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SHAREHOLDERS' RESOLUTION
COMPANY NUMBER 407 2405

GLOBAL E-MOBILE LIMITED

At an extraordinary general mesting of the above named company held on 14 August 2002the
following resolution was passed as a special resolution

SPECIAL RESOLUTION

That the articles of association that were adopted on incorporation shall no longer apply to this
company, and that in the place of those articles the articles of association attached hereto be adopted

by the company, and that the secretary be directed immediately to register them with the registrar of
COMpanies.

Director /bj%

14 August 2002
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COMPANY NUMBER 407 2405

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
GLOBAL E-MOBILE LIMITED

Preliminary
1
The regulations contained in Table A in The Companies {Tables A to F) Regulations (as
amended so as to effect companies first registered on the date of adoption of these Articles)
shall, except as hereinafter provided and so far as not inconsistent with the provisions of these

Articles, apply to the Company, to the exclusion of all other regulations or articles of

association. References herein are to such regulations in the said Table A unless otherwise
stated.

Share Capital

2

The authorised share capital of the Company comprises £2,000 divided into ordinary shares of
£0.10 each of which 5,725 are in issue as fully paid shares of £0.10 (10 pence) each.

3

Subject to section 80 of the Companies Act 1985, 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 and section 89 (1) of the
Companies Act 1985 shall not apply.

Proceedings at General Meetings

4

In the case of a corporation a resolution in writing may be signed on its behalf by a director or
secretary thereof or by its duly appointed attorney or duly authorised attorney. Regulation 53

(as extended) shall apply mutatis mutandis to resolutions in writing of any class of members
of the Company.

S

An instrument appointing a proxy (and, where it is signed on behalf of the appointor by his
attorney, the letter or power of attorney or a duly certified copy thereof) must EITHER be
delivered at such place or one of such places (if any) as may be specified for that purpose in
or by way of note to the notice convening the meeting or adjourned meeting or (in the case of
a poll taken otherwise than at or on the same day as the meeting or adjourned meeting) for the
taking of the poll at which it is to be used OR be delivered to the secretary (or the chairman of
the meeting) on the day and at the place of, but in any event before the time appointed for
holding, the meeting or the adjourned meeting. The instrument shall, unless the contrary is




stated thereon, be valid as well for the adjournment of the meeting as the meeting to which it
relates.  An instrument of proxy relating to more than one meeting (including any
adjournment thereof) having once been delivered for the purposes of any meeting shall not be

required to be delivered again for the purpose of any subsequent meeting to which it relates.
Regulation 62 shall not apply.

Number of the directors

6

The directors shall be not fewer than one in number. Regulation 64 shall be modified
accordingly.

Delegation of the directors' powers

7

In addition to the powers to delegate in Regulation 72, the directors may delegate any of their
powers or discretions (including all powers and discretions whose exercise involves or may
involve the payment of remuneration to or the conferring of any other benefit to all or any of
the directors) to committees consisting of one or more named persons to be co-opted as
hereinafter provided. Insofar as any such power or discretion is delegated to a committee, any
reference in these Articles to the exercise by the directors of the power or discretion so
delegated shall be read and construed as if it was a reference to the exercise thereof by such
committee. Any committee so formed shall exercise the powers and discretions delegated to
it in conformity with any regulations which may from time to time be imposed upon it by the
directors. Any such regulations may provide for or authorise the cooption of members who
are not the directors to have voting rights as members of the committee but so that (a) the total
number of members who are not the directors shall be less than one half the total number of
members of the committee and (b} no resolution of the committee shall be effective unless

passed by a majority including at least one member of the committee who is a director.
Regulation 72 shall be modified accordingly.

Appointment and retirement of the directors

8

The directors shall not be subject to retirement by rotation and references thereto in
Regulations 73 to 80 shall be disregarded.

Disqualification and removal of the directors

9

The office of a director shall be vacated in any of the events specified in Regulation 81 and
also 1f he shall in writing offer to resign and the directors shall resolve to accept such offer or
if he shall be removed from office by notice in writing signed by all his co-the directors
(being at least two in number), but so that if he holds an appointment to an executive office
which thereby automatically terminates such removal shall be deemed an act of the Company

and shall have effect without prejudice to any claim for damages for breach of any contract
between him and the Company.




Remuneration of the directors

10

Any director who serves on any committee, or who otherwise performs services which in the
optnion of the directors are outside the scope of the ordinary duties of a director, may be paid
such extra remuneration by way of salary, commission or otherwise or may receive such other
benefits as the directors may determine. Regulation 82 shall be extended accordingly.

Proceedings of directors

11

On any matter in which a director is in any way interested he may nevertheless vote and be
taken into account for the purposes of a quorum and (save as otherwise agreed) may retain for
his own absolute use and benefit all profits and advantages directly or indirectly accruing to
him thereunder or in consequence thereof. Regulations 94 to 98 shal! not apply.

Seal

12

The Company shall not need a seal for business conducted in England & Wales. A document

signed by one director and the secretary or by two directors and expressed to be executed as a
deed by the Company shall have the same effect as if it were under seal.

Indemnity

13

Subject to the provisions of the Act and so far as may be permitted by law, every director,
auditor, secretary or other officer of the Company shall be indemnified by the Company out
of its funds against and/or exempted by the Company from all costs, charges, losses and
expenses incurred by him in the actual or purported exercise of his duties and powers as an
officer or generally in the discharge of his office. Regulation 118 shall not apply.

14

Without prejudice to Article 14 or Regulation 87, the directors shall have power to purchase
and maintain insurance for or for the benefit of any persons who are or were at the relevant
time directors, auditors, secretaries or employees of a Relevant Company or who are or were
at the relevant time trustees of any pension fund or employees share scheme in which
employees of a Relevant Company are interested including insurance against any liability
incurred by such persons in the actual or purported exercise of his duties and powers or
generally in the discharge of his office. "Relevant Company" shall mean (i} the Company, (ii)

any holding company of the Company or (iii) any other body, whether incorporated or not, in
which the Company or such holding company has or had any interest,

Transfers

15.1  Except in the case of a transfer of Shares expressly authorised by a Permitted Transfer

(as described in Article 16), before selling, transferring or otherwise disposing of any
Shares after the date of adoption of these Articles (and for this purpose, references to
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Shares shall be deemed to include any interest in, or the creation of any charge or
security interest over, Shares) which he holds, person wishing to transfer Shares (a
"Transferor™) shall give notice in writing to the Company at its registered office
specifying the number of Shares, the price at which he wishes to sell (the "Offer
Price”) (if any) and the third party (if any) to whom he proposes to transfer the

Shares if they are not purchased by 2 member or members pursuant to the following
provisions of this Article.

The Transfer Notice shall constitute the Company the agent of the Transferor for the
sale of the Shares and the Transfer Notice shall not be revocable except with the
consent of all of the members or in accordance with the provisions of Article 15.6.
The Company shall, within seven days of receipt of the Transfer Notice, offer the
Shares in writing to the holders of Shares of the same class as the Shares (other than
the Transferor) pro rata to their holdings of such class of Shares, in each case at the
date of service of the Transfer Notice. The offer shall state:-

the number and class of Shares offered;

the Offer Price (if any);
the third party specified in the Transfer Notice (if any);

that, if such offer is not accepted in writing within 42 days, it will be deemed to be
declined;

that, if any member to whom such offer is given wishes to acquire Shares in excess of

his proportion, he should in his reply state how many excess Shares he wishes to
receive.

If some or all of the Shares offered are not claimed, the unclaimed Shares shall be
used in or towards satisfying the claims of other holders of Shares of the same class
as the Shares for excess Shares in the proportions in which such claims are made
without involving fractions or increasing the number sold to any member beyond the

number applied for by him. Shares representing fractional entitlements shall be
allocated by the directors by the drawing of lots.

If the Company shall not, within the period stated in Article 15.2.4 or, if later, 14 days
after the determination of the Fair Price in accordance with Article 15.5 (the
"Relevant Date"), find a class member or members willing to purchase all the Shares
offered it shall then offer any unsold Shares to the holders of each other class of
Shares. Each such offer shall be made in a similar manner to the offer to class
members and the procedure for offer and acceptance by class members shall apply to
the other members.  The period during which the Company shall try to find
prospective purchasers in each other class shall be the period commencing 28 days
after the Relevant Date and terminating 37 days after the Relevant Date.

Each member who accepts the offer may state in his reply whether or not he accepts
the Offer Price (if any). If any member accepting the offer states in his reply that he
does not accept the Offer Price or if no Offer Price was stated in the Transfer Notice,
then, immediately on the expiry of the period of 42 days referred to in Article 15.2.4
or (if earlier) upon all the members to whom the offer is made having replied, the
directors shall instruct the auditors to determine in their opinion the Fair Price of the
Shares having regard to the representations (if any) given in writing by any member
or members and to give written notice of their determination to the directors and that
member or the members as appropriate. The fees and expenses of the auditors shall
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be paid by those members who have accepted the offer but not the Offer Price, in

proportion to the number of the Shares in respect of which they have respectively
accepted the offer,

The Fair Price shall be determined on the basis of the fair value of the Shares on the
basis of a sale as between a willing vendor and a willing purchaser of the entire issued
share capital of the Company which, if then carrying on a business as a going
concern, shall be assumed to continue to do so and taking into account all such factors
as the auditors deem relevant including, but not by way of limitation, the latest
available results of the Company, any offer in writing for the Shares, the trading
conditions then current to the Company's prospects and disregarding the fact that the
Shares constitute a minority or majority holding of Shares in the Company or that the
transfer of Shares is restricted by these Articles. The auditors shall act as experts and

not as arbitrators and their determination shall, in the absence of manifest error, be
final and binding on the members,

The Transferor and/or any member who has accepted the offer (but not the Offer
Price, 1f any) may within 14 days of the date of issue of the auditors' notice giving
their determination of the Fair Price indicate in writing to the directors that he does
not accept the Fair Price and that he does not wish to proceed.

If the Transferor indicates that he does not wish to proceed in respect of (a) all of the
Shares ot (b) all of the Shares in respect of which the auditors were instructed to
determine the Fair Price, the Transfer Notice shall be deemed to be withdrawn in
respect of those relevant Shares. If a member who has accepted the offer (but not the
Offer Price, if any) indicates that he does not wish to proceed in respect of the Shares

which had been apportioned to him, the relevant Shares shall be treated as though
they were unclaimed.

If, by the above procedure, the directors shall receive acceptances in respect of any of
the Shares, the directors shall immediately give notice in writing to the Transferor and
to the member or members who have agreed to purchase the Shares stating the name
and address of each purchaser, the number of Shares agreed to be purchased by each
member and the place and time appointed by the directors for the completion of the
purchase (being not less than 7 days nor more than 28 days after the date of the
notice). The Transferor shall be bound to transfer to each purchaser the number of
the Shares accepted by him upon payment by such purchaser to the Transferor of the

Offer Price or the Fair Price (as the case may be), which transfer shall be completed
at the time and place appointed by the directors.

If the Transferor, after having become bound to transfer the Shares, defaults in doing
s0, the directors may receive the purchase money which shall be paid into a separate
bank account. The directors shall then nominate some person to execute an
instrument or instruments of transfer of the relevant Shares in the name and on behalf
of the Transferor and, when the instrument or instrumenis shall have been duly
stamped, the directors shall cause the name of the relevant purchasing member or
members to be entered in the register of members as the holder or holders of the
relevant Shares and shall hold the purchase money in trust for the Transferor. The
Company shall not be liable for interest on any purchase money held in this way. The
receipt of the directors for the purchase money shall be a good discharge to the
relevant purchasing member or members and, after his or their names have been

entered in the register of members in purported exercise of this power, the validity of
the proceedings shall not be questioned by any person.




15.10

If the directors shall not find a member or members willing to purchase all the Shares
under the above provisions, the Company shall give notice of that fact to the
Transferor immediately upon it becoming apparent to them. The Transferor shall at
any time within 90 days after such notice be at liberty to sell and transfer so many of
the Shares as the Company shall not have found a purchaser or purchasers for in
accordance with this Article to the third party named in the Transfer Notice for a cash
price payable prior to transfer and being not less than the higher of the Offer Price (if
any) or the Fair Price (if any) (after deducting, where appropriate, any dividend or

other distribution declared or made after the date of the Transfer Notice and to be
retained by the Transferor) provided that:

15.10.1 if the Transfer Notice shall state that the Transferor is not willing to transfer part only

of the SBhares concemed, he shall not be entitled under this provision to transfer any
such Shares unless in aggregate the whole of such Shares are transferred;

15.10.2 the directors may require to be satisfied that such Shares are being transferred

pursuant to a bona fide sale for higher of the Offer Price (if any) or the Fair Price (if
any) (after such deductions as are referred to above) without any deduction, rebate or

allowance whatsoever to the purchaser and if not so satisfied may refuse to register
the instrument of transfer; and

15.10.3 in the case of any transfer of Shares carrying in excess of 5 per cent. of the votes

(A)

(B)

attaching to the Shares in the Company, the Transferor will not sell such Shares

which remain unsold or any of them (where this is permitted by the Articles) unless
the purchaser of such Shares in relation to each other holder of Shares:-

shall have offered to purchase from each of them, at that price which shall be the
higher of the Fair Price or the Offer Price (as the case may be) (after such deductions
as are referred to above), such proportion of each class of such Shares held by such
holder as is equal to the proportion which the Shares to be sold bears to the total
holding of Shares (including the Shares to be sold) held by the Transferor; and

shall, in respect of any holder of Shares which wishes to take up the offer referred to
in (A) above, acquire from such holder the Shares in question at the relevant price
simultancously with the acquisition from the Transferor of the Shares to be sold;

15.10.4 in the event that the proposed purchaser makes a written offer to all the members to

15.11

purchase all the Shares at the price stated in (A) above and the Transferor proposes to
sell a controlling interest in the Company, then the member or members holding
Shares shall be bound to accept the offer and shall be bound to transfer to the third
party all of the Shares held by him or them at the specified price; for this purpose, a
"controlling interest” shall mean such part of the Shares as confers in the aggregate 50
per cent. or more of the Shares and "specified price" shall mean the price stated in (A)
above plus, if applicable, an amount equal to the relevant proportion of any other
consideration (in cash or otherwise) received or reccivable by the holders of Shares
which, having regard to the substance of the transaction as a whole, can reasonably
be regarded as an addition to the price made or payable for the controlling interest
and in the event of disagreement the calculation of the specified price shall be

referred to the auditors (who shall act as expert not as arbitrator) and whose
decision shall be final and binding.

For the avoidance of doubt and without limitation, no share (other than any share so
held at the close of business on the date of adoption of these Articles) shall be held by
any member as a bare nominee for any person unless a transfer of such share to such
person would rank as a Permitted Transfer. If the foregoing provision shall be




infringed by the holder of such share, the holder thereof shall be bound to give a
Transfer Notice in respect thereof,

15.12 1f a Transfer Notice shall be deemed to have been given under Articles 16.5 or 16.6

the directors shall, within 30 days after they (as a whole) actually become aware of
the event giving rise to that fact, instruct the auditors to determine in their opinion the
Fair Price. The directors shall within 14 days after the issue of the auditors' notice
giving their determination of the Fair Price offer the Shares in respect of which the
Transfer Notice shall be deemed to have been given to the members (other than the
deemed Transferor), in which case the provisions of this Article 7 shall, insofar as
applicable, apply, save that the price per share at which such Shares are offered shall

be the Fair Price and the deemed Transferor shall not be entitled to revoke the offer or
refuse to accept the Fair Price.

15.13 An obligation to transfer a share pursuant to a Transfer Notice shall be deemed to be

an obligation to transfer the entire legal and beneficial interest in such share free from
any lien, charge or other encumbrance.

Certain permitted transfers

The provisions of Article 15 shall not apply:-

16.1  to a transfer of Shares with the consent in writing of the holders of Shares entitled to

all the votes exercisabie on a poll at a general meeting of the Company (which
consent may be unconditional or subject to any terms or conditions or in the latter

case any share so transferred shall be held subject to such terms and conditions) to
any person;

16.2  to a transfer of Shares by any member to any member of his immediate family or to

trustees of a settlement created by a member in favour of himself and/or one or more
members of his immediate family provided that, if such member or all the members
of his immediate family cease to be interested in the settlement, the trustees shall
transfer the Relevant Shares back to such member or members within 30 days of so
ceasing, failing which a Transfer Notice shall be deemed to have been served in

respect of the Relevant Shares save that the trustees shall not be entitled to
withdraw the Transfer Notice in accordance with Article 15.7;

16.3  to a transfer of Shares by the personal representatives of a deceased member to a

member to whom they may have been specifically bequeathed or to a member of the
immediate family of the deceased member;

16.4  to a transfer of Shares for the purpose only of effecting the appointment of a new
trustee;

16.5  in the case of 2 member being an individual, to a transfer to a company of which that

member holds or (where two or more members transfer the Shares to one company)
those members jointly hold Shares in the capital of such company conferring in
aggregate more than 50 per cent. of the voting rights conferred by the Shares,
provided that if such member or members ceases or cease to hold such Shares to
which the transfer was made, that company shall transfer the Relevant Shares of
the Company back to such member or members within 30 days of so ceasing,
failing which a Transfer Notice shall be deemed to have been served in respect of the

Relevant Shares save that the company shall not be entitled to withdraw the Transfer
Notice in accordance with Article 15.7; or




16.6  in the case of a member being a company to a transfer to an holding company or

subsidiary provided that if any such holding company or subsidiary shall at any time
while a member cease to be such holding company or such subsidiary the provisions
of this Article shall apply and a Transfer Notice shall be deemed to have been served
in respect of the Relevant Shares save that the company shall not be entitled to
withdraw the Transfer Notice in accordance with Article 15.7;

16.7 in the case of a member which is an investment fund to a transfer to its custodian or
nominee or to any unit holder, shareholder, partner, participant or manager in any
such fund;

16.8

to any other investment fund managed or advised by the same manager or principal
adviser as the Transferor.

Miscellaneous provisions relating to Articles 15 and 16

17.1  The directors shall refuse to register any proposed transfer of a share other than a

transfer made pursuant to or permitted by either Article 15 or Article 16. The first
sentence of Regulation 24 shall not apply to the Company.




