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THE COMPANIES ACTS 1985 to 1989

COMPANY NUMBER 02619997

SPECIAL RESOLUTION OF

CENTRELOCAL LIMITED

We, the undersigned, INSTANT. . COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Mernbers for the tirme being of the above-
named Company entitled to receive notice of and to attend and vote at General
Meetings HEREBY PASS the foilowing resolution as a Specual Resolution and «:gree
that the said resolution shall, pursuant to Clause 53 .in Table A {which Clau\.e is
* ambodied in the Arlicles of Association of the Company) or pursuant to any
applicabie rule of law, for all purposes be as valid and effective as if the same had"
been passed at a General Meehng of the Company. duiy convened and held.

Itis resolved -

1. That the Memorandum of Association of the Company with respect to its  ‘_  o

objects be and the same is hereby altered by deleting Clause 3 in the Memorandum

_of Association and substituting therefor the following new Clause 3 attached hereto
(and for the purposes of identmcatlon marked with an M), :

2. That the Ragulations set forth in the pnnted document attached to this -
Resoiution (and for the purposes of identification marked with-an "A") be and the
same are hereby approved and adopted as the Articles of- Association of the
Company in substltutlon for and to the exclusion of all the existing Artlcles

Dated this
13th June 1991

Signed u Q%&\\

(AUTHORISED SIGNATOHY OF INSTANT COMPANIES LIMITED)

Signed WW i

{AUTHORISED SIGNATORY OF. SWIFT INCORPOHATIONS LIMITED)

2 R\

COMPANIES HOUSE

JORDAN 8 SCNS LTD v : »8 JUL 104t
21 ST THOMAS ST - . L S B A

373598 -




THE COMPANIES ACTS 1985 10 1988
PRIVATE COMPANY LIMITED BY SHARES

NEW CLAUSE 3 OF THE MEMORANDUM OF
ASSOCIATION

3. (s (i} Tha object of the Company is to
carry on business as a general commercial company.

{ii} Without prejudice to the
generality of the object and the powers of the
Company derived from Section 3A of the Act the
Company has power to do ali or any of the following
things:-

[{2)] To purchase or by any other means
acquire and take options over any proparty whatever,
and any rights or privileges of any kind over or in
respec! of any property.

{cl To apply for, register, purchase, or by
other means acquire and protect, prolong and renew,
whether in the United Kingdomn or elsewhare any
patents, patent rights, brevets d’invention, licences,
secret processes, trade m.arks, designs, protections
and concessicns and to disclaim, alter, modify, use
and turn to account and to manufacture under or
grant licences or privileges in respact of the same,
and to expend money in experimenting upon, testing
and improving any pstents, inventions or rights which
the Company may acquire or propose to acquirs.

{d) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing to
carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration
for such acquisition to undertake ali or any of the
liabilities of such person, firm or company, or to
acquire an interest in, amalgamate with, or snter into
partnership or into any arrangement for sharing
profits, or for co-operation, or for mutua! assistance
with any such person, firm or ccmpany, or for
subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of
consideration for any of the acts or things eforesaid or
property acquired, any shares, debuntuias, dabenture
‘stock or securitiss that may be agreed ugon, and to
hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so
received. :

. (e} To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, chargs, sell, dispose of, turn to account,
grant licences, options, rights and priviteges in respect
of, or otherwise deal with all o any part of the
propsrty and rights of the Company.

(f} To invest and deal with the monaeys of
the Company not immediately required in such
- manner as may from time to iime be determined.and

to hold or otherwise daal with any investments made.

(g7 To lend and advance money or give credit
on any terms and with cr without security to any
person, firm or company (including without prejudice
to the genorality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the
Company), to enter into guarantass, contracts of
indemnity and suretyships of all kinds, to recaive
money on deposit or loan upon any terms, and to
secure or guarantee in any manner and upon any
terms the payment of any sum of money or the
performance of any obligation by any person, firm or
company {including without prejudice to the generality
of the foregoing any such holding company,

. subsidiary, fellow subsidiary ot essociated company
- as aforesaid). c

: th) -To borrow and raisa money in any
manner and to secure the repayment of any money

borrowed, reised or owing by. mortgage, cherga, .
s stendard “security, lien or other sacurity tpon the -
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whole or any part of the Compsany's property or
assete {whether present or future), ircluding its
uncafled cepital, end aiso by a similar mortgage,
charga, standard security. lien or security 1o secure
and guarantae the performance by the Company of
any obligation or hisbility it may undertake or which
may become binding on it.

M To draw, make, uccept, endorse,
discount, negotiate, execute and issue cheques, bills
of exchange, promissory notes, bills of lading,
waerrants, debentures, and orther nagotiable or
transferable instruments.

(it To apply for, promota, and obtain any
Act of Parliament, order, or licence of the Department
of Trade or other authority for enabling the Company
to carry any of its objects into effect, or for effacting
any modification of the Company’s constitution, or for
any other purpose which may seem calculated directly
or indirectiy to promote the Company’s interests, and
1o oppose any proceedings or epplications which may
sesm celculated directly or indirectly to prejudice the
Company’s interests.

(k) To enter into any arrangements with
&ny government or authority (supreme, municipal,
local, or otherwise) that may seem conducive to the
attainment of the Company’s objects or any of them,
and to obtain from any such government or authority
any charters, decrees, rights, privileges or
concessions which the Company may think desirable
and to carry out, exerciss, and comply with any such
charters, decrees, rights, priviloges, and concessions.

(] To subscriba for, take, purchase, or
otherwise acquire, hold, sell, deal with and dispuse
of, place and underwrite shares, stocks, debentures,
debsnture stocks, bonds, obligations or securities
issued or guaranteed by any other company
constitutad or carrying on business in any part of the
woeld, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
government or authority, municipal, local or
otherwisa, iti any part of the world.

{m) To control, menags, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide sacretarial,
administrative, tachnical, tommercial and other
services and facilities of all kinds for any such
company or companies snd to meke payments by
way of subvention or otherwise and any other
arrangsments which may seem desirable with respect
to eny business or operations of or generally with
respact to any such company or companiss,

{n} To promota any other company for the
purpose of acquiring:,the whole or any part of the
business or property or undertaking or any of the
liabilities of the Company, or of underteking any
business: or operatijons which may eppear likely to
assist or benefit th : Company or to enhance the value
of any property o businass of the Company, and to
place or guarartea the placing of, undsrwrite,
subscribe for, or otherwise acquire all or any part of
the shares or recurities of any such company as
aforesaid. :

{0} .To sall or otherwise dispose of the
whole or any part of the business or property of the
Company, either together or in portions, for.such
consideration as the Company may think fit, and in
particuier for sharas, dabentures, or securitios of any
company purchasing the same.

{p To ect as agents or brekers and as
trustees for any person, firm or company, end to
undertake and perform sub-contracts.

(q) To remunerate any person, firm or
company rendering servitas to the Company either by
cash payment or by the xilotment to him or thetn of .
shares or other securitias of tha Company credited as
paid up in full or in part or otherwise as may be
thought expedient. '

(r) To distribute among the Members of the
Company in Xind any prcperty of the Company of
whatever nature, . . -




{s} Topay all or any expensea incurred in connection
with the promotion, formation and incorporation =t
the Compeny, or to contract with eny person, firr: or
company to pay the same, and to pay comnmissions to
brokers and others for underwriting, placing, selling,
or guaranteeing tiis subscription of any shares or
other securities of the Company.

(t) To support and subscribe 1o any
charitable or public objact and to support and
subscribe to any instituiion, socisty, or club which
may be for the benefit of the Company or its Directors
or employees, or may be connected with any town
or place whera the Company carries on business; to
give or award pensions, snnuities, gratuities, and
superannuation or other allowances or benefits or
charitable aid and genersally to provide advantages,
facilitiss and services for any persons who are or have
been Directors of, or who are or have been employed
by, or who are serving or hava served the Company,
or eny company which is a subsidiary of the Company
or tha helding company of the Company or a fellow
subsidiary of the Company or the predescessors in
business of the Company or of any such subsidiary,
holding or fallow subsidiary company and to the
wives, widows, children and other relatives and
dependants of such persons; to make paymants
towards insurance including insurance for any
Director, officer or Auditor against any liability es is
referred to in Section 310{1)} of the Act; and to set
up. establish, support and maintain superannuation
and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
persons and of their wives, widows, children and
other ralatives and dependants; snd to set up,
establish, support and maintain profit shering or share
purchase schemes for the benefit of any of the
employaes of the Company or of any such subsidiary,
holding or fellow subsidiary company and to isnd
money to any such employess or to trustees on thsir
behalf to enable any such purchase schemes tc be
established or maintained.

{u} Subjact to and in accordance with a due
complience with the provisions of Sections 166 to
168 (inclusive) of the Act (if and so far as such
provisions shall be applicable}, to give, whether
directly or indirectly, any kind of financiel assistance
(as defined in Section 162(1}{a) of tha Act) for any
such purpose as is spacified in Section 161{1) and/or
Section 151(2) of the Act.

(v} To procure the Company to be registerad
or recognised in any part of the world.

{w} To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwiss
and either alone-or in conjunction with others.

(x) To do all such other things as may be
deemed incidental or conducive to the attainment of
the Company’s object or of any of the powers given
to it by the Act or by this Clause.
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ENC s that:-

i1 None of the provisions sst forth
in any sub-c'suse of ihis ~iause shall be restrictively
construed but the widest interpratation shali be giveri
to each ruch provision, and none of such provisiont
shall, except where tha context expressly so requires,
ba in any way limited cr restrictad by reference to or
inference from any other provision set forth in such
sub-clause, or by reference (o or inferenca from the
varms of eny cther sub-clause of this Clause, or by
reference to or inference from the namae of the
Company.

(2) The word "Ccmpany™ in this
Clause, except where used in reference to the
Company, shall ba deanted to include any partnership
or other body of persons, whether incorporated or
unincorposated and whether domiciled in the United
Kingdom or elsewhere.

{3) In this Clause the expression
*tha Act™ means the Companies Act 19885, but so
that any reference in this Clausa to any provision of
the Act sha!l ba deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

ll'rﬂ ”




THE COXPANIES ACTS 1985 10 1853

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

1. (a) The Regulations contained in Table A in
the Schedule to the Companies (Tables A to F)
Regulations 1285 (S| 1985 No. 806) as amanded by
the Compaivas (Tables A to F) (Amendment;
Regulations 1986 (S| 1986 No. 1052) {such Table
being hereinafter callad "Table A"} shali apply to the
Company save in so far as they sre excludad or variad
hereby and such Regulationz (save as so exciuded or
varied) and the Articles herainafter contained shall ba
the regulations of the Company.

{b} In these Articles the expression "the Act”
means the Companies Act 1985, but so that any
raference in these Articlas to any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-enactment of that
provision for \e time being in force.

ALLOTMENT OF SHARES

2. (a) Sheres which are comprisad in the
authorised share cepital with which the Company is
incorporated shell be under the control of the
Directors who may {subject to Section 80 of the Act
and to paragraph {d) below) allot, grant options over
or otherwise dispose of tha same, to such persons, on
such terms and in such manner as thoy think fit.

(b) All shares which are not comprised in the
authorised share capital with which the Company is
thicorporated and which the Directors propose to issue
shall first be offered to the Members in proportion as
nearly as may be to the number of the existing sharass
held by them raspectively unless the Company in
Gereral Meeting shall by Special Resclution otherwise
direct. The offer shall be made by notice specifying
tho number of sharer. offered, and limiting a period
{not being less than fourteen deys) within which the
offer, if not acceptad, will be deemed to be declined.
After the expiration of that paoriod, those shares so
deemed to bs declined shall be offered in the
proportion aforesaid to the persans who hava, within
tha said period, accepted all the shares offered to
tham; such further offsr shall be made in like terms in
the same manner and limited by a like period as the
otiginal offer. Any shares not accepted pursuant to
such offer or further offer as aforssaid or not capable
of being offered as aforesaid except by way of
fractions and any shares released from the provisions
of this Articla by any such Special Resolution as
aforesaid shall be under the contro! of the Directors,
who may s&llot, grant options over or otherwise
dispose of the same to such persons, on such terms,
and in such manner as theay think fit, provided that, in
the case of shares not accepted as aforesaid, such
shares shail not be disposed of on terms which are
more favourable to the subscribers therafor than the
terms on which they were offered to the Members.
The foragoing provisions of this paragraph (b} shall
have effect subject to Section 80 of the Act,

{c} In accordance with Section 91(1) of the
Act Sections 89(1) and 90(1) to (6) (inclusive) of the
Act shall not apply to the Company.

{d) The Directors are gensrally and
unconditionally authorised for the purposes of Section
80 of the Act, to exercise any pawer of the Company
to allot and grant rights to subscribe for or convert
secusities into shares of the Company up to the
amount of the authorised sharae capital with which ths
Company Is incorporated at any time or times during
the period of tive years from the date of incorporation
- and the Directors may, after that period, allot any
shares or grant any such rights under this authority in
pursuance of an offer or agreament so to do mada by
the Company within that period. The authority hereby
given may at any time (subject to the said Section 80)
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be renewed, revoked or varied by Ordinsry Resolution
of the Company in General Meeting.

SHARES

3, The lien conferred by Clause 8 in Table A shall
attach also to fuily paid-up shares, arid the Company
shal! slso have 8 first and paramount lien nn &l
siares, whether fully paid or not, standing rogisterad
in the name of any person indebtad or under liability
to the Company, whether ha shali be the sole
registered holder thereof or shall be one of two o7
more joint holders, for all moneys prasently paya’le
by him or his estate to the Company. Clauss % in
Tabla A shall be modifiad #.ccordingly.

4.  Theliability of sny Member in defauit in respsct
of a call shall ba ircreasad by the addition at the enc
of the first sentence of Clause 18 in Table A of the
words "and all expenses that may have been incurred
by the Company’ by reason of such ncn-paymant”.

GENERAL MEETINGS AND RESOLUTIONS

B. Every notice convening a Ganerat Mesting shall
comply with the provisions of Saction 372!3) of the
Act es to giving information to Members in regard to
thair right tc appoint proxies; and notices of and other
communications relating to any General Mesting
which any Member is entitled to receive shall be sant
to the Directors and to the Auditars for tha time bsing
of the Company.

6. (a) If a quorum is not present within haif an
hour from tho time appointad for a General Mesting
the General Meeting shall stand adjourned to the
same day in the next week at the same time an<
nloca or to such other dey and at sucn other time and
picce as the Directors may dstermine; and if at the
adjeiuned General Maeting a quorum is hot present
within half an hour from the time eppointed therefor
such adjouinad General Mesting shall be dissolved.

(b} Clauce 41 in Table A shall not appiy (o
the Company.

APPOINTMENT OF DIRECTORS

7. la)
the Company.,

Clause §4 in Table A shali not apply to

(b} The maximum numbar and minimum
number respectively of the Dirsctors may be
detarmined from time to time hy Ordinary Resolution
in General Meeting of the Company. Subject to andin
default of any such determination there shall be no
maximum_ number of Diractors and the minimum
rumber of Directors shall be one. - Whansoevei' the
minimum number of Directors shall ko one, 8 cole
Director shall have authority to exercise all the
powers and discrstions by Table A and by these
Articles axpressed to be vested in the Diractors
generally, and Clause 89 in Table A siall pe rodified
accordingly.

{c) The Directors shall not be required to
ratire by rctation ‘ind Clauses 73 tc 80 (inclusive} in
Table A shall nct apply to the Company.

{d} No person shall ba appointed a Diractor
at any General Mesting unless aither;-

(i) he is recommendad by the
Diractors: or

{ii) not less than fourteen nor more
than thirty-five clear days before the date ep)  *ad
for the General Meeting, notice signed by a M. -
qualified to vofe at the General Meeting has - -
given to the Company of the intentior *; propose .
person for appointment, togethsr wvith notico signed
by that person of his willingnes- to ba appointed.

{e} " Subject to paragraph {d) above, the
Company may by Ordinary Resolution in Genera!
Mesting appoint any persen who is willing to act to
be a Director, either to fill a vacency or as an
additional Director. ’

{n The Directors may appoint a person
who ¥ willing to act to be a Director, sither to fili a
vacancy or as an additional Diractor, providad that the
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sppointment does not cause the number of Direclors
to exceed any number determined in accordance with
paragraph (b) above as the maximum number of
Diractors and for the time being in force.

BORROWING POWERS

8, The Diractorn may exercisa all tha powers of the
Company to borrow money without limit s to amount
and upon such terms and in such manner as they
think fit, and subjact (in the case of any security
convertible into shares) to Section 80 of the Act to
grant any mortgage, charge or stendard securily over
its undertaking, property and uncalled cepitsl, or any
part thereof, and 1o issue debentures, dsbenturs
stock, and other securities whether outright or as
security for any debt, lisbility or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. {a) An alternate Director shall not be entitled
ss such to receive any remunaration from the
Company, save that he may be paid by ths Company
such part (if any} of the remuneration otherwise
payable to his sppointor as such appointor may by
notica in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A
shall be modified accordingly.

{b) A Director, or any such other person as
is mentioned in Clause 65 in Table A, may act as an
altornste Director to reprasent more than one Director,
and an alterncte Director shall be entitled at sny
meeting of the Directors or of any committee of the
Directors to one vote for every Diractor whom he
reprasents in addition to his own vote (if any) as a
Director, but he shall count as only one for the
purpose of determining whether & quarum is present.

GRATUITIES AND PENSIONS

10. {a) . The Directors may exercise the powers of
the Company conferred by Clause 3(t} of the
. Memorandum of Association of the Company and
shall be entitled to retain any benefits raceived by
thiem or any of them by reasen of the exercise of any
such powers.

-~ {b) Clause 87 in Table A shall not apply to
the Compuny.

PROCEEDINGS OF DIRECTORS

11. {a) A Diractor may vote, at any mesting of
the Directors or of any committee of the Directors, on
any resolution, notwithstanding thet it in any way
concerns or relates to a :natter in which he has,
directly or indirsctly, any kind of interast whatsoever,
and if he shall vote on any such resolution &s
aforesaid his vote shall be countad; and in relation to
any such resolution as aforesaid he shall (whother or
not he shall vote on the same) be taken into account
in calculating tha quorum present at the meating.

(b) Clauses 94 to 97 {inclusive) in Table A
shall not apply to the Company.

THE SEAL

12. {a) If the Company has a seal it shall only be
used with the authority of the Diractorc or of a
committes of Directors. The Directors may determine
who shall sign any instrument to which the seal is
affixad and uriess otherwise so detarmined it shall be
signed by a Directer and by the Secretary or second
Director. The cbligation under Clause 6 of Table A
relating to the sealing of share certificates shall apply
only if the Company has a seal. Clause 101 of Table
A shall not apply to the Company.

(b} The Company may exercise the powers
conferred by Section 39 of the Act with regard to
having an official seal for use abrosd, and such

_powars shall be vested in the Directors.

INDEMNITY

13. {a) Every Director or other officer cr Auditor
of the Company shall be indemnified out of the
assets of the Company against all losses or liabilitiss
which he may sustain or incur in or about the
axacution of the duties of his office or otherwise in
relation therato, including any liability incurred by him
in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in
which he is scquitted or in connection with any
application under Section 144 or Saction 727 of the
Act in which relief ic granted to him by the Court, and
no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be
incurred by the Cempany in the execution of ths
duties of his office or in relation thereto. But this
Articie shail only have effaect in so far as its provisions
are not avoidad by Section 310 of the Act,

{b) The Directors shell have power to
purchase and maintain for any Diractor, officer or
Auditor of tha Company insurance sgainst any such
liability as is referred to in Section 310{1) of the Act.

{c) Cleise 118 in Table A shall not epply to
the Company.

TRAMSFER OF SHARES

14. The Directors may, in thoir absolute discretion
and without assigning any reason therefor, decline to
register the transtar of a share, whether or not itise
fully paid share, and the first sentence of Clause 24
in Table A shall not apply to the Company.




