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THE COMPANIES ACTS 1948 to 1976,

1407770|3

COMPANY LIMITED BY SHARES.

Memorandum of Azsoriation

OF (Q
POMANDER Mﬂgcwxoms LIMITED

1. The name of the Company is FPOMANDER F1L PRODUCTICNS
LIMITED.

2, The registered office of the Company will
be situate in England

5. The objects for which the Company is estab-
lished are :=-

(i) To make and produce motion picdtures and
dihefiatograph films television films and
recordings (both in vision and in sound) of
all kinds and to present promote organise
provide and guarantee finance for manage
and produce plays ballets operas operettas
revues variety performanceg concerts radio
television and diffusion service programmes
circuses lectures readings recitals exhib-
itions and entertainments and dramatbtic
misical and arbtistic performances and
exhibitions of any description.

(ii) To buy provide finance facilities or serv-
ices for and to sell license let on hire
distribute exhibit or perform motion pict-
ures cinematograph films television films
recordings (both in vision and in sound) or
any constituent part thereof in cinemas
theatres halls or homes or any obther place,
or by radio broadcasting or television or
on a diffusion service or by any other




(iii)

(iv)

(v)
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means or device now known or hereafter
o be invented and to acquire and deal
in smy way with any 1ights of copyright
exhibition or performance rights, or any
other rights which canbe acquired therein.

To provide for the distribution represent-
ation performance and exhibition through-
out the world of both silent and talking
television and cinematograph films
programmes and entertainments whether 1ive
or Tecorded and as now known or given or

by means nowor hereafter to become known
and the distribution representation and
performance throughout the world of radio
programmes and entertainments whether live
or recorded and generally to transact any
business in connection therewith.

To enter into agreements with or otherwise
acquire the services or works or creations
or products of the services or otherwise
of producers directors writers authors
lyricists musicians scriptwriters choreo-
graphers COMPOSETS photographers artists
designers actors and actresses musicians
and singers and performers of every des-
cription; to purchase or by any other
means acquire and protect prolong and renew
throughout the world or any part or parts
thereof any copyrights trade-marks pabtents
protections concessions secret O other
information or rights as to any story idea
or invention which may appear likely to De
advantageous to the Company and to use
exercise develop and turn the same To
account and to make or manufacture under
or grant licences options or privileges
in respect " of and to expend money in
expeérimenting upon and testing the same
and in developing improving or seeking
to develop or improve the same and ideas
rights or inventions of whatsoever nature.

To engage employ enter into agreements
with and supply the services of or to acth
as agents for the engaiing employing and
sgpply:mg of services of artistes techni-
cians actors singers dancers and acrobats
variety performers lecturers writers
authors lyricists dramatists composers
conductors musicians instructors or
enterbainers electrical electronic and
mechanical and recording engineers of any



(vi)

(vii)

(viii)
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description and +to enter into contracts
with any artistes or Dersons or companies
(either +theatrical cinematograph radio
television electrical electronic mechanic-
al engineering recording or otherwige) for
the purpose of making producing recording or
otherwise records gramophones talking mach-
ines photographic or cinematographic records
Pictures or films or any mechanically or
electrically produced record or picture and
for the production and representabtion ox
recording or reproduction of scenarios film
Plays photographs stage plays television
plays radio plays operas burlesques vaude-
villes pantomimes songs ballets concerts
exhibitionsvariety entertainments musical
ingtructive or illustrational performances
and entertainments and amusements of any
kind and description.

To purchase lease or otherwise acquire and
own and to equip use hire sublet and gell
or otherwise deal with a studio or studios
or other studio facilities for the production
of cinematograph or television films ox
radio programmes or the making of sound
recordings.

To carryon all or any of the businesses of
proprietors lessees or managers of theatres
music halls and all places of amusement
recreation or entertainment; to own or
manage provide finance facilities or ser—
vices for cinemas diffusion services toll
television and toll radio services and any
other service means or device now known or
hereafter to be invented or carry on busin-—
ess as radio or television station owners
or licensees or radio or television pro—
gramme contractors.

To carryon all or any of the businesses of
manufacturersdesignersconsultantsexperts
buyers sellers hirers renters repairers
exporters importers retailers distributors
publishers agents and dealers of and in
gramophone records magnetised tapes avdio-
visual devices tape recorders wireless
television telegraphic and telephonic
cinematograph photographic and phonographic
apparatus’ .equipment °© and appurtenances
connected with the co-ordinabion and syn—
chronisation of moving pictures and sounds




(ix)

(=)

(xi)

(xii)

v

and mechanical processes sound and Lalk-
ing machines and films records accesgor-
ies appliances devices requicites
conbrivances and things of every kind
whereby sound or vision of every descrip-
tion is or may be recorded amplified
produced reproduced transmitted or
received.

To carry on all or any of the businesses

of music printers and music publishers;

to exploit copyrights in musical works
and copyright assets generally; to make
manufacture and exploit sound recordings
records sound recording and reproducing
equipment and instruments and equipment
of every description suitable ior the
exploitation of copyright assets; to
carry on all or any of the businesses of
engravers publishers arrangers dealers
newspaper Jjournal book periodical picture
and magazine publishers and proprietors
printers booksellers lithographers stereo-
typers stationers dealers in organs pianos
violins and musical instruments of every
descripbion and cases necessaries parts
and fittings therefor; and to carry on the
aforesaid business either bvogether as a
single business or as separate and distincet
businesses in any part of the world.

To purchase or otherwise acquire and obtain
and to hold,develop turn to account deal
with sell exchange lease hire and mortgage
or charge either alone or Jjointly with
others any interest or right of copyright
in or of representation of or any other
right capable of being acquired in lit-
erary dramatic musical operatic balletic
photographic pictorisl or artistic
works of every description.

To carry on the businers of theatre bLHicket
and travel agents staff agents and liter-
ary artistes film variety and television

agents and managers and producers of all
kinds.

To manufacture buy hire or sell cameras
lamps recording apparatus and electrical
and other equipment used in photography
or for the production of cinematographor
television films or radio programmes or
other entertalinments of every size and
kind or for their performance or recepbtion.
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To carry on the business of vendors of whole-
sale and retail goods ©of any kind and of
restaurant refreshment room hotel tavern
inn dance hall discotheque coffee bar and
lodging-house keepers or proprietors
licensed victuallers and tobacconists.

To organise or to be proprietors of clubs
societies or association.

To acquire and undertake upon such terms

as the Company shall deem expedient the

whole or part of the undertaking assets oxr
liabilities of any person or body carrying on
any business within the objects of the Company
or whose business or any part of whose business
may conveniently or advantageously be combined
with +the business of the Company or any of
whose property is suitable for the purposes
of the Company.

To purchase take on lease hire or otherwise
acquire and hold any lands hereditaments
buildings plant machinery goods chattels or
real or personal property of any kind or any
right or interest therein or thereover (and
whether in possession or reversion or remain-
der) which the Company may think desirable.

To construct alter remove or replace any
buildings erections structures roads railways
reservoirs machinery plant or tools or works
of any descripbtion or to contribute to the
costs thereof as may seem desirable.

To carry on any other business whether sub-
sidiary or not which can in the opinion of
the Company be carried on conveniently or
advantageously in connection with the busi-~
ness of the Company. |

To enter into partnership or amalgamate with
any person or body for the purpose of carry-

ing on any business or transaction within the

objects of the Company and to enter into such

arrangements for co-operation sharing profits
or losses mutual assistance or other working
arrangements as may seem desirable.

To enter into any arrangements with any gov-
ernments or authorities supreme municipal

local or otherwise or any person or company !
that may seem conducive to the objects of the ‘
Company or any of them and to obtain from any
such government authority person or company
any rights privileges charters contracts
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(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

(xxvii)
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licences and concessions which the Company
may think it desirable to obbain and to
carry out exercise and comply therewith.

To manage develop sell lease mortgage
grant licences or rights of in or over
or otherwise turn to account any property
or assets of the Company.

To borrow or raise money in such amounts and
manner and upon such bterms as the Company
shall think fit and when thought desir-
able to execute and issue security of such
kind subject to such conditions for such
amount and payable in such place and
manner and to such person as the Company
shall +think fit dinecluding in the power
aforesaid (and without prejudice to its
terms) +the power to ilssue as primary or
collateral or other security debentures
debenture stock (perpetual or otherwise)
mortgages charges or securities of any kind
over ‘the whole or any part of its assets
present or future (including uncalled
capital) as the Company shall think fit.

To lend money and give credit to to take
security for such loans oxr credit includ-
ing (so far as may be lawful) its own ghares
and to guarantee and become or give secur-
ity for the performance of conbracts by and
act as bankers for any person firm or
company upon such terms as +the Company
shall think fit.

To invest lend or otherwise deal with
unemployed moneys in such manner and
upon suth terms as may be thought fit
and to vary investments.

To acquire and hold sell mortgage or deal
with the shares stock bonds debenturesor
securities of or in any other company or
body (whether such shares or securities
be fully paid or not) where the so doing
may seem advantageous or desirable in the
interests of the Company.

To draw accept endorse issue or executbe
promissorynotes bills of exchange bills
of lading warrants and other negotiable
transferable or mercantile instruments.

To promote any company to acguire the whole
or any part of the assebs or liabilities of
the Company or for any other purpose which
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may seem desirable in the interests of the
gompany and to subscribe atquire underwrite
or place or assist in so doing the whole
or part of the shares or securities of such
company .

To grant donations pensions annuities allow-
ances grabuities benefits emoluments and
bonuses or any share or inberest in the
profits of +the Company's business or any
part thereof to any directors or ex-dir-
ectors employees or ex-employees of the
Company or its predecessors in business OF
of any company which is a subgidiary com-—
pany of or allied to or assoclated with the
Company or any such subsidiary or the depen-
dants of such persons to set up establish
support and maintain pension superannuation
and other funds or schemes (whether contri-
bubtory or non-contributory) and to make
payments towards insurance or other payments
{either in connection with any such fund or
scheme or otherwise) for the benefit of such
persons or any of themor any class of them
and to establish and support or to aid in the
establishment and support of any schools and

any educabional scientific political literary

religious or charitable insbtitutions ortrade
societies whebther such sociebies be concerned
solely with the trade carried on by the
Company or its predecessors in buginess oxr
not and any club or other establishment
calculated to advance the infterests of the
Company or of the persons employed by the
Company or its predecessors in business.

To remunerate employees and servants of bThe
Company and others out of or in proportion
to the reburns oxr profits of the Company or
otherwise as the Company shall think fit and
to promote and give effect to any scheme or
arrangement for sharing profits with employ-—
ees whether involwving the issue of sharesor
not.

To pay for any property or assebts acquired
by the Company by the dissue of fully or
partly paid shares of the Company with or
without any preferred or special rights or
privileges or by the issue of debentures
notes or other securities with or without
gpecial rights or privileges.

To pay the costs and expenses of or incid-
ental to the promotion and establishment of
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the Company or to contract for the pay-
ment of the reme in whole or in part by
others.

(xxxii) To aid finan-tially or otherwise any
association or body having for an object
the promotion of trade or industry.

(xxxiii) To act as or through trustees agents
secrebaries managers brokers or sub-
contractors and to perform the duties
of any office underftarxen by the Company.

(xxxiv) To sell or otherwise dispose of the under-
taking and assets of the Company or any
part thereof for any consideration thought
fit. and in particular for shares debent-
ures or other securities of other
companies.

(xxxv) To procure the Company to be registered or
recognised in any overseas country orplace
and to exercise any part of the objects or
powers aforesaid in any part of the world.

(xxxvi) To distribute among the Members any assets
of the Company in specie but so that no
such digtribution which would amount %o
a reduction of capital shall be made
without such sanction (if any) as may be
" required by law.

(xxxvii) To do all such other things as are in-
cidental or conducive to the attalnment
of the above objects or any of then.

(xxxviii) The objects set forth in any paragrsph of
this Clause shall not except where the
context so requires be limited or res-
tricted by reference o or inference
from any other paragraph or by the name
of the Company and none of such para-
graphs shall be deemed to he subsidiary
merely to the first or any other paragraph.

4., The Liability of the Members is %ﬁmited.

5. The Share CUspital of the Company is 4100
divided into 100 shares of £ each. .~



WE, the several persons vhose names and adresses
are subscribed are desirous of being formed into
a Company in pursuance of this Memorardum of

Association and we respectively usgree to take the

nuwber of shares in the capital of the Company seb

opposite our respective names.

NAMES, ADDRESSES AND IES-
CRIFTIONS OF SUBSCRIBERS

Nurber of Shares
taken by each

\_/a/( - \) { A@ebkg
Mavagaet Lo Stadens

b

! 34 South Molton Street,
London, WIY NBP.

mﬁiﬁ?ﬁxﬂﬁk

. South Molton Stres
i Londan. WY 2BP.

y—

One_

,4""

/;-

Subseriber

DATED the QjL, day of W 19%.

WITNESS %o the above signatures :

———_ o

1 34 Sgtith Molton Sraut,

i lLondon. WI1IY 230




THE COMPANIES ACTS 1948 to 1976.

14077704

COMPANY LIMITED BY SHARES.

Articles of Assoriation

OF

TPOMANDER FILM PRODUG;XO/NS LIMITED

PRELIMINARY

1. The regulations contained in Part I and
regulations 2, % and 4 contained in Part IT of
Table A in the First Schedule to the Companies
Aet 1948 (hereinafter called M"Table A") shall
apply to the sbove-named Company (hereinafber
called "the Company") so far as the same are
not excluded varied or podified by these
Articles.

2. Regulations 24, 55, 75, 76, 77, 78, 84(2)
86, 87, 89, 90, 91, 92, 95, 106, 119, 123, 126
and 136 contained in Part I of Table A shall
not apply to the Company.

INTERPRETATION

3. Tn regulationr 1 of Part I of Table A The
Tollowing definition shall be deemed to be
ingerted: 'the 1967 Act" means the Companies
Act 1967 and "the 1976 Act' means the Compan-
ieg Act 1976.

SHARE CAPITAL

4, The initizl share capital of the Company
ig £100 divided into 100 shares of &1 each .

. Save as provided by contract ox the se
Articles to the contrary and subject to any
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imgotion 0f the Company given vy Ordinary
megolubion &1l wnigsued shares cngll be &6
the digposel of btie Directors who MY gllot
grent opHlons cver or otheIrwlireé deal wlth or
adspope of the same to such persons &l sach
times mnd generally on such terms as bthey
think proper but sO thet no shares shall ©o
izcued a8t A digcount except in accordance
with the provisions of Section 57 of the Act.

5. In regulation 3 of Part I of Table A
the words "with ths ganction of an ordinaxy
regsolution" and the words by special resS0l-
ution® sheall be deemed to be deleted.

7. In regulation 10 of Part I of Table A

the words "nor shall tne Company make aloan
for any purpose whatsoever on the securlty

of its shares or those of its holding <O~

pany" shall be decmed to be delebed.

LIEN AND CATLS ON SHARES

8. In regulation 11 of part I of Table A
the words and brackets "(not being a fully
paid share)" and n(other than fully paid
shares)" shall be deemed o be deleted.

5. Tn regulation 15 of Part I of Table &
the words 'provided that no call shallexceed
one-fourth of the nominal value of the share
or be payable at less than one month from
the dste fixed for The payment of the last
preceding call" shall be deemed to be deleted.

10. TIn regulation 18 of Part I of Table A
the words and figure '"not gxceeding D per
cent per annum" shall be deemed to be delelted.

11. TIn regulation 21 of Part I of Table A
the words figure and brackets "not exceed-
iug (unless the Company in general meetisg
shall otherwise direct) 5 per cent per
annum® shall be deemed to be deleted.

TRANSFER OF SHARES

12. Tn regulation 22 of Part I of Table A
the words "and transferee" shall be deemned
to be deleted.

1%, TIn regulation 25 of Part I of Table A
the word "alsc" shall be deemed to be deleted.
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REGISTERS

14, The Directors shall cause the following
registers to be kept at the Registered Office
of the Company :-

(a) a Register of Members,

(b) & Regisbter of the interests of the Direc-~
tors in shares in or debentures of the
Company or its associated companies.

(c) a Register of the acquisition of or changes
in the amounts of and of disposal of the
shares in the Company which carry unres-
Gricted voting rights.

(4) copies of contracts of service of the
Directors of +he Company or (if such
contracts are not in writing) written
memoranda thereof.

15. The directors shall cause such Registers
and copies (or memorandza) as are kept under the
provisions of regulation 14 hereof to be com-
pleted and made availavle for inspection in
accordance with the provisions of Part IV of
the Act and Sections 26, 29 and 34 of the 1967
Act.

GENERAL MEETINGS

16. Regulation 52 of Part I of Table A shall
be read and construed as if the words "the voi-
ing of remuneration or extra remuneration to
the Directors! were inserted after the words
"in the place of thosge retiring".

17. Regulation 58 of Part I of Table A shall
be rezd and construed as if sub-paragraphs (b)
(c) and (d) were deleted and the following
sub~paragraph inserted namely "(b) by one or
more members present in person or by proxy
and entitled to vote at the meeting”.

VOTES OF MEMBERS

18. Bubject to Tthe provisions of the Act a
resolution in writing signed by all the members
of the Company who at the datz of such resolu-
tion were entitled to receive notice of and to
attend and vobte at General Meetings (or their
duly eppointed abttorneys) shall be as valid

and effectual as if it had been passed at a
general meeting of the Company duly convened
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DIRECTORS

o4 . Tne Direciorc rshzll notunless otherwise
determined vy an Ordipary Resolution of the
Oormpserny De .ess Lhan one nor more than seven
iy muvner zrd throughoubt these Articles the
tepr Whirectors" shsll where the context so
sdrits include reference to one Director if

-

zh sny Sime there is only one Director of the

3

irectors shall be appointved
vers to the Memorandum of
2 memorandum in writing under
ither with or without a meeting
zen Directors are appointed the
50 the Memorandum of Associatvion
ex=d To be Directors.
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ab which he is unable to be present and at his
diseretion may remove such albternate Director
and on such appointment being made the altern-—
ate Director shzll (except as regards the power
to appoint an alternate) be subject in all
respects to the terms and conditions existing
with reference to the other Directors of the
Company and each alternate Director whilst
acting in the place of an absent Director shall
exercise and discharge all the duties of the
Director he represents but shall look to such
Director solely for his remuneration as altern-
ate Director. Any Director of the Company who
iz appointed an albernate Director shall be
entitled to vote at a meeting of the Directors
on behalf of the Director so appointing him as
distinet from the vote to which he is entitled
in his own capacibty as a Director of the Com-
pany and shall also be considered as two
Directors for the purpose of making a gquorum

of Directors Any person appointed as an
alternate Director shall vacate office as such
alternate Director if and when the Director by
whom he has been appointed vacates office as

a Director.

25, Every instrument appointing an albternate
Director shall as nearly as circumstances will
2dmit be in the following form or to the effect
following on paper bearing the name of the
Company :-

ft

I,

"g Director of this Company in pursuance of
iithe power in that behalf contained in the
"Articles of Association of the Company do
Thereby nominate. and appoint

"Of

4o act as albernate Director inmy place

"gt any meebting of the Directors which I

gm unable to attend and to exercise all

'"my duties as aDirector of the Company.

ﬁ%S WITNESS my hand this day of
"9 Rl

26. The Directors shall be paid out of the
funds of the Company all their travelling
hotel and other expenses properly incurred by
them in and about the business of the Company
including their expenses of travelling to and
from meebings of the Directors or committee
meetings or General Meetings The Directors
shall also be paid out of the funds of the
Company by way of remunerstion for theirw
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services as Directors such sum as the Company
in Generagl Meeting shall from Time to time
determine.

27. Vithout restricting the generality of
their powers the Directors may grant donaT
tiong pensions anrmities allowances gratuit-
ies benefits emoluments and bonuses or any
share or interest in the profits of the Com—
pany's business or any part thereof +to any
directors or ex-directors employees or ex-
employees of the Company or its predecessors
in business or of any company which is a sub-~
sidiary company of or allied to or associated
with the Company or any such subsidiary or the
dependants of such persons get up establish
support and maintain pension superannuation
and other funds or schemes (whether contribu-
tory or non-contributory) and make payments
towards insurance or other payments (either
in connection with any such fund or scheme

or otherwise) for the benefit of such persons
or any of them or any class of them and any
Director shall be entitled to receive forhis
own benclit any such donation pension annuity
allowance grabtuity benefit emolument honus or
share or interest in profit (whether under
such fund or scheme or otherwise) and sghall
be counted in any quorum of Directors and may
vote as a Director in respect of any of the
powers by this Article conferred on the Dir—
ectors notwithstanding that he is or may bve
interested therein.

28. The Directors may grant gpecial remun—
eration to any Director who being called on
shall render or agree to render any specilal
or extra services to tThe Company or go or
reside abroad in connection with the conduct
of any of the affairs of the Company. Such
special remunerstion may be made payable to
such Director in addition to or in substitu—~
tion for his ordinary remuneration (if any)
as a Director and may be payable by way of a
lump sum participation in profits or other-
wise as the Directors shall determine.

29. A Director may vote as = Director in
respect of any contract or arrangement in
which he is interested or upon any mabtber
arising thersout and if he shall so vote
his vote shall be counted and he shall be
counted in a quorum when any such contract
or arrangement is under consideration.
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30. Any Director may continue o be or become
a direcvor of or hold any other office or place
of profit under any other company in which the
Company may be interested and no such Direchtor
shall be accountable for any remuneration
salary profit or other benefits received by
him as a Director of or holder of any other
office or place of profit under or member of
any such other ccmpsny. The Directors may
exercise the voting power conferred by the
shares in any company held or owned by the
Company in such manner in all respects as they
think fit (including the exercise thereof in
favour of any resolution appointing themselves
or any of them directors of such company or
voting or providing for the payment of remun-
eration to the directors of such company) and
any Director of the Company may vote in favour
of the exercise of such voting rights in manner
aforesaid notwithstanding that he may be or be
about to be appointed a director of such other
company and as such is or may become interested
in the exercise of such voting rights in manner
aforegaid.

31. The Direcltors shall cause minutes 4o be
made in books provided for the purpose :-

(A) of the names of Directors present at
each meeting of the Directors and

(B) of all resolutions and proceedings at
all meetings of the Company and of the
Directors.

32. No Director shall vacate his office or be
ineligible for re-appointment as a Direchor nor
shall any person be ineligible for appointment
as a Director Dby reason only of his having
attained any particular age.

55. In regulation 94 of Part I of Table A the
words from and after "directors" to the end of
the regulation shall be deemed to be deleted.

%. In regulation 95 of Part I of Table A the
words from and after "regulations' to the end of
the regulation shall be deemed to be deleted.

35. In regulation 97 of Part I of Table 4 the
words from "A person appointed" to the end of
the regulation shall be deemed to be deleted.

PROCEEDINGS OF DIRECTORS
36. In regulation 99 of Part I of Table A the
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4 resolutiown in writing signed by all the
sotors for the time being present in the
3 Fingdom shall be as valid and effectual
# it nad been passed at a duly convened

reeting. Any such resolution may
zist of several documents in the like form
» signed by one or more directors.
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3%, 1In regulation 107 of Part I of Table A the
worde frox and after "such appointment® shall
be deermed to be deleted and the words such
zrrointment shall he aubomatically determined
if the Mansging Director cease from any cause
+o be a Director" shall be deemed Lo be in-
gerted in their place.

DIVIDENDS

33. Tune Directors may deduct from any interest
dividend or instalment of dividend payable to
zny nember (either alone or Jjointly with any
other member) all sums due from him (either
alone or jointly with any other person) to the
Compasny on account of calls or otherwise.

ACCOUNTS AND DIRECTORS REPORT

=
u QO

. The Directors shall cause proper books
of eccount to be kept in accordance with the
provisions of Schedule 2 of the 1967 Act with
respect to -
{a) all sums of money received and expended
oy the Company and the matters in respect
of which the receipt and expenditure
takes place

(b) &1i cales and purchases of goods by the
Company

(¢) the assets and lisbilities of the Com-
rany and

{d) =211 those mabiers required by the 19867

Act and the 1976 Act to be shown in the
Accounts of the Company.

o)

ckhd

ex books shall not e deemed to be kept
re are not kept such books of account
o~ ~ L4 0 .
?iuessa{y to glve & true and fair view
b?%te o the Company's offairs and to
n its vransactions.
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41, The Directors shall from time to time cause
t0 be prepared and laid before the Company in
General Meebing such profit and loss accounts
balance sheets group accounts (if any) and dir-
ectors reports as are provided for in Sections
148, 150 and 157 of the Act and Sections 16 to

20 of the 1967 Act and in the 1976 Act.

AUDIT

42. In regulation 130 of Part I of Table A the
words "as amended by the 1967 Act and the 1976
Act" inserted after the word "aAct™.

NOTICES

43. 1In regulation 131 of Part I of Mable A the
words "in the case of a notice of ameeting" and
the words from and inecluding "and in any other
case" +to the end of the regulation sghall be
deemed Tto be deleted.

44. In regulation 134 of Part I of Table A the
word "and" shall be deemed to be deleted and
the words "and (d) every Director of the Com-
pany" shall be ingerted after the words "of the
company".

WINDING UP

45. TIn regulation 135 of Part I of Table Athe
words "with the like sanction" shall be inserted
immediately before the words "determine how such
division" and the word "members" shall be substi-
tuted for the word "contribubories™.

INDEMNITY

46. Every Director Manager Secretary and other
officer or servant of the Company shall De
indemnified by the Company against and it shall
be the duty of the Directors out of the funds
of the Company <+to pay all costs losses and
expenses which any such officer or servant may
incur or Tbecome liable to by reason of any
contract entered inbto or act or deed done by
him as such officer or servant or in any way
in the discharge of his duties. '
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THE COMPANIES ACTS 1948 TC 1976 Form No. 1

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to Sections 21 and 23(2) of the Companies Act 1976

Please do not
. Writo in this . . . .
binding margin ( ~ Company number

y . f 1t07770£s:

Name of Company

Please completa
iegibly, preferably
in black type, or

bold black lettaring PQMANDER IPTIM PRQDU"CTICI\IS Limited®

*delate if o -
inappropriate

The intended situation of the registered office of the company
on incorporation is as stated below

34 South Molton Street
London W1Y 2EP

r

. . . /

il

if the' memorandum is delivered py an agent for the subscribers of

the memorandum, please mark ‘X’ in the box opposite and insert the X

agent’s name and address below L
yd

. Herbobtle & Iﬁwjf
3L South Moltod Street

London W1Y 28P

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor’s For official use
reference (if any) : 822 Ganeral saction
Harbottle & lewis
34 South Molton Street
Iondon V1Y 2BP

UMD, Ll e
»-g:-_:raﬁf - LER

4 B “:‘f:s
. 281Gvirs

J}'

g

page 1



T4 e HS wutials U INE BRISON Who Js or the persons who are,
1o be the first director or directors of the company are as follows :

Na,rﬂe_ (rote 2)  JOHN ERILNCZSUITER Business occupation
T SULICTTCR
Former name(s) (note 3) Nationality
Address (note 4) S south Molton Street BRITISH
London W1y 2gp Date of birth (where applicable)
(note 6)

Ripde

Y=

: .
SEnbid Jutf Musie Itd,

" - - & i
fﬁﬂ@ﬂam&gzqﬁﬁg”ﬁg@ Miﬁ%‘ﬁ%ﬁ@&s Q! gonnor. Records

Holdings Itd,Rureka

Prods. Ltd,PAP-First Artists Releasing Ltd, AP~First Artists

Heck-Servie

Cabochon Fi

Signature

Filma 13d,GreenIyn (International) Ltd,Greenlyn (UK) Ltd, :
eﬂ%ﬁﬂﬁn&&ﬂer}ﬁhe&ﬁ—ﬁeés%é,ﬁ&aﬁ&l@%—@r%@ﬁ%h
ProdS.Ltd,Rainsweg;tf Prods.1td,Granite Film Prods. Ltd,Re.}i. Enterprises Itd,

I hereby consent to act as director of the ¢ompany named on page 1

Hal Nominees [td,

Prods,Itd, 5ilhouette Film £rods. Ltd, Chantilly F1Im Frods,Itd;
i ods T+ Court Jester F3ilm Prods. Ltd,

23rd November,1978

MGty

/  Date

/

Name (note 2)

EWEN JAMBS VWYLLIE

/

Business occupation

SOLICITOR
Former name(s) (note 3) Nationality
Address (nots 4) 34 South Molton Street BRIPISH
London W1y 2Bp Date of birth (where applicalsle)
(note &)

Farticulars of other directorshi PS (note 5) Brycall Prods.Ltd,zryclan Prods. Ltd,clifdayn

"Prods It sMatradvrr Froges TRz W N sReinotoud—TProdsehidsPoad:
|_Prod S. Ltd,ater Iily PrudseLitd, Chantilly Film Prods, Litd

Cabochon Film Prods. Itd,Firelight Music Itd,Flagon Pruds,Itd,Court Jester

—Piim-Prodesitd;

Signature

Date 23rd November, 1978

sz,

I hereby consent to act a?ector of the hc/omp ny named on page 1
4

L/
/

Nam

ata.2)

/

L34 ey

~f —Bvusiﬁess«ﬁeeup&tien7 ‘

Former name(s) (ote 3)

Address (note 4)

NatiOV

/Dafe of birth (where applicable)

/ (note 6)

Particulars of other directorships (note 5)

/

- R

| hereby cefisent to act as director of the COmpany named on page 1
Sigrfature

Date

. i

page 2

Please do noy
wiite §n this
Linding reargin

\

Impertapt

The partic-tig
tobogy . arg
those rafenad 1o

in secrion 21(2)(a)
of the Companjes
Act 1976 and
saction 200(2) of
the Companies Act
1948, Ploasg reag
the notes oy pagoe 4
befors completing
this part of he form,
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Please do ot
write in this
binding margin

\

important

The particulars

to b given are
those sefered 1o

in section 21(2)(b)
of the Companies
Act 1976 and
saction 200(3) of
tho Companias Act
1948, Please read
the noied on page
bafore complaiing

this part of the form

*gs required by
gection 21 (3) of
the Companies
Act 1876

‘tdelete as
appropriate

The name(s) and particulars of the person who js, or the persons who are,
1o be the first secretary, or joint secretaries, of the company are as follows:

Namne (notes 2 & 7}

BEN JmS  YLLIS

Former name(s) (note 3)

Address (notes 4 &7)

3% Seissh Molton Stree®

Lendon WLY 2P

BEEEEE

| hereby consent to 75 secretary of the cornpany named on page 1

D ponts

i
ll/ Jr,«’z/[fi,é - Dete 2jrd Novemher ;1978
4 e

Signed by ©

Signafire_ ooz JE———

Signature
_Name-{aotes-2-8- - - ,/ _._....J
/
— = e
Formet name(s) (note 3) //
Address (notes 4 & 7) /
| hereby consent 10 ac}f agsecefé?ary of the company named on page i
Date..—-——-——--#--—--—-—**‘“"’

Signature o fottlo™

¢ on behalf of the subscribers of the memorandum*

L«@ﬁ& RSBEEEEN [AgentT Date

23 rd NovembeX ,157€

EIRRLR

>




CERTIFICATE OF INCORPORATION

No, 1407770

I hereby certify that

POMANDER FILM FRODUCTIONS LIMITED

is this day incorporated under the Companics Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at Cardiff the KTH JANUARY 1979

Assistant Registrar of Companies

C.1.
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Number of } 1407770 / 2

Company

The

/

Companies Acts 1948 {0 1976

COMPANY LIMITED BY SHARES

Sp

ecial RWesolution

(Pursuani to s. 141 (2) of the Companies Act 1948)

or

POMANDER FILM PRODUCTIONS

LIMITED

Passed 2ud November y 1979 .

AT an EXTRAORDINARY GENERAL MEERTING of the above-named
Company, duly convened, and held at

on the 2nd day of November

SPECIAL, RESOLUTION

y 1979, the
was duly passed, viz. :—

RESOLUTION

2-4 Vernon Yard, 119 Portobello Road, London WLl

subjoined

THAT Clause 3 of the Memorandum of Association be deleted and
Clause 3 as set out in the attached pages 1 to 9 be substituted

therefor,

Signature

Director

Nore.—To be filed within 15 days after the passing of the Resolution(s).

To bo signed

""" by the Chair-

man, & Direc.
tor, or tho
Scerutary  of
the Comparvy.

oo
“'.‘\ X 23
7 }3”“\"
st

Oyez Publinhlnf
Tondon EC4A 1AB,
Limltcd.

Limited, Norwich Houso, 11/18 Nerwich Street,
o subsidiary of The Selleltors’ Law Matlonery Souclaty,

Companies 7

E“'““Gu

b
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3. The objechs for which the Company is esb-
ablished are :-

- (1) To carry on business. as a holding company
) and to acquire and hold sHares, stocks,

debentures,debenturestocks,bonds, notes,
mortgages, obligations and securities of
any kind igsued or guaranteed by any
company, corporation or undertaking of
whatever nature and wherever constituted or
carrying on business,and shares, stocks,
debentures,debenture stocks,bonds, notes,
mortgages, obligations and securities
igsued or guaranteed by any government,
sovereign ruler, commiscioners, trust, or
other public body or. authority, local or
otherwise, whether in the United Kingdom
¢ Or abiroad, bY subscription, syndicate

participation,tender,purchase,exchange
or otherwise, and +o subscribe for the
same, whether conditionally or otherwise,
and to wunderwrite oOT guarantee the
subscriptions +hereof and from time to
time to vary, 4ispose of and deal with-
the same and to exercise and enforce all
rights and powers conferred by oX incid--
ental to the ownership thereof.

R
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(ii)

(iv)

(V)

-2-

To carryon the business of an investment
company.

To carry on business as consulbtants,
advisers,agents and managers in rela-.
tion to financial and commercial oper-
ations,insurance,pensions and assurance
schemes and in relation to any property
whether for investment or other purposes.

To carry on business as financiers,
concessionaires and merchants and %o
undertake, carry on and execute all
kinds of financial, commercial and
other operations including the advance-
ment, acceptance and loan of money,
securities and other property to such
persons and on such terms as may seen
expedient and to discount, buy, sell and
deal in bills, goods, warrants, covpons
and other negotiable or transferable
securities or documents.

To carry on the business of organisers,
promoters, sponsors and arrangers of
conferences, exhibitions, trade fairs,
and other gatherings of every and any
description including leisure and sport-
ing events of all kinds; and to provide
such personnel business teaching lectur-
ing secretarial,catering and refreshment
and other services and facilities of all
kinds that may be required under any
contracts and arrangements entered into
by the Company; to carry on the business
of providers of information and:explan-
atory services of all kinds; to provide
secretaries, +typists, accountancy and
clerical domestic catering and other
staff and facilities of all kinds; to
operate car hire business of all kinds;
and +to enter into any contracts and
other arrangements of all kinds with
persons having dealings with the Company
on such terms and for such periods of
time as +the Company may from time to
time determine,on a commission or fee
basis or otherwise; and to carry on any
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(vi)

(vii)

(ix)

(x)

-

other trade or business, whatever, of o
1like and similar nature.

To carry on the business of advisers <n
problems relating to the administration
and orgaenisation of personnel for indug~-
try and' business and to carry on all or
any of the businesses of industrial
business and personnel consultants and to
advise upon +the means and methods for
extending developing and improving all
types of businesses or industries and all
gystems or Pprocesses relating +tc the
production, storage, distribution, market-
ing and sale of goods and/or relating ©0
the rendering of services.

To carry on and undertake generally any
other businesses, trades and occupations
which may seem to the Company capable of
being conveniently carried on in con-
nection with the above businesses, trades
‘or occupations, oTr calculated, directlyor
ipdirectly, to enhance the wvalue of any
of the Company's properties or rights or
undertakings in which the Company may be
engaged, and to promote any other company
for +the purpose of acquiring any of the
property and undertaking any of the
1iabilities or contracts of the Company,
or of undertaking any business or operations
which may appear 1likely to assist or benefit
the Company, or enhance the value of any
property or business of the Company.

To apply for, purchase OT otherwise
acquire and to protect, prolong and renev
any patents, patent rights, brevets
dtinvention, licences, copyrights, trade
marks and names, registered or other
designs, concessions, options and protec—
tions and the like conferring any exclusive
or non-exclusive oT limited right to useTr,

or any invention, mechanism, or Pprocess,
‘secret or otherwise, or any secret or

other information as to any invention and.
to use, exercise, deralop,.grant licences

in regpect of the same oY otherwise turn

the same to account. '

To receivetﬂmadividends,interest,income,
bopuses, rents, royalties, profits and

advantages of every description from time
to time p~yable or receivable in recpect
of any of the Company's assets and pro-

perty-

To act as bankers, financiers, conces-
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(xii)

(xiii)

(xiv)

-

sionaires and merchants, and to under-—
take and carry on and execute, all
kinds of financial, commercial and
trading operations.

To invest in, purchase, take onlease
or in exchange, hire, or otherwise
acquire and hold for investment or
trust purposes or otherwise and gener-
ally deal in .eal and personal property
of every kind and description. .

To undertake and execute any trusts the
undertaking whereof may seem desirable
and either gratuitously or othervise
and to act as trustee of any deeds con—
stituting or securing any debentures,
deventure- stock or other securities or
obligations and also to undertake the
office of execubtor, administrator,treas-
urer, or registrar, or to become manager
of any business, and to keep for any
company, government, authority or body
any register relating to any stocks,
funds, shares or securities, or to
undertake any duties in relation to the
regigtration of transfers, the issue
of certificates, or otherwise.

To give all descriptions of guarantees
and indemnities (whether with or with-
out security) and carry on and transact
every kind of guarantee and counter-
guarantee business and in particular
to guarantee the payment of any
principal moneys, interest or other
moneys secured by or payable under any
debentures, bonds, debenture stock,
mortgages,charges, contracts, obliga-
tions and securities and the payment
of dividends on and the repayment of
the capital of stocks and shares of.
all kinds and descriptions.

To acquire and underiake the whale or
any part of the business * {whether
manufacturing or not), property and
liabilities of any person, firm or
organisation, or the whole or anypart
of the issued share or loan capital,
business, property or liabilities of
any company, carrying on any business
waich the Company is authorised to carry
on or, which may be conveniently or
advantageously carried on in connection
with any of the Company's objects, or
possessed of property suitable for the
purposes of the Company and to conduct
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(xvi)
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and carry on, or liguidate or wind up such
business. .

To manufacture,buy,sell and generally deal
in any plant, machinery, tools, goods or
things of any description, which,in the
opinion.of the Company, may be conveniently
dealt with by the Company in connection
with any of its objects.

To acquire, make, build, maintain, alter,
use, manage and work, in any parts of the
world, offices, factories, mills, hotels,

o cinemas,theatres,garages, roads, railways,

(xvii)

tramways, airfield, telegraph lines, tele-
phonesg, electric 1light and power works,
canals,reservoirs,water-works,wells, boat
yards, watercourses, furnaces, gas works,
piers, wharves, docks,quarries,mines, oil
wells,pipelines, bunker stations, saw and
other mills, warehouses, steam and other
ships, aeroplanes, and other works and
+things which may be deemed expedient for the
purposes of the Company and to pay or contri-~
bute to the payment of the cost of making,
building, maintaining, using and working
the same. :
To sell,let, lease, grant licences, ease-
ments and other rights over and in any
other manner dispose of or deal with the
whole or any part of the undertaking, pro-
perty,assets,rights,effects and businesses
of the Company .oxr such consideration agmay
be thought fit and in particular for a rent
or rents or stocks,shares, debentures,

- debenture stock or other obligations of any

A (xviii)

(xii)

other company.

To amalgamate with or enter into part-
nership or any joint purse or profit sharing
arrangement with or to co-operate in any way
with, or assist or subsidise, any company,
firm or person carrying on, or proposing 1o
carry on, any business within the objects
¢f the Company. :

To carry on any business or branch of

a business which this Company is author-
ised to carry on by means, or through

the agency, of any subsidiary company
or companies, and to enter 1into any
arrangement with any such subsidiary
company for taking the profits and
bearing the losses of any business or
branch so carried on, or for financing

any such subsidiary company or guarant-
eeing its liabilities, or to make any

T
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(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

obther arrangements which may seen
desirable with reference to any buasiness
or bpranch so carried on including nower’
at zny time, and either temporarily or
permanently, to close any such branch
oI business.

To act as directors or managers of or
to appoint directors or managers of any
subsidiary company or of any other
company in which this Company is or may-
be interesgted.

o take part in the management, super-
vision and control of the business or
operations of any company or undertak-
ing and for that purpose to appoint and
remunerate any directors, trustees,
accountants or other experts or agents.

Te promote or concur in the promotion
of any company, whether British or
foreign, the promotion nf which shall
be considered desirable, and +to place
or guarantea the placing of, underwrite,
subgcribe for or otherwise acquire all
or any part. of the shares or securities
of any such company.

T¢ borrow and raise money and to
receive money on deposit in any manner
and on any terms. '

For any purpose and in any manner and
from time to time to mortgage or charge
the whole or any part of the undertak-

ing, property and rights (including
property and rights to be subsequently
acquired) of the Company, &nd any money
uncalled on any shares of &the Company,
criginal or increased and whether at
the time issued or created or not, and
to create, issue, make and give deb-
entures, debenture stocks, bonds, or

other obligations, perpetusa. or otherwise,

with or without any mortgage or charge
on a2ll or any part of such undertaking,

. property, rights and uncalled money and

also by similar mortgage oxr charge or
othurwise to secure and guarantee the
rerformance by the Company or any other
person or company of any obligation
undertaken by the Company or any person
or company, as the case may be.,

7o mak=, draw, accept,endorse, discount,
negotinte,execute and issue and to buy,
sell and deal inpromissory notes, bills
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(xxvi)

(xxvii)
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of exchange, cheques, bills of lading,
shipping documents, dock and warehouse
warrants, and other instruments negoti-
able or transferable or otherwise.

To lend money with or without security

and to subsidise, assist and guarantee

(with or without security) the payment
of money by or the performance of any
contract, engagement or obligabtion by

any persons or companies.

To grant donations,gratuities, pensions,

allowances, benefits or emoluments to any
past or present Directors or employees
of the Company or of any company which is
a subsidiary of or assoclated with the

. Company or of the predecessors in business

of the Company or of any such subgidiary
or associated company and the wives,
widows,families or dependants of any such
persons and %o establish, subsidise, sub-
scribe to or support institutions,
associations, clubs, funds or trusts
calculated to be for the benefit of any

‘guch persons oI otherwise advance the

interests and well-being of the Company
or of any such other company 2as aforesaid
or of its members, and to make payments

for or btowards the insurance of any such
persons as aforesaid, and subscriptions
or guarantses of money for charitable or

. benevolent objects or for any exhibition

or for any public, general or useful
object, and to establish and contribute

to any scheme for the purchase by trus-

tees of shares of the Company oI of its

. holding company to be held for the benefit

of the Company's employees (including
Directors holding a salaried employ-
ment or office in the Company) or %o
lend money to the Company's employees
{other than Directors) to enable them
to purchase oOr subscribe for fully paid
shares of the Company or of its holding
company to be held by themselves by way

_ of beneficial ownership.

(xxviii)

To remunerate any person, firm or company,
by way of consideration for services
rendered to or property acquired by
the Company, whether by cash or by the
allotment of shares or securities of

. the Company credited as peaid up in full

(xxix)

or in part or otherwise.

To pay all preliminary expenses of the
Company and any company promoted by the

e S N
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(xxx)

(xxxi)

(xxxii)

(xxxiii)

(xxxiv)

(xxxv)

And

-8~

Company or any company in which this
Company is or may contemplate being
interesteqd, including in such prelini-
nary expenses all or any part of the
costs and expenses of owners of any
business or property acquired by the
Company. : .

To sell or dispose of the undertaking
of the Company, or any part thereof,
for such consideration as the Company e
may think fit, and in particular for
shares, whether fully or partly paid et
up, debentures or securities of any
other company, whether or not having
objects altogether or in part similar
to those of the Company. ) .

To enter into any arrangement with any
government or authority, imperial, -
supreme, municipal, local or otherwise,
Or company that may seem cornducive to
the Company's objects or any of then,
and to obtain from any such government,
authority or company any charters,
contracts, decrees, rights, grants,
loans, privileges or concessions which
the Company may think it desirable to
obtain, and to carry out, exercise and
comply with the same. y

To do anything by this Memorandum of

Association authorised in any part of

the world and as principals, agents,

contractors, trustees or otherwise,and

by or through trustees,agents or other-
wise, and either alone T in conjunction
with others. -

To procure the Company to be ragistered,
incorporated or legally recognised in
and to keep registers of shareholders
in any part of the world.

To distribute among the members of the
Company in specie any property of the
Company.

To do all such other things as ' may be
considered to be incidental or conducive
to the attainment of the above objects
or any of them.

it is hereby declared (1) that the word

"company" in this Clause, except where used in
reference to the Company, shall te deemed to

include
persons

any partnership or other body of
ywhether corporated or unincorporated
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~ or whether domiciled in the United Xingdom or
__elsewhere, and (2) that, except where the
context expressly so reguires, none of the
geveral paragraphs of this Clause, or the
objects therein specified or the powers
thereby conferred shall be limited by or be
.deemed merely subsidlary or auxiliary to any
other paragraph of this Clause or the objects
in such other paragraph spescified, oOT the
powers thereby conferred. '
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Number of | 1607770
OGmPany },a..ma-:-u-u wn th epeesamEenarane prnass e

The Companies Acts 1948 o 1976

COMPANY LIMITED BY SIHARES

Sypecial Regolution

(Pursaant to 8. 141 (2) of the Companies Act 1948)

or /

POMANDER FILM PROWUCTIONS LIMITED

Passed 2nd November , 1979 .

AT an EXTRAORDINARY (JENERAL MEETING of the above-named
Company, duly convened, and held at
. 2-4 Vernon Yard, 119 Portobello Road, London WLl

on the 2nd  day of November , 1979, the subjoined
SPECIAT, RESOLUTION was duly passed, viz. :-—

REBSOLUTION

THAT the name of the Company be changed to VIRGIN OVERSEAS

HOLDINGS LIMITED.

To be signed
Ly the Chair-
man, a Diree-
tor, or the
Scerotacy  of
«wen the Company,

Signature ... 3

.......

Norg.—To be filed within 15 days after the passing of the Resolution(a),

Oyez l'ubllahlnu Timited, Worwlelt Wowvse, 11/13  Nuorwlch Sircot
Ilfég?on EC4A 1AH, u nubalélary of Tup Solcltors® LLw Biationery ‘loolcwf 32533: 10]78

Companies 7

-,'an

TSE‘U

‘\-i E & 79}



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME
Nis. 1407770

1 ereby cendls thint

POMANDER FILM PRODUCTIONS LIMITED

and with the approval of the Secretary of State changed

having by speciul resnlution
¢ the name of

it= name, is now incorpurated unde

VIRGIN OVERSEAS HOLDINGS LIMITED

at Cardiff the 7rH DECEMBER 1979

(siven under wy haml

Aasistant Regrstur el Uompanees
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THL COMPANILS ACTS, 1945 to 1976,

P COMPANY LIMITED BY SHARES

M emorandum

“ any

Articles of Association
of

VIRGIN OVERSEAS HOLDINGS LIMITED

Incorporated the 4th day of January 19 79.

HARBOTTLE & LEWIS,
34 South Molton Htreet,
London, W1Y 2B
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CERTIFICATE OF INCORPORATION

No. 1407770

I hereby certify that

EOMANDER FILM PROLUCTIONS LIMITED

is this day incorporated under the Companies acts 1948

to 1976 and that the Company is Limited.

Given under my hand at Cardiff the A4TH JANUARY 1979

E.hn. WILSON

Assistant Registrar of Companies



CERTIFICATE OF INCORPORATTION

ON CHANGE OF NAME

No. 1407770

T hereby certify that POMANDER FILM PRODUCITONS
TLIMITED having by special resolution snd with the
approval of the Secretary of State changed its name, is
now incorporated under the name of VIRGIN OVERSEAS
HOLDINGS LIMITED

Given under my hand at Cardiff the 7th December 1979.

E.A. WILSON

Assistant Registrar of Conpanies



THE COMPANIES ACTS 1948 to 1976.

COMPANY LIMITED BY SHARES,

HE S

emorandum of Assoriation

OF

VIRGIN OVERSEAS HOLDINGS LIMITED

(4s aletered by Special Resolution passed on the 2nd
day of November 1979)

1e The name of the Company is VIRGIN OVERSEAS
HOLDINGS LIMITED.

2 The registered office of the Compary will be
situate in England.

3. The obJects for which the Company ig established
are:- .

(1) To carry on business as s holding company
and to acquire and hold shares, sbtocks,
debentures, debenture stocks, bonds, notes,
mortgages, obligations and Securities of
any kind issued or guasranteed by any
company, corporation or undertaking of
whatever nature and wherever constituted or
carrying on buginess, and shares, stocks,
debentures, debenturs stocks, bonds, notes,
mortgages, obligations and securities
issued or guaranteed by any government,
sovereign ruler, commigsioners, trust, op
other public body or authority, local ox
otherwise, whether in the United Kingdom
or sbroad, by subscription, syndicate
participation, tendsr, purchase, axchange
or otherwise, and to subscribe for the
sale, whether conditionally or otherwise,
and to underwrite om guarantee the
subscriptions thereof and from time to
time to vary, dispose of and deal with
the sams and to exercise and enforce all
rights and powers confarred by or
incidental to +the ownership thereof.



{ii)

(iii)

(iv)

(v)

To carry on the business of an investment
company.

To carry on buainess ag consultants,
advisers, agents and managers in reig-
tion o finsncial and commercial Oper-
ations, ingurance, bensicns and assurance
Schemes and in relation to any bropexrty
whether for invegtment or other purpoges.

To carry on business ag financiers,
Concesgionajres anad merchants and fo
undertake, carry on and execute all
kinde of financial, commercial and
other Operations including the advance~
ment, acceptance ang lean of meney,
securitieg ang other DProperty to such
Persons smd on such bermg gg may seem
expedient and +to discount, buy, sell ang
deal in billg, goodg, warrants, coupons
ard other negotiable or transferable
Securitieg orp documents,

To carry on The business of Organisers,
bromoters, Sponsors and arrangers of
gonferences, exhibltions, trade Tairs,

ing events of all kinds; ang to provide
Such personne] business teaching lectur-
ing secretarial catering ang refreshment
and other services ang facilitieg of all
kinds t+rat mey be required unden
contracts ang arrangementg entered into
by the Company; to Carry on the buginesg
of providers of information and explan-—
atory serviceg of all kinds; to brovide
Secretarieg, typists, accountancy ang
clerical domesiie catering ang other
staff ang facilitieg of all kinds; %o
oPerate car hire business or all kinds;
and to entesn into any contracts ang
other arrangements o all kindg with
Persons having dealings with the Company
on such terms ang Tor such Periods of
t;me as the‘Company nay from time to
tlmg determlne, On & commiggion or fee
basis or otherwise; and ‘o carry on
other trads op business, whatever, of a
like angd s.milap nature,
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(vi) To carry or the btusiness of advisers on
problems relating to the administration
and organigation of personnel for indus-
try and business and to carry on all or
any of the businesses of industrial
business and personnel consultants and to
advige upon the means-and methods for
extending developing and improving all types
of businesses or indusgtries and all syetems
or procegses relating to the production,
storege, digtribution, marketing and sale of
goods and/or relating to the rendering of
services.

(vii) To carry on and undertake generally any
other businesses, btrades and occupetions
which may seem tc the Company cepable of
being conveniently carried on in connection
with the above businesses, trades or occu—
pations, or calculated, directly or in-
directly, to enhance the value of any of
the Company's properties or rights or
undertakings in which the Company may be
engaged, and to promote any other company
for the purpose of acquiring any of the
property and underteking any of the liabil-
ities or contracts of the Company, or of
undertaking any business or operations
which may appear likely to assgist or benefit
the Company, or enhance the value of any
property or business of the Company.

(viii) To apply for, purchase, or otherwise acquire
and to protect, prolong and renew any
patents, patent rights, brevets d'invention,
licences, copyrighfts, trade marks and
names, registered or other designs, con-
ceggions, options and protectiong and the
like conferring any exclusive or non-exclusgive
or limited right to user, or eny invention,
mechenigm, or process, secret or otherwise,
or any secret or other information as to any
invention and to use, exercise, develop,
grant licences in respect of the same or
otherwise turn the same to account.

(ix) To receive the dividends, interest, income,
bonuses, rents, royalties, profits and advan-
bages of every description from time to time



(x)

(xi)

(xii)

(xiii)

(xiv)

hx";}.—

bayable or receivable in respect of
any cf the Jompary's sssets and property.

To act as bankers, Tinanciers, conceg—
sionaires and merchants and to undertake
and carry on and execute all kindg of
financial, commercisl and trading
operetions.

To invest in, purchase, take on lease

or in exchange, hire, or otherwise
acquire and hold for investment or trust
burposes or otherwise and generally deal
in real ang personal property of every
kind and description.

To undertake and execute ary trusts the
undertaking whereof nay seem desirable
and either gratuitously or otherwige

and to act as trustee of any deeds con—
stituting or securing any debentures,
debenture stock or other securities or
obligations and also to undertake the
office of executor, administrator, treas-
urer, or registrasr, or to become manager
of any business, and to keep for any
company, government, authority or body
any regigter Telating to any stocks,

prircipal noreys, interest or other
moneys secured by on Payable under any
debentures, bonds, debenture stock,
mortgages, charges? contracts, obligw
atlops‘and securities and the Payment
of lel@ends on and the Tepayment of
the capital of stocks and shares of
all kinds and descriptions,

To acquire ang undertske the whole or
ANy part of the hmainess (Whether
manufacturing ox not), broperty and
liabilities of ANy Terson, fipm op
organisation, or the Wwhole or any part
of the issued share ¢r loan capital,



(xv)

(xvi)

(xvii)

(xviii)

business, property or liabilities of any
company, carrying on any business which the
Company is authorised to carry on or which
may be conveniently or advantageously

carried on in connection with any of bhe
Coupany's objects, or possessed of property
suitable for the purposes of the Conmpany, and
to conduct and carry on, or liguidate or wind
up such business.

To manufacture, buy, sell and generally deal
in any plant, machinery, tools, goods or
things of any description, which, in the
opinion of the Company, may be conveniently
dealt with by the Compeny in connection with
any of its objects.

To acquire, make, build, maintain, alter,
use, manage and work, in any parts of the
world, offices, factories, mills, hotels,
cinemag, theatres, garages, rwoads, railweays,
tramways, airfield, telegraph lines, tele-
phoneg, electric light and power works,
cansls, reservoirs, water-works, wells, boat
yards, wabercourses, furnaces, gasworks,
piers, wharves, docks, quarries, mines, oil
wells, pipelines, bunker stations, saw and
other millg, warehouses, steam and other
ships, aeroplanes, and other works and
things which mey be deemed expedient for the
purposes of the Company and to pay or contri-
bute to the payment of the cost of making,
building, meintaining, using and working
the same.

To sell, let, lease, grant licences, ease-
ments and other rights over and in any

other manner dispose of or deal with the
whole or any part of the undertaking, pro-
perty, assets, righte, effects and businesses
of the Company for such consideration as may
be thought fit and in particuler for a rent
or rents or sbtocks, shares, debentures,
debenture stock or other obligations of any
otTher company.

To amalgamste with or enber intoc part-
nership or auy Joint purse or profit sharing
arrangement with or to co-operabe in any way
with, or assist or subsidise, any company,
firm or person carrying on, or proposing to
carry on, aay business within the objects

of the Company.



(xix)

ke

To carxzy on any business or branch of

a business which this Company is auth~
orised to carry on Ly means, or throngh
the agency, of any subsidiary company
or compsnies, and tc enter into eany
arrangement with any such subgidilary
company for taking the profltg and
bearing the loszses of any business or
branch so carrigd on, or for financing
any such subgidiary company or guarsnt—
eeing its liabilities, or to make any
other arrangements which may seem
desirable with reference to any business
or branch so carried on including power
&t any time, and either tempcrarily or
pPermanently, to close any such branch
or business.

(xx)To act as directors or mansgers uf or

to appoint directors or managers of any
subgidiary company or of any other comp-
any in which this Company is or may be
interested.

(xxi)To take part in the menagement, super-

(xxii)

(xxiii)

(xxiv)

vision and contrcl of the business or
operations of any company or undertak-
ing and for that purpose to appoint and
remunerate any directors, trustees,
accountants or other experts or agents.

To promote or concur in the promotion
of any company, whether British or
foreign, the promotion of which shall
be congidered desirable, and to place
or guarantee the placing of, unlsrwrite,
subscribe for or otherwige acg” e all
or any part of the shares or = rities
of any such company.

To borrow and raise money and to
Tecelve money on deposit in any mauner
and on any terms.

For 8Ny purpose and in any manner and
from time to time to mortgage or charge
the whole or any pert of the undertak-
10g, property and rights (including
roperty and rights to be subsequently
acquired) of +the Company, and any money
uncalled on any shares of the Company,
original or increased and whether at
the time iassued or created or nolk, and



(xxv)

(xxvi)

(xxvii)

-

to create, issue, maXe and give debentures,
debenture gtocks, bonds, or other ohlig-
ations, perpetual or otherwise, with or
without eny mortgage oxr charge On gll or
any pert of such undertaking, property,
rights and uncalled money gnd also by
similar mortgage or charge oOT otherwise to
cecure and guarantee the performance by
the Company or any cther person or company
of any obligatlon underteaken by the Com-
panybor any person or company, &8 the case
mey be.

Mo meke, drew, accepb, endorse, discount,
negotiate, execute and issue and to buy,
sell and deal in promissory notes, bills
of exchange, cheques, bills of lading,
shipping documents, doeck and warehouse
warrants, and othex ingtruments negoti-
eble or transferable ox otherwise,

To lend money with or without sescurity
and to subsidise, assigt and guarantee
(with or without security) the psyment of
money by or the performance of any con-
tract, engagement or obligation by any
persons or companies.

To grant donations, gratuities, pensions,
allowances, benefits or emoluments to any
past or present Directors or employees of
the Company or of any company which is &
subgidiary of oX sasociated with the
Compeany or of the predecessors in busginess
of the Company or of any such subsidiary
or aspociated compaiy’ and the wives,
widows, families oI dependants of any such.
persons and o egtablish, gubsidise, sub-
scribe to oxr support institutions,
sssociabions, clubs, funds.or trusts
calculatcd to be fox the benefit of any
guch persons oI otherwise advence the
interests and well=being of the Compaxy
or of any such other company &s aforesaid
or of itg members, end +0 make payments
for or towards the insurance of any such
persons as aforesaid, and subscriptions
or gusrantees of money for charitable or
venevolent objecte or for any exhibition
or for any public, general or uvaeful
object, and to astablish and contribute
to any scheme for the purchase by trus-
tees of shares of the Company or of its
holding company to be held for the benefit



(xxeviii)

(xxix)

(xxx)

(xxxi)

(aexxii)

e

of the Ccmpany's emplcyees (including

Directsrs holding a salaried employ-

ment or office in the Company) or to

lend money to the Company's employees

(cther than Directors) to enable thew

to purchase or subscribe for fully paid (%2
shares of the Company or of its hold-

ing company te be held by themselves by

way of beneficial ownerghip.

To remanerate any perscn, firm or company, (%
by wsy of consideration for services
rendered vo or property scquired by
the Company, whebther by cash or by the
allotmernst of shares or securities of (;
the Company credited as paid up in full
or in part or otherwise.
To pay all preliminary expenses of the
Compeny and any company promoted by the And
Company or any company in which this "eQ
Company is or may contemplate being ref
interested, including in such prelimin- inc
ary expenses all or any part of the per
costs and expenses of owners of any or
business or property acquired by the el
Company. COo1l
se"
To sell or dispose of the undertaking ob,
of the Company, or any part thereof, th
for such congideration as the Company ’ de
may think £it, and in particular for Qt
shares, whether fully or partly paid 1
up, debentures or securities of any po
other company, whether or not having
objects altogether or in rart similaxr b
to those of the Company. 5
To enter inte any arrangement with any di

government or authority, imperial,
suprene, municipal, local or otherwisge,
or company that may seem conducive to
the Company!'s objects or any of themn,
and, to'obtain from any such government,
authority or company any charters,
ccntracﬁs? decrees, rights, grants,
leans, privileges or concessions which
the Company may think it desirable to

obtain, and to carry out, exercise angd
comply with the zame.

To aoc anything by thig Memorandum of
Assoc1at%on anthorised in any part of
the world and sg Prinecipals, agents,



S

contractors, trustees or otherwise, and
by or through trustees, agents or other~

wise, and either alone or in conjunction

with others.

(xxxiii) To procure the Company to be registered,
incorporated or legelly recognised in
and to keep registers of sghareholders
in any part of the world.

(xxxiv) To distribute among the members of the
Company in specie any property of the
Company.

(xxxv) To do all such other things as may be

congidered Ho be incidental or conducive

to the attainment of the above objects
or any of them.

And it is hereby declared (1) that the word
"company" in this Clause, except where used in
reference to the Company, shall be deemed +o
include any partnership or other body of
Persons, whether corporated or unincorporated
or whether domiciled in the United Kingdom orx
elsewhere, and (2) that, except where The
context axrressly so requires, none of the
several parigraphs of thisg Clause, or the
objects therein specified or the powers
thereby conferred shall be limited by or be
deemed merely subsidiary or auxiliary to any
other paragraph of this Clause or the objects
in such other paragraph specified, or the
powers thereby conferred.

4, The liability of the Members is limited. [~

2. _ The Share Capital of the Company is £100).-
divided into 100 Shares of £1 each.
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WE, the several persons whose names and sddresses
are subscribed are desirous of being formed into
a Company in pursuance of this Memorandum of
Association and we respectively agree to take the
number of shares in the capital of the Company set
opposite our respective names.

NAMES, ADDRESSES AND DES- Number of Shares

CRIPTIONS OF SUBSCRIBERS taken by each
: Subscriber
MARGAKET IRIS STEVENS, ' ONE

34 Bouth Molton Street,
London WX 2BP.
Clerk.

LINDoEY PICKERING, ONE
34 couth Molton Street,
London W1Y 2BP.

Secretary.

. |
DATED the 9th, day of November 197/8.

WITNESS to the above signatures :
B. PEERLESS,

A4 South Molton Street,
London W1Y 2BP.

Clerk.



THE COMPANIES ACTS 1948 to 1976.

COMPANY LIMITED BY SHARES.

Articles of Agzoriation

OF

VIRGIN OVERSEAS HOLDINGS LIMITED

PRELIMINARY

1. The regulations contained in Part T and
regulations 2, 3 and 4 contained in Part ITof
Table A in the First Schedule to The Companies
Aot 1948 (hereinafter called "Table A") shall
apply to the above-named Company (hereinafter
called "the Company") so far as the same are
not excluded varied or modified by these
Articles.

2. Regulations 24, 53, 75, 76,77, 78, 84(2)
863 87'; 891 901 91 Y 921 95:« 1063 1191 1251 126
and 136 contained in Part I of Table A shall
not apply to the Company.

INTERPRETATION

5. Tn regulation 1 of Part T of Table A the
following definition shall be deemed to be
inserted: "the 1967 Act" means The Companies
Aot 1967 and "the 1976 Act' means the Compan-
ies Act '976.

SHARE CAPITAL

4, The initial share capital of the Company
is £00 divided into 100 shares of &1 each.

5. Save as provided by contract or these
Articles to the contrary and subject to any



direction of thie Company gilven by;Ordgeaﬁi
Resolution zll unissugd shares shall & alk
the disposal of the Dlrector; who may ?;lCu
grant options over or otherwiss deaLFWLﬁh or
dispose of the same to such persong at“auch
times and generally on such tgrms as1FLey
think proper but so that no shares =hull be
igsued at a discount except_ln agcordance
with the provisions of Section 57 of the Act.

6. In regulation 5 of Part I of Tabl? A
the werds "with the sanction of an ordinary
resolution" and the words "by special resol-~
ution" shall be deemed to be deleted.

7. In regulation 10 of Part I of Tsble 4

the words "nor shall the Company make a loan
for any purpose whatsoever on the security

of its shares or those of its holding com-

pany" shall be deemed to be deleted.

LIEN AND CATLS ON SHARES

8. In regulation 11 of Part I of Tahle 4
the words and brackets "(not being a fully
peid share)" and "(other than fully paid
shares)" gshall be deemed to be deleted.

9. In regulation 15 of Part . of Table 4
the words "provided that no call shell exceed
one-fourth of the nominal value of the share
Oor be payable at less than one month from
the date fixed for the pPayment of the last
breceding call" ghall be deemed to be deleted.

10.  In regulation 18 of Part I of Table 4
the words and figure "not exceeding 5 per
cent per annum" ghall be deemed tio be deleted.

‘1. In regulation 21 of Part I of Muble A
the wordg figure and brackets "not exceed-
ing {(unless the Company in general meeting
shall otherwige direct) 5 per cent per
annum" shall be deemed +o be deletegd.

TRANSFER OF SHARES

12. In Tegulation 22 of Part I of Table 4
the words "ang transfereet shall be deemed
to be deleted.

13, In Tegulation 25 of Part I ot Table A
Tthe word "gigon shall be decmed to be deleted.
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REGISTERS

14._ The Directors shall cause the following
registers to be kept at the Registared Office
of the Company :-

(a) o Register o Fembers.

(b) @ Register of the interssts of the Direc-
tors ir shares in o debentures of the
Company or its associghbed companies.

(c) & Register of the acquisiiion of or changes
in the amounts of and of disposal of the
shares in the Company whicl carry unres-—
tricted voting rights.

(@) copies of con%racts of service of the
Directors of +the Company or (if such
contracts are not in writing) written
memorands thereof.

15. The directors shall cauge such Registers
and copies (or memoranda) as are kept under the
provisions of regulation 14 hereof to be com-
pleted and made available for inspection in
accordance with the provisions of Part IV of
thz Act and Sections 26, 29 and 34 of the 1967
Act.

GENERAL MEBETINGS

16. Regulation 52 of Part I of Table A shall
be read and construed as if the words '"the wvot-
ing of remuneration or exbtra remuneration to
the Directors" were ingerted after the words
"in the place of those retiring".

17. Regulation 58 of Part T of Table A shall
be read and congtrued as if sub-paragraphs (b)
(¢) and (4) were deleted and the following
sub-paragraprh inserted namely "(b) by one or
more members present in person or by proxy
and entitled to vobte at the meeting".

VOTES OF MEMEERS

18. Eubject to the provisions of the Act a
resolution in writing signed by all the members
of the Company who at the dase of such resolu-
tion were entitled to receives notice of and to
attend and vote at General Mesetings (or their
duly sppointed attorneys) shall te as valid
and effectual as if it had bsen passed at a
general meeting of the Company duly convened
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d held. Any such regolution may consis
22 several doiumenbs in the like form each
signed by one or more 9i{ the membersor their
attorneys &nd signature in the case of a
corporate body which is a member shull be
sufficient if made by one of its dlregtors
or by its duly authorised represenbtabtive.

19. If at any general meeting any vobtes
shall be counted which ought not to have
been counted or might have been rejected
the error shall not vitiate the result of
the voting unless it be pointed out at the
same meeting and not in that case unlesgs it
shall in the opinion of the Chairmanof the
Meeting be of sufficient magnitude to viti-
ate the result of the vobting.

BORROWING POWERS

20. 1In regulation 79 of Part I of Table A
the words from and including "Provided that"
to the end of the regulation shall be deemed
to be deletbed.

DIRECTORS

21, The Directors shall not unless otherwige
determined by an Ordinary Resolution of the
gompany be less than one nor more than sevan
1n number and throughout these Articles ‘+the
tﬁr; "Directors" shall where the context so
admits include reference to one Director if

at any time there ig only one Director of the
Company.

22. The first Directors shall be gppointed
by thg sgbscribers to the Memorandum of
A85901at10n by a memorandum in writing under
their hands either with or without a meeting
and until such Directors are appointed the
subscribers to the Memorandum of Associabion
shall be deemed to be Directors.

24.  Bach Director ma by writi i
hand nominate anotheryDigectéglngruaggi %ig
?pprogal_of a majority of +the other Directors
;nyhg her person %o got as alternate Director
0 als place at any meeting of the Directors
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ot which he is unable 4o be preseni and at his
Aiscretion may remove such alternate Director
snd on such appointment being made the albtern-
ote Director shall (exceplb as vegards the power
to appoint an alternate) be subject in all
respects o the terms and conditions existing
with reference to the other Directors of the
Company and each alternate Director whilst
acting in the place of an absent Director shall

Directbor he represents but shall look to such
pirector solely for his remunerabion as altern-
ate Direcbor. ANy pirector of the Company wino
is appointed an alternate Director shall be
entitled to vote alb a meeting of the Directors
on behalf of the Director SO appointing him as
distinct from the vote to which ne is entitled
in his own capacity as a Pirector of the Con-
pany and shall also be considered as Two
Directors for the purpose of making a quorum
of Directors Any person gppointed as an
alternate Director shall vacabe office as such
alternate Director if and when the Direcborby
whom he has been appointed vacates office as
a Director.

25. EBvery instrument appoinbing an alternate
Director shall as nearly'asciroumstances will
admit be in The following form or tO the effect
following on p&apeT bearing the name of the
Company :-

n

?a,Director<xEthis Company in pursuance of
"the powerjjlthat pehalf contained in the
iprticles of Association of the Company do
"Thereby nominate. and appoint

Iloi‘

ngo act as alternate Director inwy place
Ngt any meebtlng of the Directors which I
ngm unable to attend and to exercise all
ity duties ae aDirector of the Company .

"AS WITNESS oy hand this day of
|i19 .l1

26. he Directors shall be paid out of the
funds of the Company all their trayelllng
notel and other exXpenses properly incurred by
them in and about Tthe business of the Company
including thelr expensesd ~f travelling to and
from meetings of the Directors OT commlttee
meetings OT general Meetings The Directors
cshall =lso be paid out of the fu&ds of +the
Company by way of remunerabion 20T their

e T e
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services as Directors such pum as the Company
in General Meeting shall from time to time
determine.

27, Without restricting the generality of
their powers the Directors may grant donaT
tions pensions annuities gllowances gratuit-
ies benefits emoluments and bonuses or any
share or interest in the profits of the Com-
DPany's business or any part thereof to any
directors or ex-directors employees or ex-
employees of the Company or its Predecessors
in business or of any company which is a sub-
sidiary company of or allied bto or associated
with the Company or any such subsidiary or the
dependants of such bersons set up establigh
support and maintain bension superannuation
and other funds or schemes (whether contribu-
tory or non~-contributory) and make Payments
towards insurance or obther payments (either

share or interest in profit (whether wunder
such fund or scheme op otherwise) and shall
be counted in any guorum of Directors and may
vote as a Director in regpect of any of the

such Direc?or in addition to or in substitu-
tion for his ordinary emuneration (if any)
as a Director ang may be payable by way of'a
lump sum part@cipation in profits orp other-

29. 4 Director may vote as a Direct i
respect of any contract op arrangeﬁggi iﬁ
wh}cp he is interested op upon any mattern
arlsing thereout gng if he ghall so vote
his vote‘shall be counted and he stall be
counted in g quorum when, &ny such contract
OT arrangement ig undenr Cconsideration.

o
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50._ Any Director may continue to be or become
a director of or hold any other office or place
of profit under any other company inwhich the
Company may be interested and no such Director
shall be accountable for any remunerabion
sglary profit or other benefits received by
him as a Director of or holder of any other
office or place of profit under or member of
gny such obther company. The Directors may
exercise the vobting power conferred by the
shares in any company held or owned by the
Company in such msnner in all respects as they
think fit (including the exercise thereof in
favour of any resolubtion appointing themselves
or any of them directors of such company OT
voting or providing for the payment of remun-
eration to the directors of such company) and
any Director of the Company may vote in favour
of the exercise of such vobing rights in mamner
aforesaid notwithstanding that he may be or be
about to be appointed a director of such other
company and as such 1s OT may become interested
in the exercise of such voting rights in manner
aforesaid.

31. The Directors shall cause minutes to be
made in books provided for the purpose :-

(4) of the names of Directors present ab
each meeting of the Directors and

(B) of all resolutions and proceedings ab
all meetings of the Company and of the
Directors.

%32, No Director shall vacate his office or be
ineligible for re-gppointment as a Directior nor
shall any person be ineligible:ﬂxnapp01n§ment
as a Director by reason only of his having
attained any partlcular oie.

3%, 1In regulation 94 of Part I of Table A The
words from and after ngirectors" Lo the end of
the regulation shall be deemed Lo be deleted.

4. TIn regulation 95 of Part I of Table A the
aords fromgand after "regulations"totheendof
the regulation chall be deemed to be deleted.

. In regulation 97 of Part I of Table A the
32ras fromg"A person gppointed™ to the end of
the regulation shall be deemed 6O be deleted.

PROCEEDINGS OF DIRECTORS
%36. In regulation 99 of Part Iof Table A the

P R aad
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words "and unless 80 fixed ghall be two" shall
be deemed to be deleted.

37. A resolution in writing signed by gll the
divectors for the time being.present in the
United Kingdom shallbe as vallq.and.effectual
as if it had been passed at & uuly_convened
board meetbing. Any such resolution may
consist of several documents in the like fornm
each signed by one Or more directors.

38, In regulation 107 of Part T of Table A the
words from end after "such appointment™ shall
be deemed to be deleted and the words 'such
appointment shall be automaticelly determined
if the Managing Director cease from any cause
to be a Director' shall be deemed to be in-

serted in their place.
DIVIDENDS

39. The Directorsmay deduct from any interest
dividend or instalment of dividend payable to
any member (either alone or Jjointly with any
other member) all sums due from him (either
alone or jointly with any obher person) to the
Company on account of calls or otherwise.

%CCOUNTS AND DIRECTORS REPORT

40. The Directors shall cause proper books
of agcgunt %o be kept in accordance with the
provisions of Schedule 2 of the 1967 Actwith
respect to :-

(2) all sums of money received and expended
by the Company and the matters in regpect
of which the receipt and expenditure
takes place

(b) all sales and purchases of goods by the
Company

(c) the assets and liabilities of <+he Com-
pany and

(d) all those matters required by the 1967

Act and the 1976 Act to be gh T
Accounts of the Company. shown in the

Proper books shall not be 4

. eemed to be kept

;g g?ere are not kept such books of accougt
e necessary to give a true and fair view

of the state of the Com be o X
explain its transactiong?ny s affairs and To
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41, The Directors shall from time to time

to be prepared and laid before the Companvcggse
Genergl Meeting such profit and loss accounts
balance sheets group accounts (if any) and dir-
ectors reports as are provided for in Sections
148, 150 and 157 of the Act and Sectiomns 16 to
20 of the 1967 Act and in the 1976 Act.

AUDIT

42, TIn regulation 130 of Part I of Table A the
words "as amended by the 1967 Act and the 1976
Act" inserted after the word "Act".

NOTICES

4%, In regulation 131 of Part I of Table A the
words "in the case of a notice of ameeting" and
the words from and including "and in any other
case" +to the end of the regulation shall be
deemed to be deleted.

44, In regulation 134 of Part I of Table A the
word "snd" shall be deemed to be deleted and
the words "and (d) every Director of the Com-
pany" shall be inserted after the words "of the
company".

WINDING UP

45, TIn regulation 135 of Part T of Table A the
words "with the like sanction” shall be inserted
inmediately before the words tgetermine how such
divigion" and the word members! shall be subgbi-
tuted for the word toontributories™.

INDEMNITY

46, Every Director Manager Secretary and other
officer or smervant of the Company shgll be
indemnified by the Company against and it shall
be the duby of the Directors out of the funds
of the Company %to pay a1l costs losses and
expenses which any such officer or gervant may
incur or TDbecome liable To by reason of any
contract entered into oOr act or degd done by
him as such officer or seryant or in any way
in the discharge of his duties.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MARGARET TRIS STEVENS,
24 South Molton Street,
London WAY 2BP.

Clerk.

LINDSEY PICKERING,
34 South Molton Street,
London W1Y 2EP.

Secretary.

DATED +the 9th day of Novenmber
WITNESS to the above signatures :
B. PEERLESS,

34 South Molton Street,
London W1Y 2BP.

Clerk.

1978
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Articles of Aszmoriation

of

VIRGIN OVERSEAS HOLDINGE

TLIMITED

% Incorporated

L-;:; the 4th day of January 19 70.
No. 1807770

HARBOTTLE & LEWIS,
34 South Molton Street,
London, W1Y 2BP
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Number of } wuwmfﬂL ..............

Company

e l Y

The ('ompanies Acts 1048 to 1980

COMPANY LIMITED BY SHARES

Syperial Regolution

(Pursuant to 8. 141 (2) of the Companies Aot 1948)

OF

VIRGIN OVERSEAS HOLDINGS .. LIMITED

pa

Passed , 19 83,

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at 95-99 Ladbroke Grove,
London W1

: 2

on the B3O gay of af,umm» , 1983, the subjoined

SpEOIAL RESOLUTION as  July“passed. viz. :—
RESOLUTION

[

i

THAT the name of the Company be changed to VIRGIN OVERSEAS LTMITED.

Signature \\] :

To bo signed
by the Chair-
man, & Ditce-
tor, or the
Severetary  of
........... the Comnpany.

NoTe.—To he filed within 15 days nftor tho passing of the Resolution{s).

ovyezZ ™ Sofiaivors Law Stationery Society, ple, Oyez House, 237 Lonk Lanc, London SE1 4PU FI1236 3-8 C”*“vw’ak’l-}?

¥k k
Companies 7
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CERTIFICATE OF INCORPORATION
GCN CHANGE OF NAME

o, 140777(%\‘r

| hereby certify that

VIRGIN OVERSEAS HOLDINGS LIMITED

having by special resolution changed its name, is now
incorporated under the name of

VIRGIN OVERSEAS LIMITED

Given under my hand at Cardiff the 21ST FEBRUARY 1983

I -
LA "
W;.;/"A* G pap
g -Q"’ “.‘\ - 7A<ﬂ
SRl e e,

P WALKER
Assistant Registrar of Companies

Ci72
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SPECIAL RESOLUTIONS

of

VIRGIN OVERSEAS LIMITED

Wwe, being all the members of the above Compaiy HEREBY
RESOLVE as Special Resolutions and in accordance with
Regulation 73A of Table A in Schedule 1 to +he Companies Act
1948, (as adopted by Article 1 of the articles of
Agssociation of the Company). and notwithstanding that less
than 21 days' notice of such resolutions has been given, as
follows :-~

SPECIAL RESOLUTIONS

1. That Clause 3(xiii) of the Memorandum of
Aesociation of the Company be amended by the addition, after
t+he words "(whethex with or without security)" therein, of
the words '"and either with or without the Company receiving
any consideration ox advantage,".

2. That it is in the best commercial interests of the
Company to promote the continued expansion of the Company .,
and other members of the virgin group of companies, and in
particular that the Company support the activities and
obligations of virgin Atlantic Airways Public Limited
Company {(in connection with its leasing of one Boeing
747-2878 aircraft (the napircraft") by executing and
delivering the following documents :- .

() Deed of Indemnity (the 1peed of Indemnity") in
respect of uninsured risks relating to the Aircraft between
(1) Virgin Atlantic Airways Public Limited Company, (2)
Virgin Group Limited, {(3) Virgin Holdings Linited, virgin
Records Limited, virgin Music {Publishers) Limited, Virgin
¢lubs Limited and +he Company (collectively, +the "Wizgin
Companies) and (&) BMI (No.6) Limited; and

(B) cuarantee (the wguarantee") in respect of the
obligations of virgin Atlantic Airways Public Limited
Company as sublessee of the Aircraft between (1) virgin
Group Limited and the Virgin Companies and (2) Chemnco
Equipment Finance Limited;

and accordingly the directors of the Company are hereby
authorised to arrange for the execution and dalivery on
behalf of the Company of the beed of Tndemnity and the
of them is hereby authorised so to
the same.

LY
Hé;iZ,Branson
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Virgin HQYdings Limited

g Moo 1984

Dated

Freshfields (ref : SJM/AL)
crindall House

25 Neswgate Street

London ECl1A 7LH

PRESENTED BY :
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THE COMPANIES ACTS 1948 to 1981.

COMPANY LIMITED BY SHARES
[ HERBEY CERTIFY thie to be o Lrue
cony of Lhe Memorandum & Articles
vf Agsceiat ou of ‘he Company,
altered in accordsnce with the
reselutions therein wmentioned,

1

~
.‘“g}:;"‘f-;é- e
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M emorandum
and

Articles of Association

of

VIRGIN OVERSEAS LIMITED

-y 0"
1. 17 L
Toud o 3
¥
P
¥
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L

Incorperated the 4t day of January

HARBOTTLE & LEWIS, —
34 South Multon Stree :—g;.-,a':.!m ;

19 79,

Tondon, Wi¥F2




CERTIFICATE OF INC)RPORATION
No. 1407770

I hereby certify that
POMANDER FILM PRODUCTIONS LIMITED
is this day incorporated under the Companies Acts 19438
te 1976 and that the Company is Liwmited.

Given under my hand at Cardiff the H4th JANUARY
1979.

E.A, WILSON

Assistant Registrar of Companies



CERTIFICATE OF IN CORP ORATION
ON CHANGE OF NAME

No. 1HOTTTO

T hereby certify that
POMANDER FIL&IPRODUCTIONS LIMITED
having by special resolution and with the approval of
the Secretary of State changed i1ts name, is now
incorporated under the name of
VIRGIN OVERSEAS HOLDINGS LIMITED

Given under my hand at Ccapdiff the Tth December 1979.

BE.A, WILSON

Assistant Regilstrar of Companies



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1407770
I hereby certify that
VIRGIN OVERSEAS HOLDINGS LIMITED
having by special resolution changed its name, is now

incorporated under the name of

VIRGIN OVERSEAS LIMITED
Given under my hand at Cardiff the 21 ST FEBRUARY 1983

P. WALKER

Assistant Registrar of Compani es



THE COMPANIES ACTS 1948 to 1981,

COMPANY LIMITED BY SHARES,

Memorandum of Assoriation

OF
VIRGIN OVERSEAS LIMITED
(As altered by Special Resclutions passed

on the 2nd day of November 1979 and 8th
day of June 1984). :

1. The name of the Company is VIRCGIN OVERSE A3
LIMITED,

2. The registered office of the Company will be
situate in England.

3. The objects for which the Company is established
are:-

(i) To carry onbusiness as a holding company and
to acquire and hold shares, stocks,
debentures, debenture stocks, bonds, notes,
mortgages, obligations and securities of any
kind issued or guaranteed by any company,
corporation or undertaking of whatever nature
and wherever constituted or earrying on
business, and shares, stocks, debentures,
debenture stocks, bonds, notes, mortgages,
obligations and securities issued or
guaranteed by any government, sovereign
ruler, commissioners, trust, or other pubiic
body or authority, local or otherwise,
whether in the United Kingdom or abroad, by
subseription, syndicate participation,
tender, purchase, exchange or otherwise, and
to subscribe for the Same, whether
conditionally or otherwise, and to underwrite
or guarantee the subscriptions thereof and
from time to time to vary, dispose of and
deal with the same and to exercise and
enforece all rights and powers conferred by or
ineidental to the ownership thereof.



(i1)

(ii1)

{iv)

(v)

(vi)

-

To carry on the tusiness cof an investment
company.

To carry on business as consultants,
advisers, agents and managers in relation to
financial and commercial operations,
insurance, pensions and assurance schemes and
in relation to any property whether for
investment or other purposes.

To carry on business as financiers,
concessionaires and merchants and to
undertake, carry on and execute all kinds of
financial, commercial and other operations
including the advancement, acceptance and
loan of momey, securities and other property
to such persons and on such terms as may seem
expedient and to discount, buy, sell and deal
in bills, goods, warrants, coupons and other
negotiable or transferable securities or
documents.

To carry on the business of organisers,
promoters, sponsors and arrangers of
conferences, exhibitions, trade fairs, and
other gatherings of every and any description
including leisure and sporting events of all
kindg; and to provide such personnel business
teaching lecturing secretarial catering and
refreshment and other services and facili ties
of all kinds that may be required under any
contracts and arrangements entered into by
the Company; to carry on the bhusiness of
providers of information =znd explanatory
services of all kinds; to provide secretaries
typists, zceountancy and clerical domestic
catering and other staff and facllities of
all kinds; to operate car hire business of
all kinds; and to enter into any contracets
and other arrangements of all kinds with
persons having dealings with the Company on
such terms and for such periods of time as
the Company may from time to time determine,
on a commission or fee bhasis or otherwise;
and to carry on any other trade or business,
whatever, of a like and similar nature,

To carry on ihe business of advisers on
problems relating to the administration and
organisation of personnel for industry and
business and to carry on all on any of the
businesses of industrial business and



(vii)

(viii)

(ix)

(x)

(x1)

-3

personnel consultants and to advise upon the
means and methods for extending developing
and improving all types of busines.es or
industries and all systems or processes
relati.g to the production, storage,
distribution, marketing and sale of goods
and/or relating to the rendering of services.

To carry on and undertake generally any other
businesses, trades and occupations which may
seem to the Company capable of being
conveniently c¢arried on in connection with
the above businesses, trades or occupations,
or calculated, directly or indirectly, to
enhance the value of any of the Company's
properties or rights or undertakings in which
the Company may be engaged, and to promote
any other company for the purpose of
acquiring any of the property and undertaking
any of the liabllities or contracts of the
Company, or of undertaking any business or
operations which may appear likely to assist
or benz=fit the Company, or enhance the value
of any property or business of the Company.

To apply for, purchase, or otherwise acquire
and to protect, prolcng and renev any
patents, patent rights, brevets d'invention,
licences, copyrights, trade marks and names,
registered or other designs, concessions,
options and protecticns and the 1like
conferring any exclusive or non-exclusive or
limited right to user, or any invention,
mechanism, or process, secret or otherwise,
or any secret or other information as to any
invention and to use, exercise, develop,
grant licences 1in respect of the sane or
otherwise turn the same to account.

To receive the dividends, interest, incone,
bonuses, rents, royalties, profits and
advantages of every description from time to
time payable or receivable in respect of any
of the Company's assets and property.

To act as bankers, financliers, concession-
aires and merchants and t¢ undertake and
carry on and execute all kinds of financial,
commercial and trading operations.

To invest in, purchase, take on lease or in
exchange, hire, or otherwise acquire and hold



(xii)

(xiii)

(xiv)

(xv)

|

for investment or trust purposes or otherwise
and generally deal in real and personal
property of every kind and description.

To undertake and execute any &trusts the
undertaking whereof may seem desirable ang
either gratuitously or otherwise and to act
as trustee of any deeds constituting or
securing any debentures, debenture stock or
other securities or obligations and also to
undertake the office of executor,
administrator, treasurer or registrar, or to
become manager of any business, and to keep
for any company, government, authority or
body any register relating to any stocks,
funds, shares or securities, or to undertake
any duties in relation to the registration of
transfers, the issue of certificates, or
otherwise.

To give all descriptions of guarantees and
indemnities (whether with or without
security) and either with or without the
Company receiving any consideration or
advantage, and carry on and transact every
kind of guarantee and counter-guarantee
business and in particular to guarantee the
payment of any principal moneys, interest or
other moneys secured by or payable under any
debentures, bonds, debenture stock,
mortgages, charges, contracts, obligations
and securities and the payment of dividends
on and the repayment of the capital of stocks
and shares of all kinds and descriptions.

To acquire and undertake the whole or any
part of the business (whether manufacturing
or not), property and liabilities of any
person, firm or organisation, or the whole or
any:part of the issued share or loan capital,
business, property or liabilities of any
company, carrying on any business whinh the
Company is authorised to carry on or which
may be conveniently opr advantagecusly oarried
on In connection with any of the Cempany's
objects, or pussessed of property sulcable
for the purposes of the Company, and to

conduct and carry on, or liquidate or wind up
guch business.

fg manufusture, buy, sell and generally deal
any plant, machinery, tools, goods or
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(xvi)

(xvii)

{xviii)

(xix)

things of any description, which, in the
cpinion of th=s Company, may be conveniently
dealt with by the Company in connection with
any of its objects.

To acquire, make, build, maintain, alter,
use, manage and work, in any parts of the
world, offices, lactories, milis, hotels,
cinemas, theatres, garages, roads, railways,
tramways, airfield, telegraph lines,
telephones, electric light and power works,
canals, reservolirs, water-works, wells, boat
vards, watercourses, furnaces, gasworks,
piers, wharves, docks, quarries, mines, oil
wells, pipelines, bunker stations, saw and
other mills, warehouses, steam and ofher
ships, aeroplanes, and other works and things
which may be deemed esxpedient for the
purposes of the Company and to pay or
contribute to the payment of the cost of
making, building, maintaining, using and
working the same,

To sell, let, lease, grant licences,
easements and cother rights over and in any
other manner dispose of or deal with the
whole or any part of the undertaking,
property, assets, rights, effects and
businesses of the Company for such
consideration as may be thought fit and in
particular for a rent or rents or stocks,
shares, debentures, debenture- stock or other
obligations of any other company.

To amalgamate with or enter into partnership
or any Joint purse or profit sharing
arrangement with or to co-operate in any way
with, or assist or subsidise, any company,
firm or person carrying on, or proposing to
carry on, any business within the objezcts of
the Company.

To carry on any business or branch of a
business which this Company is authorised to
carry on by means, or through ths agency, of
any subsidiary company or companies, and to
enter into any arrangement with any such
subaidiary company for taking the profits and
bearing the losses of any business o branch
so carried on, or for financing any s-ich
subsidiary company or guaranteeing its



(xx)

{xx1i)

(xxii)

(xxiii)

(xxiv)

-5~

1iabilities, or to make any other arrange-
ments which may seen desirable with reference
to any business or branch so carried on
jneluding power at any time, =2nd either
temporarily or permanently, to close any such
branch or business.

To act as directors or managers of or %o
appoint directors or managers of any
subsidiary company or of any other company in
which this Company is or may be interested.

To take part in the management, supervision
and control of the business or operations of
any company or undertaking and for that
purpose to appoint and remunerate any
directors, trustees, accountants or other
experts or agents.

To promote or concur in the promotion of any
company, whether British or foreign, the
promotion of which shall be considered
desirable, and to place or guarantee the
placing of, underwrite, subsecribe for or
otherwise acquire all or any part of the
shares or securlties of any such company.

To borrow and raise money and to receive
money on deposit in any manner and on any
terms.

For any purpose and in any manner and from
time to time to mortgage or charge the whole
or any part of the undertaking, property and
rights (including property and rights to be
subsequently acquired) of the Company, and
any money uncalled on any shares of the
Company, original or increased and whether at
the time issued or created or not, and to
create, issue, make and give debentures,
debenture stocks, bonds or cther obligations,
perpetual or otherwise, with or without any
mortgage or charge on all or any part of such
undertaking, property, rights and uncalled
money and also by similar mortgage or charge
or otherwise to secure and guarantee the
performance by the Company or any other
person or company of any obligation

undertaken by the Company or any person or
company, as the cases may be,



(xxv)

{xxvi)

(xxvii)

(xxviii)

~T -

To make, draw, accept, endorse, discount,
negotiate, execute and issue and to buy, sell
and deal in promissory notes, bills of
exchange, cheques, bills of lading, shipping
documents, dock and warechouse warrants, and
other instruments negotiable or transferable
or otherwise,

To lend money with or without security and to
subsidise, assist and guarantee (with or
without security) the payment of money by or
the performance of any contract, engagement
or obligation by any persons or companies,

To grant donations, gratuities, pensions,
allowances, benefits or emoluments to any
past or present Directors or employees of the
Company or of any company whiceh 1is a
subsidiary of or associated with the Company
or of fthe predecessors in business of tha
Company or of any such subsidiary or
associated company and the wives, widows,
families or dependants of any such persons
and to establish, subsidise, subscribe €o or
support institutions, associations, clubs,
funds or trusts calculated to be for the
benefit of any such persons or otherwise
advance the interests and well-being of the
Company or of any such other company as
aforesaild or of its members, and to make
payments for or towards the insurance of any
such persons as aforesald, and subscriptions
or guarantees of money for charitable or
benevolent objects ¢r for any exhibition or
for any public, general or useful object, and
to establish and ccntribute to any scheme for
the purchase by trusteees of shares of the
Company or of its holding company to be held
for the benefit of the Company's employees
(ineluding Directors holding a salaried
employment or office In the Company) or Lo
lend money to the Company's employees (other
than Directors) to enable them to purchase or
subscribe for fully paid shares of the
Company or of its holding company to be held
by themselves by way of beneficlal ownership,

To remunerate any person, firm or company, by
way of consideratinn for services rendered to
or property acquired by the Company, whether
by cash or by the allotment of shares or
securities of the Company credited as paid up
in full or in part or otherwise.
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(xxx)
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(xxxiii)
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T ay all preliminary expenses of the
szgag§ andxgny company promoted by the
Company or any company in which this Company
is or may contemplate being interested,
ineluding in such preliminary expenses all or
any part of the costs and expenses of owners
of any business or property acquired by the

Company.

To sell or dispose of the undertaking of the
Company, or any part thereof, for such
consideration as the Company may think fit,
and in particvlar for shares, whether fully
or partly paid up, debentures or securities
of any other company, whether or not having
objects altogether or in part similar to
those of the Company.

To enter into any arrangement with any
government or authority, imperial, suprene,
municipal, local or otherwise, or company
that may seem conducive to the Company's
objects or any of them, and to obtain from
any such government, authority or company any
charters, contracts, decrees, rights, grants,
loans, privileges or concesslons which the
Company may think it desirable to obtain, and
to carry out, exercise and comply with the
same.

To do anything by this Memorandum of
Association authorised in any part of the
world and as pr ' ncipals, agents, contractors,
trustees or otherwise, and by or through
trustees, agents or otherwise, and either
alone or in conjunction with others.

?o procure the Company to be registered,
incorporated or legally recognised in and to

keep registers of shareholders in any part of
the world.

To distribute among the members of the

Company in specie an rope the
Company, ¥ property of

To do all such other things as may be
considered to be incidental or conducive to

Egsmattainment of the above objects or any of
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And it is hereby declared (1) that the word "company"
in this Clause, e¥cept where used in reference to the
Cmpany, shall be deemed to include any partnership or
other body of persons, whether corporated or
unincorporated or whether domiciled in the United
Kingdom or el sewhere, and (2) that, except where the
context expressly so requires, none of the several
paragraphs of this Clause, or the objects therein
specified or the powers thereby conferred shall be
limited by or be deemed merely subsidiary or auxiliary
to any other paragraph of this Clause or the objects in

such other paragraph specified, or the powers thereby
conferred.

y, The liability of the Members is limited.

5. The Share Capital of the Company is £100 divided
into 100 Shares of £1 each.

i’
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ral persons whose names and addresses are
gfgsg?beSV:re dggirous of being formed into a Coggany
in pursuance of this Memorandum of Associatlion and we
respectively agree to take the number of shares in the
capital of the Company sek opposite our respective

names.,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares

OF SUBSCRIBERS taken by each
Subsecri ber

MARGARET IRIS STEVENS, ONE
34 South Molton Street,
London W1Y 2BP.

Clerk.

LINDSEY PICKERING, ONE
34 South Molton Street,
London W1Y 2BP,

Secretary.

DATED the 9th day of November 1978.

WITNESS to the above signatures:
B. PEERLESS,
34 South Molton Street,
London W1Y 2BP.

Clerk.
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THV COMPANIFS ACTS 1948 to 1981,

COMPANY LIMITED BY SHARES.

Articles of Assoriation

OF

VIRGIN OVERSEAS LIMITED

PRELIMINARY

1. The regulations c¢ontained in Part I and
regulations 2, 3 and 4 contained in Part II of Table A
in the First Schedule to the Companies Act 1948
(hereinafter c¢alled "Table A") shall apply to the
above-named Company (hereinafter called "the Company")
so far as the same are not excluded varied or modified
by these Articles.

2. Regulations 24, 53, 75, 76, 77, 78, 84(2), 86, 8
89, 90, 91, 92, 93, 106, 119, 123, 126 and 1
contained in Part I or Table A shall not apply to t
Company .

Ty
36
he

INTERPRETA TION

3. In regulation 1 of Part I of Table A the following
definition shall be deemed to be inserted: "the 1967
Aet" means the Companies Aet 1967 and "the 1976 Act®
means the Companies Act 1976.

SHARE CAPITAL

y, The initial share capital of the Company is 2100
divided into 100 shares of £1 each.

5. Save as provided by contract or these Articles to
the contrary and subjeet to any direction of the
Company given by Ordinary Resolution all unissued
shares shall be at the disposal of the Directors who
may allot grant options over or otherwise deal with or
dispose of the same to such persons at such times and
generally on such terms as they think proper but so
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that no shares shall be issued at a discount except in
accordance with the provisions of Section 57 of the
Aect.

6. In regulation 3 of Part I of Table A the words
"with the sanction of an ordinary resolution' qnd the
words "by spesial resolution" shall be deemed to be
deleted.

7. In regulation 10 ot Part I of Table A the words
"nor shall the Company make a loan for any purpose
whatsoever on the security of its shares or those of
its holding company" shall be deemed to be deleted.

LIEN AND CALLS ON SHARES

8. In regulation 11 of Part I of Table A the words
and brackets "(not being a fully paid sharel)" and
"(other than fully paid shares)" shall be deemed to be
deleted,

g. In regulation 15 of Part I of Table A the words
"provided that no call shall exceed one-fourth of the
nominal value of the share or be payable at less than
one month from the date fixed for the payment of the
last preceding call® shall be deemed to be deleted.

10. In regulation 18 of Part I of Table A the words
and figure "not exceeding 5 per cent per annum" shall
be deemed to be deleted,

117« In regulation 21 of Part I of Table A the words
figure and brackets "not exceeding (unless the Company
in general meeting shall otherwise direct) 5per cent
per annum" shall be deemed to be deleted.

TRANSFER OF SHARES

12, In regulation 22 of Part I of Table A the words
"and transferee"™ shall be deemed to be deleted.

13. In regulation 25 of Part I of Table A the word
"also" shall be deemed to be deleted.

REGISTERS

14. The Directors shall cause the following registers
to be lept at the Registered Office of the Company :-

(a) a hegister of Members.

(b) a Register of the interests of the Directors in
shares in or debentures of the Company or its
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associated companies.

(c) a Register of the acquisition of or changes in the
amounts of and of disposal of the shares in the
Company which ecarry unrestricted voting rights.

(d) coples of contracts of service of the Directors of
the_Company or (if such contracts are not in
writing) written memoranda thereof.

15, The Directors shall cause such Registers and
copies (or memoranda) as are kept under the provisions
of regulation 14 nereof to be completed and made
available for inspection in accordance with the
provisions of Part IV of the Act and Sections 26, 29
and 34 of the 1967 Act.

GENERAL MEETINGS

16, Regulation 52 of Part 7 of Table A shall be read
and construed as if the words "the voting of
remuneration or extra remuneration to the Director st
were inserted after the words "in the place of those
retiring".

17. Regulation 58 of Part I of Table A shall be read
and construed as if sub-paragraphs (b) (e¢) and (d)} were
deleted and the following sub-paragraph inserted namely
"(b) by one or more members present in person or by
proxy and entitled to vote at the meeting".

VOTES OF MEMBERS

18, Subject to the provisions of the Act a resolution
in writing signed by all the members of the Company who
at the date of such resolution were entitled to receive
notice of and to attend and vote at General Meetings
(or their duly appointed attorneys) shall be as valid
and effectual as if it had been passed at a general
meeting of the Company duly convened and held: Any
such resolution may consist of several documents in the
like form cach signed by one or more of the members or
their attorneys and signature 1n "the case of.a
corporate body which is a member shall be sufficient if
made by one of its directors or by its duly authorised

representative.

19. If at any general meeting any votes shall be
counted which ought not to have been counted or might
have been rejected the error shall-not vitiate the
result of the voting unless 1t be pointed out at t@e
same meeting and not in that case unless it shall in
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tae opinion cf the Chairman of the Meeting be of
shffiggent magnitude to vitiate the result of the

voting.
BORROWING POWERS

20. In regulation 79 of Part I of Table A the words
from and inecluding "Provided that" to the end of the
regulation shall be deemed to be deleted.

DIRECTORS

21. The Directors shall not unless otherwise
determined by an Ordinary Resolution of the Company be
less than one nor more than seven in number and
throughout these Articles the term "Director s" shall
where the context so admits include reference to one
Director if at any time there is only one Director of
the Company.

22, The first Directors shall be appointed by %the
subscribers to the Memorandum of Association by a
memorandum in writing under their hands either wiih or
without a meeting and until =such Directors are
appointed the subscribers to the Memorandum of
Association shall be deemed to be Directors.

23. A Director need not hold any share qualification
but shall be entitlied to receive notice of and to
attend all General Meetings of the Company.

24, Each Director may by writing under his hand
nominate another Director or with the approval of a
majority of the other Directors any other person to act
as alternate Director in his place at any meeting of
the Directors at which he is unable to be present and
at his discretion may remove such alternate Director
and on such appointment being made the alternate
Director shall (except as regards the power to appoint
an alternate) be subject in all respects to the terms
and conditions existing with reference to the other
Pirectors pf the Company and each alternate Director
whilst acting in the place of an absent Director shall
exercise and discharge all the duties of the Director
he represents but shall look to such Director solely
for his remuneration as alternate Director. Any
Director cf the Company who is appointed an alternate
Director shall be entitled to vote at a meeting of the
Directors on behalf of the Director so appointinghim
as distinet from the vote to which he is entitled in
his own capacity as a Director of the Company and shall
also be considered as two Directors for the purpose of
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making a quorum of Directors
an alternate Director shall vacate office as such

alternate Director if and when the Director b ]
: witom he
has been appointed vacates office as a Directé?.

Any person appointed as

25, Every instrument appointing an alternate Director
shall as nearly as circumstances will admit be in the

following form or to the effect following on pa
bearing the name of the Company, & paper

"I,

"a Director of this Company in pursuance of the
"power in that bLehalf contained in the Articles of
"Assoclation of t{he Company do hereby nominate and
"appoint of

"to act as alternate Director in my place at any
"meeting of the Directors which I am unable %o

"AS WITNESS my hand this day of 19 .

26, The Directors shall be paid out of the funds of
the Company all their travelling hotel and other
eéxpenses properly ircurred by them in and about the
business of the Company including their expenses of
travelling to and from meetings of the Directors or
committee meetings or General Meetings. The Directors
shall also be paid out of the funds of the Company by
way of remuneration for theilr services as Directors
such sum as the Company in General Meeting shall fronm
time to time determine.

27. Without restricting the generality of their powers
the Directors may grant donations pensions annuities
allowances gratuities benefits emoluments and bonvses
or any share or interest in the profits of the
Company's business or any part thereof to any directors
or ex-directors employees or ex-employees of the
Company or its predecessors in business or of any
company which is a subsidiary company of or allied to
or associated with the Company or any such subsidiary
or the dependants of such persons set up establish
support and maintalin pension superannuation and other
funds or schemes (whether contributory or non-
contributory) and make payments towards insurance or
other payments (either in connection with any such fund
or scheme or otherwise) for the benefit of such persons
or any of them or any class of them and any Diqector
shall be entitled to receive for his own benefit any
such donation pension annuity allowance gratu1§y
benefit emolument bonus or share or interest in profit
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{whether under such fund or scheme or otherwise) and
shall be counted in any quorum of Directors and may
vote as a Director in respect of any of the powers by
this Article conferred on the Directors notwi thstanding
that he is or may be interested therein,

28. The Directors may grant special remuneration to
any Director who being called on shall render or agree
to render any special or extra services to the Company
or go or reside abroad in connection with the conduct
of any of the affairs of the Company. Spch special
remuneration may be made payable to such Director in
addition to or in substitution for his ordinary
remuneration {if any) as a Director and may be payable
by way of a lump sum participation in profits or
otherwise as the Directors shall determine.

29. A Director may vote as a Director in respect of
any contract or arrangement in which he is interested
or upon any matter arising thereout and if he shall so
vote his vote shall be counted and he shall be couanted
in a quorum when any such contract or arrangement is
under consideration.

30. Any Director may continue to be or become a
director of o hold any vther office or place of profit
under any otner company in which the Company may be
interested and no such Director shall be accountable
for any remuneration salary profit or other benefits
received by him as a Director of or holder of any other
office or place of profit under or member of any such
other company. The Directors may exercise the voting
power conferred by the shares in any company held or
owned by the Company in such manner in all respects as
they think fit (ineluding the exercise thereof in
favour of any resolution appecinting themselves or any
of them directors of such company or voting or provid-
ing for the paymenc of remuneration to¢ the directors of
such company) and any Director of the Company may vote
in favour of the exercise of such voting rights in
manner aforzsald notwithstanding that he may be or he
about to be appointed a director of such other company
and as such Is or may become interested inthe exercise
of such voting rights in manner aforesaid.

31. The Directors shall cause minutes to be made in
books provided for the purpose -

(A) of the names of Directors present at each meeting
of the Directors and
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(B) o{ all resolutions and procecdings aft all meetings
of the Company and of the Directors.

32. No Director shall vacate his office or be
ineligible ror re-appointment as a Direntor nor shall
any person be ineligible for appointment as a Directop

by reason only of his having attained any particular
age.

33. In regulation 94 of Part T of Table A the words

from and after "directora" o the end of the regulation
shall be deemed to be deleted,

34, In regulation 95 of Parg I of Table A the words
from and after "regulations" to the end of the
regulation shall be deemed to be deleted,

35. In regulation 97 of Part I of Table A the words
from "A person appointed" to the end of the regulation
shall be deemed to be deleted.

PROCEEDINGS OF DIRECTORS

36. In regulation 99 of Part T of Table A the words
"and unless so fixed shall be two" shall be deemed to
be deleted.

37. A resovlution in writing Ssigned by all the
directors for the time being present in the United
Kingdom shall be as valid and effectual as if it had
been passed at a duly convened board meeting. Any such
regolution may consist of several documents in the like
form each signed by one or more directors.

38. In regulation 107 of Part I of Table A the words
from and after "such appointment" shall be deemed to be
deleted and the words "such appointment shall be
automatically determined if the Managing Director cease
from any cause to be a Director" shall be deemed to be
inserted in their place.

DIVIDENDS

39. The Directors may deduct from any interest
dividend or instalment of dividend payable to any
member (either alone or jointly with any other member)
all sums due from him (either alone or jointly with
any other person) to the Company on account of calls or
otherwise.
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ACCOUNTS AND DIRSCIORS REPORT

0. The Directors shall ecause proper books of account
to be kept in accordance with the provisions of
Schedule 2 of the 1967 Act with respect to :-

(a) all sums of money received and expended by the
Company and the matters in respect of which the
receipt and expenditure takes place

(b} all sales and purchases of goods by the Company
(¢) the assets and liabilities of the Company and

(d) all those matters required by the 1967 Act and the
1976 Act to be shown in the Accounts of the
Company.

Proper books shall not be deemed to be kept if there
are not kept such books of account as are necessary to
give a true and fair view of the state of the Company's
affairs and to explain its transactions.

41, The Directors shall from time to time cause to be
prepared and laid before the Company in General Meeting
such profit and loss accounts balance sheets group
accounts (if any) and directors reports as are provided
for in Sections 148, 150 and 157 of the Act and
Sections 16 to 20 of the 1967 Act and in the 1976 Act.

AUDIT

42, In regulation 130 of Part I of Table A the words
"ags amended by the 1967 Act and the 1976 Act®™ shall be
inserted after the word "Act!",

NOTICES

43, In regulation 131 of Part I of Table A the words
"in the case 0f a notice of a meeting" and the words
from and including "and in any other case" to the end
of the regulation shall be deemed to be deleted.

b, In regulation 134 of Part I of Table A the word
"and" shall be deemed to be deleted and the words "and
(d) every Director of the Company" shall be inserted
after the words "of the company".

WINDING UP

g, In regplation 135 of Part I of Table A the words
"with the like sanction" shall be inserted immediately
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before thz words “"determine hew such division® ang the
word "members" shall be substituted for the word
"econtributoriesn,

INDEMNITY

46. Every Director Manager Secretary and other officer
or servant of the Company shall be indemnified by the
Company against and it shall be the duty of the
Directors ont of the funds of the Company to pay all
corts losses and expenses which any such officer opr
servant may incur or become liable to by reason of any
contract entered into or act or deed done by him as
such officer or servant or in any way in the discharge
of his duties.
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NAMES, ADDRES3ES AND DESCRIPTIONS OF SUBSCRIBERS

MARGARET IRIS STEVENS,
34 Smuth Molton Street,
London W1Y 2BP.

Clerk.

LINDSEY PICKERING,
34 South Molton Street,
London W1Y 2BPF.

Secretary.

DATED the 9th day of November 1978,

WITNESS to the above signatures:
B. PEERLESS,
34 South Molton Street,
London W1Y 2BP.

Clerk.
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CERTIFICATE orF INCORPGRATION
No. 1407770

I hereby certify that

E.A, WILSON

Assistant Registprap Of Companies



CERTIFITCATE (F INCORPORATION
ON CHANGE OF NAME

No. 1407770

I hereby certify that
POMANDER FILM PRODUCTIONnS LIMITED
having by special resolution and with the approval of
the Secretary of State changed its name, is now

incorporated under the name of
VIRGIN OVERSEAS HOLDINGS LIMITED
Given under my hand at Cardiff the Tth December 1979.

E.A. WILSON

Assistant Registrar of Companies



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1407770

I hereby certify that
VIRGIN OVERSEAS HOLDINGS LIMITED
having by special resolution changed its name, is now

incorporated under the name of

VIRGIN OVERSEAS LIMITED
Given under my hand at Cardiff the 21ST FEBRUARY 1983

P. WALKER

Assistant Regilstrar of Companies



THE COMPANIES ACTS 1948 to 1981.

COMPANY LIMITED BY SHARES,

Memorandm of Associaiion

OoF
VIRGIN OVERSEAS LIMITED

{As altered by Special Resolutions passed
on the 2nd day of November 1979 and 8th
day of June 1984). .

1. The name of the Company is ViRGIN OVERSEAS
LIMITED.

2. The registered office of the Company will be
situate in England.

3. The objects for which the Company is established
ares-

(i) To carry on business as a holding company and
to acquire and held shares, stocks,
debentures, debenture stocks, bonds, notes,
mortgages, obligations and securities of any
kind issued or guaranteed by any company,
corporation or undertaking of whatever nature
and wherever constituted or carrying on
business, and shares, stocks, debentures,
debenture stocks, bonds, notes, mortgages,
obligations and securities lssued or
guaranteed by any government, soverelgn
rvler, commissioners, trust, or other public
body or authority, local or otherwise,
whether in the United Kingdom or abroad, by
subscription, syndicate participation,
tender, purchase, exchange or otherwise, and
to subscribe for cthe same, whether
eonditionally or otherwise, and to underwr’ o
or guarantee the subscriptions tiereof onu
from time to time to vary, dispose of =nd
deal with the same and to exercise and
enforce all rights and powers conferred by or
incidental to the ownership thereof.

oSSR VN M"‘“
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(i1)

(111)

(iv)

{v)

(vi)

To carry on the business of an investment
company.

To carry on business as nonsultants,
advisers, agents and managers in relation tq
finaneial and commercial operationm
insurance, pensions and a83urance schemes ang
in relation to any property whethep for
investment or other purposes,

To carry on business as financiers,
concessionaires and merchants ang to
undertake, carry on and exXecute all kinds of
financial, commercial and othep operations
including the advancement, acceptance ang
loan of money, securities and other property
to such persons and on such terms as may seen
expedient and to discount, buy, rell ang deal
in bills, goods, warrants, coupons and other
negotiable or transferable Securitieg op
docunents,

To carry on the business of organisers,
promoters, Sponsors ang arrangers of
conferences, €xhibitions, trads fairs, and
other gatherings of every and any deseription
including lelsure ang Sporting events of alli
kinds; and to Provide =such persom:=1 business
teaching leeturing Secretarial catering and
refreshment ang other serviceg and facilities
of all kinds that may pe reqguired under any
conbracts and arrangements entered into by
the Company; to carry on the business of
Providers of information and exXplanatory
Services of a1l kinds; to Provide secretaries
typists, accountancy and clerijical doicestic
catering apg other stare and facilities of
all kinds; to OPerate car hire business of
all kinds; ang to enter into any contracts
and othep arrangements of 211l kinds with
rPersons having dealingg with the(3ompany on
Such terms ang for syuen beriods of time as
the Company may from tjime to time determine,
°n a commission or fee hagis op otherwise;
and to carry On any othep trade op business,
Wwhatever, of A like ang similapr nature,

organisation of Personnel fop industry and
business ang to Carry un aij or any of the
businesseas of industrial business and



(vii)

(vriid)

(ix)

(x)

{xi)

!
i
I

per: nnel consultants and to advise upon the
me ai.. and methods for extending developing
and improving all types of businesses or
industries and all systems or processes
relating to the production, storage,
distribution, marketing and sale of gocds
and/or relating tco the rendering of services,

To carry on and undertake generally any other
businesses, trades and occupations which may
seem to the Company c¢apable of being
convenlently carried on in connection with
the abcve businesses, trades or occupations,
or calculated, directly or indireectly, to
enhance the value of any of the Company's
properties or rights or undertakings in which
the Company may be engaged, and to promote
any other company for the purpcse of
acquiring any of the property and undertaking
any of the liabilities or contracts of the
Company, or of undertaking any business or
operations which may appear likely to azsist
or benefit the Company, or enhance the value
of any property or pbusiness of the Company.

To apply for, purchase, or otherwise acquire
and to protect, prolong and renew any
patents, patent rights, brevets d'invention,
licences, copyrights, trade marks and names,
registered or other designs, concessions,
options and protections and the like
conferring any exclusive or non-exclusive or
limited right to user, or any invention,
mechanism, or process, secret or otherwise,
or any secret or other information as to any
invention and to use, exorcise, develop,
grant licences in respect of the sare or
otherwise turn the same to account.

To receive the dividends, interest, income,
bonuses, rents, royaities, profits and
advantages of every description from time to
time payable or receivable in respect of any
of the Company's assets and property.

To act as bankers, financiers, concession-
aires and merchants and to undertake and
carry on and execute all kinds of financial,
commercial and trading operations.

To invest in, purchase, take on lease or in
exchange, hire, or otherwise acquire and hold



(xii)

(xiii)

(xiv)

(xv)

e

for investment or trust purposes or otherwise
and generally deal in real and personal
property of every kind and description,

To undertaks and execute any trusts the
undertaking whereof may seem desirable and
either gratuitously or otherwise and to act
as ftrustee of any deeds constituting or
securing any debentures, debenture stock or
other securities or obligations and also to
undertake the office of executor,
administrator, treasurer o registrar, or to
become manager of any business, and to keep
for any company, government, authority or
body any register relating to any stocks,
funds, shares or securitles, or to undertake
any duties in relation to the registration of
transfers, the issue of certificates, or
otherwise.

To give all descriptions of guarantees and
indemnities (whether with or without
security) and either with or without the
Company receiving any consideration or
advantage, and carry on and transact every
kind of guarantwze and counter-guarantee
business and in particular to guarantee the
payment of any principal moneys, interest or
other moneys secured by or payable under any
debentures, bonds, debenture stock,
mortgages, charges, contracts, obligations
and securities and the payment of dividends
on and the repayment of the capiltal of stocks
and shares of all kinds and descriptions.

T. acquire and undertake the whole or any
part of the business (whether manufacturing
or not), property and liabilities of any
person, firm or organisation, or the whole or
any part of the issued share or loan capital,
business, property or liabilities of any
company, carrying on any business which the
Company is authorised to carry on or which

objects, or possessed of property suitable
for the purposes of the Company, and to

conduct and carry on, or liquidate or wind up
such business.

To manufacture, buy, sell and generally deal
in any plant, machinery, tools, goods or

(s
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(xvi)

{(xvii)

(xviil)

(x1x)
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things of any description, which, in the
opinion of the Company, may be conveniently
dealt with by the Company in connection with
any of its objects.

To acquire, make, build, maintain, alter,
use, manage and work, in any parts of the
world, offices, factories, mills, hotels,
cinemas, theatres, garages, roads, railways,
tramways, airfield, telegraph 1lines,
telephones, electric light and power works,
canals, reservoirs, water-works, wells, boat
yards, wavercourses, furnaces, gaswor ks,
piers, wharves, docks, quarries, mines, oll
wells, pipelines, bunker stations, saw and
other mills, warehouses, steam and cther
ships, aeroplanes, and other works and things
whieh may be deemed expedient for the
purposes of the Company and to pay or
contribute to the payment of the cost of
making, building, maintaining, using and
working the same.

To sell, let, lease, grant licences,
easements and other rights over and in any
other manner dispose of or deal with the
whole or any part of the undertaking,
property, assets, rights, effects and
pusinesses of the Company for such
consideration as may be thought fit and in
particular for a rent or rents or stocks,
shares, debentures, debenture stoeck or other
obligations of any other company.

To amalgamate with or enter into partnership
or any Jjoint purse or profit sharing
arrangement with or to co~operate in any way
with, or assist or subsidise, any company,
firm or person carrying on, or proposing to
carry on, any business within the objects of

the Company.

To carry on any business or branch of a
susiness which this Company is authorised to
carry on by meansg, or through the agency, of
any subsidiary company or companies, and to
enter into any arrangement with any such
subsidiary company for taking the profits and
bearing the losses of any business or bhranch
so carried on, or for financing any such
subgidiary company or guaranteeing 1ts



(xx)

(xx1)

(xxil)

(xxiii)

(xxiv)
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licbilities, or to make any nther arrange-~
ments which may seem desirable with reference
to any business or branch so carried on
including power at any time, and either
temporarily or permanently, to close any such
branch or business.

To act as directors or managers of or to
appoint directors or managers of any
subsidiary company or of any other company in
which this Company 1is or may be interested.

To take part in the management, supervision
and control of the business or operations of
any company or undertaking and for that
purpose to appoint and remunerate any
directors, trustees, accountants or other
experts or agents,

To promote or concur in the promotion of any
company, whether British or foreign, the
promotion of which shall be considered
desirable, and to place or pguarantee the
placing of, underwrite, subscribe for or
otherwise acquire all or any part of the
shares or securities of any such company.

To borrow and raise money and to receive
money on deposit in any manner and on any
terms.

For any purpose and in any manner and from
time to time to mortgage or charge the whole
or any part of the undertaking, property and
rights (including property and rights to be
subsequently acquired) of the Company, and
any money uncalled on any shares of the
Company, original or increased and whether at
the time issued or created or not, and to
create, issue, make and give debentures,
debenture stocks, bonds or other obligations,
perpetual or Otherwise, with or without any
mortgage or charge on all or any part of such
undertaking, property, rights and uncalled
money and also by similap mortgage or charge
or otherwise to secure and guarantee the
performance by the Company or any other
person or company of any obligation
undertaken by the Company or any person or
company, as the case may be,
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(xxv)

(xxvi)

(xxvii)
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To make, dpraw, acceptl, endorse, discount,
negotiate, execute and issue and to buy, sell
and deal in promissory notes, bills of
exchange, cheques, bills of lading, shippingZ
documents, dock and warehouse warrants, and
other instruments negotiable or transferable
or otherwise.

Te lend money with or without security and to
aubsidise, assist and guarantee (with or
without security) the payment of money by or
the performance of any contract, engagement
or obligation by any persons or companies.

To grant donatlons, gratuities, pensions,
allowances, benefits or emoluments to any
past or present Directors or employees of the
Company or of any company which 1is a
subsidiary of or associated with the Company
or of the predecessors in business of the
Company or of any such subsidiary or
associated company and the wives, widows,
families c¢r dependants of any such persons
and to establish, subsidise, subseribe to or
support institutions, associations, clubs,
funds or trusts calculated to be for the
benefit of any such persons or othervise
advance the interests and well-being of the
Company or of any such other company a3
aforesaid or of its members, and to make
payments for or towards the insurance of any
such persons as aforesaid, and subscriptions
or guarantees of money for charitable or
benevolent objects or for any exhibition or
fcr any public, general or useful object, and
to establish and contribute to any scheme for
the purchase by trusteees of shares of the
Company or of its holding company to be held
for the benefit of the Company's employees
(including Directors holding & gsalaried
employment or office in the Company) or to
1end money to the Company's employees (other
than Directors) to enable zhem %to purchase or
subsecribe for fully pald shares of the
Company or of its holding company to be held
by themselves by way of beneficial ownership.

To remunerate any person, firm or company, by
way of consideration for services rendered to
or property acquired by the Company, whether
by cash or by the allotment of shares or
securities of the Company credited as paid up
in full or in part or otherwise.
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To pay all preliminary expenses of the
Company and any company promoted by the
Company or any company in which this Company
is or may contemplate being interested,
inecluding in such preliminary expenses all o
any part of the costs and expenses of owners
of any business or property acquired by the
Company.

To sell or dispose of the undertaking of the
Company, or any part thereof, for such
consideration as the Company may think rig,
and in particular for shares, whether fully
or partly paid up, debentures or Securities
of any other company, whether or not having
objects altogether or in part similar teo
those of the Companvy,

To enter into any arrangement with any
government or authority, imperial, supreme,
municipal, loecal opr otherwise, or company
that may seem conducive to the Company's
objects or any of them, and to obtain fronm
any such government, authority or company any
charters, contracts, decrees, rights, grants,
loans, privileges or concessions which the
Company may think it desirable to obtain, and
to carry out, exercise and comply with the
sSame,

world and as prinecipals, agents, contractors,
trustees op other'wise, and by or through
trustees, agents op otherwise, and either
alone or in conjunction with others,

To procure the Company to be registered,
incorporated opr legally recognised in and to

keep registers of shareholders in any part of
the worid.

To distribute among the members of the

Company in Specie any Property of the
Company.

e o A R TE by PN TR et g PN L
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And it is hereby declared (1) that the word "company"
in thls Clause, except where used in reference to the

Cmpany, shall be deemed to include any partnership or
other body of persons, whether corporatsd or
unincorporated or whether domieclied in the United
Kingdom or elsewhere, and (2) that, except where the
context expressly 8O requires, none of the several

objects therein

paragraphs of this Clause, oOr the
specified or the powers thereby conferred shall be
d merely subsidiary or auxiliary

1imited by or be deeme
to any other paragraph of this Clause or the objects in
such other paragraph specified, or the powersthereby

conferred.

i, The 1llability of tbhe Members 13 limited.

5., The 3nhare Capital of the Company is £100 divided

into 100 Shares of £1 each.
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1 diressas &re
WE, the several persons whose names and a
sugscribed are desirous of being formed into a Company

respectively
capqtal of the Company set opposite our respective

names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares

OF SUBSCRIBERS taken by each
Subseriber
MARGARET IRIS STEVENS, ONE

34 South Molton Street,
London W1y 2Bp,
Clerk.

LINDSEY PICKERING, ONE
34 South Molton Street,
London w1y 2BP,

Secretary,

DATED the 9th day of November 1978,

WITNESS to the above Signatures:
B. PEERLESS,
4 South Meolton Street,
London w1y 2BP,

Clerk.
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THE COMPANIES ACTS 1948 to 1981,

COMPANY LIMITED BY SHARES,

Articles of Association

OF

VIRGIN OVERSEAS LIMITED

PRELIMINARY

1. The regulations contained in Part I and
regulations 2, 3 and I} contained in Part II of Table A
in the First Schedule to the Companies het 1948
(hereinafter called "Table A") shall apply to the
above-named Company (hereinafter called "the Company")
so far as the same are not excluded varied or modif ied
by these Articles.

2. Regulations 24, 53, 75, 76, 77, 78, 84(2), 86, 87,
89, 90, 91, 92, 93, 106, 119, 123, 126 and 136
contained in Part I of Table A shall not apply to the
Company .

INTERPRETA TION

3. In regulation 1 of Part I of Table A the following
definition shall be deemed to be inserted: "the 1967
Act" means the Companies Act 1967 and "the 1976 Act"
means the Companies Act 1976.

SHARE CAPITAL

4, The initial share capital of the Company is £100
divided into 100 shares of £1 each,

5. Save as provided by contract or these Articles to
the contrary and subject to any direction of the
Company gilven by Ordinary Resolution all unissued
shares shall be at the disposal of the Directors who
may allot grant options cver or otherwlse deal with or
dispose of the same to such persons at such times and
generally on such terms as they think proper but so
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‘ 1= t exeapg in
shares shall pe issued at a ¢ coun‘ xcop
ggggrggnce With the Provisions or Sectiay =7 of the

3. In regulation 3 of Part I of Table 4 the Words
ﬁeith the ;chtion of an ordinary Pesolutigpe 8lid the
Words fphy Special resolutionn 8hall be deem ed to be

deleted,

7. In regulation 19 of Part 1 of Table A Lhe Words
"nor shall the COmpany Mmake g loan fop any Purpoge
Whatsoevep on the Security of its Shares op those of

8. In Pegulation 11 °of Part I 5¢ Table 3 the yorgs

and brackets "(not being 2 fully paid Share)r and

"(othep than fully paid Shares)n shall be deemecito be
ed,

10, 1n regulatiop 18 or Part 1 Of Table 4 the worgs

and figyre "not exceeding 5 per cent pep annumt shall
be deemed to be deleted.

1. 1Inp Pequlation 21 of Part 1 of Table A the worgs
figure arry brackets "not exeeeding (unless the Company
in g2nerg] Meeting Shaly otherwise direct)!iper cent
pPer annypyn Shall pe deemed to be deleteq,

12, 1n Pegulatiop 22 of Part 1 of Tabile A the Wordg
"and transferee" Shall be deemeq to be deleted.

13, 1n regulation 25 or Part 1 Of Table p the word
"alson Shall pe deemeg to be deleted.

14, The Directopg shalz Cause the followiy registers
to be kept at the Registered Office Oof the Cg :

(a) 3 Registep of Membepg,

(b) a4 Registep of the intereste of the Directoprs in
Ntureg of th

Ompany gp its
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associated companies.

(c) a Register of the acquisition of or changes in the
amounts of and of disposal of the shares in the
Company whlch carry unrestricted voting rights,

(d) copies of contracts of service of the Directors of
the Company or {(if such contracts are not in
writing) written memoranda thereof.

15. The Directors shall cause such Registers and
copies (or memoranda) as are kept under the provisions
of regulation 14 hereof to be completed and made
available for inspection in accordance with the
provisions of Part IV of the Act and Sections 26, 29
and 34 of the 1967 Act.

GENERAL MEETINGS

16. Regulation 52 of Part I of Table A shall be read
and construed as if the words "the voting of
remuneration or extra remuneration to the Directors"
were inserted after the words "in the place of those
retiring".

17. Regulation 58 of Part I of Table A shall be read
and construed as if sub-paragraphs (b) (c) and (d) were
deleted and the following sub-paragraph inserted namely
"(b) by one or more members present in person or by
proxy and entitled to vote at the meeting".

VOTES OF MEMBERS

18. Subject to the provisions of the Act a resolution
in writing signed by all the members of the Company who
at the date of such resolution were entitled to receive
notice of and to attend and vote at General Meetings
(sr their duly appointed attorneys) shall be as valid
and effectual as if it had been passed alt a general
meeting of the Company duly convenad and held. Any
such resolution may consist of several documents in the
1ike form each signed by one or more of the members or
their attorneys and signature in 'the case of a
corporate body which is a member shall be sufficient if
made by one of its directors or by its duly authorised

representative.

19. If at any general meeting any votes shall be
counted which ought not to have been counted or might
have been rejected the error shall not vitiate the
result of the voting unless it be pointed out at the
same meeling and not in that case anless it shall in
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tiae opinion of the Chairmar. of the Meeting he of
stszic?ient magnitude to vitiate Lhe result o the

BORROWING POWE RS

20, 1In regulation 79 of Part I of Table A the Words
from and ineluding "Provided that" to the end of the
regulation shal] be deemed to be deleted.

DIRECTORS

Director if at any time there ig only one Direntop of

he répresents but shall look to Such Dipeo
) tor solel
for hig remunebation as alter’nate Direetor'. An)}:

D_ireotor of the ompany who is &ppointegq &N alternate

a meeting of the

. O appointi hin
a5 distinet from the vote to Which pe igper;.'lcji;fegd in

13 own Capacity gg a Dir-ector' of the Co
mpany and shall
also be Considereq ag two Directorg for é}he ypur-pose of
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making a quorum of Directors Any person appu.'nted as

an alternate Director shall vacate office as such
alternate Director if and when the Director by whom he
has been appointed vacates office as a Director.

o,  f@very instrument appointing an alternate Director
shall as nearly as circumstances will admit be in the
following form or to the effect following on paper
berr’ =g the name of the Company.

uE,
"y Director of this Company in pursuance of the
"power in that behalf contained in the Articles of
n"Association of the Company do hereby nominate and
appoint of

"to act as alternate Direcvor in my place at any
tmeeting of the Directors which I am unable to
nattend and to exercise all my duties as a

mmMirector of the Company.
"pS WITNESS my hand this day of 9 .M

26. The Directors shall be paid out of the funds of
the Company all thelr travelling hotel and other
expenses properly incurred by them in and about the
pusiness o the Company ineluding their expenses of
travellirg to and from meetings of the Directors or
commi ttes meetings or General Meetings. The Directors
shall also be paid out of tae funds of the Company by
way of remuneration for their services as Directors
such sum as the Company in General Meeting shall from

time to time determine.

27. Without restricting the generallty of their powers
the Directors may grant donations pensions annuities
allowances gratuitles benefits emoluments and bonuses
or any share or interest in the profits of the
Company's business or any part thereof to any directors
or ex-directors employees or ex-employees of the
Company or its predecessors in business or of any
company which is a qubsidiary company of or allied to
o associated with the Company or any such subsidiary
or the dependants of such persons sebt up establish
gupport and maintain pension superannuation and cther
funds or schemes (whether contributory or non—-
contributory) and make payments towards insurance or
other payments (either in connection with any sach fund
or scheme or otherwise) for the henefit of such persons

or any of them or any class of Lthem and any Dircctor
receive for his own benefit any

shall be entitled to :
such donation pension annuity allowance gratuity
benefit emolument bonus or share or interest in profit
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(whether under such fund or scheme or otherwise) apg
shall be counted in aay quorum of Directors angd may
vote as a Director in respect of any of the powers py
this Article conferred on fhe Directors notwithstanding
that he is or may be interested therein,

Vote his vote shall be counted und he shall be counted
i1 a quorum when any such contract op arrangement is
under consideration.

in favour of the €Xercise of Such voting rights in
manner aforesaiq Botwithstanding that he may be or be
abecut to pe appointed a directop of such other company
and as such is op may become interesteq inthe exercisa
of such voting rights in mannep aforesaiq,

31. The Directors Shall cauge minute
books provided for the Purpose ;. S te be made in

(A)  of the names of Directors resent ;
of the Directors and P at each meeting
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(B) of all resolutions and proceedings at all meetings

of the Company and of the Directors.

32. No Director shall vacate his office or be
ineligible for re-appointment as a Director nor shall
any person be ineligible for appointment as a Director
by reason only of his having attained any particular

age.

33, In regulation 94 of Part I of Table A the words
from and after ngirectora" to the end of the regulation
shall be deemed to be deleted.

34, In regulation 95 of Part I of Table A the words
from and after npegulations® to the end of the
regulation shall be deemed to be deleted.

35, In regulation 97 of Part I of Table A the words
from ""A person appointed" to the end of the regulation

shall be deemed to be deleted.
PROCEEDINGS OF DIRECTORS

36. In regulation 99 of Part I of Table A the words
Nand unless S0 fixed shall be two" shall be deemed to

be deleted.

in writing signed by all the
directors for the time belng present in the United
Kingdom shalil be as valid and effectual as if it ha @
been passed at a duly convened board meeting. Any such
resolution may consist of several documents in the like

form each signed by one or more directors.

38. In regulation 107 of Part I of Table A the words
from and after "such appointment! shall be deemed tO be
deleted and the words "such appointment shall be
automatically determined if the Managing Director cease
from any cause to be a Director™ shall be deemed Lo ke

inserted in their place.
DIVIDENDS

39, The Directors may deduct from any interest
nd payable to any

dividend or insta

member (either alone or jointly with any other membgr)
a1l sums due from him (either alone or jointly with
any other person) to the Company on account of calls or

otherwize,

37, A resolution
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ACCGUNTS AND DIRECTORS REPORT

40. The Directors shall cause proper books of account
to be kept in accordance with the bprovisions of
Schedule 2 of the 1967 Aot with respect to s -

(a) all sums of noney received and expended by the
Company and the matters in vrespect of whioh the
receipt and exXpenditure takes place

(b) all sales ang Purchases of goods by the Company
(e¢) the assets and liabilities of the Company ang

(d) all thoge matters requiregq by the 1967 Aot and the
to be shown in the Accounts or the

are not kept such books of account as ape necessary to
give a true and fair view or the state of the Company'g
affairs and to explain its transactions.

43. 1In regulation 131 of Papt I of Pap1
e A
"in the caae of a notice 0. a meeti;y'and EE: ggggg

"and" shall pe deemed to pe deleted ang the words "ana

every Directop of the Con any" gh .
after the words "of the compan;a_ Y all be inserteq

WINDING pp

b3, 1In egulation 135 of Part I of Table p the

"with the like sanctiopnt Shall pe inserteq immed;gﬁgg;
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NAMES, ADDRESSES AND DESCRIPTIONS OF S UBSCRIBERS

—r——

MARGARET IRIS STEVENS,
3% South Molton Street,

London W1Y 2Bp,
Clerk.

LINDSEY PICKERING,

3% South Molton Street,
London W1Y 2Bp,

Seeretary.

DATED the 9th day or Novemper 1978,

WITNESS to the abovye Signaturesy:

B. PEERLESS,
3

4 South Mol ton Street,
London W1y 2BPp,

Clerk,
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L. E. POST
VIRGIN GROUP LIMITED
95-39 LADBROKE GROVE
LONDON W11 1PG )

COMPANIES FORM No. 225(2}

Notice by a holding or subsidiary
company of new accounting
reference date given after the end
of an accounting reference period

2752

Pursuant to section 225(2) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
r=r,T.-"
! 70
DSy [ e
Name of company
* VIRGIN OVERSEAS LIMITED

gives notice that the company’s new accounting reference date on which the pravious accounting
reference period and each subsequent accounting reference period of the companriy is to be treated as
coming, or as having come, to an end is as shown below:

Day Month

311 10 7 |

] 1

The previous accour;ting reference period of the company is to be treated as [shzieKud] [extended)t
and fistoxixe treatect R having remextoameand [will come to an endit on

©

The company is a [subsidiary) [KERIHECESERBERW]T of

Month  Year

Day
Is 1 10 17 111¢.8

VIRGIN GROUP LIMITED

1568894

. tompany number. —_—

the accour.iing reference date of which is 31 JULY

h

Signed kl\OLJHML.L\ [t [eirector{Secretary]t Date  _ g JUL 1946

e =

Presentor’'s name, address and For official use
reference {if an'/): General Section Post reom

% “d;i‘"‘l ) .
(1 TJUL 1536
., ,-""j

e Wit L
‘1.*31’3"”
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COMPANIES FORM No.155(6)a
Declaration in relation to
assistance for the acquigition
of shares.

Pursuant to section 155(6} of the Companies Act 1985

To the Repistrar of Companies For official use  Company number
it it g

(Address overlaaf- Note 5) | P I 1407770
ey ome ode aoe v o ond

Name of company

+« VIRGIN OVERSEAS LIMITED

MWe o _Richard Branson of 80 Oxford Gardens, London W.ll; John Simop Draper. .

of 18 Arundel Gardens. London W.ll and Kenneth Malcolm Berry.of
Tumbling Acres, 75 High Street, Weedon, Buckinghamshire

[the-sole-diracter]all the directorslt of the above company do solemnly and sincerely declare that:

The husiness of the company is:

(M%%WW@MMWW%W
insuraneo-businese-in-the-UnitedKingdomb
{c) something other than the aboves

The company is proposing to give financial assistance in connection with the acquisition of sharesin
the feompeany] [company’s holding company

VIRGIN GROUP Limited}t

The assistance is for the purpose of {that-acquisitien){reducing or discharging s liability incurred for the
purpose of that acquisition}.t

The number and 1 'ass of the shares acquired or to be acquired is: 177,286,879 ordinary shares
of 10p each and 27 special shares of varying nominal amounts acquired pursuant

to—a Scheme of Arr Wmmwmwa—amme Sardt——
anme_%mnf Aatrpd 28 Dn+s~Ahgr 008

Presentor’s name address and For official Use

reference {(if any): Ganeral Section Post room
S e COMPANILS HOUGE
25 Newgate Street 2 2MAR1989
f.ondon EClA 7LH M -

(Ref: AL/ALPHB/DAA)
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}'We hava formed the opiiion, as regards the company's initial situation immedistely following tha date an
which the assistance s proposed to be given, that there will be no ground on which #t could than ba found
to he unable to pay s dabts (note 3)

iaili/We have formed the opinion that the comnany will be able to pay its debts s thay fall due during the
year immediately following thut datel*(rfs 3)

(DHte-rtonded lo-sommence-tho-winding-up-ofthe-companywithin12+aonths-olthat-datosnd-Hve
Have-formead-the-opinwn-thatthe-companyonill be-able-te payits-debts-infullwithinlZ-maonthe-of the

And l/we rake this solemn declaration conscientiously believing the sama to be true and by virtue of the
provisions of the Statut »y Declarations Act 1835.

Declared at ____lﬁfm H‘ WSE. Declarants 10 sign beiow
. _— ;,_,_5:13[_5:1?*,_J{QLJ:Q‘.:_MWM_ _
//
e
),
/

the .. 9.'..{‘{; — dav of m.Mcufli
ona thousand nine hundred and .._&:74,(
4
before me M?&Lmﬂﬂwm% éﬂﬂ_/&%_
A Commissioner for Qaths or Notary Public or Justic
of the Peace or a Solicitor having the powers

conferred on a Commissioner for Qaths,

NOTES

1 For the meaning of “a peryon incurring a
liability” and “reducing or discharging a
liability" see section 152{3) of the Compenies
Act 1985,

2 Insert full name(s) an~ ~ddress(es) of the
personis} to whom aosistance is to be given; if
4 iecipient1s a cumpany the registered office
address should be shown,

3 Contingent and prospective liahilities of the
company are to he taken into account - see
section 156{3) of the Companies Act 1985,

4 The auditors report requirad by section 156(4)
of the Companies Act 198 must be annexad
to this form.

5 The address for companies ritgistered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Croien Way

Mainuy

Carrhiff

CFa sLZ

or, for companies regixterad in Scutland:-

The Registrar of Compamies
Companies Reg.stration Office
102 George Street

Edinburgh

EH2 3DJ

Companlaz Form 155(6)a Stst-Plus Limited., Stat-Plus Houge, Gresnlan Park, Prince Georgs's Rond, London SW13 2PU Tel. 01.648 6600 CHH

BYOT.CLLA Stat-Plus Group PLC



Attechmant to Companies Form No, 155(6)e

Company No. 1407770

Company Virgin Overseas Limited

The principal terms on which the assistance will be given are:

The principal terms of thie guarantee are as set out above. The charges
to be given ~onsi.™ of a first fixed equitable charge (or its
equivalent under the laws of a foreign jurisdiction) over the shares
the company owns in each of the following companies:

Virgin Holdings Inc.;
Virgin Schallplatten GmbH; and
Virgin Holdings B.V.,

and a floating charge o -ex the whole of the company’s undertaking and
all of ilts property, assets and rights, whatsoever and wheresoever,
present and future other than any shares in its subsidiaries which are
the subject of a first fixed charge in favour of Citibank, N.A. as
agent and trustee for itself and the Banks,

(EPS93X/5)
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PP Pt Marwick Molintock

PQ Box 496 Tatephong N1 236 8OO0
1 Puddie Dock Telex 8811541 PMMLON G
Blackfaars Telsfox 01 248 6552 iGroup 34
Lendon ECAV 3PD Cablas Varmatern London FCA
DX 38050 Blackfpzes
The Directors, Your ref

Virgin Overseas Limited
Kensal House,

553 -~ 571 Harrow Road,
London,

W10

Our rel

(5% Movde , 1989

Dear Sirs,

Financial assistance for the acquisition of shares

We have enquired into the state of affairs of Virgin Overseas Limited
('the company') in connection with the proposal that the company shall give
Glowtrack Limited financial assistance for the acquisition of all of the
ordinary shares in Virgin Group Limited.

We are not aware of anything to indicate that the opinions expressed by
the directors in the attached statutory declaration as to any of the natters

mentioned in Section 156(2) of the Companles Act 1985 is unreasonable in all
the circumstances.

Yours falthfully,

oy e
Lo~
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Number of Company: 1407770

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

RESOLUTION
OF

VIRGIN OVERSEAS LIMITED

------------

At an Extraordinary General Meeting of the Members of the above named
Company convened and held at Kensal House, 553/579 Harrow Road,
London, W10 4RH on the 10th day of August 1992 the following resolution
was passed as a Special Resolution.

SPECIAL RESOLUTION

That application be made to the Registrar of Companies to change the name
of the Company from Virgin Overseas Limited to Virgin Records Overseas
Limited at the earliest possible date.
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1407770

| hereby certify that

VIRGIN OVERSEAS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

VIRGIN RECORDS OVERSEAS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 9 SEPTEMBER 1992 D g

'\A(; » i e

G A BRENTON

an authorised officer

HCOUBR
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COMPANIES FORM No. 225@1)
Notice of new accounting reference

date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Conspanies Act 1985
as inserted by secrion 3 gf the Companies Act 1959

Tao the Regisirar of Companies Conpany number

1407770

Narte of company

Virgin Records Overseas Limited

gives notice that the company's new accounting ref-.-nce Day Month
date on which the current accounting reference pevivd
and each subsequen. accounting referenice perivd of

a—

“eeend

)
i
0.3
|

—

the company is to be treated as coming, or as having 3
conte, o an end is
. . Day Month Year
The current accounting reference period of the v v v v '
e 1 1 | ) ] [] 1
gi::;pauy isto be treated as[shartened]{muwﬁaﬁ 3 .: 1 E 0 E 3 E ) E 9 i 9 E 3
F-I'. I‘I l“l"l" l lll " !! ! lJ ] ] 1 1 L] ]

Mill come to an end}® on

Companies Act 1985, the fcllowing statement should be completed:

The company is a [subsidiaryj{parent ¥ undertaking of

states that the current acco
WS OR reliance is not being placed on the second part of section 225(4) of

Designation i SQWW Date { 'f/ﬁ// ?3

Presenter’s name address For official use

telephone no. and reference (if any ) DEB, Post room

Mr I Ritchie B
THORN EMI ple

4 Tenterden Street

London. WIA 2AY
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- KPMG Peat Marwick

PO Box 486 Telaphone 071236 8000

1 Puddie Dock Telefax 071-248 6552
Blackinars Telsx 68311541 KPMBLON G
London ECAV 3P0 DX 38050 Blackinars

Virgin Music Group Limited

4 Tenterden Street

Hanover Square

LONDON

WiA 2AX Qur ref PDH/RH/CB/VI

For the attention of the company secretarial department

25 January 1993

Dear Sirs
Natice of resignation

Follawing the acquisition of Virgin Music Group Limited by THORN EMI plc, we hereby
give notice of our resignation as auditors of your company and subsidiaries (see attached
list) with eftect from today.

In our opinion there are no circumstances connected with our resignation which we consider
should be brought to the notice of memberss or creditors of the company.

Yours faithfully
Virgin Music Group Limited

W,.\b, ﬁ N M’_[h': ‘/L/ UK Companies

KPMG Peat Marwick

Virgin Music Group Limited

Virgin Records Limited

Associated Virgin Labels Limited
Siren Records Limited

Charisma Records Limited

Ten Records Limited

Circa Records Limited

Viegin Classics Limited

Virgin Studios Limited

Angus McKenzie Properties Limiled
Virgin Music (Publishers) Limited
1) Music Limited

Circa Music Limited
Virgin:Ovetseas Limlied (n i4C 77 7¢
Virgin Agency Limited ‘:

Freecity Limited

| sdmae L sl :n-;-
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Company No: 1407770

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

VIRGIN RECORDS OVERSEAS LIMITED

Passed on 19th October 1993

At the annual general meeting of the members of the Company
duly convened and held at Kensal House, Harrow Road, London on
19th October 1993, the following resolution was duly passed as
a special resolution:-

SPECIAL RESOLUTION

"THAT the regulations as set out in the reprinted articles of
association tabled at the meeting and signed for
identification, be and are hereby adopted as the articles of
association of the Company in substitution for and to the
exclusion of its existing articles of association."

. Nedosd

Chairman
08447
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THE COMPANIES ACTS 1985 AND 1989

CUMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION

OF

VIRGIN RECORDS OVERSEAS LIMITED

(As adopted by Special Resolution dated 19th October 1993)

The regulations contained in Table A in Statutory
Instrument number 805 of 1985, as amended prior to the
adoption of these Articles, (such Table being herein
referred to as "Table A") shall apply to the Company
except in so far as they are excluded or varied hereby.

The share capital of the Company at the date of adoption
of these articles is £100 divided into 100 ordinary
shares of £1 each.

The shares shall be under the control of the directoxs
who, subject to the provisions of Section 80 of the Act
and any resolutions of the Company in general meeting
passed pursuant thereto, may allot and dispose of or
grant options over the same to such persons, on such
terms and in such manner as they think f£it,

Sections 89(1) and 90 of the Act shall not apply to any
allotment of equity securities (as defined in the Act) of
the Company.

In regulation 23 of Table A, the words "and, unless the
share is fully paid, by or on behalf of the transferse"
shall be deleted.
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In regulation 24 of Table A, the words "which is not
fully paid" shall be deleted.

The following shall apply to the Company in place of
regqulation 40 of Table A:-

"No business shall be transacted at any meeting unless a
quorum is present. Two persons entitled to vote upon the
business to be transacted, each being a member or a proxy
for a member or a duly authorised representative of a
corporation shall be a guorum. Notwithstanding the
above, if the Company has only one member, that one
member present in person, by proxy or by duly authorised
representative shall be a quorum in accordance with
Section 370(A) of The Companies Act 1985,

The following shall apply to the Company in place of
regulation 41 of Table A:-

If within half an hour after the time appointed for the
meeting a quorum is not present, or if during a meeting a
quorum ceases to be present, it shall stand adjourned to
the same day in the next week at the same time and place
or to such other day and such other time or place as the
directors may determine, and if at the adjourned meeting
a quorum is not present or ceases to be present, then the
member or members present shall be a guorum®.

The following shall apply to the Company in place of
regulation 64 of Table A:~-

"The number of directors (other than alternate directors)
~»ad not exceed one and shall not be subject to any

i . imyp. If and so long as there is only one director in
~+ffice, he may exercise all the powers and authorities
vested in the directors by these Articles or by Table a
notwithstanding any contrary provision of Table AY,
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Regulations 73, 74, 75, 77 and €0, together with cther
references to retirement of directors by rotation and the
second and third sentences of regulation 79 in Table A,
shall not apply to the Company.

A director who is in any way directly or indirectly
interested in any contract or arrangement or proposed
contract or arrangement with the Company shall declare
that interest and its nature at a meeting of the
directors in accordance with section 317 of the Act.
Subject to such disclosure, the director (or if the
situation so requires his alternate) shall be entitled to
vote in respect of any such contract or arrangement and
if he shall do sc his vote shall be counted and he shall
be taken into account in ascertaining whether a quorum is
present. Regulations 94 to 98 (inclusive) of Table A
shall not apply to the Company.

A meeting of the directors may, subject to notice thereof
having been given in accordance with these Articles of
Association, be for all purposes deemed to be held when a
director is or directors are in communication by
telephone or audio visual communications media with
another director or other directors and all of the said
directors agree to treat the meeting as so held, provided
always that the number of the said directors
participating in such communication constitutes a guorum
of the Board hereunder. A resolution made by a majority
of the said directors in pursuance of this Article shall
be as valid as it would have been if made by them at an
actual meeting duly convened and held.

The second sentence of regulation 6 in Table A shall be
substituted by the following:-

"Every certificate shall specify the number, class and
distinguishing numbers (if any) of the shares to which it



12.

relates and the amount paid up thereon, and such a
certificate signed by a director of the Company together
with the secretary or a second director shall be evidence
of the title of the registered holder to the shares,
whether or not the common seal of the Company (if it has
one) has been affixed and regardless of any words in the
certificate referring to a seal."

The Directors may at their discretion and on such terms
as they think fit purchase and maintain for the Company
or for any director, secretary or other manager or
cfficer (other than auditor) of the Company insurance
against any liability whicn might by virtue of any rule
of law attach to such director, secretary or othex
manager or officer in relation to any negligence,
default, breach of duty or breach of trust in relation to
the Company or its business or affairs or to any
subsidiary and against such liability as is mentioned in
Regulation 118 of Table A (which Regulation shall not
apply to any auditor of the Company).
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Names, addresses and descriptions of subscribers

MARGARET IRIS STEVENS
34 South Molton Street
London

Wiy 2BP

Clerk

LINDSEY PICKERING

34 South Molton Street
London

W1lY 2BP

Clerk

Dated this 9th Day of November 1978

Witness to the above signatures:-

B PEERLESS

34 South Molton Street
London

W1lY 2BP

084772
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Company No: 140777¢

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION

of

VIRGIN RECORDS OVERSEAS LIMITED

Passed on 19th October 1993

At the annual general meeting of the members of the Company
duly convened and held at Kensal House, Harrow Road, London on
19th October 1993, =zt which all the members entitled to attend
and vote at the meeting were present in person or by duly
authorised representative or proxy, the following resolution
was carried unanimously as an elective resolution in
accordance with Section 379A of the Companies Act 1985:-

ELECTIVE RESOLUTICH
'‘To dispense with the laying of accounts before general
meetings, the holding of annual general meetings and the

appointment of auditors annually, subject to the provisions of
the Act.’

L DNxlesa

Chairman
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COMPANIES FORM No. 244

Notice of ciaim to extension of
pericd aiiowed for laying and
delivering accounts — oversea
business or interests

Pursuant to seciion 244 of the Companies Act 1985
as inserted by section 11 of the Companies Act 1989

To the Registrar of Companies

Company number
{Address overleaf) '

1 AC I+,

Narme of company

. NiRGiiw Receanss ONLRSE A L. Tn I

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the
financia! year of the company [ending){which ended on]t

Day Month Year

T

B e P
YIS HE IR I

Signad i::;(‘Qf\ {,‘@ (S-a{-

Notes

1. A comp'any which carries on business or has interests outside the United Kingdom, the Channel
islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Companies under section 244(3) of the Act, claim an extension of three months to the peried which
otherwise would be allowed for the laying and delivery of accounts under section 244{1),

Designation#f“pcﬁg_k‘ﬂz’_\.ﬂi\j Date”} 1 A4y

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 244{1).

3, A separate notice will be required for each period for which the claim is made.

4, The date in the box on the form should be completed in the manner illustrated below.

0:5,014:1.9:8!5

Presentor's name address For official use :
telephone number and reference {if any): § D.E.B. Po

O” pR19

room

06 JAN 1394
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COMPANIES FORM No. 244

Notice of cilaim to extenrsion of
period allowed for laying and
delivering accounts — oversea
business or interests

Pursuant to section 244 of the Companies Act 1985
as inserted by section 11 of the Companias Act 1989

To the Registrar of Companies Company number

(Address overleaf) }4—& 7 / 70

Name of company

 VIRGIN ReCORDS CNERSEERS LAMMITED ( feRns
VIRGIN CNERSEAE L AATTED) .

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdom, the Channel Islands and the Isle of Man and claim an extension of three
months to the period allowed under this section for laying and delivering accounts in relation to the
financial year of the company 4andingliwhich ended on]¥

Day Month Year

dlo7i1iei9:2

DiRecTeR oy
Signed (A’ Designations = I\f; N Date _20 / g / .9 3 .

[}
Notes
1. A company which carries on business or has interests outside the United Kingdem, the Channel
Islands and the Isle of Man may, by giving notice in the prescribed form to the Registrar of
Cumpanies under section 244(3) of the Act, ¢laim an extension of three months to the period which
otherwise would be allowed for the laying and delivery of accounts under secticn 244(1).

2. Notice must be given before the expiry of the period which would otherwise be aillowed under
section 244(1),

3. A separate notice will be required for each period for which the claim is made.

4, The date in the box on the form should be completed in the manner illustrated below.

0i5!0:41:9:815

Presentor's nama address For cfficial use
telephone number and reference {if eny): § D.EB. Past raom
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Jompany no. 1407770

TE_COMDANIES_ACTS 1985 AND 1989

COMPANY T.JMITED BY SHARES

WRITTEN RESQLUTION
of
VIRGIN RECCRDS OVERSEAS LIMITED

The rollowing written resolution was passed as a Special
Resolution of the Company pursuant to Section 381A Companies
Act 1985 (as amended by the Companies Act 1989} on a7
Fepruary 1995

1. THAT all appointments and resignations of the directors
of the Company made and all acts of the directors done
prior Lo the date of this resolution be confirmed and
ratified, notwithstanding any defects in any such
appointments or resignations that might otherwise cause
the validity to be in doubt. 1In particular, those acts
undertaken by Mr K M Berry and Ms S M MacCleod in the
period from 1st April 1994 to 31st Oclober 1994,

e S
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Secretary

32832

BRI

RARY ?
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