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‘W, Eversheds, Solicitors, Manchester, hereby certify that
this Is a true copy of the original document.
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Dated.... . donsco— 20 O3

DEBT DIREUIT LU

No: 4425339

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the above named
Company will be held at PNo e &A CB-EL-J ok Sreell ; Menche sker on -
2 De combes 2002 at {1.20  fmfpm for the purpose of considering and if
thought fit passing the following Resolutions. Resolutions 1 to 4 (inclusive) will be proposed

as Ordinary Resolutions and Resolutions 5 and 6 as a Special Resolution.

ORDINARY RESOLUTIONS

1. TO subdivide each of the Ordinary Shares of £1.00 each in the capital of the
Company whether issued or unissued into 10,000,000 Ordinary Shares of £0.01 each;

2. THAT with effect from the passing of this resolution the authorised share capital of

the Company is increased from £100,000 to £400,000 by the creation of 30,000,000
new Ordinary Shares of £0.01 each.

3. THAT, pursuant to the provisions of section 80 of the Companies Act 1985 (“the
Act”) the Directors are generally and unconditionally avthorised to exercise all the
powers of the Company to allot relevant securities (within the meaning of Section
80(2) of the Act) up to an aggregate nominal amount of £300,000 until the earlier of
the conclusion of the annual general meeting of the Company to be held in 2007 or
the date five years following the passing of the resolution but so as to enable the
Company before that date to make offers or agreements which would or might
require relevant securities to be allotted after that date and to enable the directors to

allot relevant securities in pursuance of those offers or agreements as if the authority
conferred by them had not expired.

4, THAT the acquisition by the Company of shares in the capital of Debt Free Direct
Limited from, inter alia, certain directors of the Company on the terms set out in the
share exchange agreement between John Anthony Reynard and others (1) (the -
“Vendors™) and the Company (2) for the sale of the entire issued ordinary share - ¥
capital of Debt Free Direct Limited by the Vendors to the Company in exchange for -

the issue and allotment of ordinary shares in the capital of the Company be and is *
hereby approved. : .

)

SPECIAL RESOLUTIONS

5. THAT, pursuant to the provisions of section 95 of the Act the Directors are
empowered until the earlier of the conclusion of the next annual general meeting of
the Company or the date 15 months following the passing of the resolution to allot
equity securities (as defined in section 94 of the Act) pursuant to the authority
referred to in paragraph 3 above as if section 89(1) of the Act did not apply to any
such allotment, the power being limited to the allotment of equity securities.

(1) in connection with the Placing;
(i1} in connection with the Share Exchange Ag
‘ HAGWKP T 3G 008
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1n connection with the Consortium Share Exchange Agreement;

under the Warrants issued to W.H. Ireland Limited and Grenville John
Folwell,

) in connection with a rights issue in favour of or a general offer to ordinary
sharcholders where the equity securities respectively attributable to the
interest of all the ordinary shareholders are proportionate (as nearly as may
be) to the number of ordinary shares held by them ( but subject to such
exclusions and other arrangements as the directors of the Company may
deem necessary or expedient in relation to fractional entitlements and any
legal or practical difficulties under the laws of any overseas territory or the
requirements of any regulatory body or stock exchange); and

(vi) (otherwise pursuant to paragraphs (i) - (v) above) up to an aggregate
' nominal amount of £22,500, being approximately 10% of the Company’s
issued share capital as enlarged by Placing and the Acquisition.

THAT the regulations contained in the printed document attached hereto and for the
purpose of identification signed by the Chairman of the meeting be and they are
hereby approved and adopted as the Articles of Association of the Company in

substitution for and to the complete exclusion of the existing Articles of Association
of the Company.

By Order of the Board

Secretary
Dated: 2 De.combes 2002

Registered Office: 55 St. Thomas’s Road, Chorley, Lancashire PR7 1JH

Note: A member entitled to attend and vote at the above meeting is entitled to appoint a

proxy to attend and upon a poll vote instead of him. A proxy need not be a member of the
Company.
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Company No: 4425339

We, Eversheds, Solicitors, Manchester, hereby certify that
this is a true copy of the original document.

a ]
Dated 27 < Aua{ﬂ 20 3

The Companies Acts 1985 to 1989

Public Company Limited by Shares

ARTICLES OF ASSOCIATION
of
DEBT FREE DIRECT GROUP PLC

(Incorporated on the 26 day of April 2002)

(as adopted by Special Resolution passed by way of written resolutionon  2/12 / 2002)

Interpretation

In these Articles, provided not inconsistent with the subject or context, the following
words and expressions shall have the meanings stated:

‘ACT’ the Companies Act 1985;
‘THESE ARTICLES’ these Articles of Association as from time to time altered;

*ALTERNATIVE INVESTMENT MARKET' the Alternative Investment Market of
the London Stock Exchange;

‘AUDITORS’ the auditors of the Company;

‘BOARD’ or ‘DIRECTORS’ the directors of the Company or a quorum of the
directors present at a board meeting;

‘DEBENTURE’ and ‘DEBENTURE HOLDER’ include debenture stock and
debenture stockholder;

‘LONDON STOCK EXCHANGE’ the London Stock Exchange plc;
‘MONTH” calendar month;

‘OFFICE’ the registered office of the Company;

‘SEAL’ the common seal of the Company and, as appropriate, any official seal kept
by the Company by virtue of section 40 of the Act; :
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‘STATUTES’ the Act and every other Act or statutory instrument concerning limited
companies and affecting the Company;

“UNITED KINGDOM® Great Britain and Northern Ireland;

‘IN WRITING® written, printed, typewritten, lithographed or expressed in any other
mode representing or reproducing words, or partly one and partly another;

‘YEAR’ calendar year.
Reference to a statutory provision includes any amendment or re-enactment.

Except for the above definitions, words or expressions defined in the Statutes shall, if
not inconsistent with the subject or context, bear the same meaning in these Articles.

The headings are inserted for convenience and do not affect the construction of these
Articles.

Table A excluded

2.

The regulations constituting Table A in the Companies (Tables A to F) Regulations
1985 shall not apply to the Company.

Business

3.

Any branch or kind of business which the Company is either expressly or by
implication authorised to undertake may be undertaken by the Directors at such times
as they think fit, and may be permitted by them to be in abeyance, whether the branch
or kind of business has commenced or not, so long as the Directors deem it expedient
not to commence or proceed with it.

Registered Office

4,

The Office shall be at such place in England or Wales as the Directors appoint.

Capital

5.

At the date of the adoption of these Articles the share capital of the Company is £[]
divided into [ ] Ordinary Shares of [ ] pence each.

Without prejudice to any special rights previously conferred on the holders of any
shares or class of shares already issued (which special rights shall not be modified or
abrogated except with such consent or sanction as is provided in the Company’s
Memorandum of Association and in the next following Article), a share (whether
forming part of the original capital or not) may be issued with such preferred, deferred
or other special rights or such restrictions, whether in regard to dividend, return of
capital, voting or otherwise, as the Company by ordinary resolution determines.
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Modification of rights

7.

Whenever the capital of the Company is divided info different classes of shares or
groups and either whilst the Company is a going concemn or during or in
contemplation of a winding up, the special rights attached to any class or group may
be modified or abrogated, subject to the provisions of the Company’s Memorandum
of Association and unless otherwise provided by the terms of issue of the shares of
that class or group, either with the consent In Writing of the holders of three-quarters
of the issued shares of the class or group, or with the sanction of any extraordinary
resolution passed at a separate general meeting of the holders (but not otherwise). The
consent or resolution shall be binding upon all the holders of shares of the class or
group. To every separate general meeting all the provisions of these Articles relating
to, or to the proceedings at, general meetings shall, mutatis mutandis, apply, except
that (a) the necessary quorum shall be two persons at least holding or representing by
proxy one-third in nominal amount of the issued shares of the class or group (but, if at
any adjourned meeting of the holders such a quorum is not present, those members
who are present shall be a quorum); (b) any holder of shares in the class or group
present in person or by proxy may demand a poll; and (c) the holders of shares of the
class or group shall, on a poll, have one vote in respect of every share of the class or
group held by them respectively. The special rights conferred upon the holders of any
shares or class or group of shares issued with preferred or other rights shall not, unless
otherwise expressly provided by the conditions of issue, be deemed to be modified by
the creation or issue of further shares ranking pari passu with them.

Allotment of Shares

8.

The Company, in connection with the issue of any share, may exercise the powers of
paying commissions conferred or permitted by the Statutes provided that the
percentage rate or the amount of the commission paid or agreed to be paid is disclosed
as required by law and does not exceed the rate of 10 per cent of the issue price of the
shares in respect of which it is paid. Where permiited by the Statutes, the commission
may be satisfied wholly or partly by the allotment of fully or partly paid shares. The
Company may also on an issue of shares pay such brokerage as is lawful,

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust. The Company shall not be bound by or be compelled in any
way to recognise (even when having notice) any equitable, contingent, future or
partial interest in any share, or any interest in any fractional part of a share, or (except
as otherwise provided by these Articles or as by law required or under an order of
court) any other rights in respect of any share except an absolute right to the entirety
of it in the registered holder. The Company shall not be bound to register more than

four persons as the joint holders of a share (except in the case of executors or trustees
of a deceased member).
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Certificates

10.

11.

12.

13.

Every person, except a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange in respect of whom the
Company is not by law required to complete and have ready for delivery a certificate,
whose name is entered as a member in the register of members shall be entitled
without payment to receive within two months after allotment or lodgement of
transfer (or within such other period as the conditions of issue provide) one certificate
for all his shares of each class of shares held by him or, upon payment of such sum
not exceeding £1 for every certificate after the first as the Directors determine, several
certificates, each for one or more of his shares. Shares of different classes may not be
included in the same certificate. Where a member who is entitled to a certificate has
transferred part of the shares comprised in his holding he shall be entitled to a
certificate for the balance of his holding free of charge. Every certificate for shares
shall be issued under the Seal or in such other manner as the Directors, having regard
to the terms of issue, the Statutes and any applicable regulations of the London Stock
Exchange, may authorise. The certificate shall specify the shares or securities to
which it relates and the amount paid up and (subject as provided below) shall bear the
autographic signatures of at least one Director and the Secretary provided that the
Directors may by resolution determine that such signatures, or either of them, shall be
dispensed with or shall be affixed by such other person as may be authorised by the
Directors or some method or system of mechanical signature. In the case of a share
held jointly by several persons, the Company shall not be bound to issue more than

one certificate. Delivery of a certificate for a share to one of several joint holders shall
be sufficient delivery to all.

If a share certificate is defaced, lost or destroyed it may be replaced without fee but on
such terms (if any) as to evidence and indemnity and to payment of the costs and any
exceptional out-of-pocket expenses of the Company in investigating the evidence and

preparing the indemnity as the Board thinks fit and, in case of defacement, on delivery
of the old certificate to the Company.

Notwithstanding anything in these Articles to the contrary, any shares in the Company
may be held in uncertificated form and title to shares may be transferred by means of
a relevant system. Any provisions of these Articles shall not apply to any uncertified
shares to the extent that such provisions are inconsistent with:

(a)  the holding of shares in uncertificated form;

{(b) the transfer of title to shares by means of a relevant system; or

(c) any provision of the Uncertificated Secunties Regulations 2001.

Notwithstanding anything in these Articles and without prejudice to the generality and
effectiveness of the foregoing:

(a) Articles 10, 11 and 25 and 26 shall apply in relation to uncertificated shares as
if the reference therein to the date on which the transfer was lodged with the
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(b)

(©)

(d)

(e)

®

(2)

(h)

Company was a reference to the date on which the appropriate instruction was
recetved by or on behalf of the Company in accordance with the facilities and
requirements of the relevant system,

without prejudice to Articles 25 or 26 in relation to uncertificated shares, the
Directors may also refuse to register a transfer of uncertificated shares in such
other circumstances as may be permitted or required by The Uncertificated
Securities Regulations 2001 and the relevant system;

references in these Articles to a requirement on any person to execute or
deliver an instrument or transfer of certificate or other documents which shall
not be practicable in the case of uncertificated shares shall, in the case of
uncertificated shares, be treated as references to a requirement to comply with
any relevant requirements of the relevant system and any relevant

arrangements or regulations which the Directors may make from time to time
pursuant to Article 13(h) below;

conversion of certificated shares into uncertificated shares, and vice versa may
be made in such manner as the Directors may, in their absolute discretion,
think fit (subject always to The Uncertificated Securities Regulations 2001 and
the facilities and requirements of the relevant system concerned);

the Company shall enter on the register the number of shares which are held
by each member in uncertificated form and in certificated form and shall
maintain the register in each case as is required by The Uncertificated
Securities Regulations 2001 and the relevant system concerned and, unless the
Directors otherwise determine, holding of the same holder or joint holders in
certificated form shall be treated as separate holdings;

unless the Directors otherwise determine or The Uncertificated Securities
Regulations 2001 and/or the rules of the relevant system concerned otherwise

require, any shares issued or created out of or in respect of any uncertificated
shares shall be uncertificated shares;

a class of shares shall not be treated as two classes by virtue only of that class
comprising both certificated shares and uncertificated shares or as a result of
any provision of these Articles or The Uncertificated Securities Regulations

2001 which apply only in respect of certificated shares or uncertificated
shares; and

the Directors may make such arrangements or regulations (if any) as they may
from time to time in their absolute discretion think fit in relation to the
evidencing issue and transfer of uncertificated shares, the payment of
dividends or any other amount in respect of uncertificated shares and
otherwise for the purpose of implementing and/or supplementing the provision
of these Articles 12-14 and The Uncertificated Securities Regulations 2001
and the facilities and requirements of the relevant system concerned, and such

arrangements and regulations (as the case may be) shall have the same effect
as if set out in these Articles
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14.

Lien

15.

16.

17.

For the purposes of these Articles 12-14:

{a) words and expressions shall have the same respective meamings as in The
Uncertificated Securities Regutations 2001;

(b) references herein to an uncertificated share or to a share (or to a holding of

shares) being in uncertificated form are references to that share being an
uncertificated unit of a secunty; and

(c) references herein to The Uncertificated Securities Regulations 2001 include
any re-enactment or modification thereof or any regulations made in

substitution therefor made under Section 207 of the Companies Act 1989 and
from time to time in force.

Subject to the provisions of section 150 of the Act the Company shall have a first and
paramount lien on every share (not being a fully paid share) for all moneys, whether
presently payable or not, called or payable at a fixed time in respect of the share
whether the period for the payment has actually arrived or not, and notwithstanding
that it 1s the joint debt or liability of the member or his estate and any other person,
whether a member of the Company or not. The Company’s lien (if any) on a share
shall extend to all dividends or other moneys payable on or in respect of it, together
with any interest or expenses which may have accrued. The Directors may resolve
that any share is wholly or in part exempt from the provisions of this Article.

The Company may sell, in such manner as the Directors think fit, any shares on which
the Company has a lien, but no sale shall be made unless some sum in respect of
which the lien exists is presently payable, nor until the expiration of 14 days after a
notice in writing, stating and demanding payment of the sum presently payable, and
giving notice of intention to sell in default, has been given to the holder of the share or
the person entitled to it by reason of his death or bankruptey.

To give effect to the sale the Directors may authorise some person to transfer the
shares sold to, or in accordance with the directions of, the purchaser. The purchaser
shall be registered as the holder of the shares and he shall not be bound to see to the
application of the purchase money and his title to the shares shall not be affected by
any irregularity or invalidity in the proceedings in reference to the sale. The net
proceeds of sale, after payment of the costs of sale, shall be applied in or towards
payment or satisfaction of the debt or lability in respect of which the lien exists, so
far as it is presently payable. Any residue shall (subject to a like lien for sums not
presently payable as existed upon the shares before the sale) be paid to the person
entitled to the shares immediately prior to the time of the sale.

Calls on shares

18.

The Directors may make calls upon the members in respect of any moneys (whether
on account of the nominal value of the shares or by way of premium) unpaid on their
shares and not by the conditions of allotment made payable at fixed times, provided
that (except as otherwise fixed by the conditions of application or allotment) no cali
on any share may be payable earlier than the expiry of 14 days from the last call. Each
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19.

20.

21.

22

23.

24.

member shall (subject to receiving at least 14 days’ notice specifying the time and
place of payment) pay to the Company at the time and place specified the amount
called on his shares. A call may be revoked or postponed as the Directors determine.

A call shall be deemed to have been made at the time when the resolution of the
Directors authorising it was passed. A call may be made payable by instalments.

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect of it.

If a call or instalment payable in respect of a share is not paid before or on the day
appointed for payment, the person from whom the sum is due shall pay interest on it
from the day appointed for payment to the time of actual payment at such rate, not
exceeding 15 per cent per annum, as the Directors determine. He shall also pay all
costs, charges and expenses which the Company has incurred or become liable for in
order to procure payment of or in consequence of the non-payment of the call or
instalment. The Directors shall be at liberty to waive payment of the interest, costs,
charges and expenses, wholly or in part. -

Any sum which by the terms of issue of a share becomes payable upon allotment or at
any fixed date, whether on account of the nominal value of the share or by way of
premium, shall for all the purposes of these Articles be deemed to be a call duly made
and payable on the date on which, by the terms of issue, it becomes payable. In case
of non-payment all the relevant provisions of these Articles as to payment of interest,
costs, charges and expenses, forfeiture or otherwise shall apply as if the sum had
become payable by virtue of a call duly made and notified.

The Directors may, on the issue of shares, differentiate between the holders in the
amount of calls to be paid and the times of payment,

The Directors may receive from any member all or any part of the money unpaid
wpon the shares held by him beyond the sums actually called up as a payment in
advance of calls. The payment in advance of calls shall extinguish, so far as the same
shall extend, the liability upon the shares in respect of which it is advanced. Upon the
money received, or so much of it as exceeds the amount of the calls then made upon
the shares in respect of which it has been received, the Company may pay interest at
such rate as the member and the Directors agree. The member shall not be entitled to
participate in respect of the advance in a dividend subsequently declared. The

Directors may repay the amount advanced upon giving to the member one month’s
notice in writing,

Transfer of shares

25.

The instrument of transfer of a share shall be signed by or on behalf of the transferor
(and, in the case of a share which is not fully paid, by or on behalf of the transferee)
and the transferor shall be deemed to remain the holder of the share until the name of
the transferee is entered in the register in respect thereof. All transfers shall be
effected by instrument in writing in the usual common form or any other form which
the Directors may approve. The Directors may, in their absolute discretion and
without giving any reasomn, refuse to register the transfer of a share which is not fully
paid. The Directors may likewise refuse to register any transfer in favour of more
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26.

27.

28.

29.

than four persons jointly. The Directors may decline to recognise any instrument of
transfer unless it is lodged, duly stamped, with the Company accompanied by the
relevant certificate and such other evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer, and unless the instrument is in
respect of only one class of share. The Directors may, pursuant to Articles 92(A) - (L)
refuse to register the transfer of shares which are the subject of a notice under section
212 of the Act and which represent 0.25 per cent. or more in nominal value of the
issued shares of their class and in respect of which the required information has not
been received by the Company within 14 days of that notice.

If the Directors refuse to register a transfer they shall, within 2 months after the date
on which the transfer was lodged with the Company, send to the transferee notice of
the refusal and any instrument of transfer which the Directors decline to register shall
(except in the case of fraud) be returned to the person depositing it.

The register of transfers may be closed at such times and for such periods (not
exceeding 30 days in any year) as the Directors determine.

Subject to section 80 of the Act, nothing in these Articles shall preclude the Directors
from allowing the allotment of any share to be renounced by the allottee in favour of
some other person. For all purposes of these Articles relating to the registration of
transfers of shares, this renunciation shail be deemed to be a transfer and the Directors

shall have the same power of refusing to give effect to it as if the renunciation were a
transfer.

The Company shall be entitled to destroy (a) all instruments of transfer of shares and
all other documents on the faith of which entries are made in the register of members
at any time after the expiration of 6 years from the date of registration, (b) all
dividend mandates and notifications of change of name or address at any time after
the expiration of 2 years from the date of recording, and (c) all share certificates
which have been cancelled at any time after the expiration of 1 year from the date of
cancellation. If the Company destroys a document in good faith and without notice of
any claim (regardless of the parties} to which the document might be relevant, it shall
conclusively be presumed in favour of the Company that every instrument of transfer
so destroyed was a valid and effective instrument duly and properly registered, every
share certificate so destroyed was a valid and effective document duly and properly
cancelled and every other document mentioned above so destroyed was a valid and
effective document in accordance with the recorded particulars in the books or records
of the Company. Nothing in this Article shall be construed as imposing upon the
Company any liability in respect of the destruction of any document at an earlier date
than that provided above or if the condition as to good faith and absence of notice is

not met. References in this Article to the destruction of any document include
references to its disposal in any manner.

Transmission of shares

30.

In the case of the death of a member the survivor or survivors where the deceased was
a joint holder, and the executors or administrators of the deceased where he was a sole
or only surviving holder, shall be the only persons recognised by the Company as
having any title to his shares. Nothing in this Article shall release the estate of a
deceased holder (whether sole or joint) from any liability in respect of any share

BRADSHS / Whittlj / 17/07/2002
MAN_002 / 461363.2




31.

32.

33.

solely or jointly held by him.

Subject to any other provisions of these Articles, any person becoming entitled to a
share in consequence of the death or bankruptcy of a member or otherwise by
operation of the law may, upon such evidence as to his title being produced as may be
required by the Directors and subject as provided below, either be registered himself

as holder of the share or elect to have some person nominated by him registered as
transferee.

Subject to any other provisions of these Articles, if the person becoming entitled as
above elects to be registered himself, he shall give to the Company notice In Writing
to that effect. If he elects to have his nominee registered, he must execute in favour of
his nominee a transfer of the share. All the limitations, restrictions and provisions of
these Articles relating to the right to transfer and the registration of transfers of shares
shall be applicable to the notice or transfer as if the event giving rise to the

transmission had not occurred and the notice or transfer were a transfer executed by
the member.

Subject to any other provisions of these Articles, a person becoming entitled to a
share in consequence of the death or bankruptcy of a member may, at the discretion of
the Directors, receive and give a discharge for any dividends or other moneys
becoming payable in respect of the share but shall not otherwise be entitled to receive
notices of or to attend or vote at meetings of the Company or to any of the rights or
privileges of a member until he has become a member in respect of the share. If he
fails either to transfer the share or to elect to be registered as a member in respect of it
within 60 days of being required by the Directors to do so, he shall in the case of
shares which are fully paid up be deemed to have elected to be registered as a member
in respect of them and may be registered accordingly.

Forfeiture of shares

34.

35.

36.

If a member fails to pay the whole or any part of any call or instalment of a call on or
before the day appointed for payment, the Directors may, whilst any part of the call or
instalment remains unpaid, serve a notice on him requiring payment of so much of the
call or instalment as is unpaid, together with any accrued interest and any costs,
charges and expenses incurred by the Company by reason of the non-payment.

The notice shall name a further day (not being less than 7 days from the date of the
notice) on or before which and the place where the payment required by the notice is
to be made and shall state that, in the event of non-payment at or before the time and
at the place appointed, the shares in respect of which the call was made or instalment
1s payable will be liable to be forfeited. The Directors may accept the surrender of any

share liable to be forfeited and, in such case, references in these Articles to forfeiture
shall include surrender.

If the requirements of the nofice are not complied with, any share in respect of which
it has been given may before payment of all calls and interest and expenses due in
respect of it has been made be forfeited by a resolution of the Directors. Forfeiture

shall include all dividends declared in respect of the forfeited shares and not actually
paid before forfeiture.
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