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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
ITIS HEREBY RESOLVED:-

1. That in accordance with 5. 366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000,

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration,

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of .80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shalf be at the disposal of the Directors and they may allot, grant
options over of otherwise dispose of them 1o such persons, at sueh
times, and on such terms as they think proper.

(a} Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adaption
of these Articles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of £66.066
£80.000; and

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

Subject to Article 4.2(a) above, sections 89(1} and 90(1) to {6) of the Act
shali not apply to the Company, in accordance with section 81{1) of the
Act.

Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.”

Dated: 5“‘ Mﬂ’ﬂ/l* 2_00}

Signed: t/J 3)
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
iT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of .252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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41 Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 (a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company fo allot relevant
securities up to an aggregate nominal amount of—£60.000
£80,000; and

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

43 Subject to Article 4.2(a) above, sections 89(1) and 90(1} to (6) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
B0 or the said Section 89 shall bear the same meanings in this Article 4.”

Dated: o< & - 2 KR oo/

Signed:

MRS caloc paTTon)
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT 1S HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That 1n accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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41 Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 (a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of-£60;000
£80,000; and

{b) by such authority the Direclors may make offers or agreements
which would or might require the allotment of relevant securities
after the expiry of such period.

43 Subject to Article 4.2(a) above, sections 83(1) and 90(1) to (6) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.”

Dated: 2¢ .2, Lo© /

Signed:

ML LT gatron
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
TS HEREBY RESOLVED:-

1. That in accordance with 5.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of .80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (it) the rights of pre-emption contained in Section 89(1) of CA198S
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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4.1 Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 {a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adopticn
of these Articles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of £80,000; and

(b) by such authority the Directors may make offers or agreements
which would or might require the aflotment of relevant securities
after the expiry of such period.

43 Subject to Article 4.2{a} above, sections 83(1) and 20(1) {o (8) of the Act
shall not apply fo the Company, in accordance with section 91(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.”
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
T IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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Signed: MALC LU ch
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Subject to Section 80 of the Act and to Arlicle 4.2 below, all unissued
shares shali be at the disposal ¢f the Oiractors and they may aliot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

{(a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generelly and unconditionally authorised to
exercisa during the period of five years from the date of adoption
of these Aricles all the powers of the Company 1o allof relevant
securities up t0 an aggregate nominal amount of -—£66.040
£80 000; and

(b} by such authority the Directors may make oHers or agreements
which wouild or might require the aliotment of relevant securities
after the expiry of such period.

Subject to Article 4.2(a) above, sections 89(1) and 20{1) io (6} of the Act
shall not apply to the Company, in accordance with section 91{1) of the
Act.

Words and expressions detined in or for the purposes of the said Seciicn
80 or the said Section 83 shall bear the same meanings in this Article 4."
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shail
be deemed to have been adopted from the date on which this resolution takes
effect.
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4.

41 Subjsct to Section 80 of the At and to Article 4,2 beicw, all unissued
shares shati be at the dispesal of the Directors and they may allot, grant
options over or otherwise dispose of themm {o such persons. at such
tmes, and on such tarms as they think proper,

4.2 (&) Pursuant to and in accordance with Section 80 of the Act, the
Dlrectors shall be generally and unconditionally authorised to
oxercise during the period of five yagers from the date of adoption
of these Articles all the powers of the Company o allot relevant
securities up to en aggregate nominal amount of—£84.008
£80,000; and

(b} by such authority the Directors may make offers or agreements
which would or might require the allotment of retevant securities
after the axpiry of such period.

4.3 Subject o Article 4.2(a) above, sections 89({1) and 30(1) o (6) of the Act
shail not apply to the Company, in aceordance with saction 91(1) of the
Act.

4.4 Words and exprassions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4. !
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

-
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41 Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 (a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securifies up to an aggregate nominal amount of -£80,060
£80,000; and

(b) by such authority the Directers may make offers or agreements
which would or might require the alletment of relevant securities
after the expiry of such period.

4.3 Subject to Article 4.2(a) above, sections 83(1) and 90{1) to (6) of the Act

shall not apply to the Company, in accordance with section 91(1) of the
Act,

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4."

Dated: &}\glm— 162 18)

Signed:

S ALL‘-’ L eeSond
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 8.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
eftect.
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4.1 Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may aliot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such ferms as they think proper.

42 (8) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise durnng the period of five years from tne date of adoption
of these Articles all the powers of the Company to alict refevant
securities up {0 an aggregaté nominal amount of--£80,000
£80.000; and

{b) by such authority the Directors may make ¢fiers or agreemenis
which would or might require the allotment of ralevant securitias
after the expiry of such period,

4.3 Supject to Article 4.2(a) above, sections 89{1) and 90{1) 1o {8} of the Act
shall nct apply 1o the Company, in accordance with section 91{1) of the
Act.

4.4 Words and expressicns defined in or tor the purposes of the said Section
80 or the said Section 83 shail bear the same meanings in this Article 4.

Dated- NWW (":L U[

Signed:

n 4. MARILWICL
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in

accordance with the Articles of Association of the Company

Written Resolutions

IT 1S HEREBY RESOLVED:-

L.

That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

That in accordance with the provisions of §.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
(General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

YYNIFRANIEY 1TVYeNe — e —
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Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and an such terms as they think proper.

{a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securites up to an aggregate nominal amount of—£60.000
£80,000; and

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

Subject to Article 4.2{a} above, sections 83(1) and 90(1} to (8} of the Act
shall not apply to the Company, in accordance with section 91{1) of the
Act.

Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4."

Dated: S g W S LY
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration,

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of .80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

UV

L
COMPANIES HOUSE 2006102




Page 7 of 7

“4,

4.1 Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 (a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generaliy and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securities up 1o an aggregate nominal amount of-£88.808
£80,000; and

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

4.3 Subject to Article 4.2(a) above, sections 89(1) and 90(1) to (6) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.”

DAVIO OUveNDen).
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
{T IS HEREBY RESQOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

L L TR e
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“4.

4.1 Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Direclors and they may ailot, grant
opticns over or otherwise dispose of them to such persons, at such
times, and on such terms as thay think proper,

4.2 Y Pursuant 1o and in accordance with Section B0 of the Act, the
Directors shazll be generslly and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Campany to aliot refevant
securities up to an aggregale nominal amount of -£65.00C |
£80.0C0; and ;

(b} by such authority the Directors may make offers or agreements
which would or might reguire the allotrnent of relevant securities
after the expiry of such period.

4.3 Suinject ‘0 Article 4.2(a) above, sections 89(1) and 30(1) 0 (8) of the Act
shall not apply to the Company, in accordance with section 91{1) of the
Act.

4.4 Waords and expressions defined in or for the purposes of the said Section
&0 or the said Section 89 shall bear the same meanings in this Article 4.7
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
{T IS HEREBY RESOLVED:-

1. That in accordance with 5.366A of the Companies Act 1985 (“CA 1985), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3 That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that; (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

{a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of —£60.060
£80,000; and

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

Subject to Article 4.2(a) ahove, sections 89(1) and 90(1) to (6) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.7

Dated: TFUOULQ/L:// 20“, 2001,

Signed:

....................

................................
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in

accordance with the Articles of Association of the Company

Written Resolutions

IT IS HEREBY RESOLVED:-

1.

That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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4.

41 Subject tp Section 80 of the Act and to Article 4.2 below, all unissued
shares shalt be at the disposal of the Directers and they may alloy, grant
options over or otherwise dispose of them o such persons, at such
fimes, and on such terms as they think proper.

4.2 {a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised o
axercise during the period of five years from the date of adaption
of these Asticles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of—£60:000
£80,000; and ;
{ {b) Dy such authority the Directors may make oHers or agreemenis
which wodid or might require the aliotment of relevant securitios
after the expiry of such period.

4.3 Bubject to Article 4.2(a) above, seclions BS{*) and 90(1) 1o (8) of the Act
shall not apply 10 the Company, in accordance with section 89{1) of ihe
Act.

4.4 Words and exprassions defined in or for the purposes of ihe said Section
80 or tha said Section B9 shall bear the same meanings in this Article 4.”
Dated:
L3
Signed:
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Whritten Resolutions
IT IS HEREBY RESQOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of .80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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4.2

4.3

4.4

Dated:

Signed:
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Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the gisposal of the Directors and they may allot, grant
options over o1 otherwise dispose of them 1o such persons, at such
times, and on such lérms as they think proper.

{2) Pursyant to and in accordance with Section 80 of the Act, the
Directors shail be generaiy and unconditionally authorised ‘o
exercise during the period of five years from the date of adoption
of these Aniclos all the powers of the Company to allot relevani
securities up W@ an aggregale nominal amount of—&BGLG0G
£80,000; and

{h) by such aulhority the Directors may make offers or agreemenis
which wouid or might require the allotment of relevant securities
after the expiry of such peried.

Subject fo Article 4.2(a) above, sections 89(1) and 80(1) to (8) of the Act
shaii not apply to the Company, in ascordance with saction 91(1) of the
At

Words and expressions defined in or for the purposes of the said Section
80 or the szid Section 89 shall bear the same meanings in this Article 4.”

f ij B 4 ool
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESCLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company untii the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
periad. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

GOMPANIES HOUSE 20106102
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4.3

4.4

AR/ e \

Subject to Section 80 of the Act and to Aricle 4.2 below, all unissued
shares shali be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them {0 such persons, at such
times. and on such terms as they think oroper.

(@) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and uncenditionslly authorised to
exercise during the period of five years from the date of adoption
of these Articies all the powers of the Company 1o allot relevant
securities up to an aggregate nomiral amount of--£86,000
£80.000: and

b} by suth authotity the Direciors may make offers or agreements
which would of might require the aflotment of relevant securities
after the expiry of such period.

Subject to Article 4.2(a; above. sections 89(1) and 80(1) to (B) of the Act
shall net apply to the Company, in accordance with section 91(1}) of the
Act.

Woards and expressions defined in or for the purposes of the said Section
80 or the said Seclion BE shatt bear the same meanings in this Article 4.

Dated: Ll‘;\ Wer

Signed:

[T B Yo
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with 5.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of $.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

m woay
COMPANIES HOUSE 2000602




4.2

4.3

4.4

5 FaX 44 20 7255 7424 . o
S +44-287-7581~-8281 SPORTING EXCHANGE “ PiyiaE

IMPOWER GROUP PLC

Page 7017

Suvject to Section 80 of the Act and to Article 4.2 below, all Unissuad
shares shail be ai e disposg) of the Diregtors snd they may allot, grant
oplicns over of olherwise dispose of them o such persons, al such
times, ard on such terms as they think propaer.

{a} Pursuan! to and in accordence with Secticn B0 of the Act, the
Directors shall be generally and uncenditionally authorised to
vxercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allet relevan!
seturities Up to A aggregate nominal smount of-£60.000
£80.000; ahd

() by such authority tha Oireclors may make offers or agresments
which would or might require the sliotmant of relevant securities
after 1he axpiry of such period.

Subject to Article 4.2{a} above, sections 89{1) and 90({1} to (6] of the Act
shall rot 2pply to the Company, in 3ccordance with section §1(1) of the
Act,

Words and expressions defined in or for the purposes of tha said Section
80 or the sa:id Section B9 ghall bear the same meanings in this Article 4.7

Dated: (b( SIQ\
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s 366A of the Companies Act 1985 (“CA 1985), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

noy s
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4.3

4.4
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Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
fimes, and on such terms as they think proper.

(a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to aliot refevant
securities up to an aggregate nominal amount of -£60,000
£80,000; and

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

Subiject to Article 4.2(a) above, sections 89(1) and 90(1) to (6) of the Act
shal! not apply fo the Company, in accordance with section 91(1) of the
Act.

Words and expressions defined in or for the purposes of the said Section
80 or the said Section 82 shail bear the same meanings in this Article 4.”

Dated: fg \O 3
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESQLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

“Thav Ubay
GOMPANIES HOUSE 20/06/02
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4.1 Subject 1o Section 80 of the Act and to Asticle 4.2 below, ail unissued
shares shall be at the gisposal of the Directors and they may aliot, gramt
options Over of otherwise dispose of them 0 such persons, at such
umes, and on Such terms as they think proper,

4.2 {a} Pursuant to ano in accordance with Section B0 of the Act, the
Directors shall be generally and uncongitionally authorised to
exercise during the period of five years from the dae of adoption
of these Articles all the powers of the Company 10 zilot relevant
secuiities up 1o an aggregate nominal amount of-Edii |
& 5% and {

{s]] by such authority the Direclors may make offers or agreements
which would or might require tne allotment of relevant securities
after the expiry of such period,

4.3 Subject 10 Aricle 4.2(a) above, sections 83(1) and 84{1} 10 (6) of the Act
shalt not apply to the Company, tn accorgance with section 91(1) of the
Act.

4.4 Waords and expressions defined in or for the purposes of the saig Section
80 or the said Section 89 shall bear the same rmeanings in this Anicle 4"

Dated: gééf
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT 1S HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000,

2. That in accordance with the provisions of .252 CA 1985, the Company
dispense with the Jaying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (1) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

ALy
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4.1 Subject to Section 80 of the Ac: and o Article 4.2 below, all unissued
shares shail be at the disposal ¢! the Direstors and they may allot, grant
options over or otherwise dispose of them ‘o such persons, at such
tmes, and on such terms as they think proper.

4.2 {a; Pursuant to and in accordanca with Section 70 of the Act, the
Drrectors shall be generally and uncondition. lly authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Compar, to aliot relevant
securities up to an aggregate nomu:al amount of—£66;000
£80.000: and

) by such authority the Directors may snar 2 oliers or agresmenis
which would or might require the allowne: ! of relevant securities
after the expiry of such period.

43 Subject to Anticle 4.2(a) above, sections BX(1) and -0{1) 12 (B) of the Act
shall not apply to the Company, in accordance witt. sectiun 91(1) of the
Act,

4.4 Words and expressions defined in or for the purposes . e said Saction
80 or the said Section 89 shall bear the same meaningy i his Article 4."
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii} the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

.aw fUUSE
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Subject to Section B0 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant

. options over or otherwise dispose of them to such persons, at such

times, and on such terms as they think proper.

(a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securiies up to an aggregate nominal amount of—£60,060
£80,000; and

(b) by such authority the Directors may make offers or agreements
which would or might require the alloiment of relevant securities
after the expiry of such period.

Subject to Article 4.2(a) above, sections 89(1} and 90(1) to (6) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.”

Dated: 2G* [A e Zool

....................

................................
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anmiversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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41 Subject to Section 80 of the Act and to Article 4.2 beiow, all unissued
shares shall be at the gisposal of the Directors and they may alict, grant
oplions over or otherwise dispose of them to such persans, at such
times, and on such terms as they think proper.

4.2 (@) Pursiiant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securittes up to an aggregate nominal amount of-£65:080
£83.000; and

{E) by such authority the Directors may make offers or agreements
which would or might reduire the aitoiment of relevant securities
after the expiry of such period.

4.3 Subject to Article 4.2(a) above, sections 89(1) and 80(1) to (B) of the Act
shall not apply to the Company, in accordance with section 81{1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Seclion 89 shall bear the same meanings in this Article 4.

Dated: li.“ R""“’"’ﬁ , 1oe/

e RN

....... W2 Do voruauwd

3l p1:g1 {{Ndh 10 43d-¢1
L

Uy
ry
—
e




T

Page 6 of 7

SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
[T IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2, That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

() Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditicnally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to aliot relevant
securities up to an aggregate nominal amount of—£66.000
£80,000; and

(b} by such authority the Directors may make offers or agreements
which wouid or might require the allotment of relevant securities
after the expiry of such period.

Subject to Article 4.2(a) above, sections 89(1) and 90(1) to () of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shail bear the same meanings in this Article 4.”

Drated: ‘. (E) [ )’{ ‘o {

Signed:
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000,

2. That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

COMPANIES HOUSE 2006102
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4.

4.1 Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 (a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of—£60.009
£80.000; and

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

4.3 Subject to Article 4.2(a) above, sections 83(1) and 90(1) to (6) of the Act

shall not apply to the Company, in accordance with section 91(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.”

Dated: / /3/0/

Signed: M%{(%’W

m. Bt
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in

accordance with the Articles of Association of the Company

Written Resolutions

T IS HEREBY RESOLVED:-

L.

That in accordance with s.366A of the Companies Act 1985 (“CA 1985), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 8.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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4.1 Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may aliot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 {a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of-£80.000
£80,000; and

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

4.3 Subject to Article 4.2(a) above, sections 89(1) and 90(1) to (6) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act,

4.4 Wards and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.

Dated: T} March 2004

Signed:

fap——
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
{T 1S HEREBY RESCLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000,

2. That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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“4.

4.1 Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shali be at the disposai of the Directors and they may alict, grant
options over or otherwise dispoze of them o such persons, at such
times, and on such terms as they think proper.

42 {a) Pursuant to and in accorcance with Section BO of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securtities up to an aggregate nominal amount of £60.060
£80.000; and

(o) by such zuthority the Directors may make offers or agreements
which would or might require the 2llotment of relevant securitles
after the expiry of such period.

4.3 Sutject to Article 4.2(a) above, sections 89(1} and S0(1} to (6) of the Act
shail not apply to the Comipany, in accordance with section 91{1) of the
Act,

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.”

Dated: (L’\f . L 0 }

C. M garresdam
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000,

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shali not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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4.1

42

4.3

44

Paz%f/'fﬂg

Subject t¢ Section 30 cf the Act and {o Aticle 4.2 below, all unissued
shargs shall be at the disposal of the Directors and thay may alict, grant
oplions over or otherwise dispose of them to such persons, at such
timas, and on such terms as they think proper.

(a) Pursuant 1o and in accordance with Seclion 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exgrcise during the period of five years trom the dale of adoption
of thase Arlicles all the powers of the Company to allot relevant
securities up w an aggregata nominal amount of —£60.600 |
£80,000; and

{t) by such authority the Directors may make ofters or agreements
which would or might require the allotment of relevani securitias
after the expiry of such period.

Sutsiect to Article 4.21a) above, sections 83(1) and 80(1) to (6) of the Act
shait not apply 10 the Company, in accordance with section 91(1) of the
Act.

Words and expressions definad in or for the purposes of ke saic Section
80 or the said Seclicn 8¢ shall bear the same meanings in this Article 4.

Dated: 2@ UM Z(J’DT

Signed: {,

___________ AR

P.S acaenSec
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESQLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000,

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meecting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

ooy
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"4,

4.1 Subject to Section 80 of the Act and to Anrticie 4.2 below, ali unissued
shares shail be at the dispesal of the Directors and they may altet, grant
oplions over or otherwise dispose of them to such persons, at such
times, and on such terms as they think praper.

4.2 {a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be ganerally and unconditionally authorised to
exercise during the period of five years from the date of adaption
of these Articles a'i the powers of the Company to allat relevant
securities up 1 an aggregate nominel amcunt of-E88.068
£80 000; and

() by such authonty the Directers may make offers or agreements
which would or might require the alloiment of relevant securities
after the expiry of such period.

4.3 Subject to Article 4.2(a) above, sections 89{1) and 90{1) to (€) of the Act
shall not apply to the Company, in accordance with section 81(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meaanings in this Article 4.

Dated:
Signed:
w--ﬂ—“ o

on R aliep
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

CUMI'MI:w i
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4.1 Subject to Saction 80 of the Act and t© Article 4.2 bélow, ali unissued
sharas shail be at the disposal of the Directors and they may allet, grant
options cver or otherwise dispose of them to such persons, at such

times, and on such terms as they think proper.

4.2 (a)

Pursuant to and In accordance with Sectian 80 of the Act, the
Directors shalt be generally and uncorditiohally authorised to
exercise during the period of five years from the date of adoption
of these Articies al! the powers of the Companly to altol relevant
securities Up to an aggregate nominal amount of-£60.000

£80.000; and

by such authority the Directors may make oHérs or agreements
which would or might require the aliotment of felevant securities

after the expiry of such period.

43 Subject to Arlicle 4.2(a) above, sections 83(1) and 90(1) {6 (6) of the Act
shall not appty to the Company, in accordance with séttior 91{1) of the

Act.

44 Words and expressions defined in or for the purposes of the said Section
B0 or the said Section 89 shall bear the same meanings in this Arlicle 4.

Daied:  26f Y

Signed: QL_L_ [ q,,\..l.—s‘f,,_ B bnere
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT 1S HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000,

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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“4.
4.1

4.2

43

4.4

Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

(a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot refevant
securities up to an aggregate nominal amount of—£66,000
£80.000; and

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

Subject to Article 4 2(a) above, sections 83(1) and 90(1) to (8) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.7

Dated: g/g |
. f\uB Z@(
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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“4,

4.1 Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

42 (a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Arlicles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of—£60.000
£80.000; and

{b) by such authority the Directors may make offers or agreements

which would or might require the allotment of relevant securities
after the expiry of such period.

4.3 Subject to Article 4.2(a) above, sections 89(1) and 90(1) to (6} of the Act
shail not apply to the Company, in accordance with section 91(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.”

Dated: 2\4 | M l F&(DO)

Signed:

S-QHAMp
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with 5.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000,

2. That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of .80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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41 Subject to Section 80 of the Act and o Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 (a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to ailot relevant
securities up to an aggregate nominal amount of—£60,000
£80.000; and

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

43 Subject to Article 4.2(a) above, sections 8%(1) and 90{1) to (6) of the Act

shall not apply to the Company, in accordance with section 91(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 cor the said Section 89 shall bear the same meanings in this Articie 4.”

Dated: 7 & (07 [0

Signed: &rCfi@é}_fX{/«fl@\/\_
CHRAS BPUER oA
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000,

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to ailot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

COMPAMIES Fuvy.
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‘4.

4.1 Subject to Section 80 of the Act and 1o Article 4.2 befow, all Unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or ctherwise dispose of them to such persons, atl such
times, and on such tarms as they think proper.

4.2 {a) Pursuant to and in accordance with Section 80 of the Act, the
Diractors shall be generally and unconditionally authorised to
exarcise during the period of five years from the dale of adoption
of these Articles all the powers of the Company to aliot relevant
securities up to an aggregate nominal amount of—£60,060
£80,000; and

{b) by such authority the Directors may make offers or agreements
which would or might require the alioiment of relevant sscurities
after the expiry of such period.

4.3 Subject to Article 4.2(a) above, sections 88(1) and 90(1) to (6} of the Act
shalt not apply to the Company, in accordance with section 91{1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Saction 89 shall bear the same meanings in this Article 4.”

' E)ﬂed:

TOYAL P.82
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in

accordance with the Articles of Association of the Company

Written Resolutions

IT IS HEREBY RESOLVED:-

1.

That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

That in accordance with the provisions of §.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

Acy 7 'ﬁé-ﬁ-a'-
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4.1

42

4.3

4.4

Dated:

Page 7 of 7

Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

(a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of-E63.000
£80.000; and

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

Subject to Article 4.2(a) above, sections 89(1) and 90(1) to (6) of the Act

shall not apply to the Company, in accordance with section 91(1) of the
Act.

Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.

R (loak 299

Signed:

/\/DM

/\’LVS@WA )@36 L,L’L De  MAEEDSov]
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions

IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000,

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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“4.

41 Subject to Seclion 80 of the Act and 1o Asticle 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
oplions over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

42 (a) Pursuant to and in accordance with Section 80 of the Act, the

Directors shali be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles ali the powers of the Company to allot relevant
securities up to an aggregate nominal amount of-£80,000
£80,000; and

{b) by such authonty the Directors may make offers or agreements
which would ar might require the allotment of relevant securities
after the expiry of such period.

4.3 Subject to Article 4.2(a) above, sections 89(1) and 90(1) to (6) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

44 Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.”

Dated: ] - 3. O

C. 5. LD T
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESQOLVED:-

I That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (1) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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4.1

page Fof7

Subsect to Section 80 of the Act and to Article 4.2 below, all unissued

shares shall be at the disposat of the Directors and they may al'ol, grant
options over or otherwise dispose of them to such persons, &b Such
imes, and on such terms as they think proper.

4.2 (@

o)

Sursuant 1o and in accordance with Seciion 80 of the ACL the
Directors shall be generally and unconditionally authorised to
exercise during the period of five vears from the date of adoption
of these Articles &ll the powers of the Company to atiot ralgvant
securities up to an aggragsts nominal armoun! of —£60;659
£80,600; and

by such authority the Directers may make offers or agreemenis
which would or might require the aifotment of relevant Securities
after the expiry ot such period.

Subject 1o Article 4.2(a) above, seciions 89(1) and 90{!) to (6) Of the Act

shall not apply to the Cornpany, in accordance with section 91(1) of the
Act,

Words and expressions defined in or for the purposes of the said Section

80 or the said Section BS shail bear the same meanngs in this Afticle 47

Dated: R

Signed:

...................................................

wuus
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions

IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985™), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of .80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

ALY ..
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41 Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may aliot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 (a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of—£60.000
£80.000; and

{b) by such authority the Directors may make offers or agreements
which would or might require the allotrment of relevant securities
after the expiry of such period.

4.3 Subject to Article 4.2(a) above, sections 83(1) and 90(1) to (6} of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.

Dated:  f3 Mad, Soc

Signed: h A

HonG | “W ..................
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in

accordance with the Articles of Association of the Company

Written Resolutions

IT IS HEREBY RESOLVED: -

1.

That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii} the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

A ——

copAys e
COMPANIES HOUSE 20/06/02




“4,
4.1

4.2

4.3

4.4

Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

{a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles ail the powers of the Company to allot relevant
securities up to an aggregate nominal amount of£60,060
£80,000; and

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

Subject to Article 4.2(a) above, sections 89(1) and 90(1) to (6) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.

Dated: 2(14/6 /]\OO)

Signed:
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESQOLVED:-

1. That in accordance with s. 366A of the Companies Act 1985 (“CA 1985™), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2, That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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"4,

4.1

4.2

4.3

4.4

T GV EN

-2-

Subject to Section 80 of the Act and to Articie 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise disposs of them to such peérsons, at such
times, and on such terms as they think proper.

(a) Pursuart to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised fo
exercice during the pesiod of five years from the date of adoption
ot these Articles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of—£60.000
£80,000; and

{b) by such authority the Directors may make offers or agreements
which would or might raquire the allptment of relevant securities
after the expiry of such period.

Subject to Article 4.2(a) above, sections 89(1) and 30(1) to (B} of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

Words and expressions defined in or for the purposes of the said Section
£0 or the said Section 82 shall bear thé same meanings in this Article 4.”

Precipre a1
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in

accordance with the Articles of Association of the Company

Written Resolutions

IT IS HEREBY RESOLVED:-

I

That in accordance with 5,.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

That in accordance with the provisions of §.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of .80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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“4.

4.1 Subject to Section 80 of the Act and to Article 4.2 below, ail unissued
shares shail be at the dispasal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 {a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Aiticles ali the powers of the Company to allot relevant
securifies up to an aggregate nominal amount of—£60,000
£80.000; and

(b} by such authority the Directors may make offers or agreements

which would or might require the allotment of relevant securities
after the expiry of such period.

43 Subject fo Article 4.2(a) above, sections 89(1) and 98(1) to (6} of the Act
shail not apply to the Company, in accordance with section 91(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shali bear the same meanings in this Article 4.”

Dated: L1 / 37 [i

Signed: TN

( t "] :f f«
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
ITIS HEREBY RESQLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 19835, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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41 Subject o Section B0 of the Act and o Arlicle 4.2 below, all nnissued
shares shall be a' the disposal of the Directors and they may allot, grant
options over or mherwise dispose of therm to such persons. at such
timas and on such terms as they think proper.

47 {3) Pursuant to and in accordance with Section 80 of the Act the
Directors shall be generally and unconditionally authorsed to
exercise during the period of five years from the date of adoption
of these Articles ait the powers of the Company to allot relavant
securities up to an aggregate rominal amoumt of- £85.000
£80.000; and

(b} by such authorty the Diteclors may make offers or agreements
which would or might require the allotment of relevant securities
after the expiry of such perfod.

4.3 Subject to Artic'e 4.2(a) above, sections 89(1) and 90(1} to {8) of the Act
shafl not apply to the Company, in accordance with section 91(1) of the
Adt,

4.4 Words and expressions defined in or for the purposes of the said Section
B0 or the said Section 89 shall bear the same meanings in this Articie 4.

Dated; \_'ZE':;)M

Signed: M:V.., L.
\
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in

accordance with the Articles of Association of the Company

Written Resolutions

IT IS HEREBY RESOLVED:-

1.

That in accordance with 5.366A of the Companies Act 1985 (“CA 1985™), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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Subject to Section 80 of the Act and to Adicle 4.2 below, all unissuec
shares shall he at the disposai of the Directars and they may aliot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as thay think proper.

&) Pursuant tc and in accordance with Saction 80 of the Act, the
Directors shall be generzlly and unconditionally authorised to
exercise during the period of five years from the date ¢f adoption
of these Arlicles all the powers of the Company to aliot relevant

securities up to an aggregate nominal amount of—£60.006 |

£80.000; and
(b) by such authority the Directors may make offers or agreements

which would or might require the allotment of relevant securities
after the expiry of such period.

Subject to Article 4.2(a) above, sections 89{1) and 90({1) to () of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

Wards and expressions defined in or for the purposes ¢f the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.7

Dated: /%{vz zﬂé’_ﬁ

Signed:

T L MACLeAN
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESQLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may aliot, grant
options over or otherwise dispose of them io such persons, at such
times, and on such terms as they think proper.

(a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionalty authorised to
exercise during the period of five years from the date of adoption
of these Arlicles ali the powers of the Company to aliot relevant
securities up to an aggregate nominal amount of-£60,000
£80,000; and

(b) by such authority the Directors may make offers or agreements
which would or might requive the allotment of relevant securities
after the expiry of such period.

Subject to Anticle 4.2(a} above, sections 89{1) and 90(1) to (6) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Aticle 4.”

Dated: } / 3) oy

Signed:
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in

accordance with the Articles of Association of the Company

Written Resolutions

IT IS HEREBY RESOLVED:-

1.

That in accordance with $.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA. 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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4.1 Subject 1o Sectin 80 o the Act and to Article 4 2 below, all unisse. 3
shares shall he au . e disp.osal of the Directors and they may allot, gr.. «
options over or otherase dispose of them {0 such persons, &t such
times, and on such tem;s. as they think proper.

42 (@) Pursuant to and in a.cordance with Section 8C of the Act the
Uirectors shall be gucerally and unconditionally authorissd tc
exarcise during the perod of five years from the date of aJoption
of these Articles «if the powors of the Company to aliot retevant
securities op to an aggreownte sominal amount of—£60.000

! £80.000; and ‘

{2 by such authority ihe Directurs 1.3y make offers or agreements

i which would or nught require ine aile nent of relevant securitiy;

after the expiry ot such period

‘ 4.3 Subject to Article 4 2{a) ubove, sections 83() and 80{1) to (8} of th.e Ag]
shall not apply to the Company, in accordance with section 9141} of the
] Aot

é 4.4 Words and expressions o :fined in of for the put 0ses of the said Section
80 or the said Section 89 - hall bear the same meanings in this Articie <"
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED.-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000,

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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4.

4.1 Subject to Section B0 of the Act and to Articls 4.2 below, all unissued
shares shall be at the disposal of the Direclors and they may alicl, grant
optians over or otherwise disposa of them to such persons, at such
times, and on such terms as thay think proper.

42 {8) fursusnt to and in accordance with Sectich 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five yaars from the date of adoption
of these Articles all the powers of the Company 1o allotl relevant
securities up fo an aggregate nominal amouni of—£60.000
£80,000; and

(6) by such authority the Directors may make cffers or agreements
which would or might requira the allotment of relevant securities
after the axpiry of such peried.

4.3 Subigct to Article 4 .2(a) above. sections 83(1) and 86(1} ta {8) of the Act
shall not appiy to the Company, in accordance with section 91{1) of the
Act.

4.4 Words and exprossions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.

Dated: W& o a2cn Qssey|
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions

T IS HEREBY RESQOLVED:.-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985™), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
eftect.
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Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposai of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

{a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of-£60,000
£80.000; and

{b) by such authority the Directors may make offers or agreements

which would or might require the allotment of relevant securities
after the expiry of such period.

Subject to Article 4.2(a) above, sections 83{1) and 90{1) to (6) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

Words and expressions defined in or for the purposes of the said Section
80 or the said Section 82 shall bear the same meanings in this Article 4.”

.y \ R
Dated: 2! TEBLGAN Cocl

signed:  fHIL C1s¢
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT 1S HEREBY RESOLVED:- i.

1, That in accordance with s.366A of the Companies Act 1985 (“CA 1985™), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

(a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of-—£60.060
£80,008; and

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

Subject to Article 4.2(a) above, sections 89(1} and 90(1) to (6) of the Act
shall not apply to the Company, in accordance with section 91{1) of the
Act,

Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.7

Dated: T MQW(I 2€01

Signed: SAMOS INVESTMENTS LIMITED
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in

accordance with the Articles of Association of the Company

Written Resolutions

IT IS HEREBY RESOLVED:-

1.

That in accordance with s.366A of the Companies Act 1985 (“CA 1985™), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of .80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

nLy 1
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4.1 Subject to Section 80 of the Acl and to Adicle 4.2 balow, &l unissued
shares shall be at the disposal of the Directors and they may allot, grant
opiions over or otherwise dispose of them to such persons, at such
times, and on such terms g8 thay think proper,

42 (a} Pursuant to and in accordence with Section 80 of the Act, the
Direcwars shell be ganerally and uncondibonally ashonsed 10
axercise during the period of five years from tho date of adoption
of thess Anticles afl the powers of the Company {0 ailot relevant
securties Up to an aggregate nominal amounl o-—€60.000
£8C,000; and

b} oy such authority the Direclors may make offers or agreaments
which would or might require the alioiment of ralevant sacunties
after the expiry of such period.

43 Gubject to Article 4.2(a) above, sections 8%1) and 90(1) to (€) of the Act
shall not apply 1o the Company, in accordance with section 81(1) of the
At

4.4 Vords and expressions defined in or for the purposes of the said Section
80 or the said Saction BB shall bear the same meanings in this Articlka 4 °

Dated:

L2 NAT. 200/

Signed: |
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in

accordance with the Articles of Association of the Company

Written Resolutions

IT IS HEREBY RESOLVED:-

1.

That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000,

That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

That article 4 of the Articles of Association of the Company be amended as set
out below such that: (1) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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4.1 Subject to Section 80 of the Act and to Atrticle 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 (a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Aricles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of £80,000; and

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

4.3 Subject to Article 4.2(a) above, sections 89{1) and 903(1) to (8) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4.”

Dated:
2\~ 2 -of
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

L. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of $.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (1) the directors be unconditionally authorized for the
purposes of .80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

LY Ugt/
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‘4.

4.1 Subject 2 Section 80 of the Adl and to Artice 4.2 below, ali unissued
shares shall bg at the dispasal of the Directors and they may allot, grant
gptions over or otherwise dispose of them 1o such persons, at such
times, and on suth te2mms as they think proper.

4.2 (&) Pursuant 1o and in accordance with Section 80 of the Adt, the
Directors shali be generatly and unconditionally authorised to
exercise during the pericd of five vears from the date of adeption
of these Articles all the powers of the Company to 2ol refevant
secunities up to an aggregale nominal amount of—€86-392
£80 DC3; 2nd

(D} by such authorily the Directors may make offers or agreements
which would or might require the aliotment of relevam securties
after the expiry of such-period.

43 Subject to Article 4.2{a) above, sections B8(1) and 90(1) te (6) of the AQ
shall not apply to the Company, in accordance with section 81(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 or the said Section 88 shall bear the same meanings in this Arlicle 4.*

Dared Q/s/o;

________ L P RV enanden (77
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.




ar-01 01 :04P JCRDAN MARIETING 01327 857993 P.O8

Page 7 of 7
‘1-'.

4.

4.1 Subject te Secuey BO of the Act and to Article 4.2 below, all unissued
shares shall ba a; the dispusal of the Dirsctors and they may ailol, grant
options Over or otherwise dispose of them o such persons, @ such
times, eng o such ierms as they think proper.

4.2 {a) Pursuae: o and in accordance with Section 80 of the Act, the

Ciractors shal pe gensrally and unconditionaliy authorised o
exers:sw during the period of five years from the date of adoption
of tnese ArLoles all the powsrs of the Company o ailot refevant
. securiies uy to an aggregate nominal amount of—k866;600
! £80.000; and
{&) by sush autronty the Directors may make offers or agreements
& which wauld or nignt reguire the aligiment of relavant securities
after the expiry of such period.
NS
4.3 Subject to Artizle < 2{(a} aove, sactions 88{(1) and 90(1) fo (€} of the Act
* shail not apply to & Con pany, in accordance wiil section 91(1) of the
Act,
£ Veords and er yressior & L afired in or for the pusposes of the said Saction

80 or the sa't Sectign 59 s1.3 boar the same meanings in this Article 4.
o = .
Daied: )ﬁ-! 3 ‘ 0)

Signued:
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESCOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985™), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’” Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of .80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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4.1 Subject to Section 80 of the Act and to Artidde 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 (a) Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years fram the date of adoption
of these Articles ali the powers of the Company 10 allot relevant
secunties up o an aggregate nominal amount of—-£69.000
£80,000; and

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

43 Subject to Article 4.2(a) above, sections 89(1) and 90(1) 1o (5) of the Act

shall not apply to the Company, in accordance with section 91(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
BO or the said Section 89 shall bear the same meanings in this Article 4.”

Dated: 29 . 0% .0\

Signed:

----------------------------------------------------

£ wWTHERS G2 cend
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as thay think proper.

{a) Pursuant to and it accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot refevant
securities up to an aggregate nominal amount of-£60.060
£80,000; and

{b) by such authority the Directors may make offers or agreements

which would or might require the allotment of relevant securities
after the expiry of such period.

Subject to Article 4.2(a) above, sections 83(1) and 90(1} to (6) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

Words and expressions defined in or for the purposes of the said Section
30 or the said Section 89 shall bear the same meanings in this Article 4."

Dated: ‘E) [Ol’O(

Signed: }v}/

Aaweew Riace .
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of 5.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of .80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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“47

4.1 Subject W Seclion 80 of the Act and to Anticie 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may aliot, grant
options over or otherwise dispose of them {o such perscons, et such
times, and on such terms as they think proper.

a2 {a) Fursuant {0 and in accordance with Section 80 of the Act, the
Dirgctors shall be generally and unconditionaliy zuthorised te
exercise during the period of five years from the date of adsption
of these Articles all the powers of the Company 10 allot reievant
securities up to an aggregate nominal ameount of L6560 [
£80,000; and %
(b) by such euthority the Directors may make offers or agreements
which woulkd or might require the allotment of relevant sscurities
after the expiry of such period.

43 Subject 1o Article 4.2(a) above, sections 89(1} and 90(1) to {6) of the Act
shall ot apply to the Company, in accordance with section 81(1) of the
Act.

4.4 Words and expressions defired in or for the purcoses of the said Sectian
80 or the said Section 8% shall bear the same meanings in this Article 4.”

A
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
ITIS HEREBY RESQLVED:-

1. That in accordance with 5.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of s.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

LUMPANIES nyves
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4.1 Subject to Section 80 of the Act and to Arlicle 4.2 below, ali unissued
shares shall be a* {he disposal of the Directars and they tmay allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 (8) Pursuant fo and in accordance with Section 80 of the Act, the
Directors shail be generafly anc¢ uncenditionally authorised ‘o
exercise during the periad of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securities up lo @n aggregate nominal amount of—£53.860
£80.000; and

{o} by such authority the Directors may make offers or agreements
which woula or might require the allotment of relevant securities
after the explry of such period.

4.3 Subject to Article 4.2(a) above, sections 89(1) and 90{1} to (6) of the Act
shall not apply to the Company, in accordance with section 91{1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Section
80 oy the sa1d Section BY shall bear the same meanings in this Article 4."

Dated: l(o ‘DY ®

Signed:

Fol ¢ ON BEHALF OF RTUEGRNE MWNESTHENTS LAMITED
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESCOLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annual general meeting in 1999 and
2000,

2. That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to tix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of .80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.

CUMPFANIES Tvew= —
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Signed:
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Subiect to Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

{a) Pursuant fo and in accordance with Section 80 of the Act, the
Directars shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of these Articles all the powers of the Company to allot relevant
securities up to an aggregate nominal amount of—£60,000
£80,000; and

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

Subject to Articie 4.2(a) above, sections 89(1) and 90(1) to {6) of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Act.

Words and expressions defined in or for the purpoeses of the said Section
80 or the said Section 89 shall bear the same meanings in this Article 4"

Ion 'fL‘J.\E\ )
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-

I. That in accordance with s.366A of the Companies Act 1985 (“CA 19857), the
Company dispense with the holding of an annual general meeting in 1999 and
2000.

2. That in accordance with the provisions of s.252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

5. That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
effect; and (i1) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect.
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41 Bubiect io Section 30 of the Act ard to Article 4.2 below, @i unissued
sharee shall be at the dispoasi of the Ditectors end they may elict. grant
cptione over or otnerwise dispise of them fo such persons, at such
times. and 80 such terms as they think proper.

42 (8} Pursuant lo ang in accordance with Secton 80 of the Act, the
Dirsclors shail be genarally end inoonditionally authorised to
exprclee during the period of five years from the date of adoption
of these Arlicies afl the powers of the Compeny (o ailot relevent
securiins up to an eggregas rominel smount of —£60.006
£80,000: and

{b} by such guthonty the Directors may make offers or agreemanis
which wauid or might requira the alistment of relevent eecurities
after the expiry of such pariod.

43 Subject Ig Artlcle 4.2(a) shove, sestone 89(1}) and 80(1) 10 (8) of the Act
shall not apply 1o the Company, in eccordance with saction 91(1) of the
Act,

4.4 Woards and expregsions deflned in or for the purposes of the sald Section
80 or tha 83!d Section 89 sheli bear tha sama meanin(s In this Article 4.”

Dates: )q(k 3ot
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