Company Number: 4053065

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of

RICOCHET DIGITAL LIMITED

Written resolution of the sole shareholder of Ricochet Digital Limited pursuant to Regulation 53 of
Table A which applies to the Company.

We, the undersigned, being the sole member of the Company entitled to attend and vote at an

Extraordinary General Meeting of the Company HEREBY RESOLVE as follows:

THAT the Articles of Association be and they are hereby amended as foilows:

(a) By inserting the following as a new Article:

"0 (d) Regulation 50 of Table A shall not apply to the Company. In the case of an
equality of votes, whether on a show of hands or on a poll, the Chairman shall

not be entitled to a casting or second vote in addition to any other vote he
may have"

(b) By deleting the existing Article 7 (Transfer of Shares) and inserting the following:

7. (a) No share or beneficial ownership of share shall be transferred (otherwise than
to the Company under Regulation 35 of Table (A) until the rights of pre-
emption hereinafter conferred have been exhausted. Any obligation to

transfer a share pursuant to this Article is an obligation to transfer the entire
legal and beneficial interest in such share.

(b) A member who intends to transfer any share or any interest therein (including
for this purpose the assignment of the beneficial interest in, or the creation of
any charge or other security interest over, such share or the renunciation or
assignment of any right to receive or subscribe for such share) ("the Seller")
shall give notice ("the Transfer Notice™) to the directors of his intention and
the particulars of the shares ("the Transfer Shares") together with the price
per share at which he is willing to sell ("the Specified Price"). A Transfer
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Notice once received by the directors is irrevocable unless paragraphs (d) or
(h) apply.

The Transfer Notice shall constitute the Company as agent of the Seller for
the sale of the Transfer Shares to the members other than the Seller ("the
Offerees™) at the Specified Price save that if the directors do not accept that
the Specified Price constitutes a fair price they shall instruct the Auditors of
the Company (who shall act as experts and not as arbitrators so that any
provision of law or statute relating to arbitration shall not apply) to certify in
writing {"a Certificate of Value") the value of the Transfer of Shares as
between a willing seller and a willing buyer. The Auditors' decision on the
value of the Transfer Shares between a willing seller and a willing buyer is
within the Auditors' complete discretion and their certification shall be final
and binding on the members. The Specified Price in the Transfer Notice shall
be substituted by the price in the Certificate of Value. The Company upon
receipt of the Certificate of Value shall forthwith furnish a copy thereof to the
Seller. The Seller shall bear the cost of the valuation.

If upon receipt of the Certificate of Value the Seller considers that the price
decided upon by the Auditors of the Company is not a reasonable one he shall
be entitled to revoke the Transfer Notice within 7 days of receipt of the
Certificate of Value by written notice to the directors ("the First Revocation
Period™). If the Seller has revoked the Transfer Notice the Transfer Shares
will not be offered by the directors to the Offerees or by the Seller to any
other person or persons unless at a later date the Seller serves another
Transfer Notice in respect of the Transfer Shares in which event all the
provisions of this Article shall apply.

If the Seller has not revoked the Transfer Notice upon expiry of the First
Revocation Period the price (whether by reference to the Specified Price or, if
applicable, the Certificate of Value) shall be fixed in the Transfer Notice as
the final price ("the Final Price") and the directors shall by notice in writing
("the Offer Notice™) inform the Offerees of the number and price of the
Transfer Shares and shall invite the Offerees to apply in writing to the
Company, within 21 days of the date of despatch of the Offer Notice (which
date must be stated therein), for a maximum number of the Transfer Shares.

If such Offerces within the period of 21 days stated in the Offer Notice apply
for all or any of the Transfer Shares the directors will allocate the Transfer
Shares applied for to the applicant Offerces in such proportions (or as nearly
as may be and without increasing the number sold to an Offeree beyond the
number applied for by him) as their existing holdings bear to the total of the
holdings of the applicant Offerees. The Transfer Shares not capable of being
allocated without involving fractions shall be allocated to the applicant
Offerees in such proportion as the directors think fit. Any outstanding
Transfer Shares may then be allocated in such proportion as the directors
think fit to those Offerees who applied for such Transfer Shares provided no

Offeree shall be allocated shares in excess of the number of shares applied for
by him.

If upon expiry of the 21 day period specified in the Offer Notice the directors
shall have received applications for some but not all of the remaining
Transfer Shares the directors may nominate within 14 days from the expiry of
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the Offer Notice a person or persons which may (subject 1o the Act) be the
Company to whom the Transfer Shares not applied for will be allocated. The
directors shall give notice in writing (the "Allocation Notice") of such
allocations pursuant to paragraph (f) and this paragraph to the Seller and to
the persons to whom the Transfer Shares have been allocated. The Allocation
Notice must specify the date of despatch of the Allocation Notice, the name
and address of the persons to whom the aliocations have been made, the price
and method of payment and number of Transfer Shares to be allocated and
the place and time for completion (which shall be 21 days from the date of
despatch) and that the Allocation Notice is subject to the Seller's right of
revocation pursuant to paragraph (h).

The Seller may revoke the Transfer Notice if after service of the Allocation
Notice not all the Transfer Shares have been taken up. Notice must be given
in writing by the Seller to the Company within 14 days of the date of the
Allocation Notice (the "Second Revocation Period").

If the Seller has not revoked the Transfer Notice upon expiry of the Second
Revocation Period the Seller shall be bound upon payment of the purchase
price due in respect thereof to transfer that shares comprised in the Allocation
Notice to the person or persons (which may be the Company subject to the
Act) named therein on the day and at the time specified therein.

In the event that the Seller fails or refuses to transfer the Transfer Shares
having become bound so to do the Company may receive the purchase price

in trust for the Seller and may authorise some person to execute a transfer of
the Transfer Shares in favour of the purchasers.

During the 3 months following the expiry of 56 days from the date of the
Offer Notice the Seller may (subject nevertheless to the provisions of
paragraph (1)) transfer to any person and at any price but not less than the
Final Price fixed in the Transfer Notice any of the shares comprised therein
not included in the Allocation Notice or all but not part of the Transfer Shares

comprised in the Transfer Notice if the Seller has revoked the Transfer Notice
under paragraph (h)).

The directors may in their absolute discretion and without assigning any
reason therefor decline to register the transfer of a share whether or not it is a
fully paid share, save that the directors shall register a transfer to a person
named in the Allocation Notice."

(c) By inserting the following as a new Article:

"6 (c)
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the fourth sentence of Regulation 88 of Table A shall not apply to the
Company. In the case of an equality of votes in respect of questions arising at

or resolutions proposed to a meeting of directors, the Chairman shall not have
a second or casting vote."
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Company Number: 4053065

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

of

RICOCHET DIGITAL LIMITED

Written resolution of the sole shareholder of Ricochet Digital Limited pursuant to Regulation 53 of

Table A which applies to the Company, passed on QQFE@@U ARY 2001.

THAT the Articles of Association be and they are hereby amended as follows:
{a) By inserting the following as a new Axticle:

"10 (d) Regulation 50 of Table A shall not apply to the Company. In the case of an
equality of votes, whether on a show of hands or on a poll, the Chairman shall

not be entitled to a casting or second vote in addition to any other vote he
may have"

(b) By deleting the existing Article 7 (Transfer of Shares) and inserting the following:

"7 (a) No share or beneficial ownership of share shall be transferred (otherwise than
to the Company under Regulation 35 of Table (A) until the rights of pre-
emption hereinafter conferred have been exhausted. Any obligation to
transfer a share pursuant to this Article is an obligation to transfer the entire
legal and beneficial interest in such share.

() A member who intends to transfer any share or any interest therein (including
for this purpose the assignment of the beneficial interest in, or the creation of
any charge or other security interest over, such share or the renunciation or
assignment of any right to receive or subscribe for such share) ("the Seller™)
shali give notice ("the Transfer Notice") to the directors of his intention and
the particulars of the shares ("the Transfer Shares™) together with the price
per share at which he is willing to sell ("the Specified Price"). A Transfer
Notice once received by the directors is irrevocable unless paragraphs (d) or
(h) apply.
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{c) The Transfer Notice shall constitute the Company as agent of the Seller for
the sale of the Transfer Shares to the members other than the Seller ("the
Offerees”) at the Specified Price save that if the directors do not accept that
the Specified Price constitutes a fair price they shall instruct the Auditors of
the Company (who shall act as experts and not as arbitrators so that any
provision of law or statute relating to arbitration shall not apply) to certify in
writing ("a Certificate of Value") the value of the Transfer of Shares as
between a willing seller and a willing buyer. The Auditors' decision on the
value of the Transfer Shares between a willing selier and a willing buyer is
within the Auditors’ complete discretion and their certification shall be final
and binding on the members. The Specified Price in the Transfer Notice shall
be substituted by the price in the Certificate of Value. The Company upon
receipt of the Certificate of Value shall forthwith furnish a copy thereof to the
Seller. The Seller shall bear the cost of the valuation.

(d) If upon receipt of the Certificate of Value the Seller considers that the price
decided upon by the Auditors of the Company is not a reasonable one he shall
be entitled to revoke the Transfer Notice within 7 days of receipt of the
Certificate of Value by written notice to the directors ("the First Revocation
Period"). If the Seller has revoked the Transfer Notice the Transfer Shares
will not be offered by the directors to the Offerees or by the Seller to any
other person or persons unless at a later date the Seller serves another
Transfer Notice in respect of the Transfer Shares in which event all the
provisions of this Article shall apply.

(&) If the Seller has not revoked the Transfer Notice upon expiry of the First
Revocation Period the price (whether by reference to the Specified Price or, if
applicable, the Certificate of Value) shall be fixed in the Transfer Notice as
the final price ("the Final Price") and the directors shall by notice in writing
("the Offer Notice") inform the Offerces of the number and price of the
Transfer Shares and shall invite the Offerees to apply in writing to the
Company, within 21 days of the date of despatch of the Offer Notice (which
date must be stated therein), for 2 maximum number of the Transfer Shares.

) If such Offerees within the period of 21 days stated in the Offer Notice apply
for all or any of the Transfer Shares the directors will allocate the Transfer
Shares applied for to the applicant Offerees in such proportions (or as nearly
as may be and without increasing the number sold to an Offeree beyond the
number applied for by him) as their existing holdings bear to the total of the
holdings of the applicant Offerees. The Transfer Shares not capable of being
allocated without involving fractions shall be allocated to the applicant
Offerees in such proportion as the directors think fit. Any outstanding
Transfer Shares may then be allocated in such proportion as the directors
think fit to those Offerees who applied for such Transfer Shares provided no

Offeree shall be allocated shares in excess of the number of shares applied for
by him.

(g) If upon expiry of the 21 day period specified in the Offer Notice the directors
shall have received applications for some but not all of the remaining
Transfer Shares the directors may nominate within 14 days from the expiry of
the Offer Notice a person or persons which may (subject to the Act) be the
Company to whom the Transfer Shares not applied for will be allocated. The
directors shall give notice in writing (the "Allocation Notice") of such
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allocations pursuant to paragraph (f) and this paragraph to the Seller and to
the persons to whom the Transfer Shares have been ailocated. The Allocation
Notice must specify the date of despatch of the Allocation Notice, the name
and address of the persons to whom the allocations have been made, the price
and method of payment and number of Transfer Shares to be allocated and
the place and time for completion (which shall be 21 days from the date of
despatch) and that the Allocation Notice is subject to the Seller’s right of
revocation pursuant to paragraph (h).

The Seller may revoke the Transfer Notice if after service of the Allocation
Notice not all the Transfer Shares have been taken up. Notice must be given

in writing by the Seller to the Company within 14 days of the date of the
Allocation Netice (the "Second Revocation Period™).

If the Seller has not revoked the Transfer Notice upon expiry of the Second
Revocation Period the Seller shall be bound upon payment of the purchase
price due in respect thereof to transfer that shares comprised in the Allocation
Notice to the person or persons (which may be the Company subject to the
Act) named therein on the day and at the time specified therein.

In the event that the Seller fails or refuses to transfer the Transfer Shares
having become bound so to do the Company may receive the purchase price

in trust for the Seller and may authorise some person to execute a transfer of
the Transfer Shares in favour of the purchasers.

During the 3 months following the expiry of 56 days from the date of the
Offer Notice the Seller may (subject nevertheless to the provisions of
paragraph (1)) transfer to any person and at any price but not less than the
Final Price fixed in the Transfer Notice any of the shares comprised therein
not included in the Allocation Notice or all but not part of the Transfer Shares

comprised in the Transfer Notice if the Seller has revoked the Transfer Notice
under paragraph (h)).

The directors may in their absolute discretion and without assigning any
reason therefor decline to register the transfer of a share whether or not it is a

fully paid share, save that the directors shall register a transfer to a person
named in the Allocation Notice."

{c) By inserting the following as a new Article:

"16

(c)

the fourth sentence of Regulation 88 of Table A shall not apply to the
Company. In the case of an equality of votes in respect of questions arising at

or resolutions proposed to a meeting of directors, the Chairman shall not have
a second or casting vote."
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