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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirerments on applicatien
for registration of a company

Fursuant to section 12(3) of the Companies Act 1985

Te the Registrar of Companies For ofiizialise  Faor official use
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Name of company

e
£ R -

=

NATLYTE LIMITED
/

-

. DAVID STEWART HODGSON, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONPON' N1 6UB

do solemnly and sincerely declare that | am a [Goliciter-engaged-intheformation-ofthe-

-sompard T {person named as director or secratary of the company in the statement delivered to

the registrar under section 10(2}} and that all the requirements of the above Act in respect of the
registration of the above compény and of mattefs precedent and incidental to it have been
complied with, //f"'ﬁ ’
And | make this solemn declargtidn conscientiocusly believing the same to be true and by virtue of
the provisions of the Statu}ps ,/—Declarations Act 1835
Declaredat _ 11: SHIP SFTREET
BRECON, _ ,.
POWYS a
The 4th day of Janus;y 1989

Declarant to sign below

before-mer=— ' —_

A Cormmissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for QOaths.

Presentor's name, address and For officlai use
reference (if any): Naw Companles Seclion Post room

340624



COMPANIES FCRM No.10

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

:ﬁtaeﬁi do ot Pursuant to section 10 of the Companies Act 1985
this margin

. To the Regqistrar of Companies

P fo! e = :
P %zg:g ;?:a?gr:b?y o ror official use
inblzck type, or -~
bold block lattering e
Name of company o
“*insert full name NATL;’?@'TTED
of company ;
. ) o
i ‘(/'
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‘The intended situation of the registered office of the company on incorporation is as stated below
< ,
. F, 2 BACHES STREET e
| - LONDON -

— 7
I d ‘ Fostcode N1 6UB

-

If the memorandum is delivered by an agent for the subscribers of the
memorandum piease mark ‘X' in the box opposite and insert
the agent’s name and address below

r S ORDAN & SONS 1 IMITED
T 21 ST THOMAS STREET

BRISTCOL '
‘ ' Postc;oge

T T TR e T T T D L T P A I Y e T T I o

Presentor’s_ name, address and § For official use
reference (if any): General Section Post room
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RDIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director

or directors of‘the company (note 2) are as follows:

T T p— '
Name (note 3) INSTANT COMPANIES LIMITED Business occupation

COMPANY REGISTRATION AGENT

Previous name(s) (note 3) NONE Nationality -
Address {1i.te 4) 2 BACHES STREET UK REGISTERED E
| LONDON Date of birth (where applicable) E
Posicode N1 6UB (note 6)

Other directorshipsT NONE

| o

P

yd

.. § lconsent to act agdire the company named on p ge*.
~ I Signature (Authorised Signatory) Date  04.01.59

S

SECRETARY -

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

Name (notes3&7)  SWIFT INCORPORATIONS LIMITED
y
Previous name{s) (note 3}  NONE i )
Address (note= 4 & 7) 2 BACHES STREET  /
LONDON ./
,' / Postcode N16UB
Iconsentto act a $ark

=

» company nam?/én page 1
‘ Signature

(Authoriséd Signatory)  Date  04.01.89

{! J/ - j fl/".t
7

i

o~

Signature of agent on behalf of subscribers / Date 04.01.89

v

7

Plaase donot
writa in
this margin

1 enter particulars -
of other
directorships
held or previously
held (seaviote 5)
ifthis spaceis '
insufficientuse a
continuation sheet.

Please do not
w.ltein
this margin



AT

FEE € PAID

[ amaarieppa

SIE0 [N

THE COMPAN;=S ACT 1985

L ' C
COMPANIES HOUSE 1
e
A PRIVATE COM: ANY .

LIMITED BY SHARES

Memorandum and Articles of Association
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19 APR 1989

. GL‘)M’:“AI‘{!"ES
2. The Company's registered ofiice is to be situated in England & Wa’es-\@ﬂlzﬁ
roart™

: v

1. The Combany‘s name is

NATLUTE LIMITED

3. The Company's objects are :-

(a) To carry on the business of a holding company in all its branches, and to acquire by
purchase, lease, concession, grant, licence or otherwise such businesses, options, rights,
privileges, lands, buildings, leases, underieases, stocks, shares, debentures, debenture
stock, bonds, obligations, securities, reversionary interests, annuities, policies of
assurance and other property and rights and interests in property as the Company shall
deem fit and generally to hoid, manage, develop, lease, sell or dispoae of the same; and
to vary any of the invesiments of the Company, to act as trustées of any deeds
constituting or securing any debentures, debenture stock or otier securities or
obligations; to enter into, assist, or participate in financial, commercial, mercantile,
industrial and other transactions. undertakings and businesses of every descriptior, and
to establish, carry on, develop and extend the same or sell, dispose of or otherwise turn
the same to account, and to co-ordinate the policy and administration of any companies of
which this Company is a member or which are in any manner controlled by, or connected with
the Company, and to carry on all or any of the businesses of capitalists, trustees,
financiers, financial agents, company promoters, bill discounters, insurance brokers and
agents, mortgage brokers, rent and debt collectors, stock and share brokers and dealers
and commission and general agents, merchants and traders: and to manufacture, buy, sell,
maintain, repair and deal in plant, machinery, tools, articles and things of all kinds
capable of being used for the purposes of the above-mentioned businesses or any of them,
or likely to be required by customers of or persons having dealings with the Company.

OB
17



{v)} To carry on zny other trade or business
whatevar which can in the opinion of the Board of
Directars be advantagoocusly carried onin connection

with or anclilary to any ot the businesses of the

Caompany.

(¢} To purchase or By any other means
acquire and ke options over any property
whataver, and any righis or privileges of any kind
over or in respect ot any property.

{d) To apply for, register, purchase, or by
other means acquire and protect, prolong and renaw,
wheather in the United Kingdom or efsewhere any
pataiits, patent rights, bravets d’invantion, licances,
secret processas, trade marks, deslgns, protections
and conccssions and to disclaim, alter, modify, use
and turn to account and to manufacture uvnder or
grant licences or privileges in respect of the same,
and to expend monay in experimenting upon, testing
and improving any patents, inventions or rights
which the Company may acquire or propose to
acquire.

(e) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing
to carry on any ot the businesses which the
Caompeny s authorlsed to carry on and as pant of
the consiaeration for such acquisition to undertake
all or any of the liabilities of such person, firm or
company, Or 1o acguire an interest in, amalgamate
with, or enter into partnership or into any
arrangement for sharing protits, or for co-operation,
or for mutval assistance with any such person, firm
or company, or for subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way ot consideration for any of the acts
or things aforesalg or property acquired, any
shares, dobentures, debentura stock ar securitles
that may be agreed ypon, and to hold and retain, or
sell, mortgage and deal with any shares,
debenturas, debenture stock or securities so
recelved.

{t) To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
maortgage, ¢harge, sell, dispose of, turn to account,
gramt licences, optlans, rights and privileges in
respect of, or athaerwise deal with all or any part of
the property and rights ot the Company.

{g) To invest and deal with tha moneys of the
Company not immediately required In such manner as
may from time to time be determined and to hold or
otherwlise deal with any Investments made.

(h) To lend and advance money or give credit
on any terms and with or without security to any
parson, firm or company {including without prejudice
tc the generality of the fceredoing any holding
company, subsidiary or feilow subsidiary of, or any
other company assoclated in any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, t0 receive
racney on deposit or loan upon any terms, and to
sacure or guarantee in any manner and upon any
terms the payment of any sum of maney ar the
performar.ce of any obligation by any person, flrm or
company (Including without projudice to the
generality of the {aregoing any such holding
company, subsidiary, fellow subsidiary or assoclated
company as aforesald).

(i} To borrow and raise monay In any manner
and to secure tha repayment of any money borrowed,
raised or owing by mortgage, charge, standard
sacurity, llen or othar security upon the whole or
any part of the Company's property or assets
{whether present or {uture), including its uncalled
capital, and alsa by a slmilar mortgage, charge,
standard securlty, llen or security to secura and
guarantes the performance by the Company of any
obligation or ltabllity it may undertake or which may
haecoma hinding on it.

() To draw, make, accept, endorse, discount,
negotiate, oxocute and issua cheques, hiils of

exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote, and ohtain any Act
of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company
to carry any of its objects Into effect, or ior
effectling any modiflcation aof the Company's
congtitution, or for any other purpese which may
seem calculated directly or indirectly to premote the

Company's intarests, and to oppose any progeedings .-

or applications which may seem calculated ditactly or
indirectly to prejudice the Caompany’s interasts.

(I) To enter into any arrangemenis with any
government or authority (supreme, municipal, loeal,
or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them,
and to obtain from any such goverament ar auwthority
any charters, decrees, rigkts, privileges ar
concessions which the Company may think desirable
and ta carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
concessions,

(m) To subscribe for, 1ake, purchase, or
atherwise acquire, hold, sell, deal with and dispose
oy, place and underwrite shares, stocks,
debentures, delsenture stocks, bonds, obligations or
sqcurities  Issued or guaranteed by any other
company constituted or ¢arrying on business in any
rart of the world, and debentures, debenture
stocks, bonds, abligations or securitics Issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
warld,

{n} To control, manage, f{inance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial initerest, o provide secratarial,
administrative, technical, commercial and other

‘services and facilities of all kinds for any such

company or companies and to make payments by way
of subvention or otherwise angd any other
arrangements which may seem desirable with respect
to any business or operations of or yenerally with
respect to any such company or companies.

{o) To promote any other company for the
purpase of acquirlng the whole or any part of the
business or property or undertaking or any of the
Habilittes of the Company, or of undertaking any
business or operations which may appear likely to
assist or benofit the Company or t0 enhance the
value of any property or business of the Cempany,
and to place or guarantes the placing of,
underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.

(p) To seil or otherwise dispose of the whole
or any part of the business or property of the
Company, elthov together or in portions, for such
consideration as the Company may think fit, and in
particutar for shares, debenturegs, or securities of
any company purchasing the same.

() To act o3 agemts or brokers and as
trustees for any person, firm or company, and to
undertake and perform sub-contracts.

(r} To remunerate any person, firm or
company rendering services to tho Company either
oy cash payment ar by the allotmant te him or them
of shares or other securties of the Company
cradited as paid up In full or In part or otharwise as
may ba thought expadiont,

(s} To pay all or any oxpenscs Incurred in
conrneciion with tha promotion, tormation and
incorporation of the Company, or {0 contract with
any person, firm or company to pay tho same, and
to pay commissions to brokers and others for
underwriting, placing, seliing, or guaranteging the
subecription of any ghares or othar sacuritlas of the
Company.




{8} To support and subscrine 10 any charitable
or public oblect and to suppert and subscribe to any
institution, szoclaty, or club which may be for tho
benetit of the Company or its Oiractors or
empleyses, or may be connected with any town at
place where the Company carries on business; 10
give or award pensions, annuities, gratuities, and
suparannyation or pther allowances or bonefits or
charitable ald and generally 1o provide advantages,
facilittos and services for any persons who are or
have been Directors of, or who are or havd begen
employed by, or who are serving or have served the
Company, or any company which is a subsidiary of
the Company orthe holding company of the Company
or a fellow subsidiary of the Company or the
predecessara i business of the Company or of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and
othar relatives and dependants ot such parsans; to
make payments towecds -nsurance; and to set up,
astablish, support and maintain superannuation and
athar funds or schemes {whether contributory or
non-contributory) Yor the benetit ot any of such
persons and of their wives, widows, children and
pther relatives and dependants; and o set up,
establish, support and maintain profit sharing or
share purchase schames for the benefit of any uf the
employees of the Company or of any such
subisidiary, holding or fellow subsidiary company and
to lend monay to any such employaes or to trustees
on their bahalf to enahle any such purchase schemes
1o be established or maintained.

{u) Subject tc and in accordance with a dus
compliance with the provisions of Sections 155 to 158
{inclusive} of the Act {if and so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial
assistance (as defined in Section 152(1){(a) of the
Act) tor any such purpose as Is specifiaed in Section
151(1) and/or Secfion 151(2) of the Act.

{v} Tc distribufé among the Members of the
Company In kind any property of the Company of
whatever nature.

{w) To procure the Company to be registered
or recognised in any part of the world,

{x) To do all or any of the things or matters
aforesaid in any part of the world and elther as
principals, agents, contractors or otharwise, and by
or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with
others,

(y) To do all such other things as may be
deemed Incidental or conducive ta the attainment of
the Company's objects or any of them.

AND so that-

(1) Nona of the objects set forth In any
sub-clause of this Clause shall be restrictively
construed but the widest intarpretation shall he
given to each such object, and none of such objects
shall, except where the context expressly so
requilres, be In any way limited or restricted by
referance to or interenca from any othar object or
objacts set forth in such sub-clause, or by referenco
to or Inference from the terms of apny other
sub-clause of this Clause, or by referance to ar
inferance trom the name of the Company.

) (2) Nene of the sub-clauses of this
Clause and nana of the ohjects theraln spacifled ghail
ha deemed subsidlary or anclilary t> any ¢f the
objects specified in any other such sub-clausa, and
the Company shail have as full a power to axercise
each and every one of the objects specified in each
sub-clause of this Clause as though each such
sub-clause contained the objects ot a separate
Company,

{3) The word “"Company” in thia Clause,
except wnere used in referance to the Company,
shall ba deamed to Includo any partnership or ather

body of persons, whether Incorporated or
unincorporated and whether domicilod in the United
Kingdom or elsewhere.

{4) In this Clause the expression *“the
Act” means tha Compianies Act 1985, but so that any
referanca in this Clause to any provision of the Act
shall ba deemed to include a reference to any
styutory modification or re-sniactment ¢t that
provision lor tha time being in farca.

4, The liability of the Members Is limited.

5. The Company's share capital is £1000 divided
Inta 1000 sharoes of £1 each,

We, the subscribers to this Memorandum of
Association, wish to be formed into a Company

“pursuant to this Memorandum; and we agree to take

the number of shares shown opposite our respective
names.

Names and Addresses  Number of shares taken
of Subscrihers by each Subscriher

for and on behalt of
1. Instant Companies Limited - One

2 Baches Street
London N16UB
Far and on behalf of
2. Swift Incorporations Limited - One

¥ Baches Street
London N1 6UB

Total shares taken - Two

Dated  04.01.89

Witness to the above signatures, Terry Jayne

2 Bachaes Street
Londor N1 gUB

TS,
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a) The Reyulatlons contained in Table A in
the Schedule to the Companies (Tables A to F)
Reguiations 1985 as amended by the Companios
{Vables A to F} (Amendment) Regulations 1885 {such
Table being hereinafter called "Table A") shall apply
1o the Company save in so far as they are excluded
or varied hereby and such Requlations {save as so
excluded or varied} and the Articles herainafter
contained shall be the requlations of the Company.

{b) In these Articles the expression "the Act”
means the Companies Act 1985, but so that any
reference in these Articles to any provision of the
Act shall be deemed to include a reference to any
statutory modification or re-enactment of that
pravision for the time being in force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the
authorised share capitat with which the Company is
incorporated shall be under the control of the
Directors who may (subject to Section 80 of the Act
and to paragraph (d) betow) allot, grant options
aver or otherwise dispose of the same, to such
personls, on such terms and in such manner as they
think fit.

{b) All shares which are not comprised in the
authorised share~tapital with which the Company is
incorporated and which the Directors propose to
issue shall first "he offered to the Members in
proportion as nearly 2s may be to the pumber of the
existing shares held by them respectively unless the
Company In General Meeting shall by Special
Resolution otiwerwise direct, The offer shall be made
by notice specifylng the number of shares offered,
and limiting a pericd (not being less than fourteen
days) within which the offer, if not accepted, wili
be deemed to be declined. After the expiration of
that period, those shares so deemed to he declined
shall be offered in the proportion aforesaid to the
persons who have, within the said perlod, accepted
ali the shares offered to them; such further offer
shall be made in llke terms in the game manngr and
Iimited by a llke period as the original offer. Any
shares nat accepted pursuant to such offer or
furtheor offer as aforesaid or not capable of being
offered as aforesald except by way ¢~ {ractions andg
any shares released from the prowslons of this
Article by any such Special Resolution as aforesaid
shall be under the controt of the Diracters, who may
altot, grant optlons over or otherwise dispose of the
sama 1¢ such persons, on such terms, and in stich
manner as they think fit, provided that, in the case
of shares not accepted as aforesaid, such shares
shall not be disposed of on tarms which are more
tavourable to the subscribers therefor than the
terms on which they were offered to the Mombenrs.
The toregoing provisions of this paragraph (b) shall
have effact subject to Section 80 of the Act.

{¢) In aucordance with Section 91(1) of the
Act Sactions 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to the Company.

(d} The Directors  are genevally  and
unconditionally authorised for the purposes of
Sectlon 80 of the Act, to exercise any power of the
Company to allot and grant rights to subscribe for
or convert securities Into shares of the Company up
to the 2mount of the aushorided share capital with
which the Company Is incorporated at any time or
times during the period of five yoears from the date
ol Incarporation and the Directors may, after that
period, allot any shares Or grant any such rights
Under this authority in pursuance of an offer or
agreamont so to do mado by the Company within that

period. The authority hereby glven may 4t any time
{subject to the said Section 80) be renswed, revoked
or varied by Ordinary Resolution 0f the Company in
General Meeting.

SHARES

3. Tha lien conferred By Clause 8 in Table A shall
attach also to fully paid-up shares, and the Company
shall also have a first and paramonni lien on all
shares, whether fully paid or not, standing
registered in the name of any person indebted or
under liabllity to the Company, whether ha shall be
the sole reg’stered holder thereof or shall be one of
two or mare joint holders, for all moneys presently
payable by him or his estate to the Company. Clause
& Inn Table A shall be moditied accordingly.

4, The liabhility of any Member in default in
respect of a call shall be increased by the addition

- at the end of the first sentence of Clause 18 in

Table A of the words “and all expenses that may
have been incurred by the Company by reason nf
such ron-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall
be reguired to specify the general nature of the
business to be transacted only in the case of special
business and Clause 38 In Table A shall be moditied
accordingly.

All business shall be decmed special that is
transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
tha consideration of the accounts, balance sheets,
and the reperts of the Directors and Auditors, and
the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting

~ shail comply with the provisions of Section 372(3) of -

the Act as to giving information to Members in
regard to their right to appeint proxies; and notices
ot and other communications relating to any General
Meeting which any Member is entitied to receive shail
be sent to the Directors and to the Auditors for the
time being of the Company.

6. {a) Clause 40 in Table A shall be read and
construed as if the words "at the time when the
Meeting proceeds to business"” wetre added atthe end
of the first sentence.

(b) 1t a quorum is not present within half an
hour from the time appointed for a General Meceting
the General Meeting shall stand adjourned to the
same day in the next week at the same time and
place or to such other day and at such other time
and place as the Directors may determine; and if at
the adjourned General Meeting a quorum Is not
present within half an hout from the time appointed
theretor such adjcurned General Meeting shall be
dissolved.

{c) Clause 41 In Table A shall not apply to the
Company,

APPCINTIENT OF DIRECTORS

7.(s) Clause 64 in Table A shall nat spply to tha

Company.

(b) Tha maximum number and mifitium aumber
respectively of the Directors may be detarm’ned from
time to time Ly Ordinary Resolution in General
Meeting of the Company. Sublect to and In defauit
ot any such detesmination thera shall ha no maxtmum
number of Direstars and the minimum number of

ractors shall bu one. Whansoaver tha minimum
number ot the Directors shal be one, a sGle Director
shall have autharity to axercise all the powers and
discretions by Tal-« A and by those Articles
axprassed to be vested in the Directors genarally,
and Clauso 89 in Table A shall he moditied
accordingly,
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(¢) Tha ODirectors shall not b2 raguived to
retire by rotation and Clauses 73 to 80 (inclusive) in
Tabla A shall not apply to the Company.

{d} Mo person shall be appointed a Director at
any Ganeral Meeting uniess either:-

() he is rocommended by the Oirectors;
ar

{#) not less thdn fourteen nor more than
thirty-fiva cleor days before the date appointed for
the General Meating, notice executed by a Member
quatitied to voto at the Ganeral Mesting has been
given to the Complany of the intention to propose
that parson for appeintment, together with notice
executed by that persow of his wiliingness to be
appointed.

(e} Suvject tw paragraph (d) above, the
Company may by Ordinary Resolution In General
Meeting appaint any parson who is willing to act to
be a Director, eiihaer to fill a vacancy or as an
additional Director,

(y The Directors may appoint a person who is
wiling to act to be a Director, eithar to flll a
vaganey or as an additional Director, provided that
the appointment does not cause the number of
Directors to exceed shy number determined in
accordance with paragraph {b) above as the maximum
numbar of Directors and for the time balng in force.

BORROWING POWERS

" 8. The Directors may axarcise afl the powers ot

the Company to borrow money without limit as to
amount and upon such terms and in such manner as
they think fi, and subject (in the case of any
security convertible inta shares) to Secticn 80 of the
Act to grant any mortgage, charge or standard
segurity over its undertaking, property and uncalled
capital, or any part thereo!, and 10 (issue
debentures, debenture stock, and other securities
whethar outright or as secusity for any debt,
liabllity or obligation of the Company or of any thir¢!
pany.

ALTERNATE DIRECTORS

9. (a) An alternate Director shalt not be entltled
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such part {if any) of the remuneration otherwise
payable to his appointor as such appointar may by
notice in writing to tha Company from time to time
direct, and the first sentence of Clause 66 in Table
A shall be moditied accordingly.

(b} A Director, or any such other person as is
mantloned In Clause 65 in Table A, may act as an
alternate Director to represent more than one
Director, and an alternate Diractor shall be entitled
at any meeting of the Dirgetors or of any committes
of the Diractors to one vota for every Director whom
he represents in addition to his own vote (if any) as
a Diractor, but he shall count as only one for the
purpose of determining whaether a quorum Is present.

DISQUALIFICATION OF DIRECTORS

10,  The office of a Director shail be vacated if he
becomes inczpable by reason of Tliness or Injury of
managina and administering his progerty and attalrs,
and Clause 81 in Table A shall be modilied
accardingty.

GRATUITIES AMD PENSIONS

", 1) The Directors may exerclse the powers of
the Company conforred by Clausa 3{t) of the
Momorandum of Assoclistion af the Company and
shaii ba entitlad 1o retain any benafits raceived by
tham or any of ikam by reason of the exerclgse of
any such powery,

{h) Clause 87 in Table A shalt not apply to the
Caompany.

PROCEEDINGS OF DIRECTORS

12, (a) ADireztormayvole, atany meetingof tha
Disuctors or of any committes of the Diredtors, on
any rasotution, notwithstanding that it in any way
concerns or relares to a matter In which he has,
directly or Indirectly, any kind of interest
whatsoever, snd If ha shall vote on any stch
resolution as aforesald his voto shall be counted;
ang \n retation to any such regotution as aforesaid
ha shall {whather or not e shail vote on the same)
ba tzken into account fa caizulating the querum
presetit at the meeting.

(b) Clauses 94 to 97 (Inclusive} in Tabla A
shail ot apply to the Company.

INDEMNITY

13. (a) Every Olrector or other officar of the
Company shall be indemnilied out of the assets of
the Company against ali losses or iiabilitias which he
may sustain or incur in or about the execution of
the duties of his offlce or otherwise in relation
thereto, including any fability incurred by him in
dofanding any proceedings, whether civit or
eriminai, in which judgment is given in his tavour or
in which he is acquitted or in connection with any
application under Section 144 or Saction 727 of the
Act in which relief is granted to him by the Court,
ang no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to
ot be incurred by the Company in the execution of
the dutles of his oftice or in ralation thereto, But
this Article shall only have effect In so far as its
provisions are not avoided by Section 310 of the
Act,

() Clause 118 in Table A shall not apply to
the Company,

TRANSFER OF SHARES

14.  The Directars may, in their absnlute disgretion
and without assigning any reason therefor, decline
10 register the transfer of a share, whether or not
it Is a fully paid share, and the first sentence of
Clause 24 in Table A shall not apply to the
Ccompany,

Names and Addresses of Subscribers

For and on behalf of
1, Instant Companies Limited
2 Bachas Street

London N1 6UB {
For and on hehalf of \

2. Swift Incorparations Limited

2 Baches Street
London N1 6UB

TRy y— 4 s
Dated 04.01.89 U

Witness to the above signatures, Terry Jayne

2 Baches Stroot
/
(f\ {5 L \JV\ .

Landon N1 GUR

[\
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2376810

| hereby certify that

NATLUTE LIMITED

- is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

(Given under my hand at the Companies Registration Office,

Cardiff the 27 APRIL. 1989

ot

=ML ¢ . k-
. i PRILLIDS —_

an authorised officer



RS
a

-~ RS . . . . ’ ‘“‘ ;: ‘
| % FEE T PAID

5

SPECIAL RESOLUTIONS of The Companies Act 1985 ? 40 ™
NATLUTE LIMITED No. 2376810 = ‘
| COMPANIES HOUSE

Passed: kﬂ’ September 1989

} At an extraordinary general meeting held at 120 Campden Hill Read,
!g London W8 7AR on Is-r’ September 1989 the following resolutions were

passed as Special Resolutions:

1. That the name of the Company be changed to Virgin Retail Group
% Limited.

9. That the Articles of Association of the Company be altered by
(i) the substitution for Article 2(a) of the regulation
produced to the meeting marked naA" sznd signed by the Chairman

fo;ithe purpose of identification; (i1} the deletion of
Aﬁti?le 2(b); (iii) the addition of the regulation produced B
to the meeting‘marked «p* and signed by the chairman for the
purpose of identification as Article 6(d) of the Articles of
Association of the Company; and (iv) the addition of the 4
regulation produced to the meeting marked "C" and signed by
the chairman for the purpose of identification as

Article 12(c) of the Articles of Association of the Company.

Secretary

Presented by:

-
o afawtr i)
-

Froshfields (AMVS)
_ Grindall House

25 Newgate Street

London EC1A 7LH

ak
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2376810

| hereby certify that

NATLUTE LIMITED

having by special resolution changed its name,

is NOW incorporated under the name of

VIRGIN RETAIL GROUP LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 OCTOBER 1989

N Dons,

- ")
c.f"‘i#}'a < ?-:OL‘:S

an authorised officer



T S A

¥
[
SPECIAL RESOLUTIONS of The Companies Act 1985 I}"’ L‘.*A' ]m
NATLUTE LIMITED No. 2376810 -
{ COMPANIES HOUSE

e F“r\ID*{

Passed:lsf‘ Septémber 1989 o

At an extraordinary general meeting held at 120 Campden Hill Road,
Londen W8 7AR on kf‘ September 1989 the following resolutions were

passed as Special Resolutions:

1. That the name of the Company be changed to Virgin Retail Group
Limited.

2. That the Artibles of Association of the Company be altered by
(i} the spbstitution for Article 2(a) of the regulation
produced to the meeting marked—“A" and signed by the Chairman
for the purpose of identification; (ii) the deletion of
Article 2(b); (iii) the addition of the regulation produced
to the meeting marked "B" and signed by the chairman for the
purpose of identification as Article 6(d) of the Articles of
Association of thie Company; and (iv)  the addition of the
regulatlon produced to the meeting marked "C" and signed by
the chairman for the purpose of identification as

Article 12{c)} of the Articles of Association of the Company.

Secretary

Presented by:

Frashfields (AMYS)
Grindall House
25 Newgate Street
Londen EC1A 7LH

t -
b £120r%
17t
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*COMPANIES FORM No 225(1)

Notico of new accounting reference
date given during the courso of
an accounting reference perjod

Pursuant to section 275(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1926

To the Registrar of Cempanies For 0ff1c1a] use Company Humber

, P ,-----..
0
i

Name of Company i"q“iu-njng“j 2376810
YIRGIN RETAIL GROUP LIMITED

gives notice that the company’s new accounting
reference date on which the current

accounting reference period and each Day Month
subsequent accounting reference period of v . .
the company is to be treated as coming, or 3: 1! 0: 7
as having come, to an end is R S
Day Month Year
The current accounting reference pericd of A
the company is to be treated as EXFENOED 3+ 100701090 9: 0
and will come to an end on SHORTENE) S S e S

If this notice states that the current accounting reference period is to
be extended, and reliance is being placed on section 225(6)(c) of the
Companies Act 1985, the following statement should be completed:

The company is a subsidiary of VIRGIN RETAIL LIMITED, company number 2224492
the accounting reference date of which is 31 July

If this notice is being given by a company which is subject to an
administration order and this notice states that the current accounting
reference period of the company is to be extended A 1 is to be extended
beyond 18 months OR reliance is not being placed o =v' ¢ion 225(6) of the
Companies Act }985 the following statement should bLi -umpleted:

An administration 2

f{é

rder was made in retation to the company on
and it is st{l

I

a2z =

£ ;

Signed A" Designation “eLieiney Date ;6/{3 /a0
Presentor’s name, adﬂies Fur official use
and reference (if afy): General section Post ro&ﬁ’ﬁﬁ

‘ | ,, T
R Flynn = “ﬁyﬁQQ
120 Campden Hill Road\ '1 3
LONDON .
We 7AR A




Pluasg do not
write in
this margin

Please complate
legibty, proferably

in black type, or

hotd block lettering

*Insert full nama
of campany

tThe copy must be
printed or in sema
other form approved
by the registrar

sinsort Dirgctar,
Secrotary,
Adminlstrotor,
Agministrative
Rocelver or Ranoiver
Seotland) os
nppropriata

Messrs. Harbottle & Lewis
Hanover House
14 Hanover Square

London. WIR OBE HQMPAMCS HOUSS ;{
~7 AUG 3
Ref: 6/65/K3969 1990
M . a9

COMPPANIES FORM No. 123

Motice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companias For official use Company number

r=T=T~=n
I B 2376810

|

Name of company

* VIRGIN RETAIL GRCUP LIMITED E

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated st July 1990

increased by £ 8,000,000
A copy of the resolution authorising the increase is attached.T

the nominal capital of the company has been

beyond the registered capital of £ _10,000

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are to be issued are as follows:

Please see attached resolution

Please tick here if
continued overleaf

oy

Signed Designation§ 3 ecias~ — Date

IRE

Ve

Prasentor’'s name, addrass and For official use

refsrence (if any):

General section Post room

i?N

¢ ox

198 Edition
4.87 BM

[eor7167]

] '-‘;r "‘ l;m i “\'I‘-’-"(' ‘?ﬂw‘“ Gy

d‘m ol
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Company No. 2376810

COMPANIES ACTS 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS OF

VIRGIN RETAIL GROUP LIMITED (Passed on 3| :)’\,\13 1990)

At a duly convened Extraordinary General Meeting of the above named Company
held at Noxtous, lenct Hede) Ediby 1oh on the Jigy day of

T 1990, the following Resolutions were duly passed as Ordinary and
Special Resolutions:

ORDINARY RESOLUTIONS

(1) THAT the authorised share capital of the Company be increased to
£8,010,000 by the creation of 8,000,000 cumulative redeemable preference
shares of £1 each, and each such cumulative redeemable preference share-
shall have the respective rights and be subject tn the conditions set
out in the Company's Articles of Association as amended pPursuant to
Speclal Resolution (2) set out below.

o

(2) THAT the diresctors of the Company be unconditionally authorised,

pursuant to Section 80 of the Companies Act 1985, to allot, grant
options over or otherwise dispose of the unissued shares comprised 1in
the authorised share capital of the Company to such persons at such
times and on such conditions as they think fit at onv time or times
during the period of five years from the date hereof.

SPECIAL RESOLUTIONS

(1) THAT the 8,000,000 cumulative redeemable breference shares of £1 eachfbé
lssued upon the terms that they are, or at the option of the Company
are, liable to be redeemed.

(2) THAT the Articles of Assoclation of the Company be amended by the
insertion of new Articles 2, 3 and 4 in the form of the attached
document, produced to the meeting and initialled by the Chairman for
identification purposes, and by the renumbering of the subsequent
Articles accordingly.

P
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(a)

THE COMPANYES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

VIRGIN RETAIL GROUP LIMITED
*
The Company's hame is "NATLUTE LIMITED",

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

The Company's objects are:-

To carry on the business of a holding company in
all its branches, and to acquire by purchase,
lease, concession, grant, licence or otherwise
such businesses, options, rights, privileges,
lands, buildings, leases, underleases, stocks,
shares, debentures, debenture stock, bonds,
obligations, securities, reversionary interests,
annuities, policies of assurance and other
property and rights and interests in property as
the Company shall deem fit and generally to hold,
manage, develicp, lease, sell or dispose of the

*

By a special resolution of the Company dated

1st September 1989 the name of the Company was changed
to Virgin Retail Group Linited.

PER LI LU
3 or

LI -n-ﬁi
WiES HOUSE
~7 AUG1999

£ o
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same; and to vary any of the investments of the
Company, to act as trustees of any deeds
constituting or securing any debentures, debenture
stock or other securities or obligations; to enter
into, assist, or participate in financieal,
commercial, mercantile, industrial and other

" transactions, undertakings and businesses of every
description, and to establish, carry on, develop
and extend the same or sell, dispose of or
otherwise turn thes same to account, and to
co-ordinate the policy and administration of any
companies of which this Company is a member or
which are in any manner controlled by, or
connected with the Company, and to carry on all or
any of the businesses of capitalists, trustees,
financiers, financial agents, company promoters,
bill discounters, insurance brokers and agents,
mortgage brokers, rent and debt collectors, stock
and share brokers and dealers and commission and
general agents, merchants and traders; and to
manufacture, buy, sell, maintain, repair and deal
in plant, machinery, toocls, articles and things of
any kinds capable of being used for the purposes
of the above-mentioned businesses or any of then,
or likely to be required by customers of or
persons having dealings with the Company.

To carry on any other trade or business whatever
which can in the opinion of the Board of Directore
be advantageously carried on in connection with or

ancillary to any of the businesses of the Company. A

To purchase or by any other means acquire and take
options over any property whatever, and any rights
or privileges of any kind over or in respect i
any property.
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(d) To apply for, register, purchase, or by other
. means acquire and protect, prolong and renew, ez
whether in the United Kingdom or elsewhere any /V
. patents, patent rights, brevets d'invention, )
licences, secret processes, trade marks, designs,

protections and concessions and to disclaim,

alter, modify, use and turn to account and to

manufacture under or grant licences or privileges

in respect of the same, and to expend money in

. experimenting upon, testing and improving any
patents, inventions or rights which the Company
may acquire or propose to acquire.

(e} To acquire or undertake the whole or any part of

the business, goodwill, and assets of any person,

. firm, or company carrying on or proposing to carry _
on any of the businesses which the Company is e

. authorised to carry cn and as part of the
consideration for such acquisition to undertake
all or any of the liabilities of such person, firm
or company, or to acquire an interest in,
amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any
such person, firm or company, or for subsidising
or otherwise assisting any such person, firm or
company, and to give or accept, by way of

. consideration for any of the acts or things
aforesald or property acquired, any shares,

. debentures, debenture stock or securities that may #
be agreed upon, and to hold and retain, or sell,
mortgage ard deal with any shares, debentures,
debenture stock or securities so received,

Ne

(f) To improve, manage, construct, repair, develop,
, exchange, let on lease or cotherwise, mortgage,
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(1)

7

charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in
respect of, or otherwise deal with all or any part
of the property and rights of the Company.

To invest and deal with the moneys of the Company

not immediately required in such manner as may
, from time to time be determined and to hold or

otherwise deal with any investments m~de.

To lend and advance money or give credit on any
terms and with or without security to any person,
fiym or company (including without prejudice to
the generality of the foregoing any holding
éompany, subsidiary or fellow subsidiary of, or
any other company associated in any way with, the
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms; and to
secure or guarantee in any manner andlupon any
terms the payment of any sum of money or the
performance of any obligation by any perscn, firm
cr company {including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or
associated company as aforesaid).

Tp borrow and raise money in any manner and to
secure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard security,
lien or other security upon the whole or any part
of the Company's property or assets {whether
present or future), including its uncalled

Eicapital, and also by similar mortgage, charge,

standard security, lien or security to secure and
guarantee the performance by the Company of any
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e YL e o w AT e .

E

e

kel 334 .
I S A M ""}E“{tl P



PP
(A"
A

[
by
n

P
¥

v e e Ty 8 ST T TN A T SY AT

AL}

b ekt

obligation or liability it may undertake or which
.may become binding on it.

(j) 'To draw, make, accept, =ndorse, discount,
negotiate, execute and issue chegues, bills of
exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable or
transferable instruments.

(k) 'To apply fox, promote, and obtain any Act of
‘parliament, order, Or 1icence of the Dcpartment of
Trade or other authority for enabling the Company
to carry any of its objects into effect, or for
effecting any modification of the Company's
constitution, or for any other purpose which may
‘seem calculated directly oOr indirectly to promote
the Company’s jnterests, and to oppose any

d,proceedings or applications which may seemn
7 calculated direcktly or indirectly to prejudice the
/;Company's interests.

(1} To enter into any arrangements with any government
or authority (suprene, municipal, local, or
otherwise) that may seen conducive to the
attainment of the Company's objects or any of
them, and teo obtain from any such government oY

+Jauthority any charters, decrees, rights, . )
privileges or concessions which the Company may ‘
think Gesirable and to carry out, exercise, and
comply with any such charters, decrees, rights,
privileges, and concessions.

(m) To subscribe for, take, purchase; Or otherwise,
acguire, hold, sell, deal with and dispose of,
place and anderwrite shares, stocks, debentures,

debenture stocks, bonds, obligations or securities

- . P g e
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issued or guaranteed by any other company
constituted or carrying on business in any part of .
the world, and debenturesg, debenture stocks,
bonds, obligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the

worid.

To control, manage, finance, subsidise,
co~ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide
secretarial, administrative, technical, commercial
and o:her services and facilities of all kinds for
any such company or companies and to make paynments
by way of subvention or otherwise and any other
arrangenents which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

To promote any other company for the purpose of
acquiring the whole or any part of the business or

__property or undertaking or any of the liabilities

of the Company, or of undertaking any business or
operations which may appear likely to assist or

penefit the Company or to enhance the value of any
property or business of the Company, and to place
or guarantee the placing of, underwrite, subscribe
for, or otherewise acguire all or any part of the

“shares or securities of any such company as

I T ek AT LS I L b B i el it IS R L
NI L S L

o

aforesaid.

To sell or otherwise dispose of the whole or any

part of the business or property of the Company,

either tcgether or in portions, for such

consideration as the Company may think f£it, and in .

*
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(x)

(s)

(t)

.To support and subscribe to any charitable or

particular for shares, debentures, or securities
of any company purchasing the same.

To act as agents or brokers and as trusieses for
any person, firm or company, and to undertake and
perform sub-contracts.

To remunerate any person, firm or company
rendering services to the Company either by cash
payment or by the allotment to him or them of
shares or other securities of the Company credited
as paid up in full or in part or otherwise as may
be thought expedient.

Toc pay all or any expenses incurred in connection
with the promotion, formation and incorporation of
the Company, or tc contract with any person, firm
or company to pay the same, and to pay commissions
to braokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any .
shares or other securities of the Company.

public object and to support and subscribe to any
institution, society, or club which may be for the
benefit of the Company or its Directors or
employees, or may be connected with any town or
place where the Company carriss on business; to
give or award pensions, annuities, gratuities, and

. -4
superannuation or other allowances or benefits or

charitable aid and generally to provide )
advantages, facilities and services for any

persons who are or have been Directors of, or who

are or have been empleoyed by, 6r who are serving

or have served the Company, or any company which

is a subsidiary of the Company or the holding

o
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‘ , | (u)

{v)

(w)

company of the Company or a fellow subsidiary of
the Company or the predecessors in business of the "

Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives,
widows, children and other relatives and
dependants of such persons; to make payments
towards insurance; and to set up, establish,

support and maintain superannuation and other

funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
persons and of their wives, widows, children and

other relatives and dependants; and to set up,
establish, support and maintain profit sharing or

share purchase schemes for the benefit of any of

the employees of the Company or of any such

subsidiary, holding or fellow subsidiary company

and to lend money to any such employees or to

trustees on their behalf to enable any such o

‘purchease schemes to be established or maintained.

Subject to and in accordance with a due compliance

with the provisions of Ssctions 155 to 158

(inclusive) of the Act (if and so far as such

provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial

assistance {as defined in Section 152(1) (a) of the ‘o
Act) for any such purpose as is specified in

Section 151(1) and/or Section 151(2) of the Act.

To distribute améhg the Members of the Conpany in
kind any property of the Company of whatever

nature.

To procure the Company to be registered or
recognised in any part of the world.
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(x) To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with

others.

(y) To do all such other things as may be deemed
incidental or conducive to the attainment of the
Company's objects or any of them.

AND so that:-

(1)

(2)

(3)

_ interpretation shall be given to each such object, and
‘none of such objects shall, except where the context

None of the objects set forth in any sub-clause of this
Clause shall be restrictively construed but the widest

expressly so requires, be in any way limited or
restricted by reference to or inference from any other
object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other
sub-clause of this Clause, or by reference to or
inference from the name of the Conmpany.

None of the sub-clauses of this Clause and none of the
objects therein specified shall be deemed subsidiary or
ancillary to any of the objects specified in any other
such sub-clause, and the Company shall have as full a
power to exercise each and every one of the objects
specified in each sub-clause of this Clause as though
each such sub~-clause contained the objects of a
separate Company.

The word "Company" in this Clause, except where used in N
reference to the Company, shall be deemed to include - !55
any partnership or other body of persons, whether | |




incorpora scporated and whether domiciled in
the United Y. 9m or elsewhere.

(4) In this Clause the expression "the Act" means the
Companies Act 1985, but so that any reference in this
Clause to any provision of the Act shall be deemed to
include a refersnce to any statutory modification oxr
re-enactment of that provision for the time being in

force.
4. The liability of the Members is limited.
*5, The Company's share capital is £10,000 divided

into 100,000 shares of 10 pence each.

We, the subscribers to this Memorandum of
Association, wish to be formed into a Company pursuant to
this Memorandum; and we agree to take the number of shares
shown opposite our respective names.

# By an ordinary resclution of the Company dated 31 July 1990,
the authorised share capital of the Company was increased to
£8,010,000 by the creation of 8,000,000 cumulative redeemable
preference shares of £l each.

-10-
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!.n Names and addresses of Number of shares taken
' : Subscribers by each Subscriber
1. Instant Companies Limited, - ©One
2, Baches Street
London N1 6UB
. 2. Swift Incorporations Limited - One
2, Baches Street
London N1 6UB
Total shares taken -~ Two
Dated the 4th day of January, 1989.
o Witness to the above Signatures:- Terry Jayne, A oy
o 2, Baches Street

London N1 6UB

-11-

" " JR— - P .
R e R R LA I L N il Yot Ll R AN RN
. © e ] ' r LR A
N * "y K
. .

" 3
- . A e aen et
2o te by LINFTY P,

¢

T s peat

23 e
oo

L.

A Wy 2T o g
L Y A

" s A T T ey
LS AT ELE I I S N
X -

J
ALY



4914F

PRELIMINARY

1.

SHARE

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

VIRGIN RETATL GROUP LIMYITED

(a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called
"Table A") shall apply to the Company save in so far as
they are excluded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the
Gompany.

(b) In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed to
inelude a reference to any statutory medification or
re-enactment of that provision for the time being in
force.

CAPITAL

The share capital of the Company is £8,010,000 divided into
8,000,000 cumulative redeemable preference shares of £1 each
("the Preference Shares") and 100,000 ordinary sharss of 10
pence each ("the Ordinary Shares"). In these Articles,
reference to "shares" shall mean both the Preference Shares
and the Ordinary Shares except vhere the context precludes
such interpretation.

The Preference Shares and the Ordinary Shares shall confer
upen a holder of such shares the following respective rights
and privileges and are subject to the following conditions and
restrictions:

(a) As Repards Dividends

The net profit in respect of each financial vear of the
Company which by law is available for distribution by
the CGompany shall be applied in payment of dividends to
members of the Company in the following manner and

order of priority, subjeet, in the case of dividends
payable on Ordinary Shares, to the prior approval of a -?rawéé}ﬁgﬁgiﬂ
general meeting of the Ordinary Shareholders: f" N
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(b)

(1)

(i1)

(4)

(8)

Firstly, the Preference Shares shall be entitled
to 2 dividend equal to one-third of the profits
by law available for distribution, provided
that if such dividend shall exceed 9.375 per
cent of the amounts for the time being paid up
or credited as paid up on the Preference Shares,
the dividend shall be limited to 9.375 per cent,
to become payable and to be paid en the 15th
December in each year, the first such payment
being on 15th December 1990. The right to
dividends shall be cumulative, with the result
that if by reason of insufficiency of profits a
dividend is not paid, or not paid in full, on
the 15th December 1990 or in any subsequent
year, the shares shall carry the entitlement to
be paid that dividend or the amount thereof
unpaid in that year on a subsequent date.

Secondly, and subject to the dividend referred
to in sub-paragraph (i) above having been
declared and pald in full in respect of the
financial year in question, the holders of the
Ordinary Shares ~ud the Preference Shares shall
be entitled to a dividend or dividends of such
ampount 4% any as the Board of Directcrs shall
recommtenct to be paid in the following
proportions:

As to 99 per cent of such amount in respect of
the Ordinary Shares, to be paid in proportion to
the amounts paid up or credited as pald up
thereon;

As to 1 per cent of such amount in respect ¢f
the Preference Shares,

Ag Repards_Capital

"On a return of assets, whether on a dissolution,

winding-up or otherwise, the assets of the Company A :”
avallable for distribution amongst the holders of the T
shares shall be applied as follows:

(1)

Firstly, an amount per share aqual to 105 per
cent of the nominal value of the share (or if a
Preference Share is not fully paid up or
credited ag fully pald an amount equal to 105
per cent of the sum paid up) together with
interest of 9.375 per cent per annum on that
amount from the date of the resolution or court
order for dissclution or winding-up until the
amount is paid to the holders of the Preference
Shares.



" (c)

(d)

(e)

et v e T, B o TP v een o oL

{i1) Secondly, in paying over the balance, if any, of
such assets to the holders of the Ordinary
Shares in proportion to the amounts pald up or
credited as paid up on the number of such shares

held by them respectively. ‘i

Except as provided in paragraphs (a) and (b) of this
Article, the Preferenns Shares shall not carry any
other right to participate in profits or assets.

As Repards Voting Rights

(1)

(i)

(4)
(B)
(C)

The Preference Shares shall confer on the
holders the right to receive notice of all
general meetings of the Company whether or not
the holders are entitled to vote at such general
meetings,

The Preference Shares shall not confer on the
holders the right to attend and vote at a
general meeting of the Company unless a
resolution is to be proposed at a general
meeting which amounts to a variation or
alteration of rights attached to the Preference
Shares under Artiele 4, in which event the
Preference Shares shall confer on the holders
thereof the right to attend and vote at that
general meeting save that such holders may not
vote upon any business dealt with at such L
general meeting other than:

‘. the election of a Chairman; and

any motibn for an adjournment; and

any fesolution which amounts to a variation or
alteration of rights attached to tlie Preference
Shares under Article 4,

Right of the Preference Shareholders to put the GCompany
into Liquidation

(1)

(ii)

The holders for the time being of the Preference
Shares shall be entiltled to procure the winding
up of the Company at any time on the passing of
a special resolution in the manner set out in
sub-paragraphs (ii) to (iv) below.

The holders for the time being of three quarters
of the Preference Shares may by notice {“the
Winding Up Notice") served on the Directors of
the Company requlre the Directors to serve a
notice ("the Notice to Optionholders") forthwith
onn the Ordinary Shareholders containing the
information prescribed by sub-paragraph (1ii)




(iii)

(iv)

below.,

The Notice to Optionholders shall state thatr the
holders of three guarters of the Preference
Zhares propose to procure that the Company be
woitnd up and that the holders of the majority of
the Ordinary Shares may by the service of an
Option Hotice and the subsequent exercise of
their option purchase the Preference Shares held
by the signatories to the Winding Up Notice in
the mapner set out in paragraph 6 within the
period of one month from the date of the Notice
to Optionholders but that if the majority of
Ordinary Sharehelders have not served an Option
Notice (as defined in paragraph (£)(i)) within
such period the Directors will convene an
extraordinary general meeting of the Preference
Sharecholders in accordance with the provisions
of sub-paragraph (iv) below.

If a majority of Ordinary Shareholders have not
served an Option Notice within such one month
period, the Directors shall within 2 weeks of
the explry of such period serve on the Crdinary
Shareholders and the Preference Shareholders a
notice convening an extraordinary general
meeting of the Preference Shareholders to
congider and, if thought fit, to pass a speclal
resolution that the Company be wound up. The
Ordinary Shareholders will not be entitled to
attend and vote at such meeting convened in
accordance with this paragraph (e).

LN
{£) Opticns Qver Preference Shares

Every Preference Share shall be held subject to an
option to purchase the same at the price and upon the
terms hereinafter specified:

(i

(ii)

Such option shall be exerciseable in accordance
with sub-paragraph (iii) below by not less than
one month's notice in writing (the "Option
Notice") signed by the holder or holders for the
time being of the majority of the Ordinary
Shares in issue at the date of the notice
addressed to the Secretary of the Company at the
0ffice of the Company and specifyving the number
of Preference Shares in respect of which the
option is being exercised.

The fact of such notice shall be forthwith
communicated by the Secretary to the registered
holder or holders for the time being of the
Preference Shares and to such of the reglstered
heolders of Ordinary Shares as are not
signatories to the Option Hotice.



(iii)

(iv)

(v)

(vi)

{vii)

(viii)

The option shall be exerciseable within one

- month of the date of the Option Notice.

The price at which the Preference Shares shall
be sold In pursuance of an exercise of such
option under sub-paragraph (1) shall be the
amount per share equal to 105 per cent of the
nominal value of the Preference Shares (or if a
Preference Share is not fully paid up or
credited as fully palid up an amount egual to 105
per cent of the sum paid up).

The Preference Shares to be sold in pursuance of
an exercise of such option under sub-paragraph
(i) above shall subject to sub-paragraph (vi)
below be free from any encumbrance,

An Ordinary Shareholders who purchased a
Preference Share pursuant to the exercise of an
option under paragraphs (e) and (f) hereof shall
be entitled to any dividend declared by the
Company as apportioned from the date of the
transfer of the Preference Shares and the
original holder of such Preference Shares shall
be entitled to the remainder.

(4) The option may be exercised in accordance
with sub-paragraph (iii) above in respect
of all or any number of the Preference
Shares to be gelected in accordance with
sub-paragraphs (B) and (C) below.

(B) If the option is exercised in respect of

less than 100 per cent of the Preference
Shares the Preference Shares in respect
of which the option is exercised shall be
selected by the Secretary of the Company
from the shareholdings of each of the
Preference Shareholders in proportion to
the number of Preference Shares
constituting such shareholdings,

(G) If the exercise of the option is pursuant
to the service on the Ordinary
Shareholders of a Notice to Optionholders .
in accordance with paragraph (e) the ‘
option must be exercised in respect of
each of the Preference Shares held by thke
gignatories to the Winding-Up Notice.

Upon any exercise of the option in manner
aforesaid under paragraphs (e) or (f) there
shall be deemed to be constituted a binding
contract for the sale by the registered holder
or holders for the time being of the Preference

-5




(ix)

(x)

‘The Preference Shares in respect of which an

Shares such Preference Shares comprised ip such
notice upon the terms aforesaid #:d upon the
expiration of such notices the registered holdey
or holders thereof shall deliver to the Ordinary
Shareholder wishing to purchase the same
(hereinafter called "the purchaser") or his
nominee a duly executed transfer or transfers of
the said Preference Shares together with the
certificate or certificates therefor and
thercupon the price shall be payable to him or
them,

In the event of any sharcholder, after having
hecome bound as aforesaid, making default in
transferring such Preference Shares, the Board
of Directors may appoint some person to execute
a transfer of such Preference Shares in the name
and on behalf of such holder to rhe purchaser or
his nominee and such appointment and any
transfer executed In pursuance thersotf shall be
effective and the Company may thereupon cause
the name of the purchaser or his nominee as
aforesaid to be entered in the register as the
holder thereof and deliver to him a certificate
therefor and cancel the previous certificate

_therefor and may receive the purchase money and
“"hold the same in trust for such person in

default but without any 1izbility to pay or -
aceount for inteérest thereon, The receipt of '

the Company for such purchase money shall be a

good discharge to the purchaser and after hig or

his nominee's name has been entered in the

register in purported exercise of the said power

the validity of the proceedings shall not be

questioned by any person.

option is exercised (the "Option Shares") shall
be purchased by the Ordinary Skareholders (or
their respective nominees whether or not such

Ordinary Shareholders are sighatorias to the

Option Notiee) in proportion to their holdings

: of Ordinary Bhares provided that i1f any
 Ordinary Sharehclder or his nominee shall not

wigh to purchase any or part of his entitlement

to the Option Shares, the Option Shares

representing such part of his entitlement as he

or his nominee shall no% wish to purchase shall .
be purchased by such of the Ordinary :
Shareholders as shall wish to purchase such

Optlon Shares in proportion to their holdings of

Ordinary Shares.

For the purpose of Article 3(e) and (f) the
right of the Ordinary Shareholders to exercise
their options shall extend over any fully paid

o=



(g)

(ii)

€131

A{iv)

~

bonus shareg issued snd ranking pari passu with
the existing Preference Shares.

As regards Redemption
(1)

The Company shall have the right, subject to the
provisions of the Act, to redeem at any time the
whole or any part of the Preference Shares for
the time being issued and outstanding upon
giving to the halders of the shares to be
redeemed not less than one rnionth's previous
notice in writing,

If (A) in the opinion of the Directors
there ie no reason why the Company
should not radeem the Preference
Shares; and

(B)  the holders of the Preference Shares
have passed a special resolution
requesting the Company to redzem the
outstanding Preference Shares on or
as soon ag practicable after the
date specified in that resolution
(vhich shall be not eariier than 31
July 1993)

then the Company shall redeem the Praference
Shares, !

Not less than one month's previous notice in
writing shall be given to the holders wf such
shares spacifying the date upon which the same
will be redeemed.

In the case of any partial redemptian under
sub-paragraph (i) above, the Company shall for
the purpose of ascertaining the particular
shares to be redeemed cause a drawing %o be made
at the 0ffice or at such other place as the
Directvrs may decide in the presence of a
representative of the Auéitors.

Any notice of redemption shall specify the
particular shares to be redeemed, the date fixed
for redempticn and the place at which the
certificates for such shares are to be presented
for redemption and upon such date, each of the
holders of the shares concerned shall he bound
to deliver to the Company at such place the
certlficates for such af the shares concerned as
are held by him in order that the same gy he
cancelled, Upon such delivery the Company
shall pay to such holder the amuuwt due to him
in respect of such redemption. If any
certificate so delivered to the Company includes




. any shares not redeemable on that occasion, a
fresh certificate for such shares shall be
jgnued to the holder delivering such certificate
to the Company.

(v) There shall be paid on each Preference Share
redeemed an amount per share equal to 105 per
cent of the nominal value of the share (or if a
Preference Share is not fully pald wp or
credited as fully paid an amount equal to 105
per cent of the sum paid up).

(vi) As from the date fixed for redemption of any
Preference Shares dividends shall cease to
accrue on the shares except on any such share in
respect of which, upon due presentation of the
certificate relating thereto, payment of the
money due at such redemption shall he refused.

(vii) The receipt of the registered holder for the
time being of any Preference Shares or in the
case of joint reglstered holders the recelpt of
any of them for the monies payabhle on redemption
of such shares shall constitute an absolute
digcharge to the Company in respect thereof.

VARTATION OF RIGUIS

4, Whenever the capital of the Company is divided ingo different
classes of shares, the rights attached to any class may
{unless ctherwise provided by the terms of issue of the shares
of that class) be varied or abrogated whether ox not the
Company is being wound up, either vith the consent in writing
of the hclders of three—fourths of the igsued shares of the
class or with the sanction of an extraordinary resolution
passed at a separate general meeting of such holders (but not
otherwise). For these purposes the issue of any Ordinary
Shares, Preference Shares or other share capital or the
variation of the rights attaching to any shares of the Company
shall be treated as a variation or alteration of the rights
attached to the Preference Shares. All the provisions of
these Articles relating to general meetings of the Company or
the proceedings thereat shall, mutatis mutandis, apply to

b every such separate general meeting, except that:

(a) +he neceslary guoyum shall be not less than two persons
holding or representing by proxy one-third in nominal
amount of the issued shares of the class or, at any
adjourned meeting of such holders, those members who
are present in person or by proxy, whatever their

i holdings; and

(b) the holders of shares of the clags shall on a poll have
one vote in respect of every share of the class held by
them respectively.




ALLOTMENT OF
(a)

5.

(o)

(c)

(d)

SHARES

Shares which are comprised in the authorised share
capital with which the Company is incorporated shall be
under the control of the Directors who may (subject to
Section 80 of the et and to paragraph (d) below)
allot, grant options over or otherwise dispose of the
same, to such persons, on such terms and in such manner
as they think fit.

A1l shares which are not comprised in the authorised
share capital with which the Company is incorporated
and which the Directors propose to issue shall first bhe
offered to the Members in proportion as nearly as may
be to the number of the existing shares held by them
respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct. The
offer shall be made by riotice specifying the number of
shares offered, and limiting a period (not being less
than fourteen days) w:thin which the offer, if not
accepted, will be deemed te be declined. After the
expiration of that period, those shares so deemed to be
declined shall be offered in the proportion aforesaid

, to the persons who have, within the said period,

accepted all the shares offered to them; such further
offer shall be made in like terms in the same manner
and limited by a like period as the original offer.

Any shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being
offered as aforesaild except by way of fractions and any
shares released from the provisions of this Articles by
any such Special Resolution as aforesaid shall be under
the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such
persons, on such terms, and in such manner as they
think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not he
disposed of on terms which are mora favourable to the
subscribers therefor than the terms on which they were

‘offered to the Members. The foregoing provisions of

this paragraph (b) shall have effect subject to Section
80 of the Act,

In accordance with Section 91(1) of the Act Sections
89(1) and 90(1l) to (6) (inclusive) of the Act shall not
apply to the Company.

The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act,
to exercise any power of the Company to allot and grant
rights to subscribe for or convert securities into
shares of the Company up to the amount of the
authorised share capital with which the Company is
incorporated at any time or times during the period of




five years from the date of Incorporation and the
Directors may, after that peried, allot any shares 61
grant any such rights under this authority in pursvance
of an offer or agreement so to do made by the Company
Wwithin that period. The authority hereby given may at

any time (subject to the said Section 80) he renewed,

revoked or varied by Ordinaty Resolution of the Company
in General Meeting.

SIARES

8!

The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall also have a first
and paramount lien on ail shares, whether fully raid or not,
standing registered in the name of any person indebted or
under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint
holders, for all moneys presently payable by him or his estate

to the Company. Clause § in Table A shall be modified
accordingly.

The liability of any Member in default in regpect of a call
shall be increased by the addition at the end of the first
sentence of Clause 18 in Table A of the words "and all

expenses that may have been incurred by the Company by reason
of such non-payment",

GERERAL MEETINGS AND RESOLUTIONS

(a) A notice convening a General Meeting shall be required
to specify the general nature of the business to be
transacted only in the case of apecial business and
Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is transacted
at an Extraordinary General Meeting, and also all that
is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of
the accounts, balance sheets, and the reports of the
Directors and Auditors, and the appointment of, and the
fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to
giving information to Members in regard to their right
to appoint proxies; and notices of and other
communications relating to any General Meeting which
any Member is entitled to receive shall be sent. to the
Directors and to the Auditors for the time being of the
Company.

(a) Clause 40 in Table A shall be read and construed as if

the words "at the time when the Meeting proceeds to
business" were added at the end of the first sentence,

- 10 -



(c)

10. (fa)

(b)

(e)

(4)

(e)

(£)

{f a quorum is not preésent within half an hour from the
time appointed for a General Meeting the General
Meeting shall stand adjourned to the same day in the
next week at the same time and place or to such other
day and at such other time and Place as the Directors
may determine; and if at the adjourned General Meeting
a quorum I8 not present within half an hour from the
time appointed therefor such adjourned General Meeting
shall be dissolved.

Clause 41 in Table A shall not 2pply to thé Company,

APPOINTMYNT OF DIREGTORS

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of
the Directors may he determined from time to time by
Ordinary Resclution in General Meeting of the Company.
Subject to and in default of any such determination
there shall be no maximum number of Directors and the
minimum number of Directors shall be one. Whensoever
the minimum number of the Directors shall be one, a
sole Director shall have authority to exercise all the
powers and discretions by Table 4 and by these Articles
expressed to be vested in the Directors generally, and
Clause 89 in Table 4 shall be modified acecordingly.

The Directors shall not be required to retire by
rotation and Clauses 73 to 80 (inclusive) in Table 4
shall not apply to the Company,

No person shall be appointed & Director at any General
Meeting unless either:-

() he is recommended by the Directors; or

(11) ot less than fourteen nor more than thirty-five
clear days before the date appointed for tha
General Meeting, notice executed by a Member
qualified to vote at the General Meeting has
been given to the Company of the intention to
propose that person for appointment, together
with notice executed by that person of his
willingness te be appointed.

Subject to paragraph (d) above, the Company may be
Ordinary Resolution in General Meeting appoint any
berson who is willing to act to be a Director, either
to fill a vacancy or as an additional Director.

The Directors may appoint 2 person who is wililing to

act to be a Director, either to £fill a vacancy or as an
additional Director, provided that the appointment does

- 11 -




. - net cause the number of Lirectors to exceed any number
h determined in accordance with paragraph (%) absve as
the maximum number of Directors and for the time being
in force,

BORROWYNG POWERS

11, The Directors may exercise all the povers of the Company to

"3‘;‘ borrow money without limit as to amsunt and upon such terms

and in such manner as they think fit, and subject (in the case
of any security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard security over
its undertaking, property and uncelled capital, or any part
thereof, and to issue debentures, debenture stock, and other

. securitles whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

12, {a) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he
. may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from
. time to time direct, and the first sentence of Clause
66 in Table A shall be modified accordingly.

(b A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as &n alternate Director
to represent more than one Director, and an alternate
Director shall be entitled at .-=v meeting of the
Directors or of any commirive of the I.rectors to onw
vote for every Director whom k., :»:presents in addit:ien
to his owm vote (if any) as a Director, but he shnll
count as only one for the purpose of determining
whether a quorum is present,

DISGIALYFICATION OF DIRECTORS

13. The office of a Director shall be vacated if he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clausge 81 in Table
A shall be modified accordingly.

GRATUITIES AND PERSIONS

14, (a) The Directors may exercise the powers of the Company
conferred by Glause 3(t) of the Memorandum of
Assoclation of the Company and shall be entitled to
retain any benefits received by them or any of them by
reason of the exercise of any such povers,

{h) Clause 87 in Table A shall not apply to the Company.

- 12 -
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15, (a)
{b)
IRDEMNITY
16. (a)
(b)

FROCEEDINGS OF DIRECTORS

A Director may vote, at auy meeting of the Directors or
of any committee of the Directors, on any reseluticen,
notwlthstanding that it in a4ny way coricerns or relates
to & matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote
on any such resolution as aforesaid his vote shall be
counted; and in relation to any such resolution as
aforesaid he shall (whether or net he shall vote on the
same) be taken into account in caleulating the quorum
present at the meeting,

Clauses 94 vo 97 (inclusive) in Table A shall not apply
te the Company,

Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against
all losses or liabilities which he may sustain or incur
in or about the execution of the duties of his office
or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given
in his favour or in which he is acquitted or in
connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer
shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in
the execution of the duties of his office or in
relation thereto, But this Article shall only have
effect in so far as its provisions are not avolded by
Section 310 of the Act.

Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

17.

The Directors may in their absolute discretion and without

assigning any reason therefore, decline to register the

Transfer of a share, whether or not it is a fully paid share,
and the first sentence of GClause 24 in Table A shall not apply

to the Company.

- 13 -
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Names and addresses of Subscribers

1. Instant Companies Limited
2 Baches Street
London N1 6UB

2. Swift Incorporations Limited.
2 Baches Street
London N1 6UB

Dated this 4th day of January, 1989.

Witness to the above signatures, Terry Jayne

2 Baches Street
London N1 6UB
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

For official use  Company number
T TS

| S T e

To the Registrar of Companies

2376810

Name of cormnpany

*  VIRGIN RETAIL GROUP LIMITED

gives nuts2e in accordance with section 123 of the above Act that by resclution of the company
dated—29th July 1992

increased by £ 20,000

the nominal capital of the company has been
beyond the registered capital of £ 8,010,000 .

A copy of the resolution authorising the increase is attached.t
The conditions {e.g. voting righis, dividend rights, winding-up rights etc.} subject to which the riew

[y

shares have been or are 10 be issued are as follows:

Each new share is to rank pari passu with the existing ordinary shares
of 10 pence each in the share capital of the Company.

Please tick here if
continued overleaf

Designation§ Secretary Date \\1’&’.1‘5\3.

Signed /\a._.-.l . Eodk
NG

Presentor's name, address and For official use

reference (if any):

Harbottle & T.ewis
Hanover House
14 Hanover Square
London WIR OBE

Ref: 6/65/64920

General section Post room

TSNS S e oo
Ohwirg~ - T
‘}H TR TR 1
* [N ii-i o

M

(0!1&'"29 The Solicitors’ Law Starionory Socloty ple, 24 Gray's Inn Rooad, Londan WC1X 81R 1937 fidition
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CCHPANIES FORK No 225(1)

[

. Notice of new accounting reference
date given during the course of
an aceouning reference period

N 4
Pursuant to section 225{1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986
To the Registrar »f Companies For off1c1d] Guse Company Number
Name of Company ‘ ;‘,;inm“i.""i 2376810
VIRGIN RETAIL GROUP LIMITED ’
X gives notice that the company’s new accountfng
L reference date on which the current
{ - accounting reference period and each Day Month
| -~ subsequent accounting refersnce per1od of "
. the company is to be treated as com1ng. or T3 18 011
= as having come, to an end is . R — E
_ & Day Month Year
The current accounting reference peried of S S TR S S
the company is to be trested as EXTENWDED 3y 1 08 13 1 9% 9 3

“and will come to an end on 7 - - . : . €3

. . I\II .

73 y .
If this notice states that the current dccounting reference period is to
ba extended, and reliance is being placed on section 225(6){c) of the
Companies Act 1985, the following statement should be completed:

we-company is a holding company of CAROLINE INTERNATIONAL LIMITED
company number 1070954 : J
the accounting reference date of which is 31 Jdnuary .

If this notice is being given by a company which is subject to an
administration order and this notice states that the current accounting
reference period of the company is to be extended AND it is to be extended
beyond 18 months OR reliance is not being placed on section 225(6) of the
Companies Act 1985, the following statement should be completed:

‘An administration order was made in relation to the company on
and it is still in force.

Signed Jauvie Lodk Designaticn (o, Secrtary  Date 2-fnlaa
# 1 e
Presento#‘% name, address For official use -
and reference (if any): Geieral section Post room
| J.S. Cook
120 Campden Hi1l Road
LONDON
We 7AR
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Branson T,

Company: 2376810
THE COMPANIES ACT 1985
SPECIAL RESOLUTION
OF
VIRGIN RET?E? GROUP LIMITED

Passed on the 28 " day of _S

292.

We, the undersigned, being all the Members for time being of
the above-named Company entitled to receive notice and to
attend and vote at general meetings hereby pass the following
resolution as a Special Resolution and agree that the said
resolution shall pursuant to regulation 53 of Table A (which
clause is included in the Company’s Articles of Association)
for all purposes be as valid and effective

been passed at a general meeting of the Company duly convened -
and held:

as if the same had

IT wWAS RESOLVED THAT the following clause be
inserted as clause (c) in Article 1S5 of the
Company’s Articles of Association:

Without prejudice to the first sentence of Article
88 of Table A, a meeting of the board o of a
committee of the board may consist of a conference
between directors who are not all in one place, but
of whom each is able (directly or by telephonic
communication) tc speak to each of the others, and
to be rd by eact nf the others simultaneously;
and the/word "meeting" in these Articles shall be

/ﬁ7nstr ed accordingly.
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Morgan Grenfell Truste
Services (C.I.) Limited
A/c Libra
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Morgan Grenfell Trustee
Services (C.I.) Limited
A/c Virgo

Morgan Grenfell Trustae
Sexvices (Guernsey) Limited
A/c Gemini
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Morgan Grenfell Trustee
Services (Guernsey) Limited
A/c Jupiter
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Moxgan Grenfell Trustee
Services (Guernsey) Limited
A/c Laver

Moxrgan Grenfell Trustee
Services (Guernsey) Limited
L/c Leo
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Morgan Grenfell Trustee
Services (Guernsey) Limited
A/c McEnroe
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Abacus (C.I.) Limited
A/c Aguarius

Abacus (C.I.) Limited
A/c Aries

Abacus (C.I.) Limited
A/c Capricoxrn

N ke e Rl Sy A L i o e P T - A S i R

Abacus (C.I.} Limited
A/c Pisces

Lt e L ] vy pap—

Abacus (C.I.) Limited
A/c Saturn

Morgan Grenfell
Trustee Services
{Guernsey) Limited
A/c Mars

Morgan Grenfell
Trustee Services

(Guernsey) Limited
A/¢c Venus
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Number of Company: 2376810
TEE COMPANIES ACT 1985
SPECTAL RESOLUTION
OF
VIRGIN RETAIL GROUP LIMITED
Passed on the 23LQ day of E;ﬁ b93992.

We, the undersigned, being all the Members for time being of
the above-named Company entitled to receive notice and to
attend and vote at general meetings hereby pass the follewing
resolution as a Special Resolution and agree that the said
resolution shall pursuant to regulation 53 of Table a (which
clause is included in the Company’s Articles of Association)}
for all purposes be as valid and e¢ffective as if the same had
been passed at a general meeting of the Company duly convened
and held:

IT WAS RESCLVED THAT the following clause be
inserted as clause (c) in Article 15 of the
Company’s Articles of Asscociation:

(<) Without prejudice to the first sentence of Article
88 of Table A, a meeting of the board or of a
committee of the board may consist of a conference
between directors who are not all in one place, but
of whom each is able (directly or by telephonic
communication) to speak to each of the othexrs, and
to be heard by each of the others simultaneously;
and the word "meeting" in these Articles shall be
constried accordingly.

S et — i T ik Sy bk e Ak . e —— " T T 4 bk v v — M e e e T P T T W L W N ke S A T .

R.C.N. Branson T.M. Abbott
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Morgan Grenfell Trustee
Services (C.I.) Limited
A/c Libra

Morgan Grenfell Trustee
Services (C.I.) Limited
A/c Virgo

Moergan Grenfell Trustee
Services (Guernsey) Limited
A/c Gemini

Morgan Grenfell Trustee
Services (Guernsey) Limited
A/c Jupiter
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Morgan Grenfell Trustee
Services (Guernsey) Limited
A/c Laver
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Morgan Grenfell Trustee
Services (Guernsey) Limited
A/c Leo

Morgan Grenfell Trustee
Services (Guernsey) Limited
A/c McEnroe

Gileiel
Abacus \(C}.I.) Limited
A/c Ari

Abacus I. ) leltEd
Alc Cap orn

Abacu
4/c ri

Y e Dieeting,
Abacu .I.) Limitad
h/c
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Moxgan Grenfell
Trustee Services
(Guernsey} Limited
A/c Mars
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Moxrgan Grenfell
Trustee Services

{Guernsey) Limited
A/c Venus
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Rumber of Company: 2376810
THE COMPANIBS ACT 198485
SPECIAL. RESOLUTION
oF
VIRGIN RETAIL GROUP LIMITED
Passed on the 28 ‘day of gtf\‘ﬁ’ml?/1992.

We, the undersigned, being all the Members for time being of
the above-named Company entitled to receive rotice and to
atvend and vote at general meetings hereby pass thea following
resolution as a Special Resolution and agree that the said

. resolution shall puirsuant to regulation 53 of Table A (which
clause is included in the Company’s Articles of Association)
for all purposes be as valid and effective as if the same had
been passed at a ge:ieral meeting of the Company duly convened
and held:

IT WAS RESOLVED THAT the fellewing clause be
inserted as clause (c) in Article 15 of the
Company‘’s Articles of Association:

(c¢) Without prejudice to the first sentence of article
88 of Table A, a meeting of the board or of a -
committee of the board may consist of a conference o
between directors who are not all in one place, but Y
of whom each is able (directly or by telephonic ey
communication) to speak to each of the others, and
to be heard by each of the others simultaneously;
and the word "meeting" in these Articles shall be
construaed accordingly.
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R.C.N. Branson T.M. Abkott
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Y i}"mes FORM No.123
Motice of increase
in nominal capital

r
o

Pursuant to section 123 of the Companies Act 1985

.

s

To the Registrar of Companles For officlal uss  Company numbar

{Address overleaf) F=T~—"
! 1 i | 2376810

— oy

Name of company

* VIRGIN RETAIL GROUP LIMITED

glves notice in accordance with seclion 123 of the above Act that by resclution of the company
dated 31 January 1994 k the nominal capital of the company has been
incroased by £ US$ 4,616.07 beyonrd tha registered capital of £ 8,100,000 .

v
A copy of the rasolution authorising the increase is attached. # P
The conditions (eg. voting rights, dividend rights, wtndlng-dp rights etc.) subject to which the new
shares have baen or are to be [ssued ara as follows: i

As specified in the new articles of association adopted by written shareholders resolution passc& on 3i
January 1994, a copy of which is filed with this form.

Please tick hera if .
continuad overleaf

Signedc\/(‘rmfm Loz Dasignation Tps S"em.e,h_,.n

Presenlor's name address and For official Usa
raferonce {If any): ) Goneral Soetfon

fresl falds
GS Btos) Shaor
Loomcton.

gt 1HS

(fsf: Lar fi-)
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THE COMPANIES ACT 1985 TO 1989

‘ VIRGIN RETAIL GROUP LIMITED
4 O s .- (t‘he C"”’P“”}')

Company No. 2376810 N
WRITTEN SHAREHGLDERS RESOLUTIONS ' Ve

The undersigned, being all the Members of the Compuny entited to attend and
vate at a general meeting of the Company on the Resolutions below, and the
sy . Auditors of the Company having given notice to the Company that the
e ~ Resolutions do not concern them as Auditors, HEREBY UNANIMOUSLY

RESOLVE, pursuant to Section 3814 of the Companics Act 1985 (the Act) as
follows: ’ o
i ’!4
Vs

"l. THAT the authorised sharc capital of the Company be and hereby is '

-

. incressed from 48,100,000 to 48,100,000 and USS 4,616.07 by the creation of

* an additional 461,607 Ordinary Sharcs of US$ 0.01 cach in the Company with
the rights attaching to such shares set out in the articles of association to be
adopted by this resolution and contained in the document initialled for the
. purpose of identificaion by cach of the Members (the New Articles. of .
SR . Association). o -

‘ C 2, THAT the Directors be and are hereby generally and unconditonally

~authorised, pursuant to and for the purposes of Section 80 of the Act 1985, to

* - exercise all the powers of the Company to allot relevant securiiyps (as defined in

Section 80 of the Companies Act 1985) up o a maximum of 461,407 Ordinary

“Shares of US$ 0.01 cach in the Company, such authority, unless renewed, to
cxpirc on 28 February 1994, '

47
L

_ 3. THAT it is desirable to capitalise the sum of £ 3,080.67, being part of
Jol the amount standing to the credic of the Company's Share Premium Account, in
< order to implement an issuc of shares deseribed in sub-paragraphs (a), (b) and (¢ -

of th" yuragraph, such sum being calculated by reference to an exchange rate of o

- USS 1.7984:£1, being the average of the buying and selling spot rates of Lloyds

~ Bank Plc on 31 January 1994, being the date of paying-up of the unissued

Ordinary Shares of US$ 0.01 each pursuant to sub-paragraph (b) below, and

" ‘accordingly that the Directors bz and are hereby specifically authorised and

" direcred:

() o appropdate the said swin to the sharcholders of the Company whose

" names appear on the register of members at the close of business on 28 January
1994;

FX940170.284/16+




e

() o apply the said surm on behalf of such members in paying up in full ac
par 461,607 unissued Qrdiuary Shares of USS 0,01 cachy and

{c} o allot and diszribute those shares, credited as fully paid, to and among
such sharcholders in the proportion of one new share for every one share held at
the datc specified in sub-paragraph (a) above. '

A

4. THAT the Directors be and are hereby empowered to allor shares
pursuant to’ the authority given by Rezolution 2 sbove up to an aggregate
nominal amount of US$ 4,616.17 as if Article 5(b) of the Articles of Association
of the Company did not apply to any such allotment.

5. THAT, forthwith upon the allotment of the shares referred to in
Resolution 4 above, (i) all the Company's existing Ordinary Shares of 10p cach
be redesignated "A" Ordinary Shares subject to the rights attaching to such
shares set out in the New Articles of Association in the form attached to this
Resolution and marked "A" for the purposes of identification and (ii) the New
Articles of Associcrion be and are hereby approved and adopted as the Articles of
Association of the Company, in substtution for and to the exclusion of the
existing Articles of Association of the Company.

6. (a) THAT the decision of the directors of the Company to enter into a
sale and purchase agreement with Virgin Retail (BVI) Limited (VRBL) in
relation to the transfer by the Company to VRBL of its holdings of shares in
Virgin Blockbuster Limited and Salform Limitéd at market value, with the
consideration to be left outstanding on inter-company account (the Hive-up
Agreement), be and is hereby approved and ratificd; and

(b) THAT the directors be and are hezeby authorised o enter into the
Hive-up Agreement on behalf of the Company.

7. THAT insofar as the resolutions above shall resul* in a\variation of the
al

rights attached to the Preference Shares we, 25 holdé the I’rcf;:rzt{
Shares in the Company, hereby consent to any sych Wdriatdn or altofation

resulting from the relevant resolutions.

DATED the {f;, January 1994

L P PR Pe AR AR LR L Bevsiddarbaannnrasnrntfuevridyaes,

J

Abacus(C.1.) Limited R.C.N. Branson

LLEEL LR YT TP T

B R Y

T.M. Abbou \ | Morgan Grenfell Tﬁlstec Services
'(Guernsey) Limited

:

FX940170,25 410+
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THE COMEPANIES ACY 1925 TO 196%

VIRGIN RETAIL GRAUP LIMITED
(the Company)

Coipany Nao, 2378510
WRITTEN SHAREHOLDERS RESOLUTIONS

The undarigned, being all the Members of the Company entided 20 amend and

vate at 3 general meeasg of the Compeny sn the Rewlutions bolow, and the .
Auditom of the Company having given nodce to the Ceoanpany that the .Y
Resoludons do not concern them as Audion, HEREBY UNANIMOUSLY S
RESOLVE, pursuant to Sccton 3814 of the Compznics Ace 1985 (ke Act) as

tollows:

"l.  THAT the authorised shawe capital of the Company be and hercby i
increased from (8,100,000 to £8,100,000 and UJSE 4,616.97 by the creation of
24 additjonsl 461,697 Opdinary Shares of LSS 0.01 cach in the Company with
the xights auaching to such shares set aut in the articles of association o be
adopted by this resoludon and conmined in the documment imitisllcd for the
purtposz of identification by cach of the Memben (the New Ariides of
Association).

- 2.  THAT the Directors be and are hereby genenlly and uncandicionally .

authorised, punsuan: to and for the purposes of Secrinn 80 of the Act 1985, to \ l
exercite all the powers of the Cornpany to allot relsvant securities {ax defined in ‘ .
Sceron 80 of che Cc-mp:mics Act 1985) up to 2 maximum of 461,407 Ordinary
S“mcs of US$ 0.01 cach in the Company, such awr.lwmy. ualess muewed,
expire on 28 February 1994,

3. THAT ic is desinable vo capiwlise the sum of [ 3,080.67, being part of

tne amount standing, to the credic of the C«ampany’s Share Premium Accouny, in

. order o implement an isue of thares described in sub-paragraphs (), (b) and (¢}

- of this paragraph, such sum being calculared by reforense to an wxchange rate of

US$ 1.4984: 51, being the average of the buying and L selling spot rates of Lioyds

Bank Plc on 31 Jamemy 1994, bt:mg che date of paying-up of tho unixmed
Ordinary Shares of US$ 0.01 cach pumusnt to sub-paragraph () belows, and

accordingly thav dic Direccors be and are hereby spcciﬁcally anchorised and

dixected:

(a) 1o appropriawe cthe said sum ta the shn.mholdon of the Comgpany whoie

nanes appear on the remster of members at the close of busiaess on 28 Janvary
1994; »

FK940170214/164
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(v} o apply the

par 461,607 unisued Ordinary Shares of USS 0.01 eazh: and
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sad sum on behalf of such membirs in paiﬁn‘g up in full 4

€}  to aflot aud disibute thowz shares, credinzd as fully paid, to and among
sich sharsholdess ia the proportion of one new shue for every onc share held ac

the date specified in

4. THAT the
pursuant o the au
cominal amount of

of the Company did nat apply w0 any such allotmens.

5 THAT, fwhwith upon the allotment of the shares referred to in
Resolutian 4 sbove, (i) 2ll the Company’s cxisting Ordinary Shares of 10p zach
be redosignated “A" Ordinary Shares subject to the rights argching w0 such

shares 1t out in the New Articles of Anociation in the form asttacked o this {“”
Retolution and marked "A" for the purpases of identification and (i) the New ’ .
Articles of Association be and are hereby approved and adopted 24 the Axticles of ' L

Asseciatdon of che

existing Ardeles of Association of the Company.
8, (@) THAT the decision of the directam of the Compzny 1o enter s 2

sale and purchae

reladon ® tis wnsfer by the Company 10 VRBL of its holdings of shazes in

Virgin  Blockbuseer

consideration w be left outstanding on inter~company 2ccount (the Hivo-s

sub-paragraph (i) above,

Directory be und are hereby cnpowered 1o allue, shares T !
thority given by Rescludon 2 above up to an aggregare
LSS 4,616.17 a8 if Axticle S5(b) of the Asticles of Associzdon

Company, in substitution for and w the exclusion of the

agreoment wich Viginn Rewil (BVI) Limited (VRBL) in .
Limited and Salform Limited at market value, wich the

Agreenens), be and is hercby approved and ruified: 2nd S
(b) THAT the ditectors bo an« are bereby suthorised to cnter into the e /
Hive-up Agreement on behalf of the Company.

7. THAT insofar a5 the resolutions above shall wesalt in a veriation of the
rights atached to the Preference Shares we, a5 holders of all the Preference
Shares in the Company, hereby conseat to any such variation or elerstion
resulting from the relevant resolutions, b

e0s(C.L) Limite

fsy anm:'_«'1994' ' Ty
Doy cdor 8 : L .
d Smuc‘&? R.C.N. Brnson : \ .
Morgan Grenfell Trustee Services - ¢
{Guerusey) Limiced )

Pegs 2




AR e R (et s i o s S Bt e i M A UL | e o PR 1w R e e o e Ly AT
m\l & mek} KT IR e T i 10 T w-m BaIOMIGE 4 -
PeTs "o - e aen ‘
» i L - o EAE y CREDINC ATLLES LS uw‘."' ¥ ‘t”“m;‘ ‘
N ' » R ! I;,J . X L™ . | . g
. . , e | ’ &
S ‘ ) l )
a o - o ;_:-\ uulluncuunu-n.u"r , :-..‘,___.,“_. I } \ - ) ’ \
wot a A _ |

Morgan Gronfell Trusiee Sorvices

pwl) . ' . &
! n s (C L I cd . - ) ,
R R Amit ' |
i —~
T ‘ ‘ O
A R . L . . . .
’ N ' ! 4 I 0
p ) EH‘ - i .
N N
A A e . ] "
a " b “ 1 “Ul\ o f .
h o —_—
. . . . ,
;
I : ) ) )
K - . o
L - P v
[V - N : )
-
N [ [ . ) | |
o ‘ ’ ; 3
- ’ |
i\ . b ; . . i ‘ |
v i " . 5 . , .
YL S JE. ) oy
Tl . ki . ‘ R . ‘
A ’ v g - ' ui 0 '{ . - . +
A ‘ ) "
e . o . - }
. . ‘-
. ‘ . [ ‘
. - . } N . |
; BT o . ’ J , L
i i I ) k . >
g ’ o ! ’ I ‘., 7] ]
T H i I ’ .
" ) N 0 7] ]\
. . N o .
. . Y
g b v f‘
% 5 . . . . p . |
‘ I ! ; i T ' ‘ ALl . .
: ’ oo L r
5w . ) y L
\ \ k fen 1 54 5
. f o o . ! . ; .
a i = "'. I . : ’
1 ~ 1 N ;
3 e o .7 B . ) . o | .
B o ; .t - s o Ly = . .
° " - 1 1 - vEvE - s
. . B ‘ ’ ’
Ca : A o o L B R I 1 |
: . : , 5 ; , ‘
A 3 s ; : , .’) )
\/ i ' = : . Yo,
It N - ,
' 7 T f l ) RPN B . >
’ : P - n ' -
{ e ‘ "o . =
. v . ' N € '} . \‘ . . )
e B K e ‘ ) ' N ) s . N
3 o . ] ‘ | ‘
. i . . N - r Y S i :
B ‘ kl " E ' o 3 - .
A ' o Lo T : . .
. W AR N PN , 31 ; . . N , . ‘
’ ) -y I3 . . i ] .
N o : | : , )
i . ) . . ‘ |
\ \ ‘ ’ ; ' g ; LI
- . Lu . ) . ' e - .
: 7 L ! el ) - .
- J C St s e
. o . P .
- + - . R ) 2 ’
v - = 0 e o . ; ) ‘
f s : ' H ‘e
ol T I e 0 , P - 3 "
- . ., » , o s g ‘[ “ . o v . ~
o ' ' ' [ W : o
h ] v \ - [ cae
| ‘ v o e : N [
h 2 - ‘ .- N ‘ ) - 5 -
2, Y 9 { e b . .
‘ ' t W 3 i
. .
‘ ) T / ! " i ! . . .
-, . e . . o s P . . \ . 1
7 3 ‘ o '
P 3 . N :
' \ ; -
W ' C )
.
. ) . - ) |
4 ) ‘ ’ )
N ] ; M \ \ o5« R ) , T, .
L 4 A ' e ' . e O .
. - , ‘ |
N \ ‘\ ’
gk ' - : oL
. . . N 3 : L
I . ) ) o ' . |
' ’ b o .
- . ] : .
. , . . . B .
v i - o \ Pl N
' Y ’ 3 : 5
o . . M i .
r ‘ ‘ B B . Ve
Eh - 0 . . :: t X
' s ., ! - .
N : L . i~
‘ 7 I ’ " - s Th ]
- i P - o .
J ’ A J ' N . N R T
i o . ’ \ |
Ny : . . RS B . . . N ‘
) ' ) co K
= - , . .
’ ’ ‘ o R
" \ J \
o . I ) ' - | ;
o oo : ‘ 7 ‘
’ ' ) s . - .
; “ ) . y
: B o2 ot -
a L] - y . ]
T, v \
i ot - B 3 ‘ . :‘
. ' vy ;)
’ ’ ' ' i L,
i ’_":,\ v
A . B I .
N " . N
w b,
. - - RN
; \ N . 2

' ' Ly
. . s




BRI e R m“.,-'.«‘..‘, , &wﬁ:fﬂgmt
ST BY:FRESHFIELDS LONDCN,

L

—p—

i

AR TR A T N,
iy

& il i SN
LYy St ettty A b e

+
» »

THE COMPANIES ACT 1985 TO 1989

VIRGIN RETAIL GROUY LIMITED
{the Company)

Company Neo. 2376310
WRITTEN SHAREHOLDERS RESOLUTIONS

The undensigned, being all the Members of the Company entided to attend and
vote at 2 genenl inecting of the Company on the Resolutions below, and the
Auditors of the Company having given notice wo the Cempany that the
Resolutions do nor concemn therm 70 Auditors, HERFBY UNANIMOUSLY
RESOLVE, puruant 2o Sestion 3814 of the Companies Act 1985 (the Aed) s
follows:

"1.  THAT the authorised share «capital of the Company be and hereby is
increased ffom 48,100,000 to £5,180,000 and US$ 4,616.07 by the creation of
an additonol 461,607 Ordinzey Shaves’of US$ 0.01 cach in the Company with
the rights sttaching co such shares set out in the aticles of association to be
adopted by dhiz césslution and conwined in the document initialled for the

purpose of identification by cach of the Members (the New Artides of
Assecation).

%  THAT the Dircctors be and are hercby generlly and vncondidonally
authorised, pursuane to and for the purposes of Section 80 of the Act 1985, to
exercise all the powens of the Company to allot relevagt securitics (as defined in
Section 80 of the Companies Act 1985) up to 3 mxximum of 461,407 Ordinary
Shares of U3§ 0.01 each in the Company, such authority, unless renewed, to
expire on 28 February 1994,

3. THAT it is Sosirable to capitalise the sum of 4 3.080.67, beiog part of
the amonnt standing to the credit of the Cormnpany's Share Preroiom Accounr, in
order to implement an issue of shares described in sub-paragraphs {a), {b) and ()
of this pamagraph, such sum being caiculated by reference to an cachange wte of
US$ 1,426 441, being the average of the buyiug and selling spot rates of Lloyds
Bank Ple on 31 January 1994, being the dae of paying-up of the unisnsed
Ordinary Shares of US§ 0.01 euch pursuant to sub-pargraph (b) below, and

accordingly thac the Ditectors be and zre hereby specifically 2uthorised and
dirccted:

(3)  to appropriate the said sum o the sharcholders of the Company whosc

nitmcs appear on the register of members at the close of business on 28 January
1994;

FXHMO170.204/16+ | (/ ’
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() to apply the said sum on belualf of such members in paying up in A4l ac e
par 461,607 unissued Ordinary Shares of US$ 6.01 each; and 7

(€) 1o allot and distribute those shares, credited as fully 93‘&'!, to and among
such shareholders in the proportion of one new share for every one share held at
the date specified in sub-paragraph (a) above. '

4, THAT the Directors be and are hereby empowercd to allot shares
pumuanc to the authority given by Resolution 2 zbove up 0 an aggiegate
nominal amount of US$ 4,616,317 as if Article 5(b) of the Articles of Association
of the Company did not apply to any such allotment.

5. THAT, forthwith upon the allotment of the shares referred o in
Resclution 4 above, (i) all the Company's existing Ordinary Shares of 10p cach il
be redesignated "A" Ordinary Shares subject 0 the rights attaching to such '
shares sct out in the New Articles of Assgciztion in the form attached o this
Resolution and marked "A" for the purpezes of idendfication and (ii) the New

Articles of Association be and are hereby approved and adopted as the Articles of
Association of the Company, in substitution. for and to the exclusion of the

existing Articles of Association of the Cumpany.

6. (@) THAT the decision of the directors of the Company to enter into a
sale and purchase agreement with Virgin Retil (BVI) Limited (VRBL) in
relation to the transter by the Company to VRBL of its holdings of shares in
Virgin Blockbuster Limited and Salform Limited at masket value, with the
consideration ts be left outstanding on inter-company account (the Hive-up
Agreenent), be and is hereby approved and ratified: and T

(b) THAT the directors be and are hereby authorised to enter into the
Hive-up Agreement on behalf of the Company.,

7. THAT insofar as the resolutions above shall result in a variation of the
rights actached to the Preference Shares we, as holders of all the Preferesice
Shares in the Company, hereby comsent to any such variation or alteration
resulting from the refevant resolutions.

DATED the {| ¢ Jannary 1994

Abacus(C.1,) Limited

-------------- LAALLLLEL FL Y Ty T T T Py LALT TTTITY

T.M. Abbou Morgan Grentell Trustee Services
(Guernsey) Limited
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WRITTEN RESOLUTIONS OF COMPANY No. 2376810
VIRGIN RETAIL GROUP LIMITED - TyE COMPANIES ACT 1955

By sharcholders written resolution pursuant to section 381A Companies Act 1985,
which became effective on 31 January 1994, the following resolutjons have been

3, THAT it is desirable to capitalise the sum of £ 3,080,67, being part of the
Amount standing to the credjy of the Company's Share Premium Account, in order to
implement an jssue of shares desciilied jn sub-paragraphs (s}, (b} and (¢) of this
Patagraph, such sum being caleufated by reference to an exchange mte of Usg
1.4984: 1 1, being the Average of the buying and selling spot rates of Lioyds Bank Pic
on 31 January 1994, being the date cf_paying—up of the unissucd Ordinary Shares of
USS$ 0.01 each pursuant to sub-paragraph (b} below, and accordingly thar the
Directors be and ure hereby specifically authorised and directed: |

i

@ o appropriate the said sum to the sharcholders of the Company whose naines

appear on the register of members at the close of bustaess on 28 January 1994;

) to apply the said sum on behalf of such members in paying u;; in full at par--
461,607 unissued Ordinary Shares of Uss 0.01 each; and, o

(c} to allot and distribute those shares, credited a5 fully paid, to ang among such
shareholders in the Proportion of one new share for every one share held at the date
specified in sub-paragraph (a) above,

4, THAT the Directogs be and are herchy empowered to allot shares pursvant ro
the authority given by Resolution 2 above Up to an aggregate nominal amount of Usg
4,616.17 as if Article 5(b) of the Articles of Association of the Company did nor apply
to any such allotment,

5 THAT, forthwith upon the allotment of the shares referrzd to in Resolution 4
abave, (i) all the Company's existing Ordinary Shares of 10p cach be tedesignated nA®

Articles of Association in the form attached to ths Resolution and mayked "A" for the
purposes of identification and {ii} the New Articles of Association be and ape hereby

EX940460.041/4



approved and zdopted as the Articles of Association of the Conipany, in substitution
for and to the exclusion of the existing Articles of Association of thie Company.

6. (@) THAT the decision of the directors of the Company to enter into a sale
and purchase agreement with Virgin Rewil (BV1) Limited (VRBL) in relation to the
transfer by the Company to VRBL of its holdings of shares in Virgin Blockbuster
Limited and Sazlform Limited at market value, with the consideration to be left

outstanding on inter-company account (the Hive-up Agreement), be and_is hercby

approved and ratified; and

(b) THAT the directors be and are hereby authorised to enter into the Hive-
up Agreement on behalf of the Company, ‘

7. THAT insofar as the resolutions above shall result in a variation of the rights
attached to the Preference Shares w2, as holders of all the Preference Shares in the

Company, hereby consent to any such variation or alteration resulting from the
relevant resolutions.

ccrctnry

Dated: 15 February 1994

FX940460.041/4 : Page 2
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THE COMPANIES ACT 1985 )

VIRGIN RETAIL GROUP LIMITED
COMPANY NUMBER 2376810

Eiled with the Registrar of Companies pursuant to Scetion 18 Companies Act

1985

ouude. Lodr.

aqes v.-.cu-.-ouo----ol--uonoun'u--cu-ouu-o

Segcretary
Dated: 15 Fcbrﬁary 1994
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1.(2) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table being
hereinafter called Table A) shall apply to the Company save insofar as
they are excluded or varied hereby and such Regulatdons (save as so
excluded or varizd) and the Articles hereinafter contained shall be the
regulations of the Company.

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION ,
of

VIRGIN RETAIL GROUP LIMITED

(as atQL]anuary 1994)

PRELIMINARY

(b)  In these Articles the Act means the Companies Act 1985, but so that any
reference in these Articles to any provision of the Act shall be deemed to
include 2 reference to any statutory modification or re-enactment of that
provision for the time being in force.

SHARE CAPITAIL. - ;

2. The share capital of the Company is £8,100,000 and US$ 4,616.07
.divided into 8,000,000 cumulative redecmable preference shares of £1 each (the
Preference Shares), 1,000,000 "A" Ordinary Shares of 10 pence caclu,{ﬁhc ngn o v
Ordinary Shares) and 461,607 Ordinary Shares of US$ 0.01 cach (the Ordinary | i
Shares). In these Articles, reference to shares shall mean the Preference Shares, ' :
the "A" Ordinary Sharcs and the Ordinary Shares except where the context "
 precludes such interpretation.

3. The shares shall confer upon a holder of such shares the following

. respective rights and privileges and are subject to the following conditions and. .
restrictions: |

FX9240170.236/7+




{a) Dividends

The net profit in respect of cach financial year of the Company which by
law is available for distribution by the Company shall be applied in
payment of dividends to members ‘of the Company in the following
manner and order of priority, subject, in the case of dividends payable on

Ordinary Sharcs, to the prior approval of a general meeting of the
Ordinary Shareholders;

(i) Finsdy, the Preference Shares shall be entitled to a dividend equal
to one-third of the profits by law available for distribudon,
provided that if such dividend shall exceed 9.375 per cent. of the
amounts for the time being paid up or credited as paid up on the
Preference Sheres, the dividend shall be fimited to 9.375 per cent.,
to become payable and to be paid on the 15 December in cach
year, the first such payment being on 15 Decemnber 1950, The
right to dividends shall be cumulative, with the resule chat if by
reasen of insufficicncy of profits a dividend is not paid, or not paid
in fuil, on 15 December 1990 or in any subsequent year, the shares
shall carry the entitlement to be paid that dividend or the amonnt
thereof unpaid in that year on a subsequent date;

(i} Secondly, and subject to the dividend referred to in
sub-paragraph (i} above having been declared and paid in full in
respect of the financial year in question, the holders of the
Ordinary Shares and the Preference Shares shall be enditled to a
dividend or dividends of such amount if any as the Board of
Directors  shall recommend to be paid in the following
proportions:

(A) as to 99 per cent. of such amount in respect of the Ordinary
Shares, to be paid in proportion to the amounts paid up or
credited as paid up thereon;

(B) as to 1 per cent. of such amount in respect of the Preference
( Shares.

The "A" Ordinary Shates shall carry no rights to dividends.
(t» Capital

On a recurn of assets, whether on a dissolution, winding-up or otherwise,
the assets of the Company available for distribution amongst the holders
of the shares shall be applied as follows:

(iy Firstly, an amount per share equal to 105 per cent. af the nominal
value of the share (or if a Preference Stware is not fully paid up or
credited as fully paid an amount equal to 105 per cent. of the sum

EX940170.23077+ Page 2
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(1i)

(i

paid up) together with interest of 9.375 per cent. per annum on
that amount from the date of the resolution or court order for
dissolution or winding-up until the amount is paid to the holders
of the Preference Shares; ‘

Secondly, subject to Article 3(b)(iii} belovs, in paying over the
balance, if any, of such assets to the holders of the Crdlinary Shares
in proportion to the amounts paid up or credited as paid on the
number of such shares held by them respectively;

Thirdly, in the event that every holder of Ordinary Shares has
received at least £1 million per share pursuant to Article 3(b)(if)
above, in paying to the holders of the "A" Ordinary Shares in
proportion to the amounts paid up or credited as paid up on their

respective holdings of such shares, the nominal value of such,

shares;

Except as provided in paragraphs (a) and (b} of this Article, the Preference |
Shares shall not carry any other right to participate in profits or assets.

Voting Rights

)

(i)

(iii)

FX940170.236/74

the Preference Shares shall confer on the holders the right to
receive notice of all general meetings of the Company whether or
not the holders are entitled 1o vote at such gencral meetings;

the Preference Shares shall not confer on the holders the right to
attend and vote at a gencral meeting of the Company unless a
resolution is to be proposed at a general meeting which amounts
to a variation or alteration of rights attached to the Preference
Shares under Article 4, in which event the Preference Shares shall

confer on the holders thereof the right to attend and vote at that ™

‘v:{‘_

general meeting save that such holders may not vote upon any
business dealt with at such general meeting other than:

{A) the clection of a Chairman; and

{B) any motion for an adjournment; and

(C) any resolution which amounts to a variation or alteration of *
rights attached to the Preference Shares under Article 4;

the "A" Ordinary Shares shall carry no voting rights and shall not

entitle the holders thereof to reccive notice of) attend or speak at
any general meeting of the Company;

l’achS '
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- " o {iv)

A : -

. (¢) Right of the Preference Shareholders to put the Company into:. .
~ Liquidation :

the holders for the time being of the Preference Sharas shall be

entitled to procure the winding up of the Company at any ime

on the passing of a special resolution in the manner set gut in
sub-paragraphs (ii) to (iv) below; - :

the holders for the time being of three quarters of the Preference

i

Wy ;;4 9
TNy

Shares may by notice (the Winding Up Notice) served on the

Directors of the Company require the Directors to serve a norice
(the Noticc (0 Optionholders) forthwith on the Ordinary
Sharcholders  containing

sub-paragraph (iii) below;

the Notice to Optionholders shall state that the holders of three
quarters of the Preference Shares propose to procure that the
Company be wound up and that the holders of the majority of the
Ordinary Shares may by the service of an Option Notice and the
subsequent exercise of their option purchase the Preference Shares
held by the signatories to the Winding Up Notice in the manner
sct out in paragraph 6 within the period of one month from the
date of the Notice to Optionholders but that if the majority of
Ordinary Sharcholders have not served an Option Notice (as

defined in paragraph (f(i)) within such period the Directors will -

the informaton prescribed by

convene an extraordinary general meeting of the Preference -

with  the

Sharcholders in  accordance
sub-paragraph (iv) below;

provisiomns

if a majority of Ordinary Sharcholders have not served an Option

of

Notice within such one month period, the Directors shall within -

2 weeks of the expiry of such period serve on the Ordinary
Sharcholders and the Preference Shareholders a notice convening
an extraordinary general meeting of the Preference Shareholders
to constder and, if thought fit, to pass a special resolution that the
Company be wound up. The Ordinary Sharcholders will not be
cntitled to atend and vote at:such meeting convened in
accordance with this paragraph (e);

(f)- Options Gver Preference Shares

~ Every Preference Share shall be held subject to an option to purchase the
a - same at the price and upon the terms hereinafter specified:

0

\

such  option  shall be exercisable  in accordance with
sub-paragraph (iii} below by not less than one month's notice in
writing (the Option Notice) signed by the holder or holders for the

o
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time being of the majority of the Ordinary Shares in issue at che
date of the notice zddressed to the Secretary of the Company at .
the Office of the ‘Company and specifying the number of
Preference Shares in respect of which the option is being
exercised;

. (i) the fact of such notice shall be forthwith communicated by the
Secretary to the registered holder or holders for the time being of
the Preference Shares and to such of the registered holders of
Ordinary Sharcs as are not signatories to the Qption Notice;

- {iti} the option shall be exercisable within one month of the date of
the Option Notice;

(iv) the price at which the Preference Skares shall be sold in pursuance
: of an exercise of such option under sub-paragraph (i) shall be the
amount per share equal to 105 per cent. of the nominal value of
the Prefercnce Shares (or if a Preference Share is not fully paid up
~or credited as fully paid up an amount equal to 105 per cent. of '
the sum paid up);

? (v) the Preference Shares to be sold in pumu;mcc of an exercise of -
such option under sub-pamagraph {i) above shall subject to
sub-paragraph (vi) below be free from any encumbrance;

A
2

~ (vi) an Ordinary Sharcholder who purchased a Preference Share R
: pursuant to the exercise of an option under paragraphs (¢) and (f) L
‘ hereof shall ke entitled to any dividend declared by the Company '
‘f}, , as apporticned from the date of the transfer of the Preference S

‘ Shares and the original holder of such Preference Shares shall be .
entitied to the remainder; S

(vu) (A) the option may be exercised in accordance with
S sub-paragraph (iii) above in respect of all or any number of
by the Preference’ Shares to be selected in accordancc with

.. sub~paragraphs (B) and (C) below;

S . .(B).if the option is exercised in respect of less than 100 per cent.
L . ‘of the Preference Shares the Preference Shares in respect of
c7 "o ' which the option is cxercised shall be selected by the ‘
o - Secretary of the Company from the sharcholdings of each of © . &
the Preference Sharcholders in proportion to the number of <
Preference Shares constituting such shareholdings;

: {C) if the excrcise of the option is pursuant to the sexvice on tace
-7 : Ordinary Sharcholders of a Notice w Optionholders in -
accordance with paragraph (¢) the option must be exercised in -

. . I
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(viti)

(xi)

FX946170.236/7+

respect of each of the Preference Shares held by the signatones
to the Winding-Up Motice;

upon any exercise of the oprion in manner afcresaid under
paragraphs (¢} or {f) there shall be deemed 1o be constituted a
binding contract for the sale by the registered holder or holders for
the dme being of the Preference Shares such Preference Shares
comprised in such notice upon the terms aforesaid and upon the
expiration of such notice the registered holder or holders thereof
shall deliver to ths Ordinarv Sharcholder wishing to purchase the
same (hercinafter called the purchaser) or his nominee a duly
executed transfer or transfers of the said Preference Shares together
with the certificate or certificates therefor and thereupon the price
shall be payable to him or them;

in the event of any sharcholder, zfter having become bound as
aforesaid, making default in transferring such Preference Shares,
the Board of Dircctors may appoint some persor: to execute a
transfer of such Preference Shares in the name and on behalf of
such holder to the Purchaser or his nominee and such
appeiuanent and any transter executed in pursuance thereof shall
be cffective and the Compaiy may thereupon cause the name of
the purchaser or his nomince as aforesaid to be entered in the
register as the holder thereof and deliver to him a certificate
therefor and cancel the previous certificate therefor and may
receive the purchase money and hold the same in trust for such
person in default but without any liability to pay or account for
interest thereon. The receipt of the Company for such purchase
money shall be a good discharge to the purchaser and after his or
his nominee's name has been entered in the register in purported
excrcise of the said power the validity of the proceedings shail not
be questioned by any person;

the Preference Shares in respect of which an option is exercised
(the Option Shares) shall be purchased by the Ordinary
Sharcholders (or their respective nominees whether or not such
Ordinary Sharcholders are signatories to the Option Notize) in
proportion to their holdings of Ordinary Shares provided that if
any Ordinary Sharchoider or his nominee shall not wish to
purchase any or part of his entitlement to the Option Shares, the
Option Shares representing such part of his entitlement as he or
his nominee shall 1ot wish to purchase shall be purchased by such
of the Ordinary Sharcholders as sholl wish to purchase such
Option Shares in proportion to their holdings of Qrdinary Shares;

for the purpose of Article 3(c) and (f) the right of the Ordinary
Shareholders to exercise their options shall extend over any fully

Page 6




paid bonus shares issued and ranking pari passu with the existing
Prefersnce Shares; ’

Redemption

() the Company shall have the right, subject to the provisions of wie

FX940170.236/7+

Act, to redeem at any time the whole or any part of the
Prefercnce Shares for the time being issued and ocutstanding upon
giving to the holders of the shares to be redeemed nort less than
oni¢ month's previous notice in writing;

If

(A) in the opinion of the Directors there is no reason why the
Company should not redeem the Preference Shares; and

(B) the holders of the Preference shares have passed 2 special
resolution requesting the Company to redeem the outstanding
Preference Shares on or ds z>on as practicable after the date

specificd in that resolution {w._ich shall be not carlier than
31 July 1993) \

~ then the Company shall redeem the Prefercnce Shares,

Not less than one month's previous notice in writing shall be
given to the holders of such shares specifying the date upon which
the same will be redeemed;

in the case of any partiel redemption under sub-paragraph (i)
above, the Company shall for the purpose of ascertaining the
particular shares to be redeemed cause a drawing to be made at rhe
Office or at such other place as the Directors may decide in the
presence of a representative of the Auditors;

any notice of redemption shall specify the particular shares to be
redeemed, the date fixed for redemptions and the place at which
the certificates for such shares are to. he presented for redemption
and upon such date, each of the holders of the shares concerned
shall be bound to deliver to the Company at such place the
certificates for such of the shares concerned as are held by him in
order that the same may be cancelled. Upon such delivery the
Company shall pay to such holder the amount due to him in
respect of such redemption. If any certificate so ‘delivered to the
- Company includes any shares not redecinable on that occasion, a
fresh ceriificate for such shares shall be issued to the holder
delivering such certificate to the Company;
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(v} there shall be paid on each Preference Share redeemed an amount
per share equal o 105 per ceat. of the nominal value of the share
{or if a Preference Share is not tully paid up or credited a3 fully
paid an amount equal to 105 per cent. of the sum paid up);

(vi) as from the date fixed for redemprion of any Preference Shares
dividends shall cease 1o accrue on the shares except on any such
share in respect of which, vpon due presentation of the certificare

relating thereto, payment of the money due at such redemption
shall be refused;

-

(vi) the receipt of the registered holder for the time being of any
Preference Shares or in the case of joint registered holders the
receipt of any of them for the monjes payable on redemption of
such shares shall constitute an absolute discharge ro the Company
in zespect thereof,

VARIATION OF RIGHTS

4, Whenever the capital of the Company is divided into difference classes of
shares, the rights attached to any class may (unless otherwise provided by the
terms of issuc of the shares of that class) be varied or abrogated whether or not
the Company is being wound up, cither with the consent in writing of the
holders of three-fourths of the issued shares of the class or with the sancton of
an extraordinary resolution passed at a separate gencral meeting of such holders
(but not otherwise), For these purposes the issue of any Ordinary Shares,
Preference Shares or other share capital or the variation of the rights attaching to
any shares of the Company shall be treated as 2 variation or alteration of the
rights attached to the Preference Shares, All the provisions of these Articles
relating to general meetings of the Company or the proceedings thereat shall,
mutatis mutandis, apply to every such separate general meeting, except that:

(a)  the necessary quorun shall be not less than two persons holding or
representing by proxy one-~third in nominal amount of the issued shares
of the class or, at any 4djourned meeting of such holders, those members
who are present in person or by proxy, whatever their holdings; and

(b)  the holders of shares of the class shall on « poll have one vorc in respect
of every share of the class held by them respectively,

ALLOTMENT OF SHARES

5.() Shares which are comprised in the authorised sharc capital witk which
the Company is incorporated shall be under the control of the Directors

who may (subject to Section 80 of the Act and to paragraph (d) below)

allot, grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit,

FX940170.236/7+ Page B
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(b} Al shares which are not comprised in the authorised share capital with
which the Company is incorporated and which the Directors propose to
issue shali first be offercd to the Members in proportion as nearly as may
be to the number of the existing shares held by them respectvely unless
the Company in General Meeting shall by Special Resofution otherwise
direct. The offer shall be made by notice specifying the number of shares
offered, and limidng a peried (not being less than fourteen days) within
which the offer, if not accepted, will be deemed to be declined. After
the expiration of that period, those shares so deemed to be declined shall
be offered in the proportion aforesaid to the persons who have, within
the said period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a like
period as the original offer. Any shares not accepted pursuan wch
offer or further offer as aforesaid or not capable of being oflered as
aforesaid except by way of fractions and any shares released from the
provisions of this Articles by any such Special Resolution as aforesaid shall
be under the control of the Directors, who may allot, grant options over
or otherwise dispose of the same to such persons, on such terms, and in
such manner as they think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of on terms which
are more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Scction 80 of the Act.

{c) in accordance with Scction 91(1) of the Act Sections 89(1) and 90(1) o
(6} (inclusive) of the Act shall not apply to the Company.

(d)  The Directors are gencrally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company
to allot and grant rights to subscribe for or convert sceuritics into shares
of the Company up to the amount of the authorised share capital with
which the Company is incorporated at any time or times during the
period of five years from the date of incorporation and the Directors
may, after that period, allot any shares or grant any such rights under this
authority in pursuance of an offer or agrecment so to do made by the
Company vrithin that period. The authority hercby given may at any
time (subject to the said Secron 80) be renewed, revoked or varied by
Ordinary Resolution of the company in General Meeting,

. SHARES

6. The lien conferred by Clause 8 in Table A shall attach also to fully

.paid-up shares, and the Company shall also have a first and parmmount lien on all

shaxes, whethe~ fully paid or not, standing registered in the name of any person

indebted or under liability to the Company, whether he shall be the sole
registers: d holder thercol or shall bz one of two or more joint holders, for all

FX940170.236/7+ ' Page 9
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moneys presently payable by him or his estate to the Company. Clauwse 8 1n
Table A shall be modified accordingly.

7.

The liability of any Member in default in respect of a call shall be

increased by the addition at the end of the first sentence of Clause 18 in Table A
of the words "and all expenses that may have been incurred by the Company by
reason of such non-payment".

8.(a)

(b)

(©)

9.(a)

SHARE WARRANTS TO BEARER

Subject to the provisions of the Act, the Directors may, with respect 1o
paid up shares, issue under the seal of the Company share warrants to
bearer stating that the bearer is entitled to the shares specified and may
provide, by coupons or otherwise, for the ascertainment of the
entitlement to future dividends or any other right arising on the shares
included in such warrants. All shares while represented by warrants shall
be transferable by delivery of the warrants relating thereto.

The Directors may determine, and from time to time vary, the
conditions upon which share warrants may be issued and in particular
upon which a new share warrant or coupon will be issued in the place of
one worn out, defaced or destroyed and upon which the bearer of a share
warrant shall be entitled to attend and vote at general meetings provided
that no new share warrant shall be issued unless the directors are satisfied
beyond reasonable doubt that the original warrant has been destroyed.

Subject to the provisions of these Articles and of the Act, the bearer of a
share warrant shall be deemed to be a2 member of the Company to the

full extent and shall be subject to the conditions relevant thereto for the
time being in force,

GENERAL MEETINGS AND RESOLUTIONS

A notice convening a General Mecting shall be required o specify the
general nature of the business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and also all that is transacted at an Annual General
Meecting, with the exception of declaring a dividend, the consideration of
the accounts, balance sheets, and the reports of the Directors and
Auditors, and the appointment of, and the fixing of the remuncration of,
the Auditors.

Every notice convening a General Meering shall comply with the
provisions of Section 372(3) of the Act as to giving information to
Members in regard to their right to appoint proxies; and notices of and
other communications relating to any General Mceting which any

FX940170.236/7+ Page 10
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11.(a)
(b)

- vy r -y

Member 15 entitled to recaive shall be sent to the Direcors and to the
Auditors for the me being of the Company.

Clause 40 in Table A shall be read and construed as 1f the werds "ar the

time when the Meeting procceds to business" were added at the end of
the first sentence,

if a quorum is not present within half an hour from the time appointed
for a General Me cting the General Meeting shall stand adjourned to the
same day in the next week at the same time and place or to such other
day and at such other time and place as the Directors may determine; and
if at the adjoumned General Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourncd General
Meeting shall be dissolved;

Clause 41 in Table A. shall not apply to the Company.
APPOINTMENT OF DIRECTORS
Clause 64 in Table A shall not apply to the Company;

the maximum and minimum number respectively of the Directors may
be determined from time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the
minimum number of Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Director shall have authority
to exercise all the powers and discretions by Table A and by these
Articles expressed to be vested in the Directors generally, and Clause 89
in Table A shall be modified accordingly;

the Directors shall not be required to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company;

no person shall be appointed a director at any General Meeting unless
cither:-

(i) he is recommended by the Dircctors; or

(i) not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Mecting, notice executed by a
Member qualified to vote at the General Meeting has been given
to the Company of the intention to propose that person for
appointment, together with notice executed by that person of his
willingness 0 be appointed,;

FX740170.236/7+ Page 11
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(e}  subject o paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing 1o act
to be a Director, either o fill 2 vacancy or as an additional Director;

()  the Directors may appoint a person who is willing to act to be a Direcror,
. either to fill a vacancy or as an addidonal Director, provided that the
appointment does not cause the number of Directors to exceed any
number determined in accordance with paragraph (b) above as the
maximum number of Directors and for the time being in force.

BORROWING POWERS

12. The Directors may excrcise all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner as
they think fit, and subject (in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and to issue
debentares, debenture stock, and other securities whether outnight or as security
for any debr, liability or obligation of the Company or of any third parry.

ALTERNATE DIRECTORS

13.(a) An alternate Dircctor shall not be entdtled as such to receive any
remuneration from the Company, save that he may be paid by the
Company such part (if any) of the remuncration otherwise payable to his
appointor as such appointor may by notice in writing to the Company
from time to time direct, and the first sentence of Chuse 66 in Table A
shall be modified accordingly;

(b)  a Director, or any such other pemon as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one
Director, and an alternate Dircctor shall be entitled at any meeting of the
Direcrors or of any committee of the Dircctors to one vote for every
Dircctor whom he represents in addition to his own vote (if any) as a
Director, but he shall count as only one for the purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DDIRECTORS

14.  The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his property and affairs,
and Clause 81 in Table A shall be modificd accordingly.

GRATUITIES AND PENSIONS

15.(a) The Dircctors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum of Association of the Company and shall

FX940170.236/7+ Page 12
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be endtled to retain any benefits reccived by them or any of them by
reason of the exercisc of any such powers;

(®  Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

16.(a) A Dircctor may vote, at any mccting of the Directors or of any
committze of the Dircctors, on any resolution, notwithstanding that it in
any way concerns or relates to a matter in which he has, directly or
indirectly, any kind of interest whatsoever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted; and in reladon to
any such resolution as aforesaid he shall (whether or not he shall vote on

the same) be taken into account in calculating the quorum present at the
meeting;

(b)  Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
INDEMNITY

17.(a) Every Director or other officer of the Company shall be indemmified out
of the assets of the Company against all losses or Jiabilities which he may
sustain or incur in or about the execution of the duties of his office ar
otherwise in relation thercto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment
is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which
relief is granted to him by the Court, and no Director or other officer
shall be Liable for any loss, damage or misfortune which may happen to or
be incurred by the Company in the execution of the duties of his office
or in relation thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the Act;

{b)  Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

18,  The Directors may in their absolute discretion and without assigning any
reason therefore, decline to register the Transfer of a share, whether or not it is a

fully paid share, and the first sentence of Clause 24 in Table A shall not apply to
the Company.

FX940170.236/7+ Page 13
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No of the Company: 224810 Fakzdal 1T 14D
THE COMPANIES ACT 1985 .

SPECIAL AND ELECTIVE PESOLUT!ON‘: OF
VIRGIN RETAIL GROT,.:%? L f‘;“’s’?”‘:k,r
Passed on the 18th duy V‘t ﬁ,t:*v‘“ Hl 994
At an Extraordinary General Meeling of the members of the above-named
company, duly convened and held at 120 Campden Hill Road, London W8 7AR

on the 18th day of April 1994 the foliowing resolutions were passed as Special and
tlactive Resolutions of the Company:

‘1 . Special Resolution

IT WAS RESOLVED THAT the draft regulations produced fo the members and
initicled by the Chairman for the purposes of identification be adopted as the
Articies of Assoclation of the Company in substitution forand to the exclusion of
all the existing Articles of Association of the Company.

. 2. Flectlve Resolutions

iT WAS RESOLVED THAT in accordance with Section 379A of The Companies Act
1985 {"the Act") the Company hereby elecis pursuant to Section 252 of the Act,
o dispense with the laying of Accounis and Ruports before the Compony in

- General Meaeling.

IT WAS RESOLVED THAT in accordance with Section 379A ‘of The Compdmes Act
1985 {"the Act") the Company elects pursuani to Section 3&6A of the Ac:’r to
dlspense wifh the holding of Annual General Meetings.

IT WAS RESOLVED THAT In accordance with Section 379/\ of The Compcmes Act
1985 ("the:Act’} the Company hereby elects pursuant o Section 384 cithe Act,
lo dispense with the obligation to appoint cucllfors annually.

v

“ {-5\04.'«.:« 'Qc:it::&.
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e
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THE COMPANIES ACT 1985 -
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
VIRGIN RETAIL GROUP LIMITED

(as at g April 1994)
PRELIMINARY

1.(a} The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table being
hereinafter called Table A) shall apply to the Company save insofar as

they are excluded or varied hercby and such Regulations fsave as so

excluded or varied) and the Articles hereinafter contained shall be the
regulations of the Company. '

(b) In these Articles the Act means the Companies Act 1985, but so that any
reference in these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

SHARE CAPITAL

2. The share capital of the Company is £8,100,000 and USS 4,616.67

divided into 8,000,000 cumulative redcemable preference shares of £1 each (the .
Preference Shares), 1,000,000 "A" Ordinary Shares of 10 pence each {the "A4"

Ordinary Shares} and 461,607 Ordinary Shares of US$ 0.01 cach (the Ordinary

Shares). In these Articles, reference to shares shall mean the Preference Shares,

the "A" Ordinary Shares and the Ordinary Shares except where the context

precludes such interpreeation.

3. The sharcs shall confer upon a holder of such shares the following

respective rights and privileges and are subject to the following conditions and
restrictions:

FX940170.236/8+



.y (a) Dividends

The net profit in respect of cach financial year of the Company svhich by
law is available for distribution by the Company shall be applied in
payment of dividends to members of the Company in the following
maaner and erder of priority, subject, in the case of dividends payable on
Qrdinary Shares, to the prior approval of a general meeting of the
Ordinary Shareholders;

(i) Firstly, the Preference Shares shall be entided to a dividend equal
to one-third of the profis by law available for distribudon,
provided that if such dividend shall exceed 9.375 per cent. ¢ the
amounts for the time being paid up or credited as paid up on the
Preference Shares, the dividend shall be limited to 9.375 per cent,,
to becoms payable and to be paid on the 15 December in each
year, the first such payment being on 15 December 1990, The
right to dividends shall be cumuladive, with the resule that if by
reason of insufficiency of profits a dividend is not paid, or 1ot paid
in full, on 15 December 1990 or in any subsequent year, the shares
shall carry the entitlement to be paid that dividend or the amount
theredi unpaid in that year on a subsequent date;

(i) Secondly, and subject to the dividend referred to in
sub-paragraph (i) above having been declared and paid in full in
respect of the financial year in question, the holders of the
Ordinary Shares and the Preference Shares shall be entitled to a
dividend or dividends of such amount if any as the Board of
Dircctors® shall - recommend to be paid in the following
proportions:

i

(A) as to 99 per cent. of such amount in respect of the Ordinary
Shares, to be paid in proportion to the amounts paid up or
credited as paid up thercon;

_ . (B) as to 1 per cent. of such amount in respect of the Preference
- : Shares, '

The "A" Ordinary Shares shall carry no rights to dividends,
(b) Capital

On a return of assets, whether on 2 dissolution, winding-up or othenwvise,
the assets of the Company available for distribution amongst the holders
of the shares shall be agplica as follows:

() Firstly, an amount per share equal to 105 per cent. of the nominal
value of the share (or if a Preference Share is not fully paid up or
credited as fully paid an amount equal to 105 per cent. of the sum

FX940170.236 Page 2
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(i

(iii)

pad up} together with interest of 9.375 per vent. per.annum on
thar amount from the date of the resolution or court order for
dissoluton or winding-up until the amount is paid 1o the holders
of the Preference Shares;

Secondly, subject to Aricle 3(b)(iii) below, in paying over the
balance, if any, of such asscts to the holders of the Ordinary Shares
in proportion ‘to the amounts paid up or credited as paid on the
number of such shares held by them respectively;

Thirdly, in the event that every holder of Ordinary Shares has
received at least £1 million per share pursnant to Article 3(bj(ii)
above, in paying to the holders of the "A" Ordinary Shares in
proportion to the amounts paid up or credited as paid up on their
respective holdings of such shares, the nominal value of such
shares;

()  Excepe as provided in paragraphs (a) and (b) of this Article, the Prcfcrcncc
Shares shall not carry any other right to participate in profits or assets.

(d) Voting Rights

v (B

: i)

113

FX940170.236

the Preference Shares shall confer on the holders the right to
receive notice of all general meetings of the Company whether or.
not the holders are entitled to vote at such general meetings;

the Prefcrence Shares shall not confer on the holders the right to
nttend and vote at a general meeting of the Company unless a
resolution is to be proposed at a general meeting which amounts
to a vaniation or alteration of rights attached to the Preference
Shares under Article 4, in which event the Preference Shares shall
confer on the holders thereof the right to attend and vote ac clac
general meeting save that such holders may not vote upon any
business deait with at such general meeting other than:

(A} the clection of a Chairman; and
(B) any motion for an adjournment; and

(C) any resolution which amounts to a varation or alteration of
rights attached to the Preference Shares under Article 4;

the "A" Ordinary Shares shall carry ro voting rights and shall not

entitle vhe holders thiereof to reccive notice of, attend or speak at
any general mecting of the Company;

Page 3
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(¢) Right of the Preference Sharcholders to put the Company into
Liquidation '

(1) the holders for the time beiug of the Preference Shares shall be
entitled to procure the winding up of the Company at any time
on the passing of a special resolution in the manner set out in
sub-paragraphs (ii) to (iv) below;

(i) the holdess for the time being of three quarters of the Preference

Shares may by notice (the Winding Up Notice) served on the

Directors of the Company require the Divectors to serve a notice

(the Notice to Optionholders) forthrvith on the Ordinary

o Sharcholders  contining the information preseribed by
. sub-paragraph (iii) below;

(it} the Notice to Optionholders shall state that the holders of three
quarters of the Preference Shares propose to procure that the
Company be wound up and that the holders of the majority of the
Ordinary Shares may by the service of an Option Notice and the
subsequent excrcise of their option purchase the Preference Shares
held by the signatories to the Winding Up Notice in the manner
set out in paragraph 6 within the period of one month from the
datc of the Notice to Optionholders but that if the majority of
Ordinary Sharcholders have not served an Option Notce (as
defined in paragraph {f)(i)) within such period the Direcrors will
convence an extraordinary gencral meeting of the Preference
Shareholders in  accordance  with the provisions of
sub-paragraph (iv) below;

(iv) if a majority of Ordinary Sharcholders have not served an Option
Notice within such one month peried, the Directors shall within
2 weeks of the expiry of such period serve on the Ordinary
Sharcholders and the Preference Shareholders a notice convening
an extraordinary general meeting of the Preference Sharcholders
to consider and, if thought fit, to pass a special resolution that the
Company be wound up. The Ordinary Sharcholders will not be
entitled to attend and vote at such meeting convened in
accordance with this pasagraph (e);

(f) Options Over Preference Shares

Every Preference Share shall be held subject to an option to purchase the
same at the price and upon the terms hereinafter specified:

(1) such option shall be cxercisable in  accordance  with
sub-paragraph (iii) below by not less than one month's notice in
writing (the Option Notice) signed by the holder or holders for the

FX940170.236 Page 4
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{vii)
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cime being of the majonty of the Ordinary Shares in issue a1 the

date of the notice addressed to the Secrctary of the Company at

the Office of the Company and specifying the number of
Preference Shares in respect of which the option is being
exercised;

the fact of such notice shall be forthwith communicated by the

- Secretary to the registered holder or holders for the dime being of

the Preference Shares and to such of the registered holders of
Ordinary Shares as are not signatories to the Option Notice;

the option shall be exercisable within one month of the date of
the Option Notice;

the price at which the Preference Shares shall be sold in pursuance
of an excrcise of such option under sub-paragraph (i) shall be the
amount per share equal to 105 per cent. of the nominal value of
the Preference Sharcs (or if a Preference Share is not fully paid up
or credited as fully paid up an amount equai £ 105 per cent. of

the sum paid up);

‘the Preference Shares to be sold in pursuance of an exercise of

such option under sub-paragraph (i) above shall subject rto
sub-paragraph (vi) below be free from any encumbrance;

an Ordinary Shareholder who purchased a Preference Share
pursuant to the exercise of an option under paragraphs (¢) and (f)
hereof shall be entitled ro any dividend declared by the Company
as apportioned from the date of the transfer of the Preference

Shares and the original holder of such Preference Shares shall be
cntitled to the remainder;

(A) the opton may be exercised in  accordance with
sub-paragraph (iii) above in respect of all or any number of
the Preference Shares to be selected in accordance with

sub-paragraphs (B) and (C) below;
B)

if the option is cxercised in respect of less than 100 per cent.
of the Preference Shares the Preference Shares in respect of |
which the option is exercised shall be selected by the
Secretary of the Company from the sharcholdings of each of
the Preference Sharcholders in proportion to the number of
Preference Shares constituting such sharcholdings;

(C) if the exercise of the option is pursuant to the service on the
Ordinary Sharcholders of a Notice to Optionholders in

accordance with paragraph (¢) the option must be exercised in
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respeec of each of the Preference Shares held by the signztories
to the Winding-Up Notice;

upon any exercise of the option in manner aforesaid under
paragraphs (¢) or (f) there shall be deemed to be constituted a
binding contract for the sale by the registered holder or holders for
the time being of the Preference Shares such Preference Shares
comprised in such notice upon the terms aforesaid and upon the
expiration of such notice the registered holder or holders thereof
shall deliver to the Ordinary Sharcholder wishing to purchase the
same (hereinafter called the purchaser) or his nominee a duly
executed transfer or transfers of the said Preference Shares togcthcr
with the certificate or certificates therefor and thereupon thc: price
shall be payable to him or them;

in the cvent of any sharcholder, after having become bound as
aforesaid, making default in tansferning such Preference Shares,
the Board of Directors may appoint some person to execute a
transfer of such Preference Shares in the name and on behalf of
such holder to the Purchaser or his nominee and such
appointment and any transfer exccuted in punsuance thereof shall
be effective and the Company may thereupon cause the name of
the purchaser or his nomince as aforesaid to be entered in the
register as the holder thercof and deliver to him a certificate
therefor and cancel the previous certificate therefor and may
reccive the purchase money and hold the same in trust for such
person in default but without any liability to pay or account for

. interest thereon. The receipt of the Company for such purchase

(x)

(xi)

FX040170.236

money shall be a good discharge to the pun.hascr and after his or
his nominee's name has been entered in the register in purported
exercisc of the said power the validity of the proceedings shall not
be questioned by any person;

the Preference Shares in respect of which an option is exercised
(the Option Shares) shall be purchased by the Ordinary
Sharcholders (or their respective nominees whether or not such
Ordinary Sharcholders arc signatories to the Option Notice) in
proportion to their holdings of Ordinary Shares provided that if

any Ordinary Sharcholder or his nominee shall not wish to

purchase any or part of his entitlement to the Option Shares, the
Option Shares representing such part of his entitlement as he or
his nominee shall not wish to purchase shall be purchased by such
of the Ordinary Sharcholders as shall wish to purchase such
Option Shares in proportion to their holdings of Ordinary Shares;

for the purpose of Article 3{c) and (f) the right of the Ordinary
Sharcholders to exercise their options shall extend over any fully
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{g) Redemption

(1) the Company shall have the neht, subject ro the proviscons of the
[ pany & } F

(ii)

(i

(iv

FX040170 216
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Act, to redeemn at any time the whole or any part ot the
Preference Shares for the time being 1ssued and outstanding upon
giving to the holders of the shares to be redeemed not les than
one month's previous niotice in writing;

It

{A} in the opinion of the Directors there is no reason why the
Company should not redeem the Preference Shares; and

(B) the holders of the Preference shares have passed a special
resolution requesting the Company to redeem the outstanding
Preference Shares on or as soon as practicable after the date
specified in that cesolution (which shall be not carlier than

31 July 1993)
then the Company shall redeem the Preference Shares.

Not less than one month's previous notice in writing shall be
gven to the holders of such shares specifying the date upon which
the same will be redeemed;

in the case of any partial redemption under sub-paragraph (i)
above, the Company shall for the purpose of asceraining the
particular shares to be redeemed cause a drawing to be made at the
Office or at such other place as the Directors may deade in the
presence of u representative of the Auditors;

any notice of redemption shull specify the particular shares to be
redecemed, the date fixed for redemption and the place at which
the certificates for such shares are to be presented for redemption
and upon such date, cach ~f the holders of the shares concerned
shall be bound w deliver to the Company at such place the
certificates for such of the shares concerned as are held by him in
order that the same may be cancelled. Upon such delivery the
Company shall pay to such holder the amount due to him in
respect of such redemption. If any certificate so delivered to the
Compaay includes any shares not redeemable on that occasion, a
fresh certificate for such shares shall be issued to the holder
delivermg such certificate to the Company;

Page 7
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v} there shall be pad on each Preterence Shate sedeemsed s iz it
per share equal to 105 per cent. of the nomimnal value o the dige
for 1l a Preterence Share w not fully pad up or credited o iy
pard an astount equal to 105 per cent. ot the sum pard up;,

1) as trom the date fixed tor redempuon of any Preferene Shares
dividends shall cease w0 accrue on the shares except on any wuch
share 1 respect of which, upon due presentation of the cerutic qte

relating thereto, payment of the money due at such redemption
shali be refused;

(vi1) the receipr of the registered holder for the ume bemg of any
Preference Shares or in the casc of jomne registered holders the
recewpt of any of them for the monies payable on redempuon of
such shares shall constitute an absolute discharge to the Company
i respect thercof.

VARIATION OF RIGHTS

4. Whenever the capitl of the Company is divided into difference classes of
shares, the nghts attached to any class may (unless otherwise provided by the
terms of issue of the shates of that class) be varied or abrogated whether or not
the Company is bemng wound up, either with the consent in witing ot the
holders of three-fourths of the issued shares of the class or with the sanction of
an extraordinary resolution passed at a separate general meeting of such holders
(but not otherwise), For these purposes the issue of any Qrdinary Shares,
Preference Shares or other share capital or the variation of the rights attaching to
any shares of the Company shall be treated as a variation or alteration of the
nghrs attached to the Preference Shares.  All the provisions of these Articles
rclatng to general meetings of the Company or the proceedings thereat shall,
mutatis mutandis, apply to every such separate general meeting, except that:

() the necessary quorum shall be not less than two persons holding or
representing by proxy one-third in nominal amount of the ssued shares
of the zlass or, at any adjourned meeting of such holders, those members
who are present in person or by proxy, whatever their holdings; and

(b)  the holders of shares of the class shall on a poll have one vote in respect
of every share of the class held by them respectively.

ALLOTMENT OF SHARES

5.() Shares which are comprised in the authorised share capreal with which
the Company is incorporated shall be under the control of the Directors
who iy (subject to Section 80 of the Act and to paragraph (d) below)
allot, grant options over or otherwise dispose of the same, w such
persons, on such terms and in such manner as they think A,

FXO49170 236 Vage 8




{b}  All shares which arc not comprised in the authorised share capiwal with
which the Company is incorporated and which the Directors propose o
issue shall first be offered o the Members in proportion as nearly as may
be o the number of the existing shares held by them respectively unless
the Company in General Mecting shall by Special Resolution otherwise
dircct. The effer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than fourteen days) within
which the offer, if not accepted, will be deemed to be declined. After |
the expiration of that period, those shares so deemed to be declined shall

“be offered in the proportion aforesaid to the persons who have, within
che said period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a like
period as the original offer.  Any shares not accepted pursuant 1o such
offer or further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from the
provisions of this Articles by any sich Special Resolution as aforesaid shall
be under the control of the Directors, who may allot, grant options over
or otherwise dispose of the same to such persons, on such terms, and in
such manner as they think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of on terms which
arc more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

{c) In accordance with Section 91(1) of the Act Sections 8(1) and 90(1) to
(6) (inclutive) of the Act shall noc apply to the Company.

()  The Directors are generally and uncondidonally authorised for the
purposes of Section 80 of the: Act, to exercise any power of the Company
o allor and grant rights to subscribe for or convert sccuritics into shares
of the Company up to the amount of the authorised share capiml with
which the Company is incorporated at any time or times during the
period of five years from the date of incorporation and the Dirccrors
may, after that period, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by the
-. Campany within that period. The authority hereby given may at any
tme {(subject to the said Seciion 80) be rencwed, revoked or varied by
Ordinary Resolution of the company in General Meeting,

SHARES

6. The lien conferred by Clause 8 in Table A shall attach also to filly
paid-up shares, and the Company shall also have a first and paramount. lien on all

shares, whether fully paid or not, standing registered in the name of any person ¥ <~

indebted or under hability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders, for all
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. moneys presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

7. The Hability of any Member in default in respect of a call shall be
increased by the addition ac the end of the first sentence of Clause 18 in Table A

of the words "and all expenses that may have been incurred by the Company by
reaseon of such non-payment”.

SHARE WARRANTS TO BEARER

8.(a) Subject to the provisions of the Act, the Directors may, with respect to
paid up shares, issue under the seal of the Company share warrants to
bearer stating that the bearer is entitled to the shares specified and may
a provide, by coupons or otherwise, for the ascertainment of the
entitlement to future dividends or any other right arising on the shares
included in such warrants. All shares while represented by warrants shalt i
be transterable by delivery of the warrants relating thereto.

(b)  The Directors may determine, and from tme to dme vary, the
conditions upon which shar warrants may be issued and in parcicular
upon which a new share warrant or coupon will be issued in the place of
one worn out, defaced or destroyed and upon which the bearer of a share
warrant shall be entitled to attend and vote ar general meetings provided
that no new share warrant shall be issued unless the directors are satisfied
beyond reasonable doubt that the original warrant has been destroyed.

. {(¢)  Subject to the provisions of these Articles and of the Act, the bearer of a
share warrant shall be decmed to be a member of the Company to the
full extent and shall be subject to the conditions relevant thereto for the

] time being in foree,

GENERAL MEETINGS AND RESOLUTIONS

9.(a) A notice convening a General Meeting shall be required to specify the
general nature of the business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and also all that is transacted at an Annual General
Mecting, with the exception of declaring a dividend, the consideration of
the accounts, balance sheets, and the reports of the Directors and

Auditors, and the appointment of, and the fixing of the remuneration of|
the Auditors.

(b)  Every notice convening a General Meering shall comply with the
provisions of Section 372(3) of the Act as to giving information to
Members in regard to their right to appoint proxies; and notices of and
orher communications relating to any General Meeting which any
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Member 15 enuded to receive shall be sent to the Directors and ro the
Auditors for the time being of the Company.,

10.{a) Clause 40 in Table A shall be read and construed as if the words "at the

time when the Mecting proceeds to business” were added at the end of
the first sentence.

{b)  ifa quorum is not present within half an hour from the time appointed
for 2 General Meeting the General Meeting shall stand adjourned to the
same day in the next week at the same time and place or to such other
day and at such other time and place as the Directors may determine; and
if at the adjourned General Mecting a quorum is not present within half
an hour from the time appointed therefor such adjourned Ceneral
Meeting shall be dissolved;

()  Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
11.(a) Clause 64 in Table A shall not apply to the Company;

(b)  the maximum and minimum number respectively of the Directors may
be determined from time to time by Ordinary Resolution in General
Mecting of the Company. Subject to and in default of any such ‘
. determination there shall be no maximum number of Directors and the !
minimum number of Directors shall be one. Whensoever the minimum
. number of the Directors shall be one, a sole Director shall have authority
to exercise all the powers and discretions by Table A and by chese
Articles expressed to be vested in the Directors generally, and Clause 89
in Table A shall be modificd accordingly;

(c)  rthe Directors shall not be required to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company;

(d)  no person shall be appointed a director at any General Meeting unless
cither:~

{i) he is reccommended by the Directors; or

(i) not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice executed by a
Member qualified to vote at the General Meeting has been given
to the Company of the intention to propose that person for
appointment, together with notice executed by that person of hig
willingness to be appointed;
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{c)  subject to paragraph (§) sbove, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act
to be a Dircctor, cither to fill a vacancy or as an additdonal Direcror;

® the Directors may appoint a person who is willing to act to be a Director,
cither to fill a vacancy or as an additional Dircctot, provided thar the
appointment does not cause the number of Directors to exceed any
number determined in accordance with paragraph (b) abowe as the
maximum number of Directors and for the time being in force,

BORROWING POWERS

12. The Directors may exercise all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner as
they think fit, and subject (in the case of any sccurity convertible into shares) o
Section 80 of the Act to grant any mortgage, charge or standard sccurity over its
undertaking, property and uncalled capiral, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright or as security
for any debt, liability or obligation of the Company or of any third party.

AITERNATE DIRECTORS

13.(3) An alternate Director shall not be entitied as such to receive any
remuneration from the Company, save that he may be paid by the
Company such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Company
from time to tfime direct, and the first sentence of Clause 66 in Table A
shall be modified accordingly;

(b)  a Director, or any such other person as is mentioned in Clause 65 in
Tablc A, may act as an alternate Director to represent more than one
Director, and an alternate Director shall be entitled at any meeting of the
Directors or of any commiitee of the Directors to one vote for every
Director whom he represents in addition to his own vote (if any) as a
Director, but he shall count as only one for the purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

14.  The office of a Dircctor shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his property and affairs,
and Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

15.(a) The Directors may exercise the powers of the Company conrred by
Clause 3(t) of the Memorandum of Association of the Company and shall
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{b)

15.(a)

(b)
©

(b)

18.

be entitled to retain any benefits reccived by them or any of them by
reason of the exercise of any such powers;

Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

A Director may vote, at any mecting of the Directors or of any
comumittee of the Directors, on any resolution, notwithstanding that ic in
any way concerns or relates to a martter in which he has, directly or
indirectly, any kind of interest whatsocver, and if he shall vote on any
such resolution as aforesaid his vote shall be counted; and in relation o
any such resolution as aforesaid he shall (whether or not he shall vote on
the same) be taken into account in calculating the quorum present at the
meeting;

Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.

Without prejudice to the first sentence of Article 88 of Table A, a
meeting of the board or of a committee of the board may consist of a
conference between directors who are not all in one place, but of whom
each is able (directly or by telephonic communication) to speak to cach
of the others, and to be heard by cach of the others simultancously; and
the word "meeting" in these Articles shall be construed accordingly.

INDEMNITY

Every Director or other officer of the Company shall be indemnified out
of the sssets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment
is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which
relief is granted to him by the Court, and no Dircctor or other officer
shall be liable for any loss, damage or misfortune which may happen to or
be incurred by the Company in the exccution of the dutics of his office
or in relation thercto, But this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the Act;

Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

The Dircctors may in their absolute discretion and without assigning any

rcason therefore, decline to register the Transfer of a share, whether or not it is a
fully paid share, and the first sentence of Clause 24 in Table A shall not apply to
the Company.
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