official seal and such powers shall be vested in the directors. Subject to the provisions of
the Act, any instrument to which an official seal is affixed shall be signed by such persons, if
any, as the directors may from time to time determine.
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Notices

27.  Any notice or other document may be served on or delivered to any member by the
company either perscnally, or by sending it by post addressed to the member at his registered
address or by fax or telex to a number provided by the member for this purpose, or by leaving
it at his registered address addressed to the member, or by any other means authorised in
writing by the member concerned. In the case of joint holders of a share, service or delivery of
any notice or other document on or to one of the joins holders shali for all purposes be deemed
a sufficient service on or delivery to all the joint holders. Regulatioﬁj 12 of Table A shall not
apply.

Time of service

28.  Any notice or other document, if sent by post, shali be deemed to have been served or
delivered twenty four hours after posting and, in proving such service or delivery, it shall be

" sufficient to prove that the notice or document was properly addressed, stamped and put in the

post. Any notice or other document left at a registered address otherwise than by post, or sent
by fax or telex or other instantaneous means of transmission, shall be deemed to have been
served or delivered when it was so left or sent. Regulation 115 of Table A shail not apply.



Company No: 1539188

THE COMPANIES ACT 1985

Company Limited by Shares

o

Special Resolution
of
Grand Metropolitan Cardholders Limited

Passed 26 July, 1994

At an Extraordinary General Meeting of the above-named company duly convened and held at
20 St James's Square, London SW1Y 4RR on Tuesday, 26 July 1994 commencing at
10.30 am the following Resolution was duly passed as a SPECIAL RESOLUTION:-

Resolution

THAT, having satisfied the provisions of Section 250 of the Companies Act 1985 selating to
dormant companies, the Company be exempt from the obligation to appomt auditors as
otherwise required by Section 384 of that Act.

Chairman
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