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PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of

DALGLSN (No. 626) LIMITED

We boing all the Members of Dalglen {No. 626) Limited optitled to attend
and vote at an Extraordinary Goneral Mesting of the Company pass the

follewing Written Remolutions as a Special Resclutions:-

1. oTHAT the nams of the company be changod to “Scotland On Line
Limited"“; and

2. “THAT the twe issued ordinary shares and the unissued ordinary

shares in the Company be roclassified as A Ordinary Shares®; and

3. *THAT the authoricod share capital of the Ceppony be and is heroby
inersaosed from £100 to £2,000,000 by the creation of 999,900 A
oxdinary sharos of £l each and 1,000,000 B Oordinary Shares of 1
ococh ranking in wll xospects pari passu with the existing 100 A
ordinary shares cf £1 each in the share capital of tho Company;”

and

4. “THAT tlo Directors be and ave hereby gonarally and uncondjitionally
authorisod for the purposas of goction (0 of tho Companies Act 1985
to exercive any powor of Liie Campany t» allot rolovant securities
{as dofinod in sectlon 86 of the Cumpanlos Act 1985) up to an
aggregate nominal amount ot 1999998 provldadrthnt this authority

.unloss ranowod or variod shall oxpire on the date five years from
tha dato on which this rosolution is papead but so Lhat the
Diractors shall he ontitled undar the general authority heroby
conforred to make at any timo belors the oxplry of such authority
any offer or agreoemont which will or might roguire relevant

securities of the Company to be allotled after Lhe expiry of such

authority"”; and .jf“\‘,//

5. «PHAT the Directors be and are hereby ewpowered for a period

expiring five years from the dalte on which this Resolution is

passed to allot eguity agecurities of the Company pursuant to tha
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authority conferred by paragraph 4 of this Resolution as if section
89(1} of the Companies Act 1985 did not apply to such allotment =nd
the Directors shall be entitled to make at any time prior to thm

axpiry of the power hereby vonferred any offor or agraemont which
would or might require equity secuxrities to be allotted aftor tha

axpiry of such powec: provided that such power shall, subject as
aforesaid, cease Lo have affect if the said authority is revoked
and shail' le limited Lo the sllotment of egquity sscurities which
are ¢r 'c be wholly paid up in cash up to an aggregate nominnl

amount of £999998;" and

6. “DHAT tho Momorandum of Association of the Company with respect te
ita objects be amended by the deletion of the oxisting Clause 3

thoraoof and the substitution therefor of Clause 3 conlainad in the

typowritten document attached"; and

7. “pHAT the Regulations contained in the typowritten document
attached be approved and adopted as the Articles of Association of
tho Company in substitution for and to tho oxeclusion of the

exisling Articles of Association thoreof®.
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For and on hahalf of For and on behalf of —
Dalglen Directors Limited Dalglen Socuxitios Limited
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Company Neo: SCI61678

THE COMPANIES ACT 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

SCOTLAND ON LINE LIMITED

LLE

1. Subject as otherwise provided in thess Articles, the ragulations
contained in 1able A of the Schedule to the Companies (Tables A to
F} Regulalions 1985 as amended by the Companies (Tables A to F)
(Amendmeni) Regulations 1985 ({in these Articles referraed to as
*Table A"), shall apply to the Company.

2. The following provisions of Tnble A shall not apply to the Company:-

(1} Rogulaticen 40;

(2) Regulation 50;

(3 in Regulation 62(a): tha words “"not less than forty eight
hours"

{4) in Regulation 62({b): the words "not less Chan twenty foux
hours*;

{5} Requlation 64;

{6) Rogulationa 73 te 20 inclusive and al) references elsewhere
in Tuble N to retirement by rotation shall not apply
accordingly;

{7) in Regulaticn 88: the f£ifth sentence;

(8) in Regulation B89: the first senlence;

(2) in Regulation 23: the words from "but a resolution signed

by an alternate director® to "in that capacity® inclusive;
(10} Regulations 94 Lo 98 Inclusive;

(1) Regulation 118.

INTERPRETATION

3. in these Articles, where the context ao admits:—
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"A Director” means any peison appcinted a3 a
direcLor in accordance with tLhe
provisions of Article 10{1);:

"B Director” means any person appointed as a
director in accordance with Lhe
provisions of Article 10(2);

"A Shares" means A ordinary shares of fl each in
the capital of the Company;

"B Shares" means B ordinary shares of £l each in
the copital of the Company;

*tha A Shareholder(s)" means the registered holder(s) for the
time being of the A sharas;

*the B Shareholder(s)” means the registered holder{s) for the
time baing of the B Shares;

"Group"™ maans in relation to a party, that
party, its ultimate holding company,
its wholly owned subsidiaries and the
wholly owned subsidiaries of its
ultimate holding company;

*holding company™ cshall be construed inh accordance with
“subhuidiary" and "wholly Section 736 of the Companies Act 1985.
owned subsidiary"

] T CAPTTAT

The share capital eof tha Comyany is £2,000,000 divided into
1,000,000 A Shares and 1,000,000 B Shares. Such shares shall
entitle the holdors thereof to the respective rights and privileges
and subject them to the respective restvictions and provisions
contained in thesa Articlog, but save as otherwise provided in
those Articlos tho A Shares and the B Shares shall rank pari passu
in all respects.

DIVIDEUDS
The Company may from time to ti* declare and pay such dividends

and intorim dividends as the Bourd of Directors may Iin its absolute
discrotion detaermine.

TRANSFER OF SHARES

(1) if thke A Shareholder(s) or the B Shareholder{s) (in either
case called "the Seller") wishes to sell all of the issued
A sha.es or B Shares respectively ("the Seller’s Shares"),
the Seller shall give to the other parxty {"tha Contipuing
Party”} notice in writing (a “"Transfer Hotice") of such
desire together with details of the proposed tiird party
purchaser thereef ("lhe Third Party Purchaser") Lhe




(2)

(3}

(4}

{5)

{6}

(7)

(8}

I

purchase price and all other terms agreed between the
Seller and the Third Party Purchaser. A Transier Notirce
shall be irrevocable.

on recelpt of the Transfer Notice, the Continuing Party
shall have nfe right to purchase all, but not soma only of
the Seller’s Shares al the purchase price specified in the
Transfer Notice (or at such other price as shall be aygreed
between the Seller and the Contlinuing Party) by giving
written notice to the Seller within twenty four days of
receipt of the Transfor Notice ("the Acceptance Period").

The Continuing Party shall become bound Lo purchase the
Seller's Shares on giving written notlice to the Seller to
exercigse its righls under sub-clause (2) heresof. In such
event, completion of tho sale and purchase of the Sellex’s
sShaxes shall take place withiu sixty days after the giving
of such notice.

in the event of the Centinuing Party not wishing to
exercise its rights under sub-clause {2} hereof, the
Continuing Party sheall be at liberty during the Acceptance
pericd to require the Seller, by notice in writing, to
procure a binding offer from the third Party Purchaser to
puxchase the whole of the Continuing Party‘s shareholding,
such offor to be on the same terms as those on which the
Third Party Purchazar has offered to purchase the Soller’'s
sShares. Fniling xeceipt of such binding offor by the
continuing Party the transfexr of the Sgller’s Shares to the
Third party Purchaser shell not be permitted.

1n tne event of the Continuing Party not erorcising its
rights under sub-clausos (2) and (4) heroof, tho Seller
shall bo at liborty during the period of six months
{ollowing the oxpiry of the Acceptance Perliod to transfer
the Seller's Shares on a bona fide arms length sale to the
Third Party Purchasar at tho price spacified in the
rTransfexr totico.

upon the transfor of Lhe Seller'a Sharoan in accordance with
the provisions of this Article the Seller shall procure
that all dircectors appointed by it to tive Board of
Directors of the Company resign and, pending registration
of the transfer, shall assist {if necessary) in procuring
Lhat directors nominatad by the transfexee are appointed in
theis placo.

The restrictions on transfer contained in this Article
shall nol apply Lo:-

(i) a transfer approved in writing by all the members;

(ii) a Lransfer by a corporate mamber Lo any othex
member of its Group.

A Transfer Notice in terms of paragraph (1) hereof shall be
deemsd to have been given by a shareholder if:-
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(i) that shareholder is either one of the initial
subscribers for A Shares or D Shares on or around
the date of adoption of these Articles or acquired
its shares as a result of a transfer in terms of
Article 6(7)(ii) and it ceases to be a member of
the Group of which it was a wmember when it acquired
its shares; or

(ii} a Transfer of =a Controlling IJnterest (as
hereinafter defined) ocecurs in relation te that
shareholder or the ultimate holding company of that
shareholder.

In the event of a deemed Transfur Notice in terms of
paragraph (8) hereof the purchase price deemed to ba
specifled therein shall be the Fair Price (as hereinafter
definad} of the shares. In snuch circumstances the
hcceptance Period shall be deemed to commence on the date
of agreement or determination of the Falr Price, the
provisions of paragraphs {4) and (5) hereof shall not apply
to such Trancfer Hotico, and the Continuing Party shall
have the option by glving written notice to the Seller
within the Acceptance Period to require the Seller to
transfer the shares to anothor momber of the Group of which
the Seller was a member wh.n it acquired its shares.

In this Article:-

(1) spFair Price® moans the falr value on a going
concoern bhasis as between a willing seller and a
willing buyer on the agsumption that the shares are
capable of transfar without restriction such fair
value to ba determinod, in the event of failure to
agrao, by an indopendent chartered accountant
{acting ar an oxpert and not as an arbiter)
nominated by agreemant belween or among the
shareholdexrs or in default of such agreement
noeminatod on tho application of thae Seller or the
Continuing Party by the President for the time
being of the Inatitule of Chartered Accountants of
Secotland, the cost of such determination te be
borno oqually;

tii) wpransfer of a Contrelling Interest® means in the
case of a private company the acguisition of a
Controlling Interest by a third party which is not
at the date of ndoption of these Articles a member
of or a connected party to a member of that company
and in the case of a public company the acquisition
of a Controlling Interast by any party whoether or
not a member of the company at the date of adoption
of these Articles;

{111} "controlling Interest” means an interest (within
the meaning ¢f Schedule 13 Part 1 and Section 324
of the Companies hAct 1985 (as amended) in shares in
a company conferring in Lhe aggregste in excess of
fifty per cent (50%) of the total voting rights




R
g ca

et

-

L

i
B

AR

EE0
e

10.

S

conferred by all Lhe issuad shares of thal company;

(iv} "oonnected party" means a pariy connected in terms
of Section 839 of the Income and Corperation Taxes
hAct 1988.
EEDING GENE TINGS

No business shall be transacted at any general meeting unless a
quorum is present at the time when the ralevant business ls
transacted. The quorum at a general meeting shall consist of one
A Shareholder and one B Shareholder each of whom is present in
person or by proxy or, in the case of a corporation, by a duly
authorised representative.

v S O (hjiBERS

Subject to any rights or restrictions attached to any shares, aach
member who (being an individual) is present in person oxr by proxy
or (being a corperation) is present by duly authorised
representative shall have one vote for every share of which he is
the holder. In the cass of an equality of votes, whether on a show
of hands or on a poll, tha chairman shall not be entitled to a
casting vote in addition to any other vote he may have.

HUMBER OF DIRECTORS

Thoe directors shall not be more than six in number of whom neot more
than three shall he A Directors and not more than three shall be B
Diroctors.

APPOINTHENT_AND REMOVAL OF DYRECYORS

The A Shareholdeor(a) shall be ontitled at rny time and from
time to time to appoint a total of three directors as A
pirectors and to remove or replace any director so
appointed.

(1)

The B Shareholder({s) shall be entitled at any time and from
time to time to appeint a total of Lhree directors as B
pirsctors and to lremova or roplace any director so
appointod.

Every appointmont and removal of a directoer under
paragraphs (1) ond (2) of this Article shall be effected by
notice in writing signed by or on behalf of the A
Shareholder(s) or the # Sharaholder(s), as the case may be,
and shall take offect jmmediately upon receipt of such
notice at the registered office of the Company or by Lhe
Sacretary or as and from such date (if any) thereafter as
may he specified in such notice.

(3)

ALTERWATE DIRECTORS
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(1) At the end of regulatjion 66 of Table A, as applicable to
the Company, there shall be added the follewing sentence:

»n director or any other person may act as alternate
director to represent more than one director, and an
alternate director shall be entitled at meetings of the
directors or any committes of the directors to one vote for
every director whom he represents in addition to his own
vote {if any) as a director, but he shall count as only one
for the purpose of determining whether a quorum is
present."

{2} At the end or regulation 67 of Tabla A, as applicable to
the Company, there shall be added tha following sentence:

“The appointment of an alternate director shall also
Lerminate autematically on the happening of any event which
if he woro a director would cause him to vacate his office
as director."

INTERESTS OF DIRECTORS

A director may vote at any meeting of the directors or a committee
of the directors on any resolution concerning a transaction or
arcangement with the Company ox in which the Company is interested,
or concorning any othor matter in which the Company is interested,
notwithstanding that he is inLarested in that transaction,
arrangement or matter or has in relation to it a duty which
confllicts or may conflict with the interests of the Company.

RINGS O E! S

Any diractor may, usd the Secratary chall on the raguisition of any
director, at any timo summon a meating of the directors. Unless
with the prior written approval of ona A Director (or his
alternate} and one B biroctor {or his alternate), at least fourteen
days written notice of avery moeting of the directors shall be
givan and no buginoas oxeopt that in respect of which the notice
has heen given shall be transacted at that mooting unless all the
directors otlerwlse agroo.

The quorum for the rransaction of the business of the directoyrs
shall be one A biroctor and one B Director aach of whom must bhe
prosent al the time when the relevant business ig transacted. At
any meeting of diractors or committee of directors at which an
cqual number of A pDirectors and B Directors are nol present, the
numher of votes available to he <a:’ by the A Dixectors and the B
birecte-s respectively shall ba agual and the directorz of the
class oi diractors of which the lesser number are present shall be
given such additional number of voles as is s.fficient Lo ensuve
that the number of votes available Lo be cast by eaclh <lass is
equal. In the case of an aequality of votaes, the chairman shall
have a second or casting vote.

1f and so long as the number of the directors is reduced below the
guorum proscribed by Article 14, the continuing directors may act
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for the purpose of convening a general meeting of the Company bul
for no other purpose.

A committee of directors cshall always consist of at least one A
Direeckor and one B Director who shall be praesent throughout any
committee meeting. Regulation 72 of Table A shall be modified
accordingly.

Without prejudice to the first sentence of regulation 88 of Table
A, a meeting of the directors or of a committee of the cdirectors
may consist of a conference between directors who are net all i
one place, but of whom each is able (directly oxr by telephonlc
communication) to spaak to each of the others, and to be heard by
each of the others simultaneously; and the sword "meeting” in these
Articles . in Table A shall be conatrued accordingly.

DIRECYTORS POWERS

The Directors may exercise all the powers of the Company {whether
oXpreas or implied):-

{a) of borrowing or securing the payment of money;

(b} of guaranteeing the payment of money and the fulfilment of
obligations and tho performance of contracts; and

(<) of morlgaging or charging the property assets and uncalled
capital of the Company and (subject to Soction 80 of tho
Act) of issuing debontures.

The Directors may (3) establish and maintain or procure the
ostablishment and maintenance o¢f any non-contributory or
contributery ponsion or suporannuation funds for the benefit of,
and give or procure the glving of donaticns, gratuities, pensions,
allowances or emoluments to, any persons who alre or were at any
time in the employment or sorvice of, or shall have rendered
sarvicos of any kind to, tho Company or any company which is the
holding company of a subsidiary of the Company or such holding
company or is allied to or associaled with the Company or with any
such holding company or subsidiary or which was a predecessor in
busineoms of the Company or of any such othor company as aforesaid
or vho are or were at any time Directors or officers of the Company
or of any such othor company as aforesaid or any person in whose
welfara Lhe Company or any such other company as aforvesaid is or
has been at any time Intorested and Lo ox for the benefit of the
wivas, widows, familios and dependants of any such persons, (ii)
establish and subsidise or subscribe te any institutlions,
associations, clubs or funds calculated to be f{or the benafit of or
to advance the interests and well-kaing of the Company or of any
such other Company as aforesaid or of any such persons as
aforosaid, (iii} meke payments for or towards the insurance of any
such persons as aforosaid and (iv) subscribe or guarantee money [ox
any charitable or banevolent objacts or for any exhibition or for
any public, general or useful chject and may do any of the mattexs
aforesaid either alone or in conjunction with any such other
company as aforesald; provided that the Directoxrs shall not be
entitlad without the previocus sanction of an Ordinary Resclution of
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the Company to exercise the powers conforred by this Article in
favour of any personh who is or was 2 director of the Company or of
any such other company Aas aforesaid but who does not hold or nas
not held any salaried employment or office in the Company or in any
such other company as aforesaid or in favour of the wife, widow,
family or dependants of any such person.

DEMNITY

Subject to the provisions of the Act but without prejudice to any
indennity to whieh a Director may otherwise be entilled, every
Director or other oafficer of auditor of the Company shall be
indemnified out of the assets of the Company, and the Company may
at its expense on behalf of the Directors mnd officers without the
approval of any resolutlon of the members of the Company purchase
and maintailn insurance, against all cosls, charges, losses,
axpenses and linbilities jneurred by him in the execution of his
dutlies or in relation thereto including any liability incurred by
him in defending any proceedings, whether civii or criminal, in
whieh judgement is given in his favour or in which he is acquitted
or the proceadings are otherxwise disposed of without any finding or
admission of any material breach of duty on his part or in
connection with any application in which relief is granted to him
by the court Lrom 1iability for negligence, default, breach of duty
or breach of trust in rolation to the affairs of the Cempany-




