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CERTIFIEEDR THUE CORY

PRINT OF RESOYUTION FOR FHING AT COMPANIES HOUSE

No: 2833330

THE COMPANIES ACT 1985

COMPANY LIMNITED BY SHARES

At an Exiraordinary General Meeting of Virgin net Limited duly convened and held on

{24

MAY 1, 1996 the following Resolution was passed as 2 Special Resohat on,

SPECIAL RESOLUTION

1. THAT:-

1.1

S

.

uuh of the 2 issued Ordinary Shares of £1 each of the Company be redesignaled as

2 A" Qrdinary Shares of L1 cach, each such Ordinary Share having the rights and
hung. subjeet to the restrictions and obligations set out in the Articles of Association
adopted by subsection 1.5 of this Resolution;

each of the 998 authorised but unissued Ordinary Shares of £1 each of the Company
be redesignated as 998 “IB™ Ordinary Shares of £1 each, each such “B” Ordinary
Share having the rights and being subject to the restrictions and ebligations set out in
the Atrticles of Association adopled by subsection 1.5 of this Resolution;

4 the authorised share capital of the Company be increased from £1,000 10 £6,000.000

by the creation of 2,000,000 Cumulative Redeemable Preference Shares of L1

each, 2,039,998 “A™ Ordinary Shares of I') cach and 1,959,002 *13* Ordinary Shares
of £ each such share having the rights and being subject to the restrictions and
abligations set out in the Articles of Assaciation adopled by subsection 1.5 of this
Resohijon:

A the Directors be and they are hereby authorised and cmpowered pursuant to Seetion

8 of the Companies Aet 1985 (the “Act™) 1o exercise all powers of the ¢ QIMPany to
allot relevant securities (as defined in Section 80 (2) of that Act)up to an aggregate
nominal mnownt of 5,999,998 being in respeet of the Cumulative Redeemable
Prelerence Shares, “A™Qrdinary Shares and “B” Ordinar y Shates o be issued
pursuant to Clauses 5.2 and 8.1 of the Joint Venture Agreement referred to in
paragraph 5 below provided that this suthority shall expire on 311 July 1998: and

the Regulations contained in the printed document produced to the Me et} ng and for
the purpose of identification initiatled by the Chairman of the Meeting. e appoved
and adopted as the Articles of Assggiation of the Company in suhsutuimn For and o

the exclusion of, all prevmu-; Arftdes of Association.
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The Companies Act 1985

ARTICLES OF ASSOCIATION

of

Virgin.net Limited (Registered Number 2833330)

(A COMPANY LIMITED BY SHARE CAPITAL)

[8]

1h25

{Adopted by
Special Resolution passed [ 24 mMAY ] 1996)

PRELIMINARY

The regulations contained or incorporated in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1983 (such Table being hereinafier called
"Table A") shall apply (o the Company save insofar as they are further excluded or
varied heteby and such 1egulations (save as so excluded or varicd) and the Arlicles

hereinafter contained shall be the repulations of the Company.
INTERPRETATION

I these Atticles and in Table A the f{oflowing expressions have the Iollowing

meanings unless inconsistent with the conlext-

“the Act" the Companies Act 1983 including any staitory
modification or re-enactment thereof for the time

being in force.

“these Articles" these Articles of Association, whelher as originally
adopled ot as lrom time to time altered by special

resolution.
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W ™ 4

“assocale®

"Board"

"clear days”

“the Jdirectors”

"execuled"

“the holder™

ll]("\“

ndependent Accountant”

Tz 2058 Moy J99OUATW2D) 5461

in relation to a corporate entity a subsidiary or
holding company of such entity or a subsidiary of

such holding company.

the board of dircctors of the Company {rom time to

time.

in relation w the petiod of a notice means that
period excluding the day when the notice is given
or deemed fo be given and the day for which it is

piven or on which it is to take eflect.

the directors for the time being of the Company or
(as the contex! shall require) any of them acling us

the board of directors of the Company.

includes any mode of execution.

in 1clation 1o shares means the member whose name
is enteree in the register of members as the helder

of ihe shares.

CuableTel Ventures Limited.

an independent accountant appeinted by agreement
between the Shacholders or in the absence ot
agieenent on the application of either by the
President of the Institute of Chartered Accouniams
of Enpland and Wales who shall avt as ar :xpert,
whose decision s»hall be {inal and binding on the
Shatehodders and whose costs shall be buine as he

shall detelmine,




Yol fice”

"seal"

seeretary”

"Share"

“ahaie"

"Shareholders”

"Sehedule”

"Subgesiption Agreement”

“the United Kinpdom®

"Unis"

L3536 Mav T996JATCRLLEE D

the registered office of the Company.

the comtiton seal of the Company (it any).

the secretary of the Company or wty other person
appointed W perform the duties of the sceretary of
the Company, including a joint, assistant or deputy

sccretary.

means any share in the Comrany and includes any

interest in any such share.

includes any interest in a share.

the holders for the time being of the "A" shares and

the "B" shares (as defined herealter).

the Schedule set out in these Arlicles and which

forms a part of these Anicles,

an agreement dated 21st March 1996 between the

Company, Virgin, 1C and CableTe]l UK Group Ine.

Great Brilain and Northern lrefand.

in 1elation 1o shates compised or deemed to be
comprised in a transfer notice in accordance with
Atlicle 7.1 the smallest number of Shares as shall
avoid fractions of Shares such that the apgregate
nominal value of each cluss of share comprised in
a Unit shall be in the same proportion one
another as the aggiegate of the nominal {ssued

values of vach class of Share in aggregate.




*Virgin" Virgin Communications Limited.

Uinless the conlext olherwise requires, words or expressions conlained jn these Articles
and in Table A benr the same meaning as in the Act but excluding any slatulory
modilication thereof not in foree when these Atticles hecome binding on the Company
and words o expressions Jefined in the Subseription Agreement shall bear the same

meaning in these Athicles. Regulation | of Table A shall not apply to the Company.

3. SHARE CAPITAL

A1 The authorised share capital of the Company at the time of adoption of these Articles
is £6,000,000 divided into 2,040,000 "A" Oudinary Shares of £1.00 each (""A"
shares™), 1,960,000 “B" Ordinary Shares of £1.00 cach (""B" shaies") (the AN
shares and "B" shares together "the ordinaty shazes™) and 2,000,000 Cumulative
Redeemable Preference Shaes of £1.00 each ("Preference Shares”). The "A" shares
and the "B" shaies shafl be separate classes of shares bul, suve as hereinalter
expressly provided, shall rank pari passu in ail respeets. The Preference Shares shall

have the rights set out in these Articles,

32 Save i respevt of shares (o be issued pursuant to the Subseriplion Agreement and the
documents referred o therein (which will be issued strictly in accordance with their
terms) and as may be provided by regutation 10 of Table A as amended by these
Anticles i ordinary shares which the directors propose to jssue shall be comprised
of "A" shares and "B" shares in the proportions which at that time the "A" Shares and
the "B" Shares bear to cach other and shatl be dealt with in accordanee with the

following provisions ol this Atticle 3.2:-

(n) any "A" shaes or "B shages proposed to be issued shall titst be otlered w0 any
member or members ol the 1 Group or the Virgin Group holding shares in the
same class and in proporuon to the number of existing Ordinsry Shares in the
same class held by them respectively, unless the Company shall by special

resolution otherwise direct.
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(G

(e}
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each such ofler shall be made by notice specilying the tota) number of shares
being efiered 10 such members of the JC Group and Virgin Group, the
proportionate entitlement of the member to whom the offer is made and the
price per share (which shall be the same for cach share of each class of share)
and shall require each member 1o stale in wiiting within a period (not being
less than fourteen days) specified in the notice whether he is willing to take any
and, il 0, what maximum number of the said shares up to his proportienate

entilement;

an offer, if not accepled within the period specified in the notice as regards any
shares, will be deemed 1o be declined as regards those shares.  Alter the
expiration of such puriod, any A shares so decmed to be declined by the
member or members of the 1C Group or Virgin Group who hold "A" shares
shall be offered in the proportion aloresatd to the member or members of the
1C Group or Virgin Gioup who hold "B* shares, and who have. within the said
petiod, accepted all the “B" shares offered o them; and any “B" shares $0
deemed to be declined by the member or members of the IC Group or Vitgin
Group who hold "B" shares shall be offered in the proportion aforesaid to the
holders of "A" shares who have, within the said period, accepted all the "A"

shates offered 1o them;

any shares not accepled pursuant to such offer and further offers made in
accordance with this Atticie 3.2 or not capable of being offered as aforesaid

except by way ol {ractions shall not be issued:

any shares released f1om (he provisions of this Article 3.2 by special 1esolution
in accordance with Attivle 3.2(a) shall be under the control of the ditectots,
who may allot, grant options over or otherwise dispose ol the same to such

petsons, on such erms, and in such manner as they think [it;

al} shares which pursuant (o Jie provisions of the regulations of the Company

may be dssued o a bolder of "AY shares or "B shares shall upon being

Jus A% May [996UATC221548. 1 -5




repistered in the name of such holder become A" shares or "BY shares

respectively.

'ﬂd

X “The provisions of Asticle 3.2 shall have etlect subject to section 80 of the Act,

3 Repulaion 4 of Table A and, in accordenee with section 91(1) ol the Act, seclions

89¢1) and 90(1) to (6) (inclusive) of the Act shall not apply (o the Company.

4. The sights attaching to the Preference Shares shall be as [ollows:-

4.1 Capital

On a return of assets on lquidation or otherwise the assets of the Company remaining
after the payment of its labilitics shall be applied first in paying 1o the Preference
Sharcholders the vriginal subscription price per share together with a sum equal to ¢ 1y
arrears deliciency o1 accruals of the dividends on the Pielerence Shares calculated
down (0 the date of relurn ol capital and payable irrespective ol whether such dividend

has been declared eained or not,

1.2 Voting
The Preference Shares shall carry no voting rights other than in 1espect of a resolution
for winditng up the Company or reducing its share capital or abrogaling any of the
special tights attached 1o the Preference Shates, without prejudice (o the provisions
of clause 13.2 of the Subseriplion Agreement,

4.3 Redemyption and thividends
‘The Company shall (in the case of Part 1 of the able below) and may (in the case of

art 2 of that table} pay (o the holders of the Shaies in question dividends in

accordance withh andg in the mider of pro,” v set out in the table below:-
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Amount of

Dividend per

Date ol
Compmencenient
Ulass of_share Kind of Dividend of_Acverual
Past |
Preferetive fixed cumulative date of issuc
preferential
cash ("Fixed
Preference
Dividend™)
Pail 2
‘A" shares and non-cumulative date of issuc
"13* shares pari passu

Share per smoum

10% net per

annum

the balanee of the
profits determined 1o be

distributed

G I each ease the cividends teferred 1o in Article 4.3 shatl:-

(a) i referted W as "net” be caleulated eaclusive of the associated tax credit;

(b)  be gecompanied by a certilicate fer the associated tax credit (if any);

(¢} accrue Irom day o day;

(43 in the cas. of dividends referied o in Part 1 of the table in Axticle 4.3 be paid

on the dur date in accerdance with Article 4 without any resolution of the

Directors or the Cor -nany save as provided by Article 4.7(a):

tey i not paid on the date Tixed lor payment, become a debt due from and

immediately payable by the Company to the shareholder in question;

-t
~d
t
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4.6

() in the case of a Preference Share redeenied on any date be considered still in
issue for the purposes of «Llculating entitlement to the dividend payable on thai

dale;

(g)  where expressed as a percentage or where expressed to be paid pari passu with
the dividend on another class of shares be payable with regard to any premium
paid up on such share and to all amounts paid up or credited as paid up on such

share,

{hy il deseribed as being a certain percentage per annuni be jeduced proportionately

on a daily basis in respect of any period less than a [ull year,

It any Fixed Preference Dividend is not paid or the Preference Shares are not
redeemed in Tul! in aceordance with Article 4.7 on a Dividend Payment Date (as
defined in Article 4.7(b)) or the seventh anniversary of completion of the Subscription
Agreement, otherwise than by reason of lack ol distributable reserves or other
prohibition ur 1estriction imposed by law, imerest shall be payable on the amount not
pad at the tate of 4% above the base rate of Lioyds Bank ple fiom time 10 time
(compounded maonthly until it is actually paid). Such interest suadl be payable on each
suceeeding Dividend Payment Date or the seventh anniversary of completion of the
Subseription Apreement (or the date such unpaid dividend is paid it sooner) or if thewe
are uny Preference Shares which have not been redeemed on the sevenilk: anniversary
of completion of the Subsciiption Agieeiaent the Company shall pay such interest at

the end of eacl month,

Other than dividends payable in accordance with Part 1 of the table in Aaticle 4.3, no
dividends shad] be declared ot paid on any class of share and no sum shall be set aside
as reserves (wndess required by law) nor profits aviaable for distribwiion shall be

carried lorwards unless and until:-

(8)  all cumulative dividends and interest thereon payable in respect of previous

financind pevinds shall have been paid in full,

10,358 May 1996UATVC22) 548, -8 -




4.

(b)  any Preference Shates due to be redeemed in accordance with this Atlicle 4

have been sedeemed.

The Company undertakes that unless the Shareholders otherwise agree in writing ail
the Prefercnce Shares then unredeemed shalt be redeemed and all accrued Fixed
Preference Dividends shall be paid on the seventh annjversary of completion of the
Subscription Agreement or in the event that for any Jegal reasons such redemption and
payment of Fixed Preference Dividends ¢annot then take place such number of
Picference Shates shall be redeemsed and all Fixed Preference Dividends thereon
tincluding interest) shall be paid at the end of the first month therealter and at the end
of cach following month thereatter upon which such Preference Shares can in
accordance with the law be redeemed and the Fixed Preference Dividend paid

provided that subject to the terms et the Companies Act 1985:

() at the diseretion of the Boamd only privr o the {ifth anniversary ol completion
of the Subscription Agreement any of the Preference Shares may be redeemed
and any Fixed Preference Dividend which has accrued may be paid pursuant
{0 a resolution of the Board at a Board Meeting, such repayment of Pieference
Shaies or payment of the Fixed Preference Dividend (and interest thercon) to
be on the date prior to (he fifllh anniversary of completion of the Subscription
Agteement which shall be specified by the Board pursuant to such resolulion
but not Jess than 30 days alter notice of such proposed redemption or payment

of Fised Preference Dividends (and interest thereon) has been given to 1C; and

(1) in the event that on the filth annivetsary ol completion ol the Subscription
Apteentent and therealier on each 315t Janvary and 31st July in cach year
foilowing the filth anniversary of completion of the Subscription Agreement
(“Dividend Payment Dates") il the Group has available any cash resources in
excess of 115% of its projected 1equirements for operating pusposes, capital
expenditure and working capital all as shown in thelast 13 weekly cash llow
foiecast prepared pursuant to clause 12.2(h) of the Subscription Agicement
produced by the Company immediately prior o any Dividend Payment Date the

Company i 1espect of such excess shall redeem as many of the Prelerence

12988 May J990UA™ 221548, ) -0




4.8

iy

4.10

412

4.13

Shares us is possible without redeeming a [raction of a Share at £1 and pay lhe
Fixed Preference Dividend (including interest) payable on such redeemed
Shates. In the event of any dispute as 1o the same or as to whether thete are
proiits avaitable for distribution the Company shall procure that the Independent
Accountant shall certify whether such profits are available or not and the
amount thereol,  All redemption of Preference Shares shall require the
Company to pay 1o the holder therco! the sum of £1 per Preference Share plus
all arrears, deliciencies or accraals of Jividends and inlerest up o and

including the actual date of redemption;

The Tollowing Repulations of Table A shall not apply to the payment ol any dividends:
102, 103, 103, 107, Regulation 104 of Table A shall be modified by the provisions
ol Auticle 4.4(h).

The method and timing of distribution of profits shall take into account the interesty

of the Sharcholders in minimising taxation liabilities;

The Company shall procure that each ol its subsidiaries which has profits available for
distribution shall from time o time declare and pay lo the Company such dividends
as are necessaty (o permil lawful and prompt payment by the Company ol any

dividends o1 1edemptions required to be paid by Articles 4.3 and 4.7; and

Jiach redemption ol some but not all of the Preference Shares shall be made amongst

the holders thereol pro ate to their hoiding of Preletence Siares.
I

If the Company [ails to redeem Preference Shares on the date dixed for redemption the
Fixed Prelerence Dividend jn respect of such shares shall continue to accrue 1o the

dile ol payment.

Any holder of Preference Shares shall be entitfed to forepo or posipone any right o
some or all outstanding dividends or redemption monies and any such action shall be

wilhout prejudice to the tater enforcement of (hat particular holdes's rights hereunder.
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0.

7.1

1.2

Upon delivery of a Preference Share certificate for redemption the Contpany shall pay
10 such holdet the amount due (o him in respect of such redemption and shall cancel
the cegtificate, 10 any certificale so delivered to the Company includes any Shares
which are not lo be redeemed on that occasion @ [resh certificate for such unredeemed
shares shalr be issued to the holder,

LIEN

For the avoidance of bt (bul without limitation), Regulation 8 of Table A shall

apply without amendment,

CALLS ON SHARES AND FORIT: 'URE

There shall be added at the end of the first sentence of regulation 18 of Table A, sv
as to incicase the lability of any member in default in respect of a call, the words
“and afl expenscs that may have been incurred by the Company by season of such
non-payment”.

TRANSFERS OF SHARES

Nao Shaies shall be the subject of any transfer, sale, assignment, tenouncement or of
any other creation or disposal of any interest (including o Se ity Interest and the
granting of any options) excepl in accordance with the provisions of these Articles
{including without limitation thereof the Schedule which Schedule shall apply to all
wansfers of Shases save as othetwise provided in such Schedule o1 otherwise in these

Atticles o1 the Subseription Agteenient) and the Subsciiption Agreement.

Before any persun (other than a persun who is alicady a Sharcholder) (a "New Pary™)
is registered as a holder of any share in the Company such person shall enter into a
Supplemental Deed (as defined and sel out in the Subscription Agreement) covenanting
with the continuing parties (o the Subscription Agreement to observe, pecform and be
bound iy al} the lerms of the Subscription Agreement which are capable of applying
o su  son and which have Lot then been performed. The Company shall not

register any such peson as the o “'er of any Shave until such a deed has been

il May 19%MATW 221048, -11 -




exccuted by the New Party and the members; upon being so regisiered that person

shall be deemed o be a paty to the Subseription Agreenent.

7.0 The Bomd shall repister and give effcct 1o any transter made in accordance with these
Articles or the Subscription Agreement, and shall not register any transfer which is

not made in accordance wilh these Articles or the Subscription Agreeiment,

-J
L.

Unless the provisions of clavses 14,6, and 14.8 10 14.11 (inclusive) of (he
Subscription Agreement have been compled with in full the Board shall neither
reguster nor give effect o any transfer of Shares by Virgin or any member of the
Virgin Group il the effect of such transfer would if completed be 10 enable any person
or persons 1o wblain any Security Interest in a Share other than a member of the

Vitgin Group,

7.5 Unless the provisions of clouses 14.7, and 14.9 1w 14,11 (inclusive) of the
Subscription Agreement have been complied with in full the Board shal] neithes
register nor give effeet to any transler of Shares by 1C or any member of the iC
Group if the cflect of such transfer would if completed be to enable any person or
persons 1o obiain any Sceurity Interest in a Share other than o member of the IC

Group.

GENERAL MITUTINGS

]
sy

The diteclors ot any of hent may call general meciings and iegulation 37 of Table A

shall not apply 1o the Company.

9, NOTICLE OF GENERAIL MEETINGS

5.1 A notice convening ¢ general meeting shall be sequited to speeify the general nature
of the business to be Gansacted only in the case of special business and regulation 38
of Table A shall be maditied accordingly. The wards "o a resolution appointing a

person as a director® and Adticles (@) and (1) in regulatior 38 of Table A shall be
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4.3

10,

deleted and the words "in accordance with section 369(3) of the Act" shiall be insested

alter the words “il it is so agreed" in that 1egulation,

All business shall be deemed special that is transacted at any extraordinary peneral

meeting, and also all that is transacted at an annual gereral meeling, with the
exception ol declaring a dividend, the consideration of the profit and loss account,
balance sheet, and the reports of the directors and auditors, the appointment ol, and
the fixing of the remuneration of (he auditors and the giving or renewal ol any

authotity in accordance with section 80 of the Act.

Bvery notice convening a genetal meeding shall comply with the provisions of section
F72(3) of the Act as to giving information to members in regard to thejr right 1o
appoint proxies; and notices of and other communications relating to any general
meeting which any membes is entitled to receive shall be sent to the dircetors and to

the auditor for the time veing of the Company.

PROCEEDINGS AT GENERAIL MELTINGS

Mo business shatl be uansacled at any general meeting unless a quorum of inembers
is present throughout the meeting. A quorum shall consist of two members present
in person or by proxy or (in the case of 2 member being a corporation) by
representative of whom (only for sv long as there shall be "A" shares and "B" shares
i iseue) one shali be a holder of "A" shares and one a holder of ¥B" shares save that
il and for so long as the Company has oply one person as a member, one member
present in gecson o Dy proxy shall be a quorum and save further that any wo
members prese.s o the manuer afosesaid shall constitute a quotum at any adjourned
meetize oC i ase meeting, Regulation 40 of Table A shall not apply o the

Company.

I a quonunn is not present within hall an how {iom the time appoinied {or a peneral
meeling the gencial meeling shall stand adjourned to the same day in the next week
at the same tme and place or o sueh otfier doy and at such other place as the

ditecte » may deteunine at which meeting any two membess present in pason ot by
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13.1

13.4

proxy ot (in the case of a member being a corporation) by representative shall be a
yuorum; il at the adjourned general meeting a quorum is not present within half an
hour from the time appointed therefor such adjourned gencral meeting shall be

digsolved. Regulations 41 and 50 of TI'able A shall not apply to the Company.

A poli may be demanded al any general meeting by the Chainnan or by any member
present in person or by proxy and entitled to vote. Regulation 46 of Table A shall be

altered accordingly.

YOTES OF MEMBIERS

Regulation 54 of Table A shall not apply to the Company. Subject (o any rights or
restrictions fo1 the time being attached to any clags or classes of shares and to Article
15.4, on a show of hands every member entitled lo vote who (being an individual) is
present in person or by proxy (not being himself a member entitled to vole} or (being
a corpotate body) is present by a representative or proxy (not being himsclf a member
entitled t vote) shall have one vole and, o a poll, each member shall have vne vote

for each share of which he is the holder.

The words "be entitled to" shall be inserted between the words "shail" and “vote" in

tegulation 57 of Table A,

A member shall not be eatitied o appeint more than one proxy to attend and vote ot
the same occasion and accordingly the final sentenee of regulation 59 of Table A shall
not apply 1o the Company. Any such proxy shall be entitled to cast the votes to whicl,

e is entitfed in different ways.

On any esolutiun o semove adirector appointed by the holders of "A" shates or the
holders of "B" shaies pursuant to these Articles o1 10 amend o1 aller this Atticle 13,4,
shares held by the relevant appointers shall together carrr at least one volte in excess
el 75% ol the voles exercisable ol the general mecting at which such resolution is to
be provosed and such votes shall be apportioned amongst the relevant shareholders in

the propertion in which they hold shares conlerring the right w appoint such directors.
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5.1

-
.
o

TFor the avoidance of doubt the provisions of this Article 13.4 shall not prejudice the
obligations ol Virgin and 1C to procure the 1emoval of directors pursuand to Articles

6.4 and 10.5.

NUMBER OF DIRECTORS

Regulation 04 of Table A shall not apply to the Company,

ALTERNATE DIRECTORS

An alternate director shall be entitled to receive notice of all meetings of the directoss
and of all meetings of committees of the directors of which his appointor is a member
{subject to his giving to the Company an aridress within the United Kingdom at which
notices may be served on him), to attend and vote at any such meeting at which the
director appointing i is not personally present and generally to perform all the
{unctions of his appointor at such mecting as a director in his absence. An alternate
director shall not be emitled (o 1eceive any remunetation from the Company, save that
he may be paid by the Company such part (if any) of the remuneration otherwise
payable 1o his appointer as such appointor may by notice in wriling to the Company

from time to time direet. Regulation 66 of Table A shall not apply to the Company.

A director, ot any such other person as is mentioned in regulation 05 of Table A, may
act as an allernate director to re | tesenl more than one director, and an alternate
director shall be entitled at aay meeting of the directors o1 of any committee of the
directors to one vote for every ditector whom he represents in addition to his own
vote {il auy) as a ditector, but he shall count as only one {or the purpose of
determining whether a quorum is present and the {inal semence of rwegulation 88 of

Table A shall not apply w the Company.

Save as otherwise provided in tie regulations of the Company an alernate director
shall be deemed for the purposes specil ed in Article 15,1 tu be a ditector and shall

alone be responsible Lor his own acts aud defaults and he shall notl be deemed to be
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10.1

Jo.2

o, 3

16,4

the agent ol the ditectar appointing him. Repulation 69 of Table A shail not appiy to

the Company.

APPOINTMENT ANMD RETIREMENT OF DIRECTORS

The number of Diveetors of the Company shall not be less than two. If and for so
long as the Virgin Group holds more than 37.5% of the fssued Ordinary Shares then
Virgin shall have right to appoint and remove three directors who shall be called A
directors, and shall have the right o appoint (from the Board) and remove, ihe

Chairman of the Company.

Il and for so long as the 1C Group holds more than 37.5% of the issucd Oidinaty
Shares then 1C shall have the sight to appoinl and remove two directors who shall be
called "B" divectors, and shall have the right to appoint (from (he Board) and remove,

the Deputy Chairman of the Company.

Aljsuch appointiments and removals under this Article 10 shall be by nolice in writing

and shall take cffect upon lodgement at the registered oftice ol the Company.

I at any time and from time to time the Virgin Group holds:

() 37.5 per cont o1 less bul more than 25 per cent of the issued Ordinary Shares

then:

H ¥irgin shall forthwith pocure that there shall only be twe "A”
Directons and shall procure that 10 the extent there are more than twao
A" Directors such additional directors shall forthwith resign:

{iiy Virgin's nght w appeint the Chajiman of the Board shall teuninate

and the Chainman shall tesign and Virgin shall procuie  suehy

resignation; and

JOSE S, May 1996U0ATU 221548, - 16 -
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{iif) The Management Agreement shall torthwith terminate without expense
ar ¢ost 1w the Company (save for acerued costs and expenses) and
without the consent in writing of the "B" Sharcholders shall not revive

or othetwise be binding on the Company;

) 25 per ceme o less but more than 12,5 per cent of the issued Qrdinary Shares
Vigin shall forthwith procure that there shall only be ane *A" Direclor (who
shall not be the Chairman), and shall procure that to the extent that there is
more than one "A" Director such additional direetors shall forthwith 1esign;
and

(¢)  12.5 per cent or less of the issued Ordinary Shares Virgin shall {orihwith
procure that there shall not be any "A" Dircctors and Virgin shall forthwith
procure that the YA" Direclors shall resign and the quorum for any meeling of
the Board or any jaeeting of the board of any subsidiary of the Company shall
cease to require an "A" Director 1o be present and any requirement that any

resolution shail require the approval of any "A" Director shall cease (i any).

11 Virgin transfers (a) any Shares to IC or any member of the 1C Group or (b) any
Shates w 1C or wny member of the IC Group which transfers together with any
translets (v any other person &t the same time or approximately the same time as the
trunslers to the 1C Group or membeis of the iC Group has the effect of or 1esult in
any "A" Ditector 1esigning or the Chairman resigning in accotdance with this Atlicle
16.4 1then the right o appoint the Clisiaan shall be that of 1C and 1 shail be entided
o appeint additional “B" Dircctors uys 1o the same number of "A" Directors as are

required Lo resign putsuant o this Article 16.4 from time o time.
10,5 I any Gme ~ad fiom Ume to e tie 1C Groop holds:
(a)  37.5 per cenl or less bul more than 25 per cent of the issued Qrdinaiy Shares

then 1Cs ripht to appoint the Deputy Chairman shall cease and the Deputy

Chiairmar shall resign and 10 shall procure such resignation and the Deputy
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16,7

)

()

Chauman's 1ights under Clause 11,2 of the Subscription Agreement shall also

cease;

25 per cent or less bul more than 12,5 per cent of the issued Ordinary Shares
then IC shall Torthwith procure that there shall only be one “B" Director and
to the extent that there is more than ene "B" Direcloi(s) shall procure the

resignation of such additional dircetor(s); and

12.5 per cent of less of the isswed Ordinary Shiares IC shall forthwitl: procure
that there shall not be any "B" Dircclors and 1C shall forthwith procure that all
B3 Directors shall resign and the quotum for any meeting o1 the Board or any
meeting of the board of any subsidiary of the Company shall cease to reguine
a "B" Director to be preseat and any reguirement that any tesolution shall

tequite the approval of any "B" Director shall cease (if any).

10 1C tansiers (a) any Shares to Virgin or any member of the Virgin Group or (D) any

Shares 1o Virgin or any member of the Virgin Group which transfers together with

any transiers w any other person at the same lime os approximately the same time as

the transfers to the Viigin Group or members of the Vitgin Group has the effect of

or result in any "B Diwector resigning or the Deputy Chaitman resigning in

accordance with this Article 16.5 then (he right 1o appoint the Deputy Chairman shall

be that of Virgin and Virgin shail be entitled to appoint additional "A" Directors up

to the same aumber of "B* Direetors as are sguired to resipn pursuant to this Article

16.5 low time W time,

The directors shall not be requited 1o retire by sotadon and regulations 73 o 80

(inclusive) of ‘Table A shall not apply o 1he Company.

At any mecting of the diteclors:

16.7.1

any one or more of the direetors o1 their alternaies present at such

meeting appointed by Virgin shall collectively be entitled to as many
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16.7.2

votes as would be permitted 1o be cast if all Virgin's appointed
|

ditectors were present;

any one or mote ol the directors or their allernates present at such
meeting appointed by 1C shall collectively be entirled (o as many votes
as » ould be permitted to be cast i all IC's appointed directors were

present,

17, DISQUALNICATION AND RIMOVAL OF DIRECTORS

Notwithstanding the provisions of Ailicle 16 the office of a director shall be vacated

if:-

J7.1  he ceases 1o be a direetor by virtue of any provision of the Act or these Articles or

Le beeomes probibited by law Irom being a director; or

17.2 he becomes bankiupt or makes any arrangement or composition with his credivoss

generally; or

17.3  he is, ar may be sulfering, from m- atal disorder and either:-

(a)

ih)

fie is admitted to hospital in pursuance of an application for admission tor
teatment under the Mental Healih Act 1983, or in Scotland an application for

admission under the Mental Health (Scotland) Act 196G, or

an order is made by a court having jutisdiction (whether in the United Kingdon
or elsewhere) in matters cancerning mental disorder for his detention or {or twre
appoinimernit of a receiver, cualor bonis or other person o exercise powers

with sespect to his propesty o1 abfalis;, oy

I7.4  he tesigas his oftice by notice to the Company; o1
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he shall Tor more than six consecutive monthe have been absent without permission
ol the ditectors from meetings of directors held duting that period and the direetors
tesolve that his ollice be vacated;

il he is named in a notice of removal served in accordance with Article 18.1

and regulation 81 of Table A shall not apply to the Company.

GRATUITIES AND PENSIONS

R qulation 87 of Table A shall net apply to the Company and the directors may
exervise any powers of the Company conferred by the Company's Memorandum of
Association to give and provide pensions, annuitics, gratuities or any other benelits
whatsoever to or for past or present directors or employces (or their dependants) of
the Company o1 any subsidiary or associated undertaking (as defined in section 27(3)
of the Companies Act 1989) of the Company and the ditectoss shall be entitled Lo
retain any benefits received by them or any of them by reason of the exercise ol any

such powers,

PROCEEDINGS OF TUHE DIRECTORS

Subjeet to the provisions of the Act, and provided that he has disclosed to the directors

the mature and extent ef any interest of his, a director notwithstanding his office:-

) omay be a paely Lo or otherwise interested in any transaction oF arrangement

with the Company or i which the Company is in any way interested;

th)  may be a director or other ofticer of or employed by or be a party to any
transaction or arrangement with or otherwise interested in any body corporate

promoted by the Company or in which the Company is in any way interested;
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may or any Lrm or company of which he is a member or dircetor may act in
a professional capacity Tor the Company or any body cosporate in which the

Company is in any way inlerested,

shall not by reason of his office be accountable to the Company fot any benefit
which he detives Trom such office, service or employment or fiom any such
(ransaction or arrangement or [rom any interest in any such body corporate and
no such transaction or arcangement shall be liable to be avoided on the ground

of any such interest or benefit; and

shall be entitled W vole on any 1eselulion and (whether or not he shall vote) be
counted in the quorum on any matter referred to in wny of Arlicles 21.i(a) o
21, 1(d) (inclusive) or on any resolution which in any way concerns or relates
o a mater in which he has, diectly or indirectly, any kind of inlerest
whatsoever and il he shall vote on any resolution as aforesaid his vote shall be

countled.

2 For the purpose of Asticle 19.4.-

{a}

(h)

(c)

a penesal notice 1o the directors that a ditector is to be regarded as having an
interest of the nature and extent specified in the notice in any tansaction or
arangement in which a specilied pewson o class of peisons is interested shall
be deemed o he a disclosure that the direcior has an interest in any such

trapsaction of the nature and exient so specified;

an integest of which a dJirector has no konowledge and of which it is
unieasonable to expeet him (o have knowledge shall not be teated as an

intetest of his; and

an interest of a person who is for any purpose ob the Act (excluding any
statutory moditication not in force when these Articles were adopted) connecied
willt a director shall be treated as an interest o} the director and in relation Lo

an alternate ditector an mterest of his appointor shall be trealed as an interest
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19.4

19.6
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of the altetnate director without prejudice to any interest which the alternate

direetor has otherwise.

Repulations 94 1 97 (inclusive) of ‘Table A shall not apply to the Company.

The quorum for the transaction of business of the directors shail throughout the
meeling be two and for so long as there shall be "A* Shares and "B" Shares in issue
this shall be comptised of at least one "A" director and at Ieast one "B" director of
their respective alternates PROVIDED THAT atany meceting of the directors that shall
have been adjourned for Jack of quorum any twe dircelors present shall constitule a

quorunt.

‘The directors may meet together for the dispateh of business, adjourn and otherwise
regulate their meetings as they think {it. Unless at Jeast one director appointed by the
"A" Shareholders and at least one director appointed by the "B" Shareholders indicate
theit willingness to accept shorter notice of a meeting of the directors, at least 7 clear
days' prior notice ol the time and place of cach meeting of the directors shall be
given. Questions arising at any meeting shalt be determined by a majority of voles
save as provided in the Subscription Agreement and in the case of an equality of voles

the chairman of the meeting shall not have a second or casting vate;

A director may. and the seerelary on the requisition of a director shall, at any time
summon a meeling of the ditectots. Notice of every meeting of the directors shall be
given to every ditectas in accordanee with the provisions referred W in Article 23 but
the pon-receipt of nolice by any diiector shall not of itselt invalidate the proceedings

atany meeting, ol the ditectos.

Any director including an alternate dircetor may participate in a meeting of the
directors or @ commitice of tie directors of which he is a member by means of a
conference telephone or similar means o communications  equipment whereby alj
persons participating in the meeting can hear cach other and paticipation in this
manner shall be deenied o constitule presence in person al such meeting and, subject

10 these Auticles and the At he shall be entitled to vote and bre counted in a quorum

]
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accordinply. Such a meeting shall be deemed fo take place where the largest group
of those participating is assembled or, i there is no such group, where the chairman

ol the meeting then is.
9.8 Regulation 88 of Table A shall be amended by substituling 2or the sentence:-

“I shall not be necessary to give notice ol a mecting 1o a director who s absent

from the United Kingdom"
the tollowing notice:-

"Notice of every meeting of the directors shall be given to each director and
his alternale director, including directors and alternate directors who may for
the time being be absent from the United Kingdom and have given the

Comnany an address within the United Kingdom for service®.
19.9 'The words "of 1illing vacancies, or* shall be omitted from regulation 90 of Table A.
20, The penultimate sentence ol 1egulation 88 of Table A shall not apply (o the Company.
21, THE STAL

H the Company has a seal it shall only be used v ith the authority of the directors or
ol a commitice of the directors. The dircelors may determine whe shall sign any
instruntent 1o which the seal is affixed and unless otherwise so deteimined every
instrument o which the seal is afTixed shall be signed by one director and by e
secretary or another ditector. The obligation under regulation 6 in Table A relating,
W the sealing of shate certificates shall apply only it the Company has a seal.

Regulation 101 of Table A shall sot apply 1o the Company.

2. CAPITALISATION_OF PROFITS
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23,3

The words "special reselution” shall be substituted for the words "ordinary resolution”
in repulation 110 ol Fabie A provided that for so long as there are "A" shares and
“B" shares in issue, on any occasion when shares are allotled and distributed credited
as fully paid pursuant to the provisions of regulation 110 of Table A as amended by
this Article the shates allotted to holders of "A™ shares shall forthwith on aliotment
automatically stand designated as A" shares and the shares allotted o helders of "B”
shares shall fosthwith on allofinent awtomatically stand designated as "B* shares.
NOTICES

I tegulation 112 of Table A, the words "[irsl class" shall be inserted immediately

before the words "post in a prepaid envelope™.

Where a natice is sent by st class post, prool of the notice having been posted in
a property addiessed prepaid envelope shall be conclusive evidence that the notice was
given and shall be deemed (o have been given at the expiration of 24 heurs after the
envelope containing the same is posted.  Regulation 115 of Table A shall not apply

o the Company.

If at any time by reason of the suspension or cuitailment of posial services within the
United Kingdom the Company is unable effectively to convene a general meeting by
notices seot through the post, a general meeting may be convened by a notice
advertised in at least one national daily newspaper and such noti: ¢ shall be deemed
(o have been duly s rved on all membess entitled thereto at noon on the day when the
advertisement appes. 1n any such case the Company shall send confirmatory copics
ol the notice by post il at least seven days prior to the meeting the posting of nolices

to addresses throughout the United Kingdom again becomes practicable.
WINDING U

I wegulation 117 of ‘Table A, the words "with the like sanction" shall be inserted

immediately betore the words "determine how the division™.
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INDEMNITY,

Subject 0 the provisions of seetion 310 of the Act every director (including an
alternate direetor) or othey officer of the Company shail be indemnified oul of the
assets of the Company against all losses or liabilities which he may sustain or meur
in or about the Jawlul exceution of the duties of his office or otherwise in relation
theretn, including any liability incurred by him in defending any proceedings, whether
civil or eriminal, in which judgment is given in his favour or in which he is acquiticd
or in comcetion with any application under section 144 or section 727 of the Act in
which relicf is granted to him by the court, and no director (including an alternate
director) or other offiver shall be lable for any loss, damage or misfortune which may
happen to of be incurred by the Company in the lawful execution of the duties of his

office of in relation thereto. Regulation 118 of Table A shail not apply (0 the

Company.

The directors shall have power lo puichase and naintain at the expense of the
Company lor the benefit of any dircctor {including an alternate director), oflicer or
auditor ol the Company insurance against any Hability as is referted 10 in section
310(1) of the Act and, subject to the provisions of the Acl, against any other liability
which may altach to him or loss or expenditure which he may incur jn relation to
anything done or alleged (o have been done or omilted W be done as a director,

(including as an alternate director) officer or auditor.

The ditectors may authorise the disectors ol companies within the same group ol
companies as the Company (o purchase and maintain insurance at the expense of the
Company [or the benelit of any dircctor {including an alternate director), other officet
or auditor o such company in 1espect of such liability, loss o expenditure as is

relerred 1o in Article 25.2.

VARIATION OF CLASS RIGIHTS

I at any ime the share capital of the Company is divided into dilferent vlasses of

shares, the rights attached to any class (unless otherwise provided by the tevms of the

S
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iesue ol the shares Lor that class) may not, whether or not the Company is being
wuound-up, be varied without the consent in writing of the holders of three-fouiths in
number of the issued shares of that class, or with the sanction of an extraordinary
tesolution passed af a .eparate general meeting of the holders of the shares of that
elass. ‘To every such separate gencral meeting the provisions of the regulations of the
Company ielaling W gencral meetings shall apply, but so that the necessary (quorini
shall be two persons at least holding or representing by proxy one-third in number of
the issued shares of fhe class and that any holder of shares of the class present in
person or by proxy may demand a poll. 11 any such separaic general meeting shall
be adjourncd owing to the absence of a quorum and if at the adjourned meeting a
quorum shall not be present within half-an-hour [rom the time appointed for such
adjourned meeting the holder or holders of shares of the class concerned who are
present shall constitute a quorum and sfiall have power to decide upon all matters
which could properly have been disposed of at the meeting from which the

adjourament ok place.

bt
-3

. FINANCIAL ASSISTANCE

The Company miy in accordance wi'a and subject ta Part V of the Act and all vther

pravisions for the time being (I any) therefor:

7.1 pive linancial assistance direcily or indirectly lor the purpose of acquiring any shaies
in the Company. or its holding company, or subsidiary company of its holding

company, il any;

17 0 issue shares which ae o be redeemed o1 e liable to be jedeemed at the option of
the Company ut the holder thereol except that 1o redeemable shares may be issued
at any tinme when there ae ne issued shares ol the Company which are not

reddecinable;

17,3 purchage its own shaies including its own 1edecmable shase
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27.4

make a payment in resgpect of the redemplion or purchase of any of its own [ully~paid
shares oul of the distributable profits of the Company or the proceeds of & fresh issue
of shates or, so long as the Company is a private company, capital o1, so long as
aforesaid , partly one way and partly another and as to redemption on such tetms and

in such manner as may be determined at any time or times by dircctors

Provided always that any shares purchased or redecmed by the Company shall be

treated as cancelled.

DISSOLUTION

Upon the bankruptey, dissolution or liquidation at any time of any member, unless all
the members {other than that member) agree otherwise in writing within 90 days of
such bankrupley, dissolution or liquidation as aforesaid, the Company shall be
dissolved and as required by Section 84(1)(a) Insolvency Act 1986 the Company shall
lold 2 general meeting at which the holders of all shares entitled to vote thereat as
provided herein shall be reguired to vote in favour of a Resolution 1equiring the
Company 1o be wound-up voluntasily. All provisions heseol poverning voting,
meetings o members, meetings ol dirertors and the like shall be subject to this Article

28,
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SCHEDULE
Transfer of Siaves

References to paragraphs in this Schedule ae references to the relevant paragraphs in this
Schedule.

f

1. TRANSIFER OF SINARES

(.1 Any person (hereinalter called “the proposing transferor") proposing to tansfer any
Shares shall give notice in writing (hercinafter called "the transfer notice") to the
Company that he desires Lo transfer the same and specilying the price per Share al
which hie is willing to transler them. The transfer notice shall constitute the Company
the agent of the propesing transferor for the sale in Units of all (but not some oniy)
Shares (of whatever class) specified in the transfer notice together with ail rights then
atached thereto o any member or members of the 1C Group or the Virgin Group
{other than the proposing lransferor or its associntes) holding Ordinary Shares and
willing to purchase the same (hereinafter called "purchasing class members") al the
price specitied therein or (whese appropriate) at the fair value certified in accordance
with paragraph 1.3 twhichever shall be the lower). A tiansfer notice shall not be
revoeable except with the sanction of the Board in favout of which at least one "A"

Ditectar and one "B* Director shall have consented,

1.2 The Shares compuised in any wransier notice shali be offered to the members of the 1C
Group or the Vicgin Group (other than the proposing transleror o1 its associales)
holding Qudinary Shates (hereinafter called "class members®) in Units, such Units to
be oflered to class members subjeet to holders of the same chss of Oudinary Shaies
ag the proposed tansferos having priotity over the holdets ol any other class ol
Ordinmy Shates: "A" Ondinary Shares and "B Ordinary Shares being treated for this
purpose as sepaiate classes. Such alfer thatl te made by notice in writing (heseinaftes
called "the pre-emptive notice") within seven days atter the receipt by the Company

ol the wanslel notice. The pre-emptive notice shall:-
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(i)

)

(¢}

(dy

()

state the identily of the propusing transferor the pumber and class of Shares
comprised in the nansfer notice and in each Unit and the price per Unil (“the
price®) and inform the class members that Units are offered to them in

accotdance wilh the provisions of this paragraph 1.2

contain a stalement to the effect that the Units are offered in the first instance in
proportion to the number of Ordinaty Shates of the same class as those
comprised in the Units held by the tecipients of the pre-emplive notice but go on
W invite each other class member to state in his reply whether he wishes to
purchase more or less Units than his proportionate entitlement (if any) and if so

what number;

subject as provided in paragraph 1.3 contain a statement of the right of cach class
member to request (i) a certificate of fair value under paragraph 1.3, the form
of such siatement to be as near as clicumstances peruit to that of the first
sentence of thal patagraph or, (ii) (as the case may be) evidence of a third party
independent valuation oblained by the proposing transferor vajuing the Shares
subject o the transfer notice at @ price no Jess than the price specified in the

tiansler notice;

contain a statement to the effect that the Shates compised in each Unit ae either
being oflered o cluss members at the jower of the price specitied by the
proposing transferor and (i€ applicable) its tair value certified in accordance with
patagraph 1.3 m, as the case may be, determined by the proposing transferor but
only if the propusing, tansleroer has received a bona fide arms length independent
otfer valuing the shares subjeet 10 the transfer notice(s) at a price no less than the

price specified in the transfer notive;

state the period in which the offer may be accepted it no such cerliticate of fair
value is appropiate becavse the proposing tansteror has received a bona fide
arms lenpih valuation Ham an independent third party and is requested (not being
Jess than twenty-lwa days ar more than forty-two days alter the date of the pre-

emptive notice and subject to being extended pursuant te paragraph 1.3)%
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(1) contain a statement to the effect that, il such a cerlificaie of f{air value is
appropriate and is requested, the ofler will remain open for acceptance until the
expity of a period of fourteen days commencing on the date of the notice a. vhe
cerlificd fair value given lo class members pursuant 10 paragraph 1.3 or until the

expiry ol the period referred to in paragraph 1.2(c) whichever is the later; and

(g) ventain a stalement that the offer is conditional upon acceptance of the offer in
respect of all the Units comprised or deemed as provided for in paragraph 1,11

1o be comprised in the transler notice,

For the putpose ol this pmagraph an offer shall be deemed 1o be accepted on the day
ot which the acceplance is received by the Company and may, il so specified in the
acceptance, be accepted by a class member in respect of a lesser number of Units than
his [ull proportionate eatilement. 3 all the ciass members do not aceept the ofter in
respect ol their respeclive proportions in full the Units not so accepled shall be used
to satisly any claims for addjtional Units (notified in response 1o the invitation referred
to in paragraph 1.2(b)) as nearly as may be in proportion to the number of Ordinary
Shates alteady held by the class members claiming additional Units, provided that no
class member shall be obliged to take more Units than he shall have applied for and
after satislaction of such claim any remaining Shares shail be used w satis{y clalms
ftom holdets ol QOrdinary Shares ol a class other than that specified in the transier
notice in proportion to the number of Shares held by such persons of that other class
of Shares. 11 any Units shall not be capable of being offered to the class members in
proportion 1o their existing holdings, except by way of lractions the same shail be
olfered to the cass members, ar some ol them, in such proportions as the Board may

think fit.

1.3 Any class member may, not Jater than cight days after the date of lhe pre-emptive
notice, serve on the Company a notice in wiiting requesting that an Independent
Accountant certily in wiiting the sun vahich in his opinion epresents the [uir vaiue of
cach of the Shares comprised in the tansfer notice as at the date of the transfer notice

and (he 1esulting Jair value per Unit,
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Provided that the Company shall not be requited tu comply with such notice if the
proposing tansleror has aheady received and notilied the Company at the time of
serving the wansfer notice(s) of a bona lide arms length independent thivd paity offer
valuing the Shates the subject of the transfer notice(s) at a price no less than the price
specilied in the tansfer notice unless and until it is established that the proposing
tansleror has not teceived a bona fide arms length independent third party offer
valuing the Shares the subject of he transfer notice(s) al a price no fess than the price
specified in the transfer notice.  The proposing transferor shall make available on
tequest by the Board ot any class member o1 any resolution of the "A" Direclors or
the “B* Directors such evidence as may be reasonably requesied by them to verily such
offer and so (at the time petiod referred to in paragrapl 1.2(¢) shall be deemed to be
extended by the Gme belween such request being made and such cvidence being

produced.

Forthwith upon teceipt of such notice and agreement as (o the Indenendent Accountani
the Company shall instruct the Independent Accountant to centify as aforesaid. In
cerlilying the Tair value as aforesaid the ndependent Accountant shall be entitled to
ablain professional valuations in tespect of any of the Compauy's assets and shall
under ke such valuations on the following assumptions and bases o1 as otherwise

1equited by this Agleement:-
1) he shall value the Shares comprised or deemed to be comprised in a transfes
notice as on an ams length sale between a willing vendor and a willing

putchaser;

iby it the Company is carrying on business as a going concert, on the assumption

that it wall continue ) do so;

) that the Shares comprised o1 deemed o be comprised in a transfer notice ase

capable of being tansferred without sestriction; and

{7 they shall value the Shaes:
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(i) in the case of "A" Oidinary Shates and "B" Ordinaiy Shares as a
rateable proportion of the total value of the Company after deduction
ol the Preference Share Value (as defined below) which proportion
shall not be discounted or enhanced by reference to the numbzr of
Shares transferred and treating cach "A" Ordinary Share and ezch "B"

Ordinmy Shate as having the sume value;

(i} in the case of Preference Shares as a rateable proportion of the
aggrepate nominal value of the Preference Shares plus the amount of
any unpaid or accrued dividends or interest thereon (the "Preference
Share Value") or in the event that the total value of the Company is

fess than the Preference Share Value the value of the Company.

Forthwith upon receipt of the cettificate of the Independent Accountant, the Cowmpany
shall by notice in writing inform all ¢lass members of the certified fair value of each
Share and the resulting price per Unit (being the lower of the price specilied in the
tansler notice und the ceatified fair vatue of each Uniw at which the Shares comprised

in the transfer notice are olfered for sale.

i.4 1 purchasing class members shall be found for 1l the Units comprised in the transfer
notice within (e approptiate period specitied in paragraph 1.2, the Company shall not
Jates than severs Jdays alter tie explty of such appropriate period pive notice in writing
thereipatier in this Schedule called “we sade notice®) to the proposing transfeion
specilying the parchasing class members and the proposing tansteror shatl be bound
wpon payment of the price due in respect of all the Units comprised ot deemed to be

comprised in the transfer notice to transfer the Units to the purchasing cliss members,

1S 1f the Consp any shall nal give a sale notice o the proposing transferor within the time
specilied in paragraph 1.4 o1 it at the date of the tansfer notice there is no membel
other than e praposing tansleron who holds Ordinaty Shaves, the transfer notice shall
theneefonh be deemed 1o constitute the Company the apent ot the proposing transteior
tor the sale in Units of all (but not some only) Shares (of whatever class) (and whether

or nut speciticd in the transter notice) held by the propoesing transteror topether with
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all 1ighis thee attached thereto Lo any member or members willing to purchase the same
(whether or oot o class member) at the piice or al the Jair value certified in accordance
with paragiaph 1.3 (whichever shall be (he lower). In any such case the pi ovisions of
varagraphs 1.2 to 1.4 (inclusive) shall apply mutalis mutandis as il references therein
w class members wore (o members (of whatever class) and references (0 purchasing
olass niembers were o purchasing members {of whatever class) and as if the period for
service of the pre-emptive notice refesred to in paragraph 1.2 was the period of seven
days immediately following the expiry of the appropriate period for service ol a sale
notice on purchasing class member without such a sale notice being served.  Provided
fhat where fair value has already been determined in aceordance with paragraph 1.3
no shaseholder shall be entitled to exercise their rights under paragraph 1.3 for 4

further vithua'ion of the Unils,

Noutwithstanding the provisions of paragraph 1.5 but subject o the provisions of
paragraph 1.8, i purchasing class members shall have been found for some onty of the
Units comprised in the transfer nolice pursuant 10 paragraph 1.2 the claims of such
purchasing class members made pursuant to patagraph 1.2 shall {irst be satslied in
preference o the claims of inembers of any other class made puisuant to paragraplh

1.5,

If in any vase the proposing transferor after having become bound in accordance with
the provisions of this paragraph 1 to transler Units makes delault jo transferring any
such Units the Company may seceive the purchiase moncy on his behall and may
authorise some peison to exectde a tansfer of such Units on belalf of and as allomey
for the proposing, hansferor in Tavour of the puichasing class members or puichasing
members ag the case may be.  The teceipt of the Company for the purchase money
shall be a good diseharge to the purchasing class members or purchasing members as
the case may be., ‘The Company shall pay the purchase money into a separate bank

account and shall hold the same on trust for the proposing transteror.

1f the Company shall pot give a sale naice o the proposing transleror within the time
apecified {o1 that purpase (by vittae of paragraph 1.5) in paragiaph 1.4 in tespeet of

sales o putenasing members of whalever class, he shall, during the period o} one
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hundred and twenty days next folivving the expiry of the time s0 specified, be at
liberty to transfer in Units all but not some only of the Units compiised or deemed 1o
e comprised in the transfer nolice W any peison o1 peisons PROVIDED THAT the
price per Unil obtained upon such transfer shall in no circumstances be less than the
price oi as cetilied i accordance with paragraph 1.3 (whichever shall be the Jower)
and provided further that in the event that the proposing transferor has notified the
Company pursuant o paragraph 1.3 of such third party offer, such sale may only be
to such third party #u notilied and the proposing transferor shall upon request by the
Boawd or any class member or upon a resolution of ejther the "A" Direclors or the "B"
Divectors furnish such inlormation to the person making the request as they shall
require (with copies to the Board if it has not made the request) in relation to the price
per Unit obtained as aloresuid. The Board shall be satisfied that such Units are being
tianstersed in pursuance of a bona {ide sale for the consideration stated in the transfer
withoul deduction, rebate or allowance whatsoever 10 the purchaser, and if not so

satislied, shall refuse to register the instrument of transfer.

No (ransfer shall be made (whether or not pursuant to paragiaph 1.15) uiress and until
a Supplemental Deed hag been executed jn accondance with this Agreement. Further
o member shall transfer any Shares (whether or nat pursuant o paragraph 1.15) nor
permit any of the matters in paragraph 1.2 () to 1.12 () {inclusive) il the effeet
thereof, atier notification to or from and consuitation with the appropriate authoritics
would constitute a breach of e tetms of or would be likely (o give rise Lo 1he
jevocation or, (o the extent the same has any material adverse conscquences, variation
or modiication of any liceace or consent granted to or refusal of any application for
a ficence or consent made by the Company or any subsidiary of the Company under
the Bioadeasting Act 19490, the Telecommunications Act 1984, the Cable and
Broadeusting, Act 1984 and iemaining in foree pursuant to the Broadeasting Act 1990
or the Wireless Telegraphy Acts 1949-1967 (or any statwtory modifications or te-
enaciments thercol) o under @ny enactmenl or tegulation now or herealter {as
applicable) in respect of the business of the Company o any subsidiary el the
Company, whether such effect is vccasioned by reason of the identity of the recipient

o1 by reason ol the numbet of Shates involved or for any other reason.
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L 1G Aay tansler or purported tanster of a Shate {other than upon transmission of a Share
pursuant lo tequisition 29 of Table A upon the death of a member of Upon & person
bevoming entitled Lo a Share in consedquence ol the bankiupley of a member) made
otherwise than in accordance with the foregoing provisions of paragraphs 1.1 to 1.9
{inclusive) or paragraph 1.15 (subject to the provisions ol paragraph 1.9} shall be nuli

and void and ol no efleet,

1.11 10 and when requited by notice in writing by the holder or holders of (in aggregale} a
majority in nominai value of the other Shaxes in the Company so 1o do (the "call

notice™):-

(a) a member who ransfers or purposts (o transfer any Share in the Company in
breach of the foregoing provisions of these paragraphs shall be bound to give a

transfer notice in accordance with paragraph 1.1: or

W) a member who causes or permits any of the cvents specitied in paragraph 1.12
or with regard to whom any of the cvents specified i paragraph 1 12 {d) cccurs

shall be bound to give a transfer notice in accordance with paragraph 1.7;

unless and 1o the exlent that a valid Gansfer has been made pursuant {0 patagraph 1.15
and hias been iodgedl for registration. In the event of such member failing to serve a
transfer nolice puisuant lo paragraph 1,11 (ay or 1,11 (b) within thirty days of the date
of the call notice such member and shall be deemed 1o bave given a transler nolice al
the expitation of such period of thirty days and to have specified therein as the price
per Share the fair value of each Share to be certified in accordance with paiagraph 1.3
The provisions of paragiaphs 1.2 v 1.8 (inclusive) and paragraph [.13 shall mutatis

mutandis apply.
1.12 The events specitied for the puiposes of paragiaph 1.11 (h are:-
tay any dircetion (by way ol repunciation nomination or othetwise) by a member

entitled 1o an allotment or transfer of Shares to the eflect that such Shares or any

ol them be allotted or issued or transferred to some peyson othei diwii himsell:
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(d)

any sale, dealing with or other disposition of any beneficial interest in a Share
{(whether or not for consideration or otherwise but excluding avy transmission of
a Share to any person becoming entitled (o such Share in consequence of (he
deatly or banktuptey of a member) by whomsozver made and whether or not
effected by an instrument jn wriling save wheie the disposition is by service of

a transfer notice in accordance with this Schedule;

the holding of a Share as a bare nominee for any person;

in the case of a corporate member, such member en. "0g into liquidation {except
a members' voluntary liguidation for the purpose ol reconstruction or
amalgamation) or sulfering an administrative recciver 1o be appointed over all or
any of it assels or sulfering an administiation order to be made against it or
anything, anilogous o any of the foregoing under the law of any jurisdiction

occws in welation to that corporale member;

1.13 The Board may, in their absolute discretion and without assigning any reason theretor,

decline to register any tansfer which would otherwise be permitted under the foregong

provisions of this Schedule il itis a uansler of a Shate on which the Company has lien

or of a Share {(not being a fully paid Share) W a person who is not alrcady a member

and of whom they shall not approve and shall refuse registration if it is a transfer

prohibited by paragraph 1.9. The Board may also refuse to sexister a transfer unless:-

{a)

{h)

)

it is lotged at the office or at such uther place as the Board may appoint and i3
aceompanicd by the cestificete for the Share (o which it relates and such other
evidence as the Board may seasonably require to show the right of the transferor

0 uake the banster; amd

it ig i tespect of oaly one class or Shares; and

it i3 i favour of not more than four uanslerees.
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The Boaud shall tegister a transler of Shares made pursuait 1o pagagrapas 1. e 1.8

(elusive) o1 pmuagraph 1,15 subject to the piovisions ot this paragiaph 1.13.

Regulation 24 of Table A shail not apply to the Company.

‘The provisions of patagraphs 1.1 w 1,11 (inclusive) may be waived in any particolar

case il all the membets give their consent in wiiting,

Notwithstanding any, otlier provisions contained in these paragraphs the restriclions on

transler contained in this Schedule shall not apply to any transter of all ar part of «

shareholder's Shares (of whatever clags):-

{a)

{b)

{c}

by a corporate member to an associate or by a member of the Virgin Group to
a member of he Virgin Group provided always that if the transferce
subsequently ceases to be an associate of the iransferor's ultimate holding
company or a member of the Virgin Group (as the case may be) the transferee
shall, within thitty days ol the date of a notice in writing given by the holder or
holders of & majurity in nominal value of the other Shares (of whatever class) in
the Company requiring it so to do, serve a transfer notice. In the event of such
transferee Tailing to serve a tansfer notice where required to do so within such
thirty day peciod it shat be deemed al the end of such thirly day period 1o have
given a tansfer notice in sespect of all Shares so tansferred and 1o have
specilied therein as the price per Share the fair vilue of each Shale to be
centified in accordance with patagraph 1.3 and the provisions of paragraphs 1.2

to 1.8 {inctusive) and puageaph 1.13 shall mutatis muwtandis apply;

by a corporate member 1o a company incorperated in and resident in the United
Kingdom formed o acquire the whole or substantially the whole ol the
undertaking and assets of such corporate member as part of a scheme of

amalgamation or 1econsliuclion;

resulting from the exercise of rights under or in accordance with clauses 10,

14.0, 14.7, 14.8, 17.6 and ¥ of the Subscription Agrectent;
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() tesulling from the exercise of rights or in accordance with (his Schedule.

provided that (1) it is proved o e satislaction of the Board that the transfer bona
lide fabls within ane of these exceptions; and (if) exeept where the transfer is by
1C o any associate of it resident outside the UK for tax purposes the transfer of
(he Shares fo the tiansleree shall not cause the Company to cease (o be owned
by a consoilium for the purposes of Section 402 or 247 ICTA; and (i) except
whete the tansier is by 1C to any associwie of il resident outside the UK for tax
purposes the transferee at the time of the wansfer is resident in the UK [or UK

tax purposes and receives (he Shates as an investment.

I.16 Notwithstanding any other provision ol this Schedule any membe: vho in relation to
any transfer or purported (ransfer of Shares is in breach of this Schedule or who has
caused or peimitted any ol the evenls specified in paragraphs 1.12(a) to 1.12(c)
(inclusive) shall cease 1o be entitled o the rights attaching to all Shares held by him

in the Company until such time as the breach has been 1ectified.

2. It any Shate of any class is transferred pursuanl to any of the provisions of this
Sehedule to a member hoiding Shates of a dilferent class, such Share shall af the time
of segistration of the (ranster of that Share in the register of members of the Company
he ipsofacto redesignated as u Share of the same class as a those already held by that

member,

3. For the purposes of ensuting that a transfer of Shares is petmitted pursuant 1o the
provisions of these paragraphs ot (hat no circumstances have arisen whereby a transfer
notive may be reguired 0 be given, the Board niay from time 1o time require any
membey o1 any peison named as (ansleree fn any transter Jodged for registration to
furnish to the Company such jnformation and cvidence as the Bourd may think it
repading any matter which they may deem relevant to such jpuipose. Failing such
intormation or evidence being furnished 1o the satisfaction of the Board within a
rensonable time alter 1oquest, the Board shall be entitled 10 refuse to register the
(tanster in question o (in case no tansfer is in question) o reqguire by notjce in writing

Mhatl 2 transfer notice be given in espoet ol the Shaues concerned. In any case where
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the Bomd have duly requited by notice in writing a tansfer notice to be given in
tespeel of any Shares and such tansler notice is not duly given within a period ol
(hirty days ftom sech notice such tansler notice shall be deemed to have been given
at the end of the period ol thirty days and such transfer notice shall be deemed 1o
specity as the price per Shave the fair value of each Share to be certified in accordance
with paragraph 1.3 and the provisions of paragraphs 1.2 (o 1.8 (inclusive) and

paragraph 1,13 shall muiatis mutandis apply.
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