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THE COMPANIES ACT 1985
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ORDINARY AND SPECIAL RESOLUTIONS
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ATLANTIC GLOBAL PLC
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Passed on QZdMay 2001 COMPANIES HOUSE 20/06/01
At an Extraordinary General Meeting of the Company, duly convened and held at [$D Sheel

on 2Z2id May 2001, the following resolutions were duly passed as ordinary and special
resolutions respectively:

ORDINARY RESOLUTIONS

1. To sub-divide the authorised and issued share capital of the Company into ordinary
shares of 5p each (Ordinary Shares).

2. To increase the authorised share capital of the Company to £3,750,000 by the creation
of an additional 73,000,000 Ordinary Shares of 5p each.

3. To amend the Memorandum of Association of the Company so as to reflect the change
in the share capital of the Company accordingly.

4, To generally and unconditionally authorise the Directors in accordance with Section 80
of the Companies Act 1985 (as amended) (Act) to exercise all the powers of the
Company to allot relevant securities {(within the meaning of Section 80(2) of the Act) up
to a nominal value of £3,750,000 such authority to expire five years from the date of this
resolution except as regards an allotment made pursuant to an offer or agreement made
by the Company before such date such authority to be in substitution for all existing
authorities granted to the Directors in respect of the allotment of relevant securities.

5. To authorise the Directors pursuant to Section 95 of the Act to allot equity securities (as
defined in Section 94(2) of the Act) wholly for cash pursuant to the authority referred
to in Resolution 4 above as if Section 89(1) of the Act did not apply to such allotment,
such authority to expire after five years after the passing of this resolution except as
regard the allotment made pursuant to an offer or agreement entered into by the
Company before such date, provided that such power is limited to:

(i) the allotment of 7,919,960 Ordinary Shares in connection with the placing of
Ordinary Shares by Seymour Pierce Limited pursuant to a conditional agreement

proposed to be entered into by the Company, its Directors, and its nominated
adviser and broker (Placing);
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(if)

(iii)

(iv)

(v)

the allotment of equity securities under the terms of the Company’s proposed
enferprise management incentive and unapproved share option schemes;

the allotment of 3,522,400 Ordinary Shares being the subject of certain warrants
to be issued to Adrian Bradshaw, Peter Mountford, Eugene Blaine, Lewis
Howcroft, Paul Gleghorn and Ian Needs;

the allotment of equity securities in connection with a rights issue, open offer or
any other pre-emptive offer in favour of members where the equity securities
respectively attributable to the interests of the members are proportionate (as
nearly as possible) to the respective numbers of shares held or deemed to be held
by them, but subject to such exclusions or other arrangements as the Directors may
deem necessary or expedient to deal with legal or practical problems in respect of
overseas shareholders, fractional entitlements or otherwise;

the allotment {other than pursuant to sub-paragraphs (1), (ii), (iii) and (iv) above)
of equity securities up to a maximum aggregate nominal amount of £155,400

(being equal to 15 per cent. of the issued Ordinary Share capital of the Company
immediately following the Placing).

SPECIAL RESOLUTION

6. To adopt new articles of association of the Company (in the form attached).
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......................................

Director




THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

ATLANTIC GLOBAL PLC

1. The Company's name is "ATLANTIC GLOBAL PLC".

2. The Company is to be a public company.

3. The Company's registered office is to be situated in England and Wales.

4.1 The object of the Company is to carry on business as a general commercial and
holding company.

4.2

Without prejudice to the generality of the object and the powers of the
Company derived from section 3A of the Act the Company has power to do all
or any of the following things:-
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