A

20/10/2010
COMPANIES HOUSE

Ordinary Resolution Authorising Directors to allot shares
In accordance with section 551 of the Companies Act 2006

Company Number: 05120043

Company Name: Begbies Traynor Group plc (“the Company”)

At the ANNUAL GENERAL MEETING of the Company convened and held at 340 Deansgate,
Manchester M3 4LY on 30 September 2010 the following Ordinary Resolution was duly passed

1 That: pursuant to section 551 of the Companies Act 2006 ("Act")

(a) the directors be and are generally and unconditionally authorised to exercise all
the powers of the Company to allot shares in the Company or to grant nights to
subscnbe for, or to convert any securnity into, shares in the Company ("Relevant
Securities™), otherwise than pursuant to paragraph 1(b) of this resolution, up to
an aggregate nommal amount of £1,500,000, (such amount to be reduced by the
aggregate nominal amount of Relevant Securities allotted pursuant to paragraph
1(b) of this resolution in excess of £1,500,000), provided that (unless previcusly
revoked, vaned or renewed) this authonty shall expire at the conclusion of the
next annual general meeting of the Company after the passing of this resotution
or on 30 December 2011 (whichever 1s the earlier), save that the Company may
make an offer or agreement before the expiry of this authonty which would or
might require shares to be allotted or rghts to subscribe for or to convert any
secunty into shares to be granted after such expiry and the directors may allot
shares or grant such nghts pursuant to any such offer or agreement as If the
authority conferred by this resolution had not expired, and

{b) the directors be and are generally and unconditionally authonised to exercise all
the powers of the Company to allot equity securities (within the meaning of
section 560 of the Act) up to an aggregate nominal amount of £3,000,000 (such
amount to be reduced by the aggregate nomtnal amount of Relevant Securnities
allotted pursuant to paragraph 1(a) of this resolution) in connection with a nghts
Issue (as defined in the hsting rules published by the Financial Services
Authonty) to holders of ordinary shares in the captal of the Company (as defined
in section 560 of the Act but excluding the convertible redeemable A ordinary
shares of 3 pence each} ("Ordinary Shares") in proportion (as nearly as
practicable) to the respective numbers of Ordinary Shares held by them, subject
to such exclusions or other arrangements as the directors may deem necessary
or expedient n relation to fractional entitlements, record dates or any legal or
practical problems under the laws of any ternitory or the requirements of any
regulatory body or stock exchange, provided that (unless previously revoked,
varned or renewed) this authonty shall expire at the conclusion of the next annual
general meeting of the Company after the passing of this resolution or on
30 December 2011 (whichever Is the earlier), save that the Company may make
an offer or agreement before the expiry of this authonty which would or might
require equity securnties to be allotted after such expiry and the directors may
allot equity securities pursuant to any such offer or agreement as If the authority
conferred by this resclution had not expired




This authority 1s in substitution for all existing authornties under section 551 of the Act
(which, to the extent unused at the date of this resolution, are revoked with immediate
effect)

Secretary of the Company U




Special Resolution authorising Directors to disapply pre-emption rights on the allotment
of equity securities pursuant to Section 560 of the Companies Act 2006

Company Number- 05120043

Company Name: Begbies Traynor Group plc (“the Company”)

At the ANNUAL GENERAL MEETING of the Company convened and held at 340 Deansgate,
Manchester M3 4LY on 30 September 2010 the following Special Resolution was duly passed

That.

subject to and conditional upon the passing of resolution 6, pursuant to section 570 of the Companies
Act 2006 ("Act")

(a) the directors be and are generally empowered to allot equity secunities (within the
meaning of section 560 of the Act) for cash pursuant to the authonty conferred by
Resolution 6(a) as if section 561 of the Act did not apply to any such allotment,
provided that this power shall be imited to

() the allotment of equity secunties in connection with an offer of equity securities
(whether by way of a nghts 1ssue, open offer or otherwise) to holders of
ordinary shares in the capital of the Company (as defined in section 560 of the
Act but excluding the convertible redeemable A ordinary shares of 3 pence
each) ("Ordinary Shares") in proportion (as nearly as practicable) to the
respective numbers of Ordinary Shares held by them, subject to such
exclusions or other arrangements as the directors may deem necessary or
expedient In relation to fracticnal entitiements or any legal or practical
problems under the laws of any terrntory or the requirements of any regulatory
body or stock exchange, and

{D)] the allotment of equity secunties for cash (ctherwise than pursuant to
paragraph (1) above) up to an aggregate nominal amount of £450,000,

provided that (unless previously revoked, vared or renewed) this power shall expire at
the conclusion of the next annual general meeting of the Company after the passing of
this resolution or on 30 December 2011 (whichever 1s the earlier), save that the
Company may make an offer or agreement before the expiry of this power which would
or might require equity secunties to be allotted for cash after such expiry and the
directors may allot equity securities for cash pursuant to any such offer or agreement
as If the power conferred by this resclution had not expired, and

(b) the directors be and are generally empowered to allot equity securities (within the
meaning of section 560 of the Act) for cash pursuant to the authonty conferred by
Resolution 6{a) as If section 561 of the Act did not apply to any such allotment,
provided that this power shall be mited to the allotment of equity securities in
connection with a rnights 1ssue (as defined In the listing rules published by the Financial




Services Authonty) to holders of Ordinary Shares in proportion (as nearly as
practicable) to the respective numbers of Ordinary Shares held by them, subject to
such exclusions or other arrangements as the directors may deem necessary or
expedient in relation to fractional entitlements or any legal or practical problems under
the laws of any territory or the requirements of any regulatory body or stock exchange,
provided that (unless previously revoked, varied or renewed) this power shali expire at
the conclusion of the next annual general meeting of the Company after the passing of
this resolution or on 30 December 2011 (whichever is the sarlier), save that the
Company may make an offer or agreement before the expiry of this power which would
or might require equity secunties to be allotted for cash after such expiry and the
directors may allot equity secunties for cash pursuant to any such offer or agreement
as If the power conferred by this resolution had not expired

This power I1s In substitution for all existing powers under section 570 of the Act (which to the
extent unused at the date of this resolution, are revoked with immediate effect)

Secretary of the Company (J




Special Resolution authorising Directors to allot A Ordinary Shares in accordance with
Section §51 of the Companies Act 2006 and to disapply pre-emption rights on the
allotment of equity securities pursuant to section 560 of the Companies Act 2006

Company Number- 05120043

Company Name Begbies Traynor Group plc ("the Company”)

At the ANNUAL GENERAL MEETING of the Company convened and held at 340 Deansgate,
Manchester M3 4LY on 30 September 2010 the following Special Resolution was duly passed

That:

(a)

(b)

in addition to the authonsations proposed to be granted by Resolution 6, pursuant to
section 551 of the Companies Act 2006 ("Act”) the directors be and are unconditionally
authorisad to exercise all the powers of the Company to allot convertible redeemable A
ordinary shares of 3 pence each ("A Ordinary Shares") in the Company or to grant
nights to subscribe for A Crdinary Shares, up to an aggregate nominal amount of
£150,000 pursuant to the Begbies Traynor Group plc 2009 Partner Share Plan
provided that (unless previously revoked, varied or renewed) such authonty shall
expire at the concluston of the next annual general meeting of the Company or on 30
December 2011 (whichever I1s the earlier) save that the Company may make an offer
or agreement before the expiry of this authonty which would or might require A
Ordinary Shares to be allotted or nghts to subscrbe for A Ordinary Shares to be
granted after such expiry and the directors may allot such shares or grant such rights
pursuant to such offer or agreement as if the authonty conferred by this resolution had
not expired, and

In addition to the powers proposed to be granted by Resolution 7, pursuant to section
571 of the Act, the directors be and are empowered to allot equity securities (within the
meaning of section 560 of the Act) for cash pursuant to the authority conferred by
resolution &(a) as if section 561 of the Act did not apply to any such allotment, up to an
aggregate nominal amount of £150,000, provided that (unless previously revoked,
varied or renewed) this power shall expire at the concluston of the next annual general
meeting of the Company after the passing of this resolution or on 30 December 2011
(whichever 1s the earlier), save that the Company may make an offer or agreement
before the expiry of this power which would or might require equity securities to be
allotted for cash after such expiry and the directors may allot equity securities for cash
pursuant to any such offer or agreement as if the power conferred by this resolution
had not expired

Yool

Secrethry of the Company




Special Resolution authorising Directors to make market purchases of ordinary 5 pence

shares pursuant to Section 701 of the Companles Act 2006

Company Number: 05120043

Company Name: Begbies Traynor Group plc (“the Company”)

At the ANNUAL GENERAL MEETING of the Company convened and held at 340 Deansgate,
Manchester M3 4LY on 30 September 2010 the following Special Resolution was duly passed

That:

1

Pursuant to section 701 of the Companies Act 2006 ("Act™), the Company be and ts
generally and unconditionally authorised to make market purchases {within the meaning
of section 693(4) of the Act) of ordinary shares of 5 pence each in the capital of the
Company ("Ordinary Shares™), provided that

(a) the maximum aggregate number of Ordinary Shares which may be purchased 1s
22,377,863,
(b) the mintmum price (excluding expenses) which may be paid for an Ordinary

Share 1s 5 pence, and

{c) the maximum prnce {excluding expenses) which may be pad for an
Ordinary Share is an amount equal to 105 per cent of the average of the middle
market quotations for an Ordinary Share as derived from the AIM Appendix of the
Daity Official List of the London Stock Exchange plc for the five business days
immediately preceding the day on which the purchase 1s made,

and (unless previously revoked, varied or renewed) this authonty shall expire at the
concluston of the next annual general meeting of the Company after the passing of this
resolution or on 30 December 2011 (whichever 1s the earlier), save that the Company
may enter Into a contract to purchase Ordinary Shares before this authonty exptres under
which such purchase will or may be completed or executed wholly or partly after this
authority expires and may make a purchase of Ordinary Shares pursuant to any such
contract as if this authonity had not expired

Secretary of the Company \J




