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SCHEDULE 2

THE SPORTING EXCHANGX: UIMITED

Resolutions in Writing of all the Members of the above Company passed in
accordance with the Awticles 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,

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 Anticles 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 1o allot, grant aptions over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
limes prior to the fifth anniversary of the date on which this resolution takes
effeet; 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 10 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 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) Purstant to and in accordance with Section 80 of the Act, the
Direclors 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 .£6B8,0G0 i
£80.000; and

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

4.3 Subject to Article 4,2(a) above, sections 89(1) and 50(1) to (6) of the Act
shall not apply 1o 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 sald Section 89 shall bear the same meanings in this Article 4"

Dated: 5 w MMVL 200/

Signed: WESYY; M/{IMM
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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

Wrilten 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 gencral meeciing 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
Genceral Mecting 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 Directots on
25 Junuary 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 ruthorized to fix their remuneration,

s 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 1o allot, grant options over or othenwise dispose of
unissued sharcs 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 Scction 82(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
effeet,
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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 agsordance with Section 80 of the Acl, the
Direclors shall be generally and unconditionally autherised 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
securiios up to an aggregate nominal amount of—E6000CG
£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.

4.3 Subject to Article 4.2(a) above, sections 89(1) and 90(1) 1o (6) of the Act
shall no! apply 1o the Company, in accordance with section 91(1) of the
Act.

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

Dated: »¢ & .2 R/

Signed:

©p—

e

MRS QAROL pATTor)
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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:-
IR That in accordance with $.366A of the Companies Act 1985 (“CA 1985"), the

Company dispense with the holding of an gnnual general meeting in 1999 and
2000,

2

That in accordance with the provisions of 5,252 CA 19885, the Company
dispense with the laying of accounts and reports before the Company in
Goneral 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 «{ 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
Dircctors be authorized to fix their remuncration,

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
purposcs of 5,80 CA 1985 to allot, grant options over or otherwise dispose of
unissucd shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fillh anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre~emption contained in Section 89(1) of CA 1935
shatl 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 Lo have been adopted from the date on which this resolution takes
cffect.
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“4.

4.9 Subject to Section 80 of the Act and to Aricle 4.2 below, all unissued
shares shall be at lhe disposal of the Directors and they may allot, grant
oplions over or otherwiso dispose of them to such persons, at such
limes, and on such terms as they think proper.

4.2 (a) Pursuant lo and in accordance with Seclion 80 of the Acl, the
Directors shall be generally and unconditionally authorised lo ;
exerciss during the period of five years from the date of adoption
of thase Articios all the powars of the Company to allot relevant
secutities up to an aggregate nominal amount of—E60.000
£80.000: and

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

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

44 Words and exprossions defitiad in or for (ho purposes of the said Section
80 or the sald Saction 89 shall bear the same meanings in this Arlicle 4.”

Dated: b .2, wde>© !/

Sipned:

RETRTEYY

Moo LT daToN
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

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

Written Reselutions

IT IS HEREBY RESOLVED:-

. That in accordance with 5,366A of the Companics 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 udopted,

3 That the appointment of Christopher Batterkam 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
gencral mecting 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 oplions over or atherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
limes 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 CA 1985
shall not apply to any such disposal of shares up 1o such limit during such
period. For these purposes, new articles incorporating these amendments shall
be deamed to have been adopted from the date on which this resolution takes
effect.

wnEARIZY UL 0080
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4.

4,1 Suhbject lo Section 80 of tha 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 parsons, at such
times, and on such terms as thay think proper,

4.2 {a) Pursuant to and in accordance with Section 80 of the Acl, the
Directars shall be generally and unconditionally authorised to
exercise during the period of five years irom the date of adoption
of theug Articles all the powers of the Compeany to allot relgvant
socuritios up to an aggregate nominal amount of £80,000; and

(b} by such authority the Directors may make offars or agreements
which would or might require tha allolment 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 exprassions defined in or for the purposes of the said Section
80 or the sald Sectlon 89 shall bear the same meanings in this Aricle 4.

\'g Ft;/lorumb oo

Dated;

Signed:

o
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SCIIEDULE 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 1983™), the
Company dispense with the holding of an annual gencral 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
Dircetors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

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

4, ‘Thut 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
Dircctors 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 uncunditionally 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 £30,000 at any tine or
times prior to the filth anniversary of the date on which this resolution takes
effect; and (if) the rights of pre-crption contained in Section 89(1) of CA1985
shall not apply to any such disposat of shares up to such limit dusing such
period. For these purposes, new articles incorporating thes. amendments shall
be deemed to have been adopted from the date on which this resolution takes
effect,

WAy
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4.1 Subject 1o Section 80 of the Act and 10 Aricle 4.2 below, all unissued
sharos shall be at the dispesal of the Directors and they may allot, grant
opfions over or ctherwisa disposs ol tham to such persens, at such
timos, and on such terms as they think praper.

42 {a) Pursuan! to and In eccordance with Seetien 80 of the Act, the
Directors shait be generally and unconditionally authonsed to
axarcise during the poriod ot five yaars from the date of adoption
of thase Articles all the powars 0! the Company 10 alio! relevant
securities up to an aggregate nominal amount of—£60,080
£80.000: and

{b) by such authority the Diraclors may make oHers or agreements
which would or might requira the aliolment of rolevant securities
after the explry of such pariod.

43 Subjeot to Artiale 4,2(a) above, sections 89{1) and 206{1) to {6} of the Act
shall not apply to the Company, in aceordance with saction 91{1) of the
Act.

4.4 Words and exprasslons defined In o for the purposes of the said Section
80 or the sald Saction 89 shull bear the same meanings in this Arbicle 4.

Dared: f“:-c.é 29, 189t

Signed:  AMARC PEUA-E £ rf

shenn %‘-C.{!u srif s nnnrnannf AN sv s bia

Whie FLOC
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SCHEDULE 2

THE $PORTING EXCHANGE LIMITED

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

Writien 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 mecting 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
Goneral 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 Dircotors on
25 January 2001 be confirmed.

q, 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 {ix 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 unconditionatly authorized for the
purposcs of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up 1o an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of tho 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 sharcs up to such limit during such
period. Forthese purposes, new articles incorporating these amendments shail
be deetmed to have been adopted from the date on which this resolution takes
effect,

. nes sitnw MMISL mm
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41 Subjoct to Section 20 of the Act and to Artlele 4,2 balow, all unissusd
sharas shall po at the disposal of the Dirsctars and thay may aliod, grant
options over or otharwise disposs of them to such borscns, at such
tmas, and on such terms as they think proper,

42 {u)

{v)

Pursuan! to and in nccordance with Section 80 of the Act, the
Dlrgctors shad be generally and unconditionaly autherised to
exercise diring the petiod of five yogre from tha date of adoption
of thece Articies ai the powery of the Company 0 allot relevent
socurities up to Bn aggragote noming) amount of—k38.000
£60.000; and

by suoh authwity the Dirottors mey maXxe offers or apresments
which would or might require the sflolmaent of relevant securities
afer the expiy of such period.

4.3 Subject to Article 4.2(n) above, sections 89(1) and S0(1) te (6) of the Act
shall not apply to the Cumpany, in actordance with section 91({1) of the

Mi

44 Words and exprassions defined in or for the purposes of the ssid Secton
80 of the 3aid Section 83 shall boar the same masnings it this Article 4.

Dated: ‘T /,% of

Signed:
foe

Arey Laeee

TQTA, P03

283 03
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all (he Members of the above Company pussed in
accordance with the Articles of Association of the Company

Written Resolutions
IT IS HEREBY RESOLVED:-
R That in accordance with s.366A of the Companics 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 Mceting 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 Dircctors on
25 January 2001 be confirmed,

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

5. That article 4 of tho Articles of Assoctation 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 1o the fifth anniversary of the date on which this resolution takes
effeot; 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
eftect,

COMPANIES HOUSE 200002
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4.1 Subject to Section 80 of the Act and to Article 4.2 below, all unissued
shares shali be al the disposal of the Directors and they may allot, grant
options aver 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 thuke Articles all the powers of the Company to allot relevant
securilies up to an aggregate nominat amount of -E50,000
£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.

4.3 Subject to Arlicle 4.2(a) above, sections 89{1) and 50{1} to () 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: S}rugﬁv«b—- 16[2 18

Signed;

LR R N N T NN T Y T TN R Y

S /\Lu, LeeSond
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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

Writlen Resolutions

IT IS HEREBY RESOLVED:-

B 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,

2. That in accordance with 1he 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 tho appointment of Christopher Batterhaimn to the board of Directors on
25 January 2001 be confirmed,

4, That Nunn tinyward be re-nppointed 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 ullot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time ot
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 $9(1) of CA 1985
shall not apply to any such disposal of shares up to such limit during such
period. Tor these purposcs, new articles incorporating these amendments shall
be deemed 1o have been adopted from the date on which this resolution takes
clicet,

—




g

e

-07-02

4.1

42

44

05 RRLM 3 SHCHS GLREEL TSR

T FTELU0 2007 U2

Page 7ol 7

Subect to Section 80 of the Act and o Adticle 4.2 below, all urussued
shares shail be at the disposal of the Duectors and they may aliot, grant
options over or otherwise dispose of them to such porsons, atl such
tmas, and on such terms as they think proper.

{s) Pursuant to and in accordance with Section 80 of tihe Act. the
Directors shall by generally and unconditionally authorised to
exetgise duning the period of tive years from the date of adoption
of these Articles all the powers of the Company to allot retevant
socurities up to an aggregate nominal amount of—£60,009
£80,000: and

{b} by such authority the Directors may make cfiers or agresments
which woule! or might require the allstment of ralevant securities
after the explry ol such poriod.

Subject 1o Aricle 4.2(a) above, sections 89(1) and 011 15 (5) ©f the Agt
shall not apply 10 the Company, in acceidance with sagtion 91{1} of thg
Act.

Words and expressians delined in orfor the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Artiche 4.”

Duted: N\N’m’/\ e&rﬂ' UI

Signed;

LA L IEIY Y E RN TRy

.5 MARIWICIL
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SCIEDULE 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 $.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 ol'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
Dircctors’ Report and the Audited Statemont 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 lanuary 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 Ariicles 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
eftect; and (it) the rights of pre-emption contained in Scction 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 amendraents shall
be deemed to have been adopted from the date on which this resolution takes
cifect.

Y T AL Ifyyes el
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"4,

4.1 Subject to Section 80 of the Act and to Asticle 4.2 below, all unissued
shares shall be at the disposal of the Directars and they may allot, grant
options over or otherwise dispose of them to such pers 1s, at such
times, and on such terms as they think proper.

4.2 (a) Pursutint to and in accordance with Section 80 of the Acl, the
Directors shall be generally and unconditionally authorised to
axercise during the period of five years from the date of adoption
of these Articles ali the powers of the Gompany to allni relevant
securiies up to an aggregate nominal amount of ' ).000
£80,000; and

b) by such authority the Directors may make offers 2 agreements
which would or might require the aliotment of relevant securities
afler the expiry of such period,

4.3 Subjoct to Arlicle 4.2(a) above, sactions 89(1) and 90(1) 1o {6} of tho Act
shall nol apply to the Campany, 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 Seclion 89 shall bear the same meanings in this Article 4.

Dated: SWW A5t

Signed; (. p—o r

IR N N RN N N N RN WYY
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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 accordrnue 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 Mecting 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 Divactors 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 arc laid before the company and that the
Dircctors 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 1o an aggregate nominal amount of £80,000 at any time or
times prior to the {ifth anniversary of the date on which this resolution takes
cffect; 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
efYeet,

ALy
COMPANIES HOUBE ansm
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“a,

4.1 Subject to Section 80 of the Act and to Arlicle 4.2 below, all unissued
shares shall be at the disposal of he Direclors and they may allol, grant
oplions over ot otherwise dispose of them to such persans, at such
times, and en such terms as they think proper,

4.2 (a) Fursuant to and In accordance with Sectien 80 of the Acl, 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 afiot relevant
securitles up lo an aggregate nominal amount of-£69,000
£80.000Q; and

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

4.3 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 wilh section 91(1) of the
Act.

4.4 Words and expressions defined in or for the purposes of the said Seclion
80 or the said Section 83 shall bear the same meanings in this Article 4."

Dated:

Signed:

bA@JCM/(éfA«
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DAVIO QOUENDEN
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

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

secordance 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 Mecting 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 othenwise dispose of
unissucd shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fitth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contaired 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 1o have been adopted from the date on which this resolution takes
effect

COMPANIES HOUSE 200602




©f  od

“ f W

i

Jeb 01 12s 4

4,
4.1

H
o

4.3

44

Dated: 49 |
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Sean Park

020 747 4532
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Subject to Section 80 ¢f the Act and to Arlicle 4.2 below, all unissued
shares shall be at tha disposal of the Directors and they may alot grant
opticns over or otharwise dispose of them o such persons, at such
times, and on such tems as thay think pioper.

) Fursuant to and in agcordance with Section 80 of the Acl, the
Directors shull be genarally and unconditionally authorsed to
exerclise during the period of five years from the date of adoption
of these Adtictes all the powers of the Campany to afiot relevant
socurities up 1o an aggrogate nominal amcum of--£58.000
£80,0¢0; and

(m by such authorty the Direclors may make offers or agreements
which would or might require the aliolment of relevant securities
after the expiry cf such period,

Subject w0 Article 4,2(a) atove, sactions 89(1) and 90(1) o (6) of tre Act
shall not @pply to the Company, in accordance with sectian 91(1) of the
Act,

Words and expressions defined in or for the pumposes of the said Seclion
80 or the gaid Section 89 shall bear the same maanings 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

Wriiten Resolutions
ITISHEREBY RESOLVED:-

. That in accordance with 5.366A of the Companies Act 1985 (“CA 1985”), the
Company dispense with the holding of an annuat 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 Dircctors on
25 January 2001 be confirmed,

q, That Nunn Rayward 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 lo 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
effeet; and (ii) the rights of pre-cmption contained in Section 89(1) of CA 1985
shall not apply to any such disposzal of shares up to such limit during such
period, Forthese purposces, new articles incorporating these amendments shall
be deemed to have been adopled from the date on which this resolution takes
effect,

COMPARIZE HOUSE 008
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"4.

4.1 Subject to Section 80 of the Act and lo Article 4 2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options over or olherwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 (a) Pursuant o and in accerdance with Section 80 of the Act, the
Directors shall be generally and uncendilionally authorised to
exercise during the period of five years from the date of adoption
aof these Articles all the powers of the Company to allot relavant
securities up to an aggregale neminal amount of-£60.000
£80,000; and

L) by such authority the Directors may make offers or agreements
which would or might require the allotment of relevant securilles
aftar the expiry of such period,

4.3 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
Ach,

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

Dated: P‘F&%W Qou , 2001,

Signed:

Lt Prlestor

R N N Y NN R R [
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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

Whitten 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 gencral 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
Dircctors’ 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 Janunry 2001 be confirmed.

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

wh

That article 4 wf the Articles of Association of the Company be amended as set
out bolow 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
unissucd shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary ol 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 amendmients shall
be deemed to have been adopted from the date on which this resolution takes
cileet.

CUISPARILY nuvak [T IV
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a1 Subjact to Section B0 of the Act and to Articla 4.2 below, all unissued
shares shalt be at the disposal of the Direciors and they may alloi, gram
options over or othorwlse dispose of them 10 such persons, a1 sueh
timas, and on such tarms as they think proper.

4.2 {0) Pursuant to and in accordanca with Section 80 of the Act, the
Oirectors shall be genorally and unconditionally authorised to
axercise during tho period of five years from the date of adoption
of thase Articles all the powets of the Company to allol retevant
seciiiies up to an aggregate Aominal amount of—£BG400
£80,000; and i
{ k) oy such authority the Directors may make oftars or agreements
which would or might reguire the allotment of relovant secunlies
aitar tha 8xpiry of suah pariod,

43 Subject to Anticle 4.2(a) above, sections BS(1) and 92(1) 1o {6) of the Act
shult not apply 10 ihe Company, in accordance with section 84(1) of Ine
Act,

4.4 Words and exprassions delined In or tur the ourposes of the said Secton .
80 or 1ha 3aid Suction B9 shal! bear tne seme meanings in thus Ancle 4,

Thited,
l q - &'\u}b 2“ i
Signed:

[ 4
LEEEENEREY i) V ey R Caay

S. Savace
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SCNEDULE 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 hiolding 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.

3. That the appointment of Christopher Batterham to the board of Dircectors 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 remuncration,

wn

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 othenwise dispose of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior 10 the fifth anniversary of the date on which this resolution takes
cffect; and (if) the rights of pre-emption contained in Section 89(1) of CA 1985
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 1akes
ef¥ect,

aman wene WUSE H0s02
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41 Subject to Seation 80 of the Act and lo Article 4.2 Below, all unissued
shares shall be at the aisposal of the Diteclors and they may allol, grant
options over o1 otherwise dispose of thern 1o such persons, al such
limes, and on such terms as they think propet,

4.2 (2} Pursuant to and in accordance with Saction 80 of the Acl, the
Direclors shali be generaly and uncondilionally authorised o
oxarcise during the period of five years fromn the date of adoplion
of these Anides ail the powars of the Company to allo! relavan)
secutities up o 8n oggrenale nominal amount of-GEGROS
£80,000; and

() by such aulhority the Diractors may make offers or agreements
which would or might require the ailotment of relevant secunties
after the explry of such peried,

43 Subject 1o Article 4.2(s) sbove, sections 89{1) and 80(1) to (8) of the Act
shall not apply 10 the Company, in accordance with saction $1(1) of the
Aclt

' 44 Wards and oxpressions dof ned in or for the purposes of the sald Section
80 or the snid Scetion 83 shal bear the some meanings in this Aricle 4.°

Dated: hinan % ‘
fb g, B 2o

N Signed’

N~

R LR RN FA RN LRI AR IR
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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 Comparty

Written Reselutions
iT IS HEREBY RESOLVED:-

1, That in accordance with 8,366A 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 Mesting 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 Dircctors on
25 January 2001 be confirmed.

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

5. That articlo 4 of the Articles of Association of the Company be amended as set
out below such thet: (i) the directors be unconditionally authorized for the
purposes of 5,80 CA 1985 to atlot, 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 {ifth anniversary of the date on which this resolution 1akes
eftect; and (ii) 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
efteet,

LTI

COMPANIES HOUSE 00802
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4,
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4.2

4.3

4.4

Ay e \

Subject ta Section 80 of the Acl and o Article 4.2 betow, alf unissued
shares shall be al be disposal of the Directots and they may allot, grant
options over or otherwise dispose of them to such persons, at such
times, and ¢n such tarms as lhey think oroper,

(a) Pursuant lo and n accordance with Section 80 of lhe Act, the
Directors shall he generally and unconditionglly authorised to
oxerclse durlng the perlod of five years from the date of adoplion
of thase Articles ali the powars of the Company 1o atiot relevant
socurltios up lo an aggregate nomiral amount of-EG0.0C0
£80,000: and

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

Subject to Arttele 4.2{a) above soctions A9(1) and 80(1) to (6) of the Act
shalt net apply to the Company, in accordance with seclion §1(1) of the
Act

Words and expresslons defined ' or lor the purposas of the sald Section
80 or tha sag Seclion B2 shal) bear the seme maanings In this Article 4.

Dated; ‘Uo\'!:;\n \ .

Signed:

saray

(I N
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

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

Writien Resolutions

IT IS HEREBY RESOLVED:-

—

That in accordance with 5.366A of the Companics 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 Megcting in respect of the period ended 30 April 2000 and that the
Dircctors’ Report and the Audited Statement of the Accounts for the period
cnded 30 Aprit 2000 be approved and adopted.

3. 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 unti! the next
. eneral meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration,

3, 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 3,80 CA 1985 to allot, grant options over or otherwise disposc of
unissued shares up to an aggregate nominal amount of £80,000 at any time or
times prior to the filth anniversory 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
perlod. For these purposes, new articles incorporating these amendments shall
be deemed 1o have been adopted from the date on which this resolution takes
eflect,

ady
COMPANIES HOUSE A0
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Supjsc to Section B0 of the Act and lo Article 4.2 balow, 3l Urusguend
Sharws shall bo a the dizpasdl of the Diractora end they may allol, grant
oplions vver of otherwise dispose of them lo such persans, st such
times, and on such terms as they think propar,

{u) Pursuani to and in accordunce with Ssetion BO of Iha Act, the
Directors shall be generally and unconditienally authorsed ta
uxercisa duing the prviad of five yeers from the dote of adapuen
of these Articles all the pawers of the Gompany 1o dlle!t ralevant
socuritios Up 1o & aggregale nominal wnount of-£G0Q00
£80.000: and

[t by such authorlly tha Dircotors may make offors or agreoments
whith would or might require the gliotmant of ralcvant securities
otter the axplry of such period,

Subject lo Anticlo 4,2(3) above, sections 88{1) and SI{1) to (6} of tho Act
shall nat apply to «he Company, in eccondance with section 811} af the
Act,

Worde and exprussions defined in or {or the purposes of the sald Secten
80 or the s ad Section 89 shall buar the spme maamngs in this Artcle 4.7

Dated (1.( Slg\

Signed:

e e
'J%#ﬂ"""ﬁ-
v
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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 wiili 5,.366A of the Companics Act 1985 (“CA 1985™), the
Company dispense with the holding of an anmal general meeting in 1999 and
2000,

r

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
Genceral 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.

s

That the appointment of Christopher Batterham to the board of Dircctors on
25 Janary 2001 be confirmed.

4, That Nunn Hayward be re-appointed auditors of the company until the next
gencral 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
purposcs 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
cffect; and (ii) the rights of pre-cmption contained in Section $9(1) of CA1985
shall not apply to any such disposal of shares up 1o 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,

v voss
COMPANIES HOUSE e
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4.1 Subject to Section 80 of the Act and to Arlicle 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allot, grant
options ovar or olherwise dispose of them 1o such persens, at such
timas, and on such lerins as they think proper.

4.2 (a) Pursuant to and in accordance with Saoction 80 of the Act, the
Directors shall 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 Company lo allot relevant
securlties up to an aggregate nominal amount of -£60,800
£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 (8) of the Act
shall not apply o the Company, in accordance with section 8°{1; o ihe
Act,

4.4 Waords and oxpressions 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.

Duted: ] 7\0 \

—
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

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

Written Resolutions
IT IS 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 gencral 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.

3, That the appointment of Christopher Batterham to the board of Directors on
25 Januacy 2001 be confirmed,

4. That Nunn Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are Iaid 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 dirgctors be uncanditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispese of
unissucd shares up to an apgregate 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 (ji) the rights of pre-¢inption contained in Section 89(1) of CA 1985
shall not apply to any such disposai 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.

e
COMPAHIES HOUSE 1008




U 2

4.1 Subject

shares shall be at the gisposal of the Oirectors and they may altcl, gram
over of otherwise dispose of thom 10 such persons, at such
nd on Such tems as they think propar,

oplions
timoy, a
4.2 {a)
(o)
43 Subjuct

NO, 337
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Page 7 of?

to Seclion 30 of the Act and 10 Afticle 4.2 below, all unissued

Pursuant 1o anu in accordance with Section 80 of the At, the
Directors shall be generally and encondiionally authonsed to
exercise during tha period of five years from the cale of adoplien
of these Arucles all the powers of the Company 10 Jli6t relevant
sgcunties up to an aggregate nominal amount Of fdes
325 and

by such authorty the Diretlors may make offars or agreemaents
which would or might require the alotment of relevant sesunties
uner the axpiy of such paiiod,

10 Atticle 4.2(a) above, Sochions 89{1) and 90{1) 10 (6} of the Act

shall net apply to the Company, in accerdance with section 91(1) of the

Adt

4.4 Words und expressions defined in or for the purnoses of the saig Section
80 ur the said Section 89 shall boar Ihe same meamngs in s Anicte 4.

Duted 7/? A ,

Signed

PIREERE WRuxcrym € <79
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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 $.366A of the Companics 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 Mecting in respect of the period ended 30 April 2000 and that the
Dircctors’ Report and the Audited Statcment 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,

q, T'hat Nunn Hayward be re-appointed suditors of the company until the next
general mecting 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 ax 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
unissucd 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 (1) 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 amend.nents shall
be decmed to have been adopted from the date on which this resolution takes
effect,

Aby
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Puted:

Signed:

g

4.4

4,2

43

4.4
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Subjuect to Section 80 of the Ac and o Article 4.2 below, all unissved
shares shall be at the disposal ¢l the Direstors and they may alll, graint
options over or otharwise dispose of them ‘o such persons, &t such
times, and on sugh terms as thay think proger,

(=,

{0)

Pursuant 1o and in acsordance with Section 0 of the Act, the
Directors shall be generally and uncundilion, ly authorised 1o
exorcise dutling the period of five years from the date ot adoption
of these Aiticlus all the powers of the Compar,’ 10 allot relavant
securitios up lo an aggregate numueal amount ol—£60,000
£80,000: and

by such puthority the Directors may wiar @ Obens or agrasmants
which would or might require the alloime: | ot relevant sagutities
after the expiry of such peried,

Subject te Aricle 4.2(a) above, sections 89(1) und *-0(1} 1> (6) of tho Act
shall not apply to the Company, in accordance witt secuon §1(1) of the

Act,

Wards and oxpressions defined in or for the puiposes 3 he said Saction
80 or the sald Saction B9 shall boar the same meaningy 1) *nis 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 RESOQLVED:-

1, That in accordance with 5.366A of the Companies Act 1985 (“CA 1985™), the
Company dispense with the holding of an annual general mecting 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
Gencral 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 Apiil 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 Nuin 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 remuncration.

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

we 003
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4.

4,1 Subject to Section 80 of the Act and to Article 4,2 below, all ynissued
shares shall be at the disposal of the Directors and they may aliot, grant
oplions 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 Seclion 80 of the Act, the
Directors shall be generally and unconditionally authorised lo
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-£60,660
£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,

4.3 Subject to Articla 4.2(a) above, sections 89(1) and 90{1) 1o (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 tha purposes of the said Section
80 or the sald Saction 89 shall bear the same meanings in this Article 4.

Dated: 2GR fakt ey 200 )

Sigtwed;
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

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

accordance with the Articles of Association of thec Company

Whritten 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 rcports before the Company in
General Mceting 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 U sctors on
25 January 2001 be confirmed.

That Nunn Hayward be re-appointed auditors of the company until the next
general mecting at which accounts are laid before the company and that the
Directors be authorized to {ix 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 10 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 ~[the date on which this resolution takes
cffect; and (ii) the rights of pre-emption contained in Scetion 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 thi.: resotution takes
cifeet,
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‘4,

4.4 Subject o Soction 80 of the Act and la Article 4 2 below, all unssued
shares shall e at the gisposal of the Directors and thay may allot, grant
options over o otherwise dispose of thim to such persons, at such
timas, and on such terms as they think proper.

42 {a) Putsitant to and in secordance with Section 80 of the Act, the
Diraclorg shall be generslly and unconditienally authorsed to
axarcise during the petied of five years from ihe date of adoplion
of thuse Articles all the powers of the Company to allat relevant
sccunties up to an aggregmte neminal amount of—&G00
£89.934; and

) by such authority the Directors may make offers or agreements
which would or might require the allolment of relevant securilies
after the explry of such period,

4.3 Subiact to Articlo 4.2(a) above, soctions 89(1) and 80(1) to (E) of the At
shall not apply to the Compuny, In accerdanco with section 81(1) ot the
Act.

44  Words ond expressions dofined in or for the purposes of the aald Soction
’ B0 or the aald Section B9 shall hear the samo meanings in this Anticle 4.

Doted: | Febniomy | 2501

Signed: C@A m

e . ot
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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 reporis before the Company in
Gencral 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
Dircctors 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 3,80 CA 1985 to allot, grant options over or otherwise dispose of'
unissued shares up 1o 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
effeet; and (i) the rights of pre-omption contained in Scotion 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purpeses, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resotution takes
cftect.

b i XU
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Subject to Section 80 of the Act and to Articla 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
limes, and on such terms as they think proper.

(=) Pursuant o and in accordance with Section 80 of the Act, the
Direclors shall be generally and uncenditionally authorised lo
oxorciso 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 aggregale nominal amount of-£60.600
£80,000; and

{b) by such autherity the Directors may make offers or agreements
which woulld or might require the allotment of relevant securities
aftor the expiry of such period.

Subloct to Arlicle 4.2(a) abova, sections 89(1) and 90(1) to (8) of the Act
shall nol apply to the Company, in accordance with section 91(1) of the
Acl,

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

Dated: (e( ),[ o

Signed:
-4‘\
>

-
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Mcmbers of the above Company passed i
accordance with the Articles of Associrtion of the Company

Written Resolutions

IT IS 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 5,252 CA 1983, the Company
dispense with the laying of accounts and reports before the Company in
General Mecting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Aceounts 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 uatil the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration,

w

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
purposcs of .80 CA 1985 to allot, grant options over or otherwise disposc of
unissued shares up 1o an aggregate nominal amount of £80,000 at any tine or
times prior to the fifth anniversary of the date on which this resclution takes
eftect; and (ii) the rights of pre-¢mption contained in Section 839(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 amenc'ments shall
be deemed Lo have been adopted from the date on which this resolution takes
effect.

COMPANIES HOUSE a0
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4,1 Subject 10 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 (@) Pursuant fo and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
exercign during the peried of five years from the date of adoption
of these Adiclos 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 allolment of relevant securities
after the expiry of such period.

4.3 Subject 1o Article 4.2(a) above, sections 89(1) and 90(1) to {6) of the Act
shall not apply 1o the Company, in accordanco 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.”

Drated: / / k / o/

as{
Signed: /%!(j‘,"""’"
M JuRes
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SCBEDULRE 2

THE SPORTING EXCHANGE LIMITED

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

Written Resolutions
IT IS HEREBY RESOLVED:-

1, That in accordance with 8.366A of the Companics 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
Dircctors’ 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 Dircctors on
25 January 2001 be confirmed.

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

5, That article 4 of the Anticles of Association of the Company be amended as sct
out betow such that: (i) the directors be uncondivionally authorized for the
purposes of 8,80 CA 1985 1o allot, grant options over or othenwise 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 1o have beon adopted from the date on which this resolution takes
effect.

Wtiransce mevss e vwyn
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4,

4.1 Subject to Section 80 of the Act and {o Adicle 4.2 below, all unissu .3
shares shall ba 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 Acl, the
Direclors 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 allet relevant
securitles up 1o an aggregate nominal amount of—£50-00Q
£80,000; and

) by such authority the Directors may make offers or agreements
which would 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) te (6) of the Act
shall not apply to the Company, in accordance with section 91{1) of the
Act,

4.4 Words and exprussions definod in or for the purposes of the said Section
80 or the said Section 89 shall bear the same meanings in this Adicle 4.

Dated: 13 Mardn Lach
Signed:

|~
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

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

Written Resolutions
IT IS HEREBY RESOLVED:-

L ‘T'hat in accordance with s.366A of the Companics Act 1985 (“CA 1985"), the
Company dispense with the holding of an annual general mecting 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 Mecting 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 {ix their remuneration,

5. That article 4 of the Artictes 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
offect; nnd (ii) the rights of pre-emption contained in Section 89(1) of CA1985
shail not apply to any such disposal of shares up to such limit during such
period, For these purposes, new atticles incorporating these amendments shall
be deeted to have been adapted from the date on which this resolution takes
eftect,

CONPAIES HOUSE ks
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4.

4.1 Subject to Suction 80 of the Act and 1o Articls 4.2 below, a? unissued
shares shali be &t the disposar of the Drectors and they may atiot, grant
oplions over or otherwise disposs of them to such pursons, at such
trmes. and on such terms as they think proper.

42 {a) Pursuant to and in accordance with Section BO of the Ast, the
Directors shall be generally and uncondifionsally authorised to
exercise during the partod of five years from the date of ndeption
of these Articles all the powers of tha Company to allot rolovant
socurities up o an aggregate nompal amount of —£69.000
£80,000: and

(o) by such authority the Directors may make offers or agreemants
which would or might rsquire the allotment of relevant securitles
after the expiry of such oeriod.

4.3 Subject to Article 4.2(a) above, sections 89{1) and 90(1) to (6) of the Axt
shali nut apply to the Carnpany, in accordance with section 91(1) of the
Act,

4.4 Words and expressions defined in o for the purposes of the sad Section
80 or the said Seclion 39 shall bear the same mesnings in this Article 4.

C.M.eArerHAM

10T, 503
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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 Companics Act 1985 (“CA 1985™), the
Company dispense with the holding of an annual general mecting 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 Meeling 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 Direclors 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 1o allot, grant options over or otherwise disposc of
unissued shares up to an aggregate nominal amount of £80,000 at any time ot
times prior to the fifth anniversary of the datc 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.

L a ko
N e U hagd
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"3,

4.1 Cubjact 1o Sectien 80 of the Act and to Articlo 4,2 below, all unissued
sharos shalt ba at the disposal of the Directors and they may atlct, grant
oplions ovar of vtherwise dispose of them to such persons, at such
timas, aoxt on such teims as they think proper

4.2 {8) Pursuant to and in accordance with Seclion 80 ¢l tho A¢t, the
Directors ghall be generally and uncorwitivnaly authonsed to
exorciso during the pardod of ive years trom tha date of adoplion
of these Articles il the powers of the Gompany to allo! relavant
securitles up ‘u an mgyregata nomingl amount Ol—E66,000 |
£80.000: and

o} by such authority the Directols may make otters or agreements
which wauld or might require the aliotment of relevent securitiss
after the expiry of such period,

4.3 Sutjnct to Article 4.2¢0) above, sactions 89(1) and 80(1) o (6) vl the Act
shall not apply t0 the Gompany, in accordance with saction 91(1) of tho
Act.

1.4 Words and exprossions definad in or for the purposes of the sakt Section
80 o1 I said Seoclion B9 shall bear the same meanings in this Article 4.

Dated: Zfb Vl/low(/(, 2001

Siatwd:/(g@{

P.S. serapSEL
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Mewmbers of the above Company passed in
sccordance with the Articles of Association of the Company

Written Resolutions
IT I8 HEREBY RESOLVED:-

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

2, That tn accordance with the provisions of $,252 CA 1985, the Company
dispense with the laying of accounts and reports before the Company in
General Mocting 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,

q, 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
purposos 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 an,* ime or
times prior to the {ifth anniversary of the date on which this resolution takes
effect; and (it) 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
EOMPANIES HOUSE 200802
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Dated;

Signeds
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Subject ta Seclion B0 of the Acl awi 1o Articla 4.2 below, ali unissued
shares shall be at the disposal of the Birectors 2nd thoy may allet, grant
aptions aver or otharwisa dispose of tham to such persons, at such
timas, ’nd on such tayms as they think praper.

{2 Pursuant to and in accoroance with Seclion 80 ot the Act, the
Directors shall be generally and unconditionally authorised to
exercise during the pariod of five yaars from the date of adaption
of these Articles &'l the powers of the Company lo allat relevant
secuntios up to an aggregale normingl amount of—ESC0C0
£80,000: and

() by such authanty the Directors may make ofiers or agreements
which wauld or might ;equire the altoiment of relevant securities
gfter the expiry of such parlod

Subject to Article 4 2(a) above, soctions 88(1) and 90(1) to (6) of the Act
shull not spply 1o the Company, in accordance with section §1{1} of ths
Act

Words and srpressions defined in of for the purposes of the said Secton
80 or the said Section 8% shall bear the sama meanings in this Articie 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 Associntion 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 =n. 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 nuthorized 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 authotized for the
purposes of 5,80 CA 1985 to allot, grant oplions over or othenwise 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 datc on which this resolution takes
cffect; and (it) the rights of pre-emption contained in Scction 89(1) of CA1983
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
eflect.

COXranice vew..
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4,

4.1 Subjeat to Section 80 of the Act and to Aricle 4 2 bélow, al' unissued
shares shall be at he disposal of the Directors and theéy may aliot, grant
options cver or ptherwise dispose of them to such ‘parsons, at such
times, a»d en such terms as they think proper, '

4.2 (a) Pursuant 1o and In accordance with Section 80 of the Act, the

Directors shalt be generally and uncondiionblly avthorised to
exercise during the period of five years from the date of adoption
of these Adticles al' the powers of the Comparly to allot relevant
securifies up to an aggregate nominal ariount of-£60.000

£89,000; and

{b) by such authority the Direclors may make offérs or agreements
which would or might require the allotment of relavant securkies

ofter the explry of such period

43 Subject to Article 4 2(a) above, sections 83(1} and 90(1) 1o (8) of the Act
shall nol apply ta the Company, in accordance whh sétlior 8111) of the

Act,

L4 Words and axprassions defined n or for the pumpases ot the sald Section
€0 or tha sald Soction 89 shall bear the same meanings in this Ardicled ~

Daled: 7&/"}/0 '

L]
Sighed: QL.L. (O quw’*"&—-

\Endum
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of alt the Members of the above Company passed in
accordance with the Articies of Association of the Company

Writicn Reso ations

IT IS HEREBY RESOLVED:-

1.

Yl

That in accordance with s.366A of the . orupanies 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 Mooting in rospect 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 Batt~,* um to the board of Directors on
25 Jamuary 2001 be confirmed,

That Nunn Hayward be re-appointed auditors of the company until the next
general neeeting at which accounts are taid befere 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 dircctors be unconditionally authorized for the
purposcs of 5.80 CA 1985 to allot, grant options over or othernwise dispose of
unissucd sharcs up 10 an aggregate nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takzs
effect; and (ii) the rights of pre-emption contained in Section 89(1) of CA 1985
shall not apply to any such disposal of shares up to such limit during such
period. For those purposes, new articles incorporating these amendments shall
be deemed to have heen adopted from the date on which this resolution takes
coffect,

TR L S baah bl o

[} )
COMPANIES HOUSE P




q,
44

4.2

4.3

4.4

'
I3 'y L] e
Dated: 2§ fu,

Signed:

)

Subject ta Section 80 ol the Act and to Article 4.2 below, all unissued
shares shall be at the disposal of the Directors and they may allol. grant
aptions over of 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
Dirgctors shall be generally and unconditionally authorised to
exercise during the period of five years from the date of adoption
of thase Artictes all the powars of tha Company to allot relevant
securilies up to an aggregate nominal amount of -£80,000
£80,000: and

b Ly such authority the Directors may make offers or agreements
which would or might require the allotment of relevant securities
altor the axpiry of such pertod,

Subject to Article 4.2{a} above, sections 88(1) and 90(1) to (6) of the Act
shall not apply 10 the Company, In accordance wilh section 91(1) of the
Acl,

Words and exprossions defined in or for the purposes of the said Soction
80 or the said Seclion 89 shall bear the same meanings in this Article 4.7

[eo
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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 5,252 CA 1985, the Company

dispense with the laying of accounts and reports bofore the Company in
General Mecting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the peried
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 comipany until the next
general meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuncration,

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
purposcs of 5.80 CA 1985 to allot, grant options over or othenwise dispose of
unissued shares up to an aggregale nominal amount of £80,000 at any fime 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
shatl 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 adopled from the date on which this resolution takes
effect,
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4.3

4.4

Subjact to Section 80 of the Act and to Arlicle 4.2 below, all unissued
shares shall be at the disposal of the Directers and they may aflot, grant
options over or otherwise dispose of them to such parsons, at such
times, and on such terms as they think proper,

(3) Pursuant to and in accordance with Section 80 of the Act, the
Diractors shali be genetally and unconditionally authorised to
exercise during the period of five years from the date ¢f adoption
of these Articles all the powers of tha Company to allot relevant
secunties up to an aggregate nominal amount of—£60.000
£80.000; and

) by such authority the Directors may make offers or agreemants
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 purpeses of the said Section
80 or the asid Saction 89 shall bear the same meanings in this Article 4.

Dated: .;)4 l Mﬁ )ZQO}

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 gencral mecting 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 Meoting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the perfod
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Battorham 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 mecting 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 bolow such that; (i) the dircctors be unconditionally authorized for the
purposcs 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 (1) 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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44 Subject lo Section 80 of the Act and to Article 4.2 below, all unissued
shares shall be at the dispesal of the Directors and they may allot, grant
options over or otharwise dispose of them to such persons, at such
times, and on such terms as they think proper.

4.2 (2) Pursuant to and In accordance with Section 80 of the Act, the
Diraclors shall be ganerally and unconditionally authorised to
exarcise during the period of five years from the date of adoption
of lhese Arlicles all the powers of the Company to atlot relevant
securities up to an aggregate nominal amount of-~£60.680
£80.000; and
ﬂ (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 pericd.

43 Subjoct to Article 4.2(a) above, sactions 89(1) and 90{1) 0 (5) of the Acl

shall not apply 1o the Company, in accordance with section 91(1) of the
Acl,

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

Dated: "?/g o1 1o {
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SCHEDULE 2

THE SPORTING EXCRANGE LIMITED

Resolutiony in Writing of all the Mcembers of the above Company passed in
accordance with the Articles of Association of the Company

Writien 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 gereral 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 Mecting 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 [ix their remuneration,

5. That article 4 of the Articles of Association of the Company be amended as set
ouit 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
ellect; and (i) the rights of pre-cmption contained in Section 89(1) of CA1985
shail not apply to any such disposal of shares up to such limit during such
period. TFor these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
cffect.
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41 Subject to Section 80 of the Act and 1o Adicle 4.2 below, all unissued
shares shall be at the disposal of the Directors 2nd they may alot, grant
options over or otharwise dispose of thom to Such parsons, at such
times, and on such terms as they think proper.

4.2 (@) Pursuant lo and in accordance with Section 80 of the Act, the
Orroctors shall ba genarally and unconditionally authorised to
oxercise duting the period of five yaars trom the dale of adeption
of these Articles all the powers of the Company to allot relevant
securities up to an aggrepate nomingl amount of-£66.000
ERQ.000: and

{b) by such autherity tha Directors may make ofiers of agresments
vihich would or might require the allotment of relevant sacurities
atter the expiry of such pericd.

4.3 Subjact to Article 4.2(a) above. sections 83{1) and 90(1} to (6) of the Adt
shal not apply to the Company, In accordance with soction 91{1) of the
Act.

4.4 Woids and exprassions dsfined in or for the purposes of tha sald Section
60 or tho said Soction 89 shall boar tho same mesnings In this Articla 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 5.366A of the Companies Act 1985 (“CA 1985™), the
Company dispense with the kolding 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 Meaoting 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 Jonuary 2001 be confirmed.

4, That Nunn %iayward 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 dircctors be unconditionally authorized for the
purposes of §.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued sirazes up to an aggregate nominel 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
cfleet,

......
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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 Diroctors and they may allot, grant
options over or otherwise disposa of them to such persons, at such
times, and on such terms as they think proper.

42 {2) Pursuant to and In accordance with Section 80 of the Act, the
Directors shail ba generally and unconditionally authorised to
exarcise during the paricd of five years from the date of adoption
of these Articlas all the powers of the Company to allot relevant
securllies up to an aggregate nominal amount of—E60.000
£80,000; and

() by such authority the Directors may male offers or agreements
which would or tmight require the atlotment of relevant securities
after the expiry of such period,

43 Subject to Ariicle 4.2(a) above, sections 82(1) and 20(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:

M loak 2991

/\@ LJ« W
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Whriting of all the Mcmbers of the above Company passed in

accordance with the Articles of Association of the Company

Written Resolutions

IT IS HEREBY RESOLVED:-

1

12

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 Cornpany
dispense with the laying of accounts and reports before the Company in
General Mocting 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
genieral meeting at which accounts are laid before the company and that the
Directors be authorized to fix their remuneration.

That arlicle 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
purposcs of 5.80 A 1985 to allot, grant options over ot othenwise dispose of
unissued shares up to an nggregate 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-cmption contained in Section 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. Tor these purposes, now adticles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
cffect.

e smrtuY ROV VAN
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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
oplions over or olherwise dispose of them to such persons, al such
times, and on such tarms as they think proper,

4.2 (a) Pursuant to and in accordance with Section 80 of the Agt, the
Direclors shall be generally and unconditionally authorised to
axercise during the period of tive years fram the date of adeption
ol these Arlicles all the powers of the Company to allol relevant
socuritios up to an aggregate nominal amount of--E60:000
£80.000; and

{b) by such authority the Dircclers may make offers or agreements
which woutd or might require the allotment of relevant securities
after tha explry of such period.

4.3 Subjoct 1o Article 4.2(a) above, seclions 88(1) and 20(1) to {6} of the Act
shall not apply to the Company, in accordance with section 91(1) of the
Actl,

4.4 Words and exprossions defined in or for the purposos of the said Section
80 or lhe said Seclion 89 shall bear the same meanings in this Aricle 4,

Dated: 7 - 3. 0O

Signed:

ALLGtE
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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
Corapany 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’ Reporl 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 8.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal emount of £80,000 at any time or
times prior to the {iflh anniversary of the datc 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 disposul 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
clleet,
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an Subieet to Section 80 of the Act and 10 Arlicle 4.2 betow, alf tnissued
shares shall be at the dispesal of the Directors and they may altot grant
options over or otherwise dispose of them to such persons. 8! Suth
lirnes, and on such terms as they think proper.

42 4@  Pursuant 10 and In accordance with Sacuun 80 of the Acl, the
Qirectors shall be generally and uncondilionally aumonsed‘ to
exarcise guring the period of five yoars from the date of adoption
ol these Anicles «ll tho powsrs af the Company to ailot ralovant
securites up 10 an sggragate nominal amount Of—EEH003
£.80.000; and

D) by such authonly the Diroclors may mako oflers or agreements
whish would or nught require the allotment of relavant Secunties
aflar the expiry of such pertod,

4.3 Subjent to Article 4.2{a) above, sections 8811} and 90¢1) 1o (6) ©f the Act
shall not apply lo the Compony, in aecordance with section 91(1) of tha
Act,

hd Words and expressions defined In or for the purposes of the s»id Section
BC or the sald Section 02 shait baar ihe same meanngs in this Atticls 4,

w e o
(RATTE o) ,l o~
R ,\h,)
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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 1S HEREBY RESOLVED:-

1. That in accordance with 5.366A of the Companies Act 1985 (“CA 1985™), the
Company disponse 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 Compan;’
dispense with the laying of accounts and reports before the Company in
General Mceting in respeot of the psriod 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 wnd adopted,

3 That the appointment of Christopher Batterham to the board of Directors on
25 Junuary 2001 be confirmed,

4, That Nunn Hayward be re-appointed auditors of the company until the next
general mecting 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 suchi that; (i) the directors be unconditionally authorized for the
purposes of 5,80 CA 1985 to allot, grant options over or otherwise disposc of
unissucd 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 (ji) 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
peried, For these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
offect.

1]
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4.1

4.2

4.3

4.4

Page 7of 7

Subject to Section 80 of the Act and to Aricle 4.2 below, all unissued
shares shall be at the disposal of the Direclors and they may allot, grant
oplions over ar otherwise dispose of them to such persons, at such
times, and on such terms as they think propar,

(a} Pursuan! to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised {o
exercise during the period of five years from the date of adaption
of these Articles all the powers of the Company to allot relevant
securilies 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 pericd.

Subject ta Article 4.2{a) above, sections 89(1) and 90(1) Lo (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 sald Soction 89 shall bear the same meanings in this Article 4.

Duted: i3 MG%{.E( 2on

Sipued: L‘ .
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SCITEDULE 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 tn 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 Meceting in respect of the period ended 30 Aprit 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
cended 30 Apri) 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
gervzral meeting at which accounts are laid before the company and that the
Direciors be authorized to fix their remuneration,

5, That article 4 of the Articles of Association of the Company be amended as sci

out below such that: (i) the direclors 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 aggregatc nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
cffect; and (ii) the rights of pre-cmption contained in Section 89(1) of CA1983
shall not apply 1o any such disposal of shares up to such limit during such
period. For these purposes, new articles incorporating these amendments shall
be decmed to have been adopted from the date on which this resolution takes
effect,

[l b
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Date:

Signed;

4.2

1.3

4.4

-2.

Subject to Section 80 of the Act and to Arlicle 4.2 below, all unissued
shares shall bo at the disposal of the Directors and they may allot, grant
oplions over or otherwise dispose of them to such persons, at such
timgs, and on such tarms as they think propar.

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

(b) by such authorily the Direstors may make offers or agreemeonts
which would or might require the allolment of relevant securities
after the expiry of such period.

Subject to Article 4.2{a) abovs, 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 exprossions defined in or for the purposes of the said Section
80 of tho said Snaction 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

Wrilten Resolutions
IT IS HEREBY RESOLVED:-

1. That in accardance with s,366A of the Companies Act 1985 (“CA 1985™), the
Conpany dispensc 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
Dircctors’ Report and the Audited Statement of the Accounts for the period
cnded 30 April 2000 be approved and adopted.

(5%

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

4, That Nunn Hayward be re-appointed auditors of the company until the next
general mecting at which accounts are laid before the company and that the
Dircctors 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 allat, grant options over or otherwise dispose of
unissued shares up to an aggregate nominal amount of £30,000 at any time or
times prior to the fitth anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-cmption contained in Section 89(1) of CA 1985
shall not apply to any such disposal of shares up to such limit during such
period. For these purposcs, new articles incorporating these amendments shall
be deemed to have been adupted from the datc on which this resolution takes
cffect.

ey
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R Subject to Section 80 of the Act and o Article 4.2 below, afl unissuad
shares shall be at the disposal of the Diractors and they may atlot, grant
options over or otherwisa dispose of them !0 such parsons, at such
times, and on such terms as thoy think proper.

4.2 {a) Pursuant to and in accordance with Seotion 80 of the Act, the
Directors shall be generally snd unconditicrally authonsed to
oxorcise during the pofiod of tive years trom the date of adoption
of these Asdticles all the powars of the Company to allot relevant
saouritios up o an aggregats nominal amount of—E6G.000
£80,000; and

{b) by such authority the Directors may maks offers or agrasments
which would or might require the aliotment of retevant securites
after the expiry ot such period.

4.3 Subjoct t¢ Article 4.2(a) above, sections 83(1) and S0{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 exoressions defined in or for the purposas of the said Section
80 ar the said Secton 89 shall bear the same meanings in this Article 4.”

e bk«% 24, wo |
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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 8.252 CA 1985, the Company
dispense with the laying of accounts and reports betore 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 per- *
ended 30 April 2000 be approved and adopted.

3. That the appointment of Christopher Batterham to the board of Directors on
28 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,

3, ‘That arlicle 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the dircctors be unconditionally authorized for the
purposcs 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
effeet, and (i) the rights of pre-emption contained in Scction 89(1) of CA1985
shali not apply 1o any such disposal of shares up 1o 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
cffect,

COMPAKIES HOUSE ...
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4.1 Subject to Section 80 of the Act and o Arlicle 4.2 balow, 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 il.ey think propet,

4.2 (o) Pursuant to and in accordance with Section 80 of the Acl, the
Ditectors shall be generally and unconditionally authotlsed to
oxercise during the pariod of five years from the date of adoption
of these Asticles all the powers of the Company to allot rotevant
securiiles up to an aggregate nominal amount of -£60,000
£20,000; and

(b by such authorlty the Directors may make offers or agreements
which would or might requlre the alluiment of relevant securities
after the expiry of such period.

4.3 Subject to Arlicle 4.2(a) above, sections 89{1) and 90(1) to (6} of the Act
shall not apply to the Company. In accordance with secllon 94{1) of the
Act.

4.4 Words and expressions dofined in or for the purposes of the eaid Section
80 or tho sald Sectlon 89 shall bear the same meanings In this Article 4.”

Dated: ’1_'7/ ’3’-/—:,//‘

Signed: C') P -~
r\(% -"'I,/
[ / d ¢
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SCHEDRULE 2

THE SPORYING EXCHANGE LIMITED

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

Writlen 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 mecting 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
Genoral Mocting 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.

LI

That the appointment of Christopher Batterham to the board of Directors on
23 January 2001 be confirmed,

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

5. Thot article 4 ol the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionally suthorized for the
purposes of 5,80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up to an aggregatc nominal amount of £80,000 at any time or
timos prior to the fifth anniversary of the date on which this resolution takes
eflect; 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 1o have been adopted from the date on which this resolution takes
cfteet,

-

}o) wen
COMPAKIIS HOUSE 0o
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4 Subjeat 10 Section BO of the Act ang 1o Anlicle 4.2 below, o) unssued
shares shall by at Ine disposal of the Dirsctors and they may aliot grant
optons over of othoiwise dispose of them (0 such persons  at such
tenas and on such terms os they think proper.

4.7 1] Pusunt to and in sccordance with Section 80 of the Acl, the
Diectois shall bo genarally and unconditionally authonsed to
exercise durdng the period of five years from the date of adoption
of these Arkcles afl the powers of the Company to shat celyuant
securities up to an apgregate nominal amoumt of--£60-500
£80.000; and

() by such avthoity the Diectors may make offers or agieemenms
which would or might require the alletment of relevent securities
oner the explry of suth pered,

4.3 Subjecl to Arlicle 4.2(a) above, secticna 85(1) and 90(1) to (B) of the Act
shall not apaly o the Company [ accardance with section g1(1) of e
Agt,

d4 Words and exprossions tiefined in or fa1 they purposes of the aaid Sestieh
U0 or the saig Sectian #3 shal bear the same meanings I this Articie 4 *

Dawed: 172 \ t:) Iy

Sipned, Mh.,,_Q_,....

*
. “‘j.‘ hnl’f.fnl'ﬁj.'lz
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of ali the Mcmbers 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 Mceting 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 Thet the appointment of Christopher Batterham to the board of Directors on
25 January 2001 be confirmed.

4, That Nunn Huyward 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.

h

That article 4 of the Articles of Association ¢f the Company be amended as set
out below such that: (i) the directors be unconditionally authorized for the
purposes of .80 CA 19£5 to allot, grant options over or otherwise dispose of
unissucd 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 incorporaling these amendments shail
be deemed to have been adopted from the date on which this resolution takes
effect,

ALy
COMPANIES HOUSS 200802
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Subject to Secton 80 of the Act and 1o Arlicle 4.2 balow, all pnissuec
shares shall he at the disposal of the Directors and they may allot, grant
options ovar or olherwise dispose of them to such persons, al such
times, and on such terms as thay tmnk proper

(2

(b}

Pursuant ta and in accordance with Section 80 of the Act, the
Directors shall ha generelly and unconditionaity authansoed to
exeraise during the period of five years from the date of adoplion
of thete Artlcios all the powers of the Company 0 aliot relevant

socutilies up to an aggregale nominal amount ol—ESG.000 |

£80,000; and

by such authority the Ditectors may make offers or apreements
whlch would or might raquire the allotment of relevant socurities
afier the expiry of such period,

Subject to Arliclo 4.72{a) ahove, sections BY{'1) and 90(1) to (6) of the Act
shall net apply to tha Campany, in accordance with section 91{1) of he

Adl,

Words and exprosainna defined in or for the purposes of the seid Section
80 or the said Section 89 ahall bear the sama meanings in this Arkicle 47

bued- ot L Amet
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SCRHEDULE 2

THE SPORTING EXCHANGE LIMITED

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

accordance wi 1 the Articles of Association of the Corapany

Writien Resolutions

IT IS HEREBY RESGI.VED:-

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 » ~ordance with the provisions of s.252 CA 1985, the Company
dispensy ,ith the laying of accounts and reports before the Company in
General Meeting in respect of the period ended 30 April 2000 and that the
Dirzstors’ 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 ot which accounts are laid before the company and that the
Directors be authorized to fix their remuncration.

That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i)} the directors be une  iditionally suthorized for the
purposes of 8,80 CA 1985 to allot, grant opnons 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
shail not apply to any such disposal of shares up to such limit during such
poriod, For theso purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this reso | tion takes
effect,

COMPANIER HOUSE IR
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‘4,

4,1 Subject to Seclion 80 of the Acl and to Articte 4.2 below, alt 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,

4.2 (a) Pursuant to and In accordance with Section 80 of the Act, the
Directors shall ba 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 aflol 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 fequire the aliolnent of relevant securities
afler the expiry of such period,

4.3 Subject 10 Articte 4.2(a) above, sections BO{1) and 90(1) to (B) of the A

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

4.4 Words and oxpresstons defined in or for the purposes of the said Section
80 or tho said Soclion 89 shall bear the same meanings in this Aticle 4."

Dated: ) / 3} O

Signed:

* w—— s e - AR
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passed in
accardance 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 lid before the company and that the
Directors bo 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 othenvise dispose of
unissucd shares up to an aggregate nominal amount of £80,000 at any time or
tintes prior to the fifth anniversary of the date on which this resolution takes
effeet; and (i) the rights of pre-emption contained in Section 89(1) of CA1985
shall not apply to uny such disposal of shares up to such limit during such
period, For these purposes, now articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
cffect,

WRHA FuLinw e -

ALY )
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Subject o Sech-n 50 ot the Act and to Article 4 2 below, ah unissy.
shares shall Hu m e digposal of the Directors andg they may aliot, gr it
optinng over of otheraasy dispose of them to suth persens, at stah
limus, and on such lamiy as they think proper.

{a) Pursuant to and in a cordange with Section 80 of the Act the
Directors shall be guserslly and unconditionally authongzd ¢
oXercise dunng the perdod ot tive years from the date of aJoption
of thege Adicles ull the powors of the Company o dllot relevant
secunitios up to an ApYr.-w'e nominal amount of-£60.0QG
£80.008, and '

{b) by such authority he Directurs vy make offers or agreements
which would or haight require e alle ment of relevant secuntess
aher the expiry o such periog

Subject to Article 4 2(a) ubave, sschiony 89(7) and 80(1) to (6) of the Agt
shall not apply (o the Company, in accordance with saglion 94{1) uf the
Al

Words and expro2sions « ined in o for the put oses of the said Section
80 or tho said Soction AY - halt bear the suma muanings in lhus Articia <"

Doted: ) S’(g’,/a\

v

i
Signed:

g
.&ffﬂ.‘..'ﬁ%‘e‘%{ Sy
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SCHEDULE 21

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 Companics Act 1985 (“CA 1985™), the

Company dispense with the holding of an annual general mecting in 1999 and
2000,

15

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 Mecting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts far the period
ended 30 April 2000 be approved and adopted,

Lo ]

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
goneral meeting at which accounts are laid before the company and that the
Dircctors e authorized to fix their remuneration,

L¥. ]

That article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the direclors be unconditionally authorized for the
purposes of 3,80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up 1o an aggregate nominal anmount 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
gshall not apply to any such disposal of shares up to such limit during such
period. Tor these purposes, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
alfect,

CONPANIES 1OUSE 206
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4.

4,1 Subject 1o Segtion 80 of the Act and to Articls 4.2 helow. ail unissued
shates shull be at the disposal of he Direclors and they may aliot, grent
options over or otherwise dispose of them to such persons, at such
timas, and on such terms as thay think propern

42 {a) Pursuant to ond in accordance with Section 80 of tha Act, the
Diractors shall be genorally and uncondiionally guthonsed (o
exgroise during tha putiod of five years from the date of adosticn
of thosg Ariclas oli the powers of the Company to allot relevant
securities up lo an gggregate nomipal amount of-K60.000
£80,000: and

{b) by such authadity tho Direclors may make cffers or agreements
which would or migh! fequire the allotmont of relevant secuwitias
aftar the axpliry of such perlod,

4.3  Subloct 1o Article 4 2(a) above, sections 89(1) and 803{1) to (8) of the Ac!
shall not apply o the Company, in accordance with seclion 91{1) of the
Acl,

4.4 Words and exprossions dofinod in or for the purposes ¢f the said Saction
80 or thy suld Section 82 shell beat the same meanings in this Anticle 4."

Dated; WS- pqazaim Qinoy

- ey,

.',.q- _,.-a=-'- "l

.Sﬁ,nnc:
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SCHEDUL.E 2

THE SPORTING EXCHANGE LIMITED

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

Written Resolutions
IT IS HEREBY RESQOLVED:-
L. 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 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 Junuary 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 10 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 dircctors 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
ties prior to the fifth anniversary of the date on which this resolution takes
effect; nnd (ii) the rights of pre-cmption 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 decmed to have been adopted fram the date on which this resolution takes
effeet,

------ -
haad L ETEN
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4.1 Subject to Scction 80 of the Act and to Article 4.2 below, all unissued
shares shall bo at Whe disposal of the Direclors and they may allol, grant
oplions over or otherwise dispose of them to such persons, at such
timas, and on such terms as they think proper.

4.2 (1) Pursuant to and in accordance wilh Section 80 of the Act, the
Diractors shall ba 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 1o allot relevant
sectriles up o an aggregale nominal amount of—£50,000
£80,000; and

{b) by such aulhorlly the Directors may make offers or agreements
which would or might require tho allotment of relcvant securitics
afler the explry of such period.

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

4.4 Words and expresslons defined In or for the purposes of the said Section
80 or the soid Soction 89 shall boar the same meanings in this Article 4"

Duted: "t FEBLURA  Zas

Signed: /W/(. Liscey

o e,
a
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SCHEDULLE 2

THE SPORTING EXCHANGE LIMITED

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

Written Resolutions

IT1S HEREBY RESOLVED:-

1, That in accordance with s.366A of the Companics 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, thc 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 bo re-appointed auditors of the company until the next
general mecting at which accounts are laid before the company and that the
Dircctors be authorized to fix their remuneration,

“n

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

et fiiey HiBRRS

e 0520
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Dated: T MQOWCIA 2001

Signed:

SAMOS INVESTMENTS LIMITED

DHECTO
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Subject 1o Seclion 80 of the Act and to Article 4.2 below, &l unissued
shares shalt bo at the disposal of the Directors and they may atlot, grant
oplions over or otherwise dispose of them to such persons, at such
times, and on such terms as they think proper,

{8) 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 ralevant
scourities #'n 1o an aggregole nominai amount of--£60,060

80.000; anu

(b) by such aulhorily the Directors may make offers or agreements
which would or might require the allolment of relevant socurities
after the expiry of such perlod,

Subject o Article 4,2(a) above, sections 89(1) and 90(1) to {6) of the Acl
shall nol apply o tho Company, in accordance with section 91(1) of the
Act,

Waords und oxpressions defined in or for the purposes of the said Section
80 or the sald Seclisn 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
IT IS HEREBY RESOLVED:-

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

2. "T'hat 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
Dircctors’ Report and the Audited Statcment of the Accounts for the period
cnded 30 April 2000 be approved and adopted.

3, That the appointment of Christopher Batterham to the board of Directors on
25 Janary 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 19835 to ullot, grant options over ar 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
cftect; and (ii) the rights of pre-emption contained in Seetion 89(1) of CA19835
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)
CONPANIES HOUSE 20808




SAN BUSTNESS SYGTEMS 1 B, : op‘apa{zmr; MLUAY 01 t1:14; FAGE 242

nlw

41 Subjoct to Section 80 of the Acl and lo Articla 4 2 balow, all urissuad
shates shall be ot the disposal of the Directors andd thaey may allot, grant
options ovor or olthwrwise dispose of them to such porsons, ot such
1IMes, ondg on such terma ot thay Think proper,

4.2 (8} Pursuant to and m uccordence with Section 80 of the Act, the
Dirsciors shall be genarally and wioondibonally authoriised 0
axercias during the petiod of five years fram tho date of adaption
of thesa Asticles all the powers of the Company {0 alot ratsvant
sacontios up 1 an aoQregste nominal amount of—880.000
£80,000; and

b) by guth authority (ha Direttors may mike offers of apreaments
which would or might requirg tha allotmant of rakdvant sacunties
aftor the wxplry of such period,

43 Hubeel to Articin 4 2(a) above, sections 891} and 90{1) to (€) of the Act
ahall nol apply fo the Company, in accordonte with soction 81({1) of the
At

4.4 Vioids and axprassions definad in of for the purposes of the said Secton
B1) or the sald Saxtion BR shall hoor the same moanings in this Article £ ~

Bated, .
22 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 RESQLVED:-

1, 'That in accordance with s,.366A of the Companics 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
Dircctors’ 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 (o 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
ghatl not apply to any such disposal of shares up 10 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
clfeat,

CONPANIES HOUSE 20t
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114.

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 otherwiso dispose of them to such persons, at such
times, and on such lerms as they think proper.

42 (a1} Pursuant to and in accordance with Section 80 of the Act, the
Directors shall be generally and unconditionally authorised to
axarcise during the period of five years from the date of adoption
of these Anicles all the powers of the Company to allot relevant
securities up lo an aggregate nominal amount of £80,000; and

(b) by such authority the Directors may make offers or agreemen!s
which would or might require the allotment of relevant securities
after the explry of such period,

4.3 Subject to Articta 4.2(a) above, sections 89(1) and 80{1) to (8) of the Act
shall not apply lo 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 lhe sald Section 89 shalt bear the same meanings in this Adicle 4.

Dated:

21~ 2 -0f

Sighed:

N (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:-

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
Goneral Mecting in respeet 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 ~dopted.

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

That Nunn Heyward be re-appointed auditors of the company until the next
gencral meeting at which accounts are laid before the company and that the
Dircctors be authorized to fix their remuneration,

That article 4 of the Articles of Association of the Cempany be amended as sct
out below such that: (i) the directors be unconditionalh authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or othenwise dispose of
unissued shares up to nn aggregate nominal amount of £30,000 at any time or
times prior 10 the fiflh anniversary of the date on which this resolution takes
effect; and (ii) the rights of pre-emption contained in Scction 89(1) of CA1985
shall not apply to an; such disposat of shares up to such limit during such
period, For these purposes, new articles incorporating these amendmients shall
be deemed to have been adopted from the date on which this resolution takes
ellet.

ATV L
COMPANIES HOUSE 200502
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A1 Subject W Section 80 of the Act and to Articte 4.2 below, all unissued
shares shall bs at the disposat of the Directors end they may aflot, grant
options over or otherwise dispose of them to such persons, at such
timas, and on suth terms as thoy think proper.

4.2 (u) Pursuant te and i accurdance with Seclion 80 of the A, the
Oiractors sholt ba gencrally ang unconditionally auvthorised to
exercise during the pericd of five years from the date of adoplion
of thesp Articles gif the powers ot the Gompany to allol relevant
secuntios up o an aggrugate nominal amouat of—£58-039
£20.009; and

{b\ by such awthority the Directors may make affers or agreements
which would or mighi require the allotment of relevant secorities
aner the explay of suchpenod.

43 Subjuct 1o Articls 4.2{a) above, sections B3(T) and 90(1) to (8} of the Act
shall not apply to the Gompany, in accbrdance with seclion 91(1) af the
Act,

4.4 Wonds and expressions defined in or (or the purposes of the said Section
00 o1 \he sad Suclion 89 shall bew the same meanings inthis Article 4.°

Dated ‘% / 3 / v

Signed:

D s RVeeanden )
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SCHEDULE 2

THE §PORTING EXCHANGE LIMITED

Resolutions in Writing of all the Members of the above Company passcd in
actordance with the Articles of Association of the Company

Written Resolutions
ITIS HEREBY RITICLVED:-

1. That in accordance with s.366A of the Companies Act 1985 (“CA 1985™), the
Company dispense with the holding of an annual general mecting 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’ Roport and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

LIS )

That the appointmont 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 remuncration,

3. Thal article 4 of the Articles of Association of the Company be amended as set
out below such that: (i) the directors be unconditionatly 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 {ifth anniversary of the date on which this resolution takes
effect; und (il) the rights of pre-emption contained in Scction $9(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period, For these purposes, new artictes in¢orporating these amendments shatl
be deomad to have been adopted from the date on which this resolution takes
clfeet.
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4.1 Subject to Secuo B0 of the Act and 10 Article 4.2 batow, all unissued

4.2
\""
hoe!
47
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o

shares shull be ui the dispusal of the Directors and they may allol. grant
opliens over or otherwise dispose of thein o such persors, @ sucn
tmes, and @ such 1enms as ey think proper.

(@) Pursua &t lo and in accordance with Sectlon 80 of the Act, ths
D.eaators siinl oa generally and unconddtionally auhorised to
oxer.se dutihg the paried of five years from the date of agoption
o ese Artwles all the powers of the Company lo allot relevant
secunls e to an aggregale nominal amount ol—&80,000
£RO000: and

) by susn autroly the Dirsctors may make ofiers or agresmaents
wich woald or nignt require the allotment of relevant securities
after the expiry ol such period,

Subjoct 0 Artizle & 21 4 ove, sactlons 89(1) and 90(1) 10 (&) of the Act
ghau ndt wpy 10 e Lo pony, In accordance wit: section 91¢1) of the
Act,

viarde and er yresskr 3 qhicad in of for the purgoses of the said Saecton
40 or the sa L Soection 59 1.7 Loy tha same meanings In this Article 4.

Daied, 3:'?'\ 3 ] &)

Sighed:

EnaSDoani,
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SCHEDULE 2

THE SPORTING EXCHANGE LIMITED

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

accordance with the Articles of Association of the Company

Written Resolutions

IT IS HEREBY RESOLVED:-

1,

wn

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
Dircctors’ Report and the Audited Statement of the Accounts for the period
ended 30 April 2000 be approved and adopted.

That the appointment of Chiristopher Batterham to the board of Directors on
25 January 2001 be confirmed,

That Nunn Hayward be re-appoinied auditors of the company until the next
general iecting at which accounts are laid before the company and that the
Directors be authorized to fix their renmneration,

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 1o 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 fitth anniversary of the date on which this resolution takes
elfect; and (ii) the rights of presemption contained in Section 83(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 amendnrents shall
be deemed to have been adopted from the date on which this resolution tokes
eflect,

CORPAIIES HOUSE noww
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4.1

4.2

4.3

4.4

JUPITER Qeo3
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Subject to Soction 80 of tha Act and to Article 4.2 helow, all unlssued
shares shal be at tho dispesal of the Direstors and they may aliot, grant
options ovor of othetwise dispose of them to such parsons, at such
times, and on such terms as they think proper.

() Pursuan to ang in accordance with Section 80 of the Acl, the
Directors shall be gencerally and unconditionzlly muthordsed to
axercise during the period of five years fram the deate of adoption
of these Articles oil tha powers of the Compasty to allot relevant
securities up Yo an aggregate nominal amount of-£65,000
£69,900; und

(b) by such authoriy the Directors may make offors of ngreevnents
which would or might requre the allotmemt of ralevand secuities
atier the oxpiry of such period

Subject to Articla 4,2(a) above, sections 89(1) and 90(1) lo (B) of the Act
shall not apply lo the Company, in accordance withh section 9%(1) of the
Act,

Words and axpressions defined [n or for the purpeses of the sad Seclion
80 or the sald Saection 89 shall bear tha sume meanings in this Adicte 4.”

Dawd: 2%, 03.O\

Sipned:

N T R Y N T N T AT TN R 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 RESOLVED:-

1, "T'hat in accordance with §,366A of the Companics 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 Aptil 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 bo re-appointed auditors of the company until the next
general meeling ut which accounts are laid before the company and that the
Directors be authorized to fix their remuneration,

5, That article 4 of the Asticles of Association of the Company be amended as set
out below such that: (i) the dircctors be unconditionally authorized for the
purposes of 3.80 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-eniption contained in Section $9(1) of CA1985
shatl not apply to any such disposat of shares up to such limit during such
period, Tor these purposes, new articles incorporaling these amencments shati
be deemed to have been adopted from the date on wiich this resolution takes
effect,

CONPANIES HOUSE T
COMPANIES HOUSE 20042
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Subject to Section 80 of the Act and 1o Afticle 4.2 below, alt unissued
sharas shalt be at the disposal of tha Direttors and they may allot, grant
options over or otherwisa dispose of them to such persons at such
timas, and on such tarms as thay think proper,

(a) Pursuant to and In accordance with Section 00 of the Act, the
Directors shall be generally and uncondilionatly authorised 1o
exercise during the perad of five years fraom the date of adoption
of thesa Aricles all the powers of the Company to allot relevant
securiles up to an aggregate nominal amount of-E60.000
£80,000 and

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

Subject to Articlo 4.2(a) above, sections 89(1) and 90(1) to (6) of the Act
shall not apply to tho Company, in accordanca with section 91(1) of the
Adt,

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

pwed: s o2 lo}

Sigued: t 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 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 tho laying of accounts and reports before the Company in
General Mecting in respect of tho period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the period
ended 20 April 2000 be approved ar 1 adopted.

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

4, That Nunin Hayward be re-appointed auditors of the company until the next
general meeting at which accounts are laid before the company and that the
Dircctors be authorized to [ix their remuncration.

5, That urticle 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 aver or otherwise dispose of
unissucd shares up o 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) tho rights of pre-emption contained in Section 89(1) of CA1985
shall not upply to any such disposal of shares up to such Limit during such
period. For these purposes, new articles incorporating these amendments shall
be deemed 1o have been adopted from the date on which this resolution takes
cffect.

) ]
COMPANIES NOUSE b ]
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4.1 Subjest 1o Saction 80 0! the Act and o Anicie 4.2 telow, al unissusd
sharas shall be ol the disposal ot the Directors and they may aliot, grant
oplions over or otherwise dispose of tham to such parsens, zt such
times, and on such terms as they think proper

4.2 {a} Fursyant {0 and in accordaney with Section 80 of the Act, the
Divectors shall bo generally and unconditonally zuthorised 1o
axaicise during the period of five yours from the dote of adopton
of these Articles all the powers of the Company to atict ralevant
soacurities up o an aggregate nominal amount of —LECSR0 [
£80,000: and l

(b} by such authorily the Directors may make offers or agreements
which would or might requite the allstment of relevant ascuritios
after the expiry of such peried.

4.3 Subject to Aricle 4.2{n) above, soctions B9(1) and 90(1) to (6) of the Act
shall not apply to the Compony, in accordance with section 91(1) of the

Act,
44 Words and oxpressions deflnad in o {or the purppses of the Sad Section
80 or the sald Soction 88 shall bear the same meanings In this Aticle 4.

Dated: 28" b Uovly ) 22

Sipned:

('3::-4 WA A Aﬁpru.;)
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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

Writien 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
Goneral Meeting in respect of the period ended 30 April 2000 and that the
Directors’ Report and the Audited Statement of the Accounts for the peried
ended 30 April 2000 be approved and adopted.

I

That the appointmont of Christopher Batterham to the board of Dircctors on
25 January 2001 be confirmed,

4, That Nunn Hayward be re-appointed auditors of the company until the next
general mecting at which accounts arc laid before the company and that the
Directors be authorized to {ix 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 8,80 CA 1985 10 allot, grant options over or otherwise dispose of’
unissued shares up to an aggregate nominal amount of £30,000 at any time or
times priot {o the fifth anniversary of the date on which this resolution takes
cfect; 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 purposcs, new articles incorporating these amendments shall
be deemed to have been adopted from the date on which this resolution takes
eftect,

Wm‘rmm Mwve )
CORPARIES HOU3E 230502
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A Subject to Seclivn 80 57 the Act and to Article 4.2 beiow, all unissusd
shares shaf be a: the disposal of the Dicectors and they may allat, grant
optivns over or otherwise dispose of them to such persons, at sush
times, ang on such terms as thay think propar.

4.2 {a) Pursuant to and m accordancs with Seotion 80 of the Act, the
Directors shall be ganerally and unconditionally authorisad ‘o
oxergise dunng the period of five yoars fram the date of adoption
of thase Articles all the powars of the Company to allot relsvant
socuritios up 1o en nggrogate nominal amount of-£63.600
£80.000: and

{b) by sush authority the Directors may make offers or agreomonis
which would or might redquire the allotimant of relevant securiting
afier the explry of such pericd,

4.3 Subjact to Article 4.2{a) above, sections 89{1) and 90[1) to (6) of the Act
shall nol apply o the Company, in accordance with section 94{1) of the
Act.

44 Woards and axpressions definad in or for the purpeses of the said Sestion
80 or the sad Soction BY shall bear the same mennings in this Anicia 8.7

Dased: lfo U o T B

Signed:

(AR N LN R R R RN R NN R RN LY t?‘llllll!lll.lll
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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 5.252 CA 1985, the Company
dispense with the laying of accounts and reports beforce the Company in
General Mecting 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 bo approved and adopted.

-t

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

4, That Nunn Hayward be re-gppointed auditors of the company until the next
general mecting at which accounts are laid before the company and that the
Dircctors be authorized 1o fix their remuncration,

5, ‘That article 4 of the Anticles of Association of the Company be amended as set
out below such that: (i) the dircctors be unconditionally authorized for the
purposes of 5.80 CA 1985 to allot, grant options over or otherwise dispose of
unissued shares up 10 an nggregaic nominal amount of £80,000 at any time or
times prior to the fifth anniversary of the date on which this resolution takes
ceffeer; and (i) the rights of pre-emption contained in Scetion 39(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
period. Vor these purposes, new articles incorporating these amendnents shall
e deemed to have been adopted from the date on which this resolution takes
effect

CUMTanite ivers -
CORPANIES HOUSE 2050




Dated:

Signed:
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4,

4.1 Subject to Section 80 of the Act and to Atticle 4.2 below, alt umssued
shares shall be at the disposal of the Directors and they may atlot, 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 adoplion
of these Articles all the powers of the Company to allot relevant
securities up lo an aggregate nominal amount of--£60.000
£80,000; and

()] 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 Articie 4.2(a) abgve, 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 saii Section
80 or the sald Section 89 shall bear the same meanings in this Article 4,”
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SCHEDUILE 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 annval 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 reponts before the Company in
(General Mceting in respect of the period ended 30 April 2000 and that the
Dircctors’” Repori 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 arc 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 otherwisc 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
¢ffect; and (ii) the rights of pre-cmption contained in Scction 89(1) of CA1985
shall not apply to any such disposal of shares up to such limit during such
w3 ud, Forthese purposes, new articles incorporating these amen-inents shall
bz deamed to have been adopted from the date on which this resolution takes
effect.

wmrﬂﬂll! [ L T,
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Bubinct to Sactionr 30 of the At and to Artitlks 4.2 Delow, all uniasued
shares shal! He wl e disposst of the Ditectoes end they may sliol. grant
optiohs over Or cihorwise Hepdse of them ta such pavens, # suoh
timasy, and oh sych terns as they think propat.

{0}  Pursusnl to ana in accordonce wilh Section 80 of o At the
Dirotloss shall be gonerally end unoonditonaty authoqeed ©
oxorclss during tha poriod of five yerrs tram te date of rdoplion
of these Arlicias ali he poaers of the Company 8 ello! relevact
socuritios Up to an pggrepsts nominal snount ol —RE0.000
£60.000: ond

{b} by such xuthonly tha Directors may make offers of agreemants
wiieh would or might requirs the alistment of relavan! ascuritios
S (e expiry of suth poriod.

Subject to Article <4.2(0) ahave. sactione 39(1) and 20{1) 10 (8) of the Act

ohall not seply to the Company, In scoordance with section 91(1) of the

Act,

Words and oxprassions dsfined in or for tha purposeo of te said Section
B of tho 53id Section B9 shall beer the sama masnngs In thie Artids 4.*

Datet: YA 3o

Signod:
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