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Company No: 2833330

WRITTEN RESOLUTION
VIRGIN NET LIMITED

PASSED ON 1¢ AUGUST 1998

Pursuant to Section 381A of the Companies Act 1985, IT WAS RESOLVED by Written
Resolution of the members dated 10" August 1998

ORDINARY RESOLUTIONS

1. That the authorised capital of the Company be increased from £8,500,000 o
£8,955,650 by the creation of 455,656 non-voting ordinary shares of £1 each having
the rights and restrictions set out in the atiached new Aurticles of Association.

2. That the Directors of the Company be and are hereby generally and unconditionaily
authorised to cxercise all powers of the Company to allot relevant securities (within
the meaning of Section 80 of the Companics Act 1985 (“the Act™)) up to an aggregate
nominal amount of £453,650 and that any such authority previously given be revoked
Provided that the authority hereby given shall (unless previously renewed or revoked)
expires at the end of the period of five years from the date of this Resolution, save that
the Company may before such expiry make an offer or agreement which would or
might require relevant securities to be allotted after such expiry and the Directors may
allot relevant securities in pursurance of such offer or agreement as if the authority
conferrcd hereby had not expired.

3. That the Virgin Net Share Option Scheme (“the Scheme™) to be constituted by the
Rules and ancilliary documents produced in draft attached herete and for the purpose
of identification only marked “A” be approved and adopted and the Directors be
authorised to do ail acts and things which they consider necessary or expedient for
implementing and giving effect to the same.
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SPECIAL RESOLUTIONS

That the Directors of the Company may be counted in the gquorum and vote their votes
may be counted on any malter connected with the Scheme notwithstanding that they
may be interested in the same (and a Director may be counted in the quorum or vote on
any maltter soley conceming his own participation) and any prohibitions in this regard
contained in the Articles of Association of the Company be hereby suspended and
relaxed to that extent.

That new Axticles of Association of the Company in the form of the draft annexed

hereto and marked “B” for the purposes of indentifications be adopted in substitution
for and to the exclusion of the existing Articles 0.” Association.

Secrcta.




The Companies Act 1945

NEW ARTICLES OF ASSOCIATION
Adapted by special resolunion passedon [0/ & 11998

of

VIRGIN NET LIMITED
Registered number: 2833330

A company limited by share capital

I PRELIMINARY

The regulations contained or incorporated in Tablc A in the Schedule to the Companics
{Tables A to F) Regulations 1985 (such Table being hereinafter called "Table A" shall
apply to the Company save insofar as they are further excluded or varied hereby and
such regulations (save as so excinded or varied) and the Articles hereinaftor contained
shall be the regulations of the Company,

2 INTERPRETATION

In these Articles and in Table A the following expressions have the following meanings
unless inconsistent with the context:-

"the Act" the Companies Act 1985 iuncluding any statutory
moadification or re-enactinent thereof for the time being
in force.

“these Articles” these Articles of Association, whether as originally
aduptea ¢r as from time to time alicied by special
«esolution,

"associate” in rolation to a corperate entity a subsidiary or holding
company of such entity or a subsidiary of such holding
company.

. "Board" the board of dircctors of the Company trem: time to
time,

"clear days" in relation to the period of a aotice means that period
excluding the day when the notice 15 given or deemed to
be given and the day for which it is given or on which it
is to take effect.
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"the dinectors”

"exccuted”

"the holder"

ulcu

“IC Group™

"Independent Accountant”

“Listing”

looﬁ:‘iccll
"Sea'“

“seeretary”

.. “Sharc"

“Sharcholders”

"Schedule”
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the directors for the ume being of the Company or (as
the context shall require) any of them acting as te
beard of dircctors of the Company.

includes any modze of exzecution.

i1 relation to shares means the member whose name is
entered in the register of members as the holder of the
shares.

CablcTel Ventures Limited,

means the IC Group as defined in the Subscription
Agreement.

an independent accountant appointed by agreement
botween the Shareholders or in the absence of
agreement on the application of cither by the President
of the Institute of Chartered Accountants of England
and Wales who shall act as an expert, whose decision
shall be final and binding on the Shareholders and
whose costs shall be borne as he shall detennine

(i) the listing of any ordinary sharcs in the capital of the
Company on the Stock Exchange becoming
etfective; or

(i) the granting of an application by the Company for
the dealing in any of the ordinary shares of the
Company on any other public securities market in
the United Kingdom (including the Altemative
Investment Market uf the Stock Exchange) whereby
such shares can be freciy traded and the approval
for such dealing becoming effective,

the registered office of the Compauy.

the common sea! of the Company (if any).

the secretary of the Cempany or any other person
appointed to perform the duties of the secretary of the
Company, including a joint, assistant or deputy

secretary,

means any share in the Company and includes any
interest in any such share,

the holders for the time being of the "A" shares. the "I3"
shares and the "non-voting" shares (ns  dofined
hereafier)

the Schedule set out in these Artictes and which forms o
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3.1

part of these Articles

"Share Option Scheme"  means the Share Option scheme adopted by the
Comypany on | 11998,

“the Stock Exchange” the Londor Stock Exchange Limited,

"Subscription Agreement" an agreement dated 2Ist March 1996 between the
Company, Virgin, IC and CabieTel UK Group Inc. as

amended.
“the United Kingdom™ Great Britain and Northern Ireland.
*Units" in relation to shares comprised or deemed to be

comprised in a transfor notice in accordance with
Article 7.1 the smallest number of Shares as shall avoid
fractions of Shares such that the aggregate nominal
value of each class of share comprised in a Unit shall be
in the same proportion onc to ancther as the aggrogate
of the nominal issued values of each class of Share in

aggregate,

"Virgin" Isisfine Limited (fonmerly Virgin Communications
Limited).

“Virgin Group” means the Virgin Group as defined in the Subscription
Agreement.

Untess the context otharwise requires, words or expressions contained 1 these Articles
and in Table A bear the same meaning as in the Act but excluding any statutory
modification thereof not in foree when these Ardcles become binding on the Company
and words or expressions defined in the Subscription Agreement shall bear the same
meaning in these Articles. Regulation | of Table A shall not apply to the Company.

SHARE CAPITAL

The authorised share capital of the Company at the time of adoption of these
Artictes is £8,955,650 divided inta 3,313,000 "A" Ordmary Sharcs of £1.00 ¢ach
("A" shares™). 3,185,000 "B" Ordinary Shares of £1.00 each (""B" shares") and
453,650 Non-voting Ordinary Shares of £1.00 cach {*"non-voting” shares"} (lthe
" A" shares, "B" shares and "non-voting” shares together “the ordinary shares™) and
2,000,000 Cumulative Redeeinable Preference Shares of £1.00 cach ("Preference
Shares"). The "A" shares, the “B" sharcs and the “nen-veting” shares shall be
separate classes of shares but, save as hereinafier expressty provided, shali rank
pari passu in all respects. The Preference Shares shall have the rights sel out in
these Articies.

Save in respect of shares to be issucd pursuant to the Subscription Agreement and
the Share Option Scheme and the documents referred to therein (which will be
issued strietly in accordance with their terms) and as may be provided by
regutation 110 of Table A as amended by these Articles all ordinary 5. res which
the dirvctors propose 1o issuc shall be compnsced of "A” shares and "B" shares in

\
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4.1

the proportions «which at that time the "A” Shares and the "B" Shares bear to euch
other and shall be deaft with in accordance with the following provisions of this
Article 3 2 -

a) any "A" shares or "B" shares proposed to be issued shall first be offered (0 any
member or members of the IC Group ot the Virgin Group holding shares in the
same class and in proportion to the number of existing ordinary shares in the samc
class held by them respectively, unless the Company shall by special resolution
othenvise lirest.

b) each such offer shall be made by natice specifying the total number of shares being
offered 1o such members of the IC Group and the Viigin Group, the proportionate
entitlement of the member to whom the offer is made and the price per share {which
shall be the same for each share of each class of share) and shall require each
member to state in writing within a period (not being less than fourteen days)
specificd in the notice whether he is willing to take any and. if so, what maximum
number of the said shares up to his proportionate enticfeent,

¢} an offer, if not accepted within the period specified in the notice as regards any
shares, will be decrmed to be declined as regards those shares, After the expiration off
such period, any YA" shares so deemed to be declined by the member or members of
the 1C Group or the Virgin Group who hold "A" shares shall be offered in the
proportion aforesaid to the membor or members of the IC Group or the Viroin
Group who hold "B shares, and who have, within the said period, aceepted a
"B" shares offered to them: and any "B" shares so desmed to be declmed by wie
member or members of the IC Group or the Virgin Group who hold "B" shares shall
be offered in the proportion aforesaid to the holders of "A” sharcs who have, within
1 said period. accepted all the "A” shares offered to them;

d) any shares not accepted pursuant to such offer and further offers made in
accordance with this Article 3.2 or not capable of being offered as aforesaid oxeept
by way of fractions shall not be issued;

¢) any shares released from the provisinus of this Article 3.2 by special resolution
accordance with Articie 3 2(a) shall be under the contiol of the directors, who may
allot, grant options over or otherwise dispose of the same to such porsons, on such
tevms, and in such manner as ey think £t

£) all shares which pursuant to the provisions of the regulations of the Company may
! i Ompaty maj
be tssued to a holder of "A" shares or "B" shares shall upon beieg registered in the
name of such holder become "A" shares or "IB" shares respectively,

The provisions of Article 3.2 shall have efiect subject to section 80 of the Act

Regulation 4 of Table A and, in accordance with scction 91(1) of the Act, sectizns
$9{1) and 90(1) to (6) (inclusivg) of the Act shall not apply to the Conypany.

The rights attaching to the Preference Shares and Ordinary Shares shall be as
tollows:

Capital

22T ORUCHNUGGORE7.07




On 2 retum of assets oo liquidation or otherwise e assels of the Company remaiirg
after the payment of its Habitities shall be apphied as follows:

a1 first n paymg to the Preference Shareholders the original subscription price per
share together with a sum equal to any arrears deficiency or accruals of tie
dridends on the Preference Shares calculsted down to the date of returm of capital
and payable irrespective of whether such dividend has boen declared eamed or ot
412 second, any balance shall be distributed amongst the holders of ordinary shares pro
rata according to the number of ordinary shares heid by them respectively
4.2 Voting
The Preference Shares shall carry no voting rights other than in respect of a resolution
for winding up the Company or reducing its share capital or abrogating any of the
special riphts artached to the Preference Shares. without prejudice to the provisions of
clanse 13.2 of the Subscription Agreement,
A holder of "non-voting” shares shall not be entitled w receive notice of general
meetings nor to antend and vote thereat,
43 Redemption and Dividends
The Company shall (in the case of Part 1 of the table below) and may {in the ease of
Par 2 of that tabie) pay to the holders of the Shares in question dividends in accordance
with and in the ocder of priovity set out in the table below:-
Date of Amount of
Commencement Dividend per
Class of Share Kind of Dividend of Accrual Share per annum
Part |
Preference fired cumulative date of issue 10% net per
prefereatial annum
cash ("Fixed
Prefercnce
Dividend"}
Pat2
"A" shares non-curulative date of issue the batance of the
"B" shares and pari passu profits determined to be
"non-voting" shares distributed
4.4 In cach case the dividends referred to in Article .5 shall

a) il referred o as "net” be caleulated exalusive of the associated tax credit;

b) be accu.npamed by a <, deate for the associated tax credit (iFany).
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4.7

¢) accrue from day o day:

Jd) in the case of dividends referred w0 in Part | of the table mn Article 4 3 be pard on the
due date in accordance with Article 4 without any resolution of the Directors or the
Cotnpany save as provided by Articie 4, 7(a);

¢) in the case of dividends ieferred to in Part 2 of the Table in Article 4.3 be
distributed amongst the holders of Ordinary Shares pro rata according to the
numbcer of Ordinary Shares held by them respectively,

f) if not paid on the date fixed for payment. become a debt due [rom and
immediately payabls by the Company to the shareholder in question:

g) in the case of a Preference Share redeemed on any date, such share shall be
considered still in issue for the purposcs of calculating entitlement to the
dividend payable on that date:

) where expressed as o percentage or where expressed to be paid pari passu with
the dividend on another class of shares be pavable with regard to any premium
paid up on such share and to all amounts paid up or credited as peid up on such
share.

i) if described as being a certain percentage per annum be reduced proportionately
on a daily basis in respect of any period less than a full year,

if any Fined Preference Dividend is not paid or the Preference Shires are not
redgeenied in full in accordance with Asticle 4.7 on a Dividend Payment Dato (as
defined in Article 4.7(b)) or the seventh anniversary of completion of the
Subscription Agreement, oilicrwise than by reason of lack of distributable reserves
or other prohibition or restriction imposeu by law, interest shall be payvable on the
amount not paid at the rate of 4% above the base rate of Lloyds Bank plc from
time to titne {compounded monthly until it is actually paid). Such interest shall be
pavable on each succeeding Dividend Payment Date or the seventh anniversary of
completion of the Subscription Agreement (or the date such unpaid dividend is
paid if sooner) or if thers are any Preference Shares which have not been redeemed
on the seventh anniversary of compiction of the Subseription Agreement the
Company shall pay such interest ot the end of each month.,

Other than dividends payable in accordance with Part 1 of the table in Asticle 4.3,
no dividends shall be declarcd or paid on any class of share and no sum shall be set
aside as roscrves (unless required by law) nor profits available for distribution
shall be carried forwards unless and untit:

a) all cumulative dividends and interest thercon payable in respect of previous financial
periods shall have been paid in full:

b) any Preference Shares duc to be redeemed in accordance with this Asticle 4 have
been redecined.

The Company undertakes that undess the "A" Sharcholders and the "B"
Sharchelders othenvise agree in writing ail the Preference Shares then unnedeomed
shall be redeemed aod all acerued Fixed Prolérence Dividends shall be paid on the
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seventh angiversany of completion of the Subscription Agresment or 1 the cvent
that for any legal reasons sueh redemption and payment of Fixed Preference
Dividends cannot then take place such number of Preference Shares shail be
redesmed and all Fixed Preference Dividends thereon (including interest) shall be
paid at the end of the first month thereafter and at the end of
cach following month thereafter upon which such Prefercnce Shares can in
accordance with the law be redeemed and the Fixed Preference Dividend paid
provided that subject to the terms of the Companies Act 1983:

a) at the discretion of the Board only prior 1o the fifth anniversary of completion of the
Subseription Agresmant any of the Prefercnce Shares may be redecmed and any
Fixed Preference Dividend which has accrued may be pard pursuant to a resolution
of the Board at a Board Meeting, such repayment of Preference Shares or payment

f the Fixed Preference Dividend (and interest thereon) to be on the date prive to the
fifth anniversary of completion of the Subscription Agreement which shall be
specified by the Board pursuant to such resolution but not less than 30 davs after
notice of such proposed redemption or payment of Fixed Preference Dividends (and
interest thereon) has been given to IC: and

b) in the event that on the fifth anniversary of completion of the Subscription
Agreement and thereafter on each 31st January and 3 1st July in each vear following
the fifth anniversary of completion of the Subseription Agreement (*Dividend
Payment Dates"} if the Group has available anv cash resources in excess of 115% of
its projected requirements for operating purposes, capital expenditure and working
capital all as shown in the last 13 weekly cash How forecast prepared pursuant to
clause 12.2(h) of the Subseription Agresment produccd by the Company
immediately prior to any Dividend Payment Date the Company in respect of such
excess shall redesm as many of the Preference Shares as is possible without
redeeming a fraction of a Share at £1 and pay the Fixed Preference Dividend
(including interest) payable on such redeomed Shares. In the cvent of any dispute as
to the same or as to whether there are profits available for distribution the Compuny
shall procure that the Independent Accountant shall certify whether such profits are
available or not and the amount thereof, Al redemption of Preference Shares shall
require the Company to pay to the holder thereof the sum of £1 per Preference Share
plus all arrcars. deficiencics or acervals of dividends and interest up to and including
the actual date of redemption;

4.8 The fallowing Regulations of Table A shall not apply to the payment of any
dividew: 102, 103, 103, 107, Regulation 104 of Table A shall be moditfied by
the provi. s of Article 4.4(e) and Article 4.4(1).

4.9 The methed nd timing of distribution of profits shall take into account the
interests of' - ‘A" Sharcholders and the “B" Sharcholders in minimising taxation
liabilitics:

4710 The Company shall procure that cach of its subsidiaries which has profiis
available for distribution shall from time to time declare and pay to the Company’
such dividends as ar. necessary to pemiit lawful and prompt payment by the
Company of any divide-ts or redemptions required to be paid by Articles 4.3 and
4.7, and

7 /
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4.14

4.15

7.1

7.2

Each ra<. ~non of some but not all of the Preference Shares shall be made
amengst the aolders thereof pro rata ro their holding of Preference Shares.

if the Company fuils to redeem Preference Sharcs on the date fixed for redemption
ine Fined Preference Dividend in respect of such shares shall continue to accrue to
the date of pavment

Any holder of Preference Shares shall be entitled e forego o1 postpone any right to
some or all cutstanding dividends or redemption monics and any such action shal!
be without prejudice to the fater enforcement of that particular holder's rights
hereunder,

Upon delivery of a Preference Share certificate for redemption the Company shail
pay to such holder the amount due to him in respect of such redemption and shalf
cancel the certificate, If any cortificate so delivered to the Company includes any
Sharcs which are not to be redeemed on that occasion a fresh certifisate for such
unredeemed shares shall be issued to the holder,

The non-voting shares shall convert on a Listing into the type of ordinary share of
the Company which will, on the Listing, be quoted on the Stock Exchange or any
other public securitics market in the United Kingdom and shall rank pari passu in
all respects and as one class with such quoted ordinary shares with cffeet from the
date of conversion,

LIEN

For the avoidance of doubt (but without limitation), Regulation 8 of Table A shall
apply without amcuciment.

CALLS ON SHARES AND FORFETT URE

There shall be added at the end of the first sentence of regulation 18 of Table A, so as
to increase the liability of any member in default in respeet of a enll. the words “and all
expenses that may have been incurred by the Company by reason of such non-

payment”,

TRANSFERS OF SHARES

No Shares shall be the subject of any transfer. sale, assignment, renouncement or
of any other creation or disposal of any interest (including a Security Interest and
the granting of any options) except in accordance with the provisions of these
Articles {including without limitation thereof the Schedule which Schedule shall
apply to all transfers of Shares save as cthenwvise provided in such Schedule or
otherwise in these Articles or the Subscription Agreoment) and the Subscription
Agreement.

Before any person {othcr than a person who is already a Sharcholder) (a "New
Party"} is registered as a holder of any share in the Company such person shall
enter into a Supplemental Deed (as defined and set out in the Subscription
Agrecment) covenanting with the continuing partics to the Subseription Agreement
to observe, perform and be bound by all the tenms of the Subseription Agreement
which are capable of applying to such person and which have not then been

. é)/
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9.1
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performed. Tue Company shall not register any such person as the hotder of any
Share undil such a deed has been executed by the New Party and the other parties
to the Subscription Agreement: upon being so registered that person shall be
deemed to be a panty to the Subseription Agreement,

The Board shall register and give offect to any transfer made in accordance with
these Articles or the Subseription Agreement, and shall not register any transfer
which 15 not made m accordance with these Articles or the Subscription
Agreement.

Unless the provisions of clauses 14.6, and 14.8 to 14.11 (inclusive) of the
Subscription Agreement have been compticd with w ful) the Board shall neither
register nor give offect 1o any transter of Shares by Virgin or any member of the
Virgin Group if the erfect of such transfer would if completed be to enable any
person or persons to obfain any Security Interest in a Share other than a member
of the Virgin Group.,

Unless the provisions of clauses 14.7, and 14.9 w0 14.1} (inclusive) of the
Subscription Agresment have been complied with in full the Board shall neither
register nor give effect to any traosfer of Shares by 1C or any member of the IC
Group if the offect of such transfor would if completed be to enable any person or
persons to obtain any Sceurity Interest in a Share other than a member of the IC
Group.

GENERAL MEETINGS

The directors or any of them may eall general mectings and regulation 37 of Table A
shall not apply o the Company.

NOTICE OF GENERAL MEETINGS

A notice convening o general meeting shall be required to specify the general
nature of the business wo be transacted only in the case of special business and
regulation 38 of Table A shall be modified accordingly. The words "or a
resolution appointing a person as a director" and Articles () and (b} in regulation
38 of Table A shall be deleted and the words "in accordance with section 369(3) of
the Act” shall be inserted after the words "if' it is so agreed” in that regulation,

All business shall bg deemed special that is transacted at any extraordinary general
meeting, and also all that is transacted at an annual general meeting, with the
exception of declaring o dividend, the consideration of the profit and loss acoount,
batance sheet, and the reports of the directors and auditors, the appointment of,
and \he fixing of the remuncration of the auditors and the giving or renewal of any
authority in accordance with scetion 80 of the Act,

Every notice convening a general mesting shall comply with the provisions of
section 372(3) of the Act as to giving information to members in regard to their
elght Lo 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 auditor for the time being of the Company.

PROCEEDINGS AT GENERAL MEETINGS
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Ney brsiness shall be ransacted at any general mecung unless a quorun of members is
present twoughout the moeting. A quorum shall consist of two members present in
person or by proxy or {in the case of a member being a corporation) by representative
of whom (only for $o long as there shall be "A" shares and "B" shares in issue) one
shall be a holder of "A™ shares and one 2 holdet of "B" shares save that if and for so
long as the Company has only one person as a member, onc member present in person
or by proxy shall be a quorum and save further that any two members present in the
manner aforesaid shali constitute 2 quorum at any adjoumed meeting of an inquorate
meeting. Regulation 40 of Table A shail not apply to the Company.

1ot If a quorum is not present within half an hour from the time appointed for a
general meeting the general meceting 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 place
as the directors may determine at which meeting any two members present in
person or by proxy or (in the case of a member being a corporation) by
representative shall be a quorum; if at the adjournced general meeting a quorum is
not present within half an hour from the time appointed therefor such adjourned
general meeting shall be dissolved. Regulations 41 and 50 of Table A shall not
apply to the Company.

0.2 A poll may be demanded at any general mecting by the Chairmon or by any
member present in person or by proxy and entitled to vote. Regulation 46 of Table
A shall be altered accordingly.

1! VOTES OF MEMBERS
1.1 Repulation 34 of Table A shall not apply to the Company, Subject to any rights or

restrictions for the time being attached to any class or classes of shares and to
Article F1.4, on a show of hands every member entitled to vote who (being an
individual) is present in person or by proxy (not being himself a member entitled to
vote) or (being a corporate body) is present by a representative or proxy (not being
himselt'a member entitled to vote) shall have one vote and, on a poll, each member
shall have one vote for each share of which he is the holder,

1.2 The words "be cntitled to" shall be inserted between the words “shall" and “vote" in
regulation 57 of Table A,

1.2 A member shall vot be entitled to appeint more than one proxy to atiend and vote
on the same occasion and accordingly the final sentence of regulation 39 of Table
A shall not apply to the Company. Any such proxy shall be entitled to cast the
votes to which he is entitled in different ways.

1.4 On any resolution {0 remove a director appointed by the holders of "A" shares or
the holders of "B" shares pursuant to these Articles or to amend or aer this
Arucle 11.4, shares held by the relevant appointors shall together carry at least one
vote in excess of 75% of the votes exercisable at the gencral meeting at which such
resolution s to be proposed and such votes shall be apportioned amongst the
relevant shareholders in the proportion in which they hold shares conferring the
.:zht to appeint such directors, For the avoidance of doubt the provisions of this
article 1.4 shall not prejudice the obligntions of Virgin and 1C to procure the
removal of directors prusvant to Articles 14 4 and 14.5

10 @’
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ld.1

NUMBER OF DIRECTORS

Regulation 64 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
directors and of all meetings of committees of the directors of which his appointor
is a member (subject to his giving to the Company an address within the United
Kingdom a: which notices may be served on him), to attend and vote at any such
meeting at which the director appointing him is not personally nresent and
generalty to perform all the functions of his appointor at such meeting as a director
in his abstnce. An alernate director shall not be entitled to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any) of the remuneration othcrwvise payvable to his appointor as such
appointer may by notice in writing to the Company from tme to time direct.
Regulation 66 of Table A shali not apply to the Company.

A director, or any such other person as is mentioned in regulation 63 of Table A,
may act as an altermate director to represent more than one director, and an
alternate dircctor shall be entitled at any mesting of the directors or of any
comumuttee 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 shalt count as only one for
the purpose of determining whether a quorum is present and the final sentence of
regulation 88 of Table A shall not apply to the Company.

Snve as othenvise provided in the regulations of the Company, an alternate
dircetor shall be deemed for the purposes specified in Article 13.1 to be a director
and shall alone be responsible for his own acts and defaults and he shall not be
deemed to be the agent of the dircctor appointing him.  Regulation 69 of Table A
shall not apply to the Company.

An allemmate director shall not be entitled to vote on any resolution relating to any
matter concerning the participation of his appointor in the Share Option Scheme,

APPOINTMENT AND RETIREMENT OF DIRECTQORS

The number of Directors of the Company shall ot be less than two. If and for so
long as the Virgin Group holds more than 37.5% of the issued "A" shares and "B"
shares then Virgn shall have right to appoins and remove three directors who shall
be called A directors, and shall have the right to uppoint (from the Board) and
remove, the Chairman of the Company,

If and for so long as the [C Group holds more than 37.5% of the issued "A" shares
and “B" shares then IC shall have the right to appoint and remove two directors
who shall be calied "B” dircctors, and shall have the right to appoint {from the
Board) and remove, the Deputy Chainan of the Company.

All such appointments and removals under this Anicle 14 shall be by notice in
writing and shall take effect upon lodgement al the registered office of the
Company,

I L
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tfat any time and from tme to time the Virgin Group holds:

a) 37.5 per cent or less but more than 235 per cent of the issued "A" shares and “B”
shares then:

i) Virgin shall forthwith procure that there shall only be two "A” Directors
and shall precure that to the extent there are more than two "A" Directors
such additional directors shall forthwith resign:

i) Virgin's right to appoint the Chairman of the Board shall terminate and
the Chairman shall resign and Virgin shall precure sueh resignation: and

i} The Management Agreentent shall forthwith terminate without expense
or cost to the Company (save for accrued costs and eapenses) and without tie
consent in writing of the "B" Sharcholders shall not revive or otherwise be
binding on the Company;

b) 23 per cent or less but more than 12.5 per cent of the issued "A" shares and "B"
shares Virgin shall forthwith procure that there shall only be one "A" Director (who
shall not be the Chainnan), and shall nrocure that to the dxtent that there is more
than one "A" Director such additional directors shall forthwith resign: and

€) 125 per cent or less of the issued "A" shares and "B" shares Virgin shall forthwith
procure that there shall not be any "A" Directors and Virgin shall forthwith procure
that the "A" Directors shall resign and the quorum for any meeting of the Board or
any meeting of the board of any subsidiary of the Company shall cease to require an
"A" Dircctor to be present and any requirement that any resolution shall require the
appraval of any "A" Director shall cease (ifany).

If Virgin transfors (a) any Shares to IC or any member of the IC Group or {b) any
Shares to [C or any member of the «C Group which transfers together with any
wansfers to any other person at the sany *ime or approximately the same time as the
transfers to the 1C Group or members of the 1C Group has the effect of or result in any
"A" Director vesigning or the Chairman resigning in accordance with this Asticle 14.4
then the right to appoint the Chairman shall be that of IC and IC shall be entitled 1o
appoint additional "B" Directors up to the same number of "A" Direclors as are
required to resign pursuant to this Asticle 16,4 fiom time to time.

If at any time and from time to time the 1C Group holds:

a) 37.5 per cent or less but more than 23 per cent of the issued "A” shares and “B”
shares then IC's right to appoint the Deputy Chairman shall cease and the Deputy
Chairman shall resign and IC shall procure such resignation and the Deputy
Chairman’s rights under Clause 11.2 of the Subscrption Agreement shall also cease:

b) 23 per cent or dess but mare than 12,5 per cont of the issucd "A" sharcs and "B"
sharcs then 1C shall forthwith procure that there shall only be one "B Director and
to the extent that there is more than one “B" Director(s) shall procure the resignation
ot such addinonal director(s); and
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¢} 125 per centor less the issued "A” shares and "B" shares [C shall forthwith procure
that there stall not be any "B" Directors and IC shall forthwith procure that alf "B"
Directors shall resign and the quonum for any mceting or the Board or any meeting
of the board of any subsidiary of the Company shall czass to requirs a "B* Dircctor
to be present and any requircment that any resolution shall require the approval of
any "B" Director shall cease (if any)

IFIC ransfers {a) any Shares o Virgin or any member of the Virgin Group or (b) any
Shares to Virgin or any member of the Virgin Group which transfers together with any
transfers 1o any other person at the same time or approximately the same time as the
transfers o the Virgin Group or members of the Virgin Group has the effect of or result
in any "B" Director resigning or the Deputy Chairman resigning in accordance with this
Article 14.5 then the right to appoint the Deputy Chairman shall be that of Virgin and
Virgin shall be entitied to appeint additionat "A" Directors up to the same number of
“B" Directors as are required to resign pursuant to this Asticle 14.3 from time to time,

The directors shall tot be required to retice by rotation and regulations 73 to 80
(inclusive) of Table A shall not apply to the Company,

At any mesting of the directors: -

a) any one or more of the dircctors or their alternales present at such meeting appointed
by Virgin shall collectively be entitled to as many votes as would be permitted to be
cast if all Virgin's appointed directors were present;

b) any ene or more of the directors or their altemates present at such mesting appointed
by I[C shall collectively be entitled to as many votes as would be permiitted to be cast
if all IC's appointed directors were present,

DISQUALIFICATION AND REMOV AL OF DIRECTORS

Notwithstanding the provisions of Article 14 the officc of a dircctor shall be vacated 1t

he ceases to be a director by virtue of any provision of the Act or these Articles or
he becomes prohibited by law from being a director; or

he becomes banirupt or makes any arvangement or composition with his creditors
generally; or

he is, or may be suffering from mental disorder and either:

a) heis adraitted to hospital in pursuance of an applieation for admission for treatment
under the Mental Health Act 1983, or in Scotland an application for admission
under the Mental Health (Scotland) Act 1960, or

b} an order is made by a court having jurisdietion (whether in the United Kingdom or
elsewhere) in motters concenung imental disorder for his detention or for the
appointment ot 2 receiver, curator bonis or other person to exercise powers with
ruspect 1o his pr. perty or affairs: or

he resigns his office by notice to the Company: or
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Lie shall for more than siv consccutive months have been absent without permission
of the dircctors from meatings of directors held duning that penod and the directors
resolve that s office be vacated;

tF e is named in a notice of removal served in accordance with Article 171

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

GRATUITIES AND PENSIONS

Regulation 87 of Table A shall not apply to the Company and the dircctors may
exersise any powers of the Company conferred by the Company's Memorandum of
Association to give and provide pensions, annuities, gratuities or any other benefits
whatsoever to or for past or present directors or employees (or their dependants) of tye
Company or any subsidiary or associated undertaking {as defined in section 27(3) of
the Companies Act 1989) of the Company and the directors shall be entitled to retain
any benefits received by them or any of them by reason of the exercise of any such
powvers.

PROCEEDINGS OF THE DIRECTORS

Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any interest of his, a director notwithstanding his
oftice:

a) may be a party to or othenwise interested in any transaction or arrangement with the
Company or in which the Company is in any way interested:

b) may be a director or other officer of or emploved by or be a party to any transaction
or arrangement with or othenwise interes.ed in any body corporate promoted by the
Company or wm wluch the Company is it any way interested;

¢) may or any firm or company of which he is a member or dircctor may act in a
professional capacity for the Company or any body corporate in which the
Company is in any way interested:

d) snall not by reason of his office be accountable to the Company for any benefit
which he derives from such office, service or employment or from any such
transaction or arrangement or from any interest in any such body corporate and no
such transaction or arrangement shall be liable to be avoided on the ground of any
such interest or benefit and

) shall be entitled to vote on any resolution other than in relation to any matter
canccming his pasticipation in the Share Option Scheme and (whether or not he shall
vote) be counted in the quontm on any matter referred 1o in any of Asticles 17.1(a)
to 17.1(d) (inclusive) or on any resolution which in any way concerns or relates to a
matter in which he has, directly or indirectly. any kind of intercst whatsoover other
than in relation to any mattor concerning his participation in the Share Option
Scheme and if he shall vote on any resolution as aforesaid his vote shall be counted,

For the purpose of Article 17 1
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17.7

17.3

a) 2 general notice o Uw dircctors that a director is 1o be regarded as having an interest
of the nawre and extent specified in the notice in any transaction or amangement
which a spucified person or class of persons 15 interested shall be deemed to be a
disclosure that the director has an wnerest in any such transaction of the nature and
extent so specitied;

b} an interest of which a director has 1o kaowledge and of which it is unreasonable to
expect him 10 have knowledge shall not be treated as an wnterest of his: and

¢) an interest of a persen who is for any purpose of the Act {excluding any statutory
modification not in force when these Anticles were adopted) connected with a
director shall be treated as an interest of the director and in relation to an altemate
director an interest of his appeintor shall be treated as an interest of the alternate
directer without prejudice to any intevest which the alternate director has otherwise,

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

The quorum for the transaction of business of the directors shall throughour the
meeting be two and for so long as there shall be "A" shares and "B" shares in issue
this shall be comprised of at least one "A” director and at least one “B" dircetor or
their respective alternates PROVIDED THAT at any meeting of the dircctors that
shall have been adjourncd for lack of quorum any two dircctors present shall
constitute a quorum.

The directors may meet together for the dispatch of busincss. adjourn and
otherwise regulate their meetings as they think fit. Unless at least one director
appointed by the A" Sharcholders and at least one dircctor appointed by the "B"
Sharcholders indicate their willingness to accept shorter notice of a meeting of the
direc..1s, at least 7 clear days' prior notice of the time and place of each meeting of
the directors shall be given. Questions arising at any meeting shall be detcrmined
by a majority of votes save as provided in the Subscription Agreement and in the
case of an cquality of votes the chairman of the meeting shall not have a second or
casting vote.

A director may, and the secretary on the requisition of a director shall, at any time
sununon a meeting of the directors. Notice of cvery meeting of the directors shall
be given to every direetor in nccordance with the provisions referred to in Article
23 but the non-receipt of notice by any director shall not of itself invalidate the
proceedings at any meoting of the directors,

Any dircctor including an altemate director may participate in o meeting of the
dircctors or a committee of the directors of which he is a member by means of a
conference telephone or similar means of communications equipment whercby all
persons participating in the meeting can hear each other and participation in this
manner shalt be deemed fo constitute presence in person at such meeting and,
subjeet to these Articles and the Act, he shall be entitled to vote and be counted in
a quorum accordingly. Such a meeting shall be deemed o take place where the
larsest group of those participating is assembled o1, if there is no such group.
where the chairman of the meeting then is.

Regulation 83 of Table A shall be amended by substituting for the sentence:-
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"It shall not be nccessun 10 give nolice of a mesting 1 2 direstor whe 15 absent
froim the United Kengdom®

the following notice -

"Watice of every meeting of the direciors shall be given to cach director and his
alternate director, including dircctors and alternate directors who may for the
ume being be absent from the United Kingdom and have given the Cornpany on
address within the Uniterd Kingdom for service”

176 The words "of filling vacancics, or" shall be vimitted from regulation 90 of Table
A,

18 The penultimate sentence of regulation 88 of Table A shall not apply to the
Company.

19 THE SEAL

If the Company has a scal it shall only be used with the authority of the directors o1 of'a
committes of the directors, The directors may determine who shalt sign any Instrument
to which the scal is affixed and uniess otherwisc so determined cvery instrument to
which the sea! is affixed shall be signed by one dircctor and by the secretary or another
director, The oblization under regulation 6 in Table A relating to the seating of share
certificates shall apply only if the Company has a seal. Repulation 101 of Table A
shall not apply to the Corapany,

20 CAPITALISATION OF PROFITS

The words "special resolution” shall be substituted for the words "ordinary resolution®
in regulation 110 of Table A provided that for so long as there are “A” shares and "B"
shares in issue, on any occasion when shares arce allomed and distributed credited as
fully paid pursuant to the provisions of regulation {0 of Table A as amended by this
Article the shares ailotted to holders of "A” shares shall forthwith on allotment
automatically stand designated as "A" shares and the shares allotied to holders of "B"
shares shall forthwith on allotment automatically stand designated as "B" shares and
any shares allotted to holders of "non-voting” shares shall forthwith on allotat
awomatically stand designated as “non-voting” shares.

21 NOTICES
211 In regulation 112 of Table A, the words "first class" shall be inserted immediately

before the words "post in a prepaid snvelope",

21.2 Where a notice is sent by first class post, proof of the notice having been posted in
T a properly addressed prepaid envelope shall be conclusive ¢vidence that the notice
was given and shall be decmed to have been given at the expuation of 24 hours
after the envelope containing the same is posted. Regulation 115 of Table A shall

not apply to the Company,

213 If at any time by reason of the suspension or curtaibiment of postal serviees within
the United Kingdom the Company is unable cffectively to convene a general
mecting by notices sent through the post, a general mecting may be convened by a
= -
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neuce advertised in af feast one national daily newspaper and such notice shali be
deemed to have been duly served on all members entithad theteto at eoon ot the day
when the advertisenient appears.  In anv such case the Company shall send
confimatory copics of the notice by post if at least seven davs prior to the meetmg
the posting of notices to addre~2¢ throughout the United Kingdom agnin becomes
practicable.

WINDING UP

In regulation 117 of Table A, the words "with the like sanction” shali be inserted
immediately before the words "determine how the division”.

Subject te the provisions of section 310 of the Act every director (including an
alternate director) or other officer of the Company shall be indemnified oul of the
assets of the Company against all losses or labilities which be may sustain or
incur in or about the lawful execution of the dutics of his office or otherwise in
rclation thereto, including any lability incurred by him in defending any
proceedings, whether civil or criminal, in which judgement is given in his favour or
in which he is acquitted or in connection with any application under section 144 o
section 727 of the Act in which relief is granted to him by the court. and no
director (including an alternate dircetor) or other officer shall be tinble for any
loss, damage or misfortune which may happen to or be mcurred by the Company
in the Jawful execotion of the dutics of his office or in relation thereto, Regulation
118 of Table A shall not apply to the Company,

The dircctors shall have power to purchase and mamntain at the expense of the
Company for the benefit of any director (including an alternate director), officer or
auditor of the Company insurance against any liability as is referred to in section
310(1) of the Act and, subject to the provisions of the Act, against any other
liability which may attach to him or loss or expenditure which he may incur in
relation to anything done or alleged to have been done or omitted to be done as a
director, (including as an altemate director) officer or auditor.

The directors may authorise the directors of companies within the same group of
companics as the Company to purchase and maintain insurance at the expense of
the Company for the benefit of any director (including an alternate dircctor), other
officer or auditor of such company in respect of such liability, loss or expenditurs
as is referred to in Article 23,2,

VARIATION OF CLASS RIGHTS

If at any time the share capital of the Company is divided into different classes of
shares, the rights attached to any class (unless othenwise provided by the terms of
the issue of the shares for that class and save as provided by Article 24.2) may not,
whether or not the Company is being wound-up. be varied without the consent in
writing of the holders of three-fourths in number of the issued shares of that class,
ot with the sanction of an extraordinary resolution passed at a scparate gencral
mecting of the holders of the shares of that ¢lass.
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To every such separate general meeting tiw provisions of the regulations of the
Company relating to general mectings shall apply. but so that the necessary quorum
shall be tvo persons at least holding or representing by proxy one-third i number of
the 1ssucd shares of the class and that any holdzr of shares of the class present in person
or by proxy may demand a poll.  If any such separate geénerl mesting shall be
adjourned owing to the absence of a quonum and i at the adjoumed mexting & quorum
shal! not be present within hatf-un-hour from the time appointed for such adjoumed
mecting the holder or holders of shares of the class concerned who are present shall
constiute a quorum and shall have power to decide upou all maters which could
properly have been disposed of at the meeting from which the adjoumment tock place,

Subject as provided in Scotion 1253(3) of the Act, and sotwithstanding the
provisions of Article 24.1 the rights attaching to the “non-voting” shares may be
varied by a speeial resolution or extraordinary resolution passed either at a general
meeting of the Company or in accordanee with Regulation 33 of Table A or
Section 38 [ A of the Act.

FINANCIAL ASSISTANCE

The Company may in accordance with and subject to Part V of the Act and all other
provisions for the time being (ifany)} therefore;

give financial assistance dircetly or indirectlv for the purpose of acquiring any
shares in the Company, or its holding company, or subsidiary company of its
holding company, if any;

issue shares which arc to be redeemed or are liable to be redeemed at the option of
the Company or the holder thercof except that no redeemablie shares may be issued
at any time when there are no issued shares of ihe Company which are not
redeemable;

purchase its own shares including its own redeemable shares:

make a payment in respect of the redemption or purchase of any of its own fully-
paid shares out of the distributable profits of the Company or the procceds of a
fresh issue of shares or, so long as the Company is a private company, capital or,
50 long as aforesaid, partly one way and partly another and as to redemption on
such werms and in such manner as may be determined at any time or times by
directors

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 of the A"
Shareholders or the "B" Sharchofders, uniess.all the holders of the "A” Shares and "B*
Shares (other than that hoider) agree clherwise i writing within 90 days of such
bankruptcy, dissofution or liquidation as aforesaid, the Company shall be dissolved and
as required by Scetion S4(1)(a) lasolvency Act 1986 the Company shall hold a general
meeting at which the holders of ail shares entitled to vote thereat as provided herein
shall be required to vote in favour of a Resolution requiting the Company o be wound-
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SCHEDULE
. Trunsfer of Shares

References to paragrmphs w this Schedule are references w the relvant paragraphs w
this Schedule

References i this Schedule to a *~non-voting” Sharcholder” 15 10 a holder of “non-
votng”* shares.

l TRANSEER OF SHARES
1.1 Asiy person (hereinafter called "the proposing transferer”) proposing to transter

any Shares shall give notice in writing (hereinafter called "the transfer notice”) to
the Company that he desires to transfer the same and specifying the price per
Share at which he is willing to transfer them. The transter notice shall constitute
the Company the agent of the proposing transferor for the sale in Units of all (but
not some only) Shares {of whatever class) specified in the transfer notice together
with all rights then attached thereto to any member or members of the IC Group or
the Virgin Group (other than the proposing transferor or its associates) lolding
ordinary shares and willing to purchase the seme ¢hereinafier called "purchasing
class members”) at the pricc specified theruin or (where appropriate) at the fair
value certified in accordance with paragraph 1.3 (whichever shall be the lower), A
transfer notice shail not be revocable except with the sanction of the Board in
favour of which at least one "A" Dircctor and one "B" Director shall have
consented.

"2 The Shares comprised in any transfer notice shall be offered to the members of the
IC Group or the Virgin Group (other than the proposing transferor or its
associates) holding ordinary shares (hereinafier called "class members") in Units,
such Units to be offercd to class memuers pro rata as nearly as may be to the
number of ordinary shares registered in the name of such clags members, subject o
where relevant the bolders of the same class of ordinary shares as the proposed
transferor having priority over the holders of any other class of ordinary shares:
"A" shares, "B" shares and "non-voting" shares being treated for this purpose as
scparate classes. Such offer shall be made by notice in writing (hereinafter called
“the pre-emptive notice") within seven days after the receipt by the Company of the
transier notice. The pre-cmptive notice shall;

a) state the identity of the proposing transferor the number and class of Shares comprised
in the transfer notice and in each Uit and the price per Unit (“the price”) and inform the
class members that Uits are offered to them in accordance with the provisions of this
paragraph [ 2:

T b) contain o statement to the cffect that where relevaun the Units are offered in the first
instance in proportion to the munmber of ordinary shares of the same class as those
comprised in the Units held by the recipient of the pre-enytive nolice but go on to
tnvite each other class mumber to state in lis reply whether he wishes to purchase more
or less Units than his proportionate entitlement (if any} and if so what number;

20
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2) subjest as provided in parograph 1 3 contn & satement of the right of each class
member to request (i) a certificate of fzir value under paragiaph § 3, the fom of such
statement 10 be &5 near as circumstances penait 1o that of the first sentence of tha:
paragraph or, (i) (as the case may be) evidence of a third party indcpendsat valuation
cbtained by the proposing transferor valuing the Shares subject to the transfer nonce at
a price no less than the price specified in the wansfer notice;

d) contain a staement to the effect that the Shares comprised in cach Unit are vither being
offered to class members at the lower of the price specified by the proposing transfuror
and (if applicable) its fair value centified in accordance with paragraph 1.3 or, as the
case may be, determined by the proposing transferor but only if the propesing
transferor has received a bona fide arms length independent offer valuing the shares
suby=2t to tie transfer natice(s) at a price no less than the price specified in the transfor
notice;

¢} state the pedod in which the offer may be accepred if no such certificate of fair value is
appropriale because the proposing transferor has received a bona fide arms length
valuation from an independent third party (not being less than twenty-two days or more
than forty-two days after the date of the pre-cmptive notice and subject to being
extended pursuant to paragraph 1.3):

f) contain a statement to the effect thas, i such a certificate of fair valus is appropriatu
and is requested, the offer will remain open for acceptance untif the expiry of a peried
of fourteen days commencing on the date of the notice of the certified fair value given to
class members pursuant to paragraph 1.3 or until the expiry of the period refered (o in
paragraph 1.2(¢) whichever is the laler; and

contam a statement that the offer is conditional upon acceptauce of the offer in respect
of alf the Units comprised or deemed as provided for in parageaph .11 1o be comprised
in the transfer notice.

For the purpose of this paragraph an offer shall be deemed to be accepted on the doy on
which the acceptance is received by the Company and may, if so specified  the
acceptance, be accepted by a class member in respect of a lesser number of Units than
his full proportionate entitlement, If all the class members do not aceept the offer in
respect of their respective proportions in full the Unuts not so accepted shail be used to
satisfy any claims for additional Units (notified in response to the invitation referred
in paragraph [.2(b}) as nearly as may be in proportion to the number of ordinary shares
already held by the class members claiming additional Units, provided that no class
member shall be obliged to take more Units than he shall have applicd for and after
satistaction of such claim any remaining Sharcs shall be used to satisfy claims from
holders of ordinary shares of a class other than that specified in the transfer notice in
proportion to the nwnber of Shares held by such persons of that other elass of Shares,

If any Units shall not be capable of being offered to the class members in proportion to
their exdsting holdings, except by way of fractions the same shall be offered to the class
members, or some of them, in such proportions as the Board may think fit.

1.3 Any class member may, not kiter than eight days after the date of the pre-emiptive
notice, serve on the Company a notice in writing requesting that an Independent
Accountant certify in writing the sum which in his opinion represents the fair value
of'each of the Shares comprised in the transtfer notice as at the date ol the transfer
natice and the resulting fir value per Unit,
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Provided that e Company shail not be required to comply wath such netice 1f the
proposing transferor has afready received and nutified the Company a1 the tivie of
serving the transfer notice(s) of a bona fide amms length independent third party offer
valuing the Shares the subject of the transfer uotice(s) at a price no less then the price
specified in the transfer notice unless and until it is established that we proposing
transferor has not received & bona fide arms length independent third party offer valuing
the Shares the subject of the transfer notice(s) at a price no fess than the price spevified
in the transfer notice The preposing transferor shall make available on request by the
Board or any class member or any resolution of the "A" Directors or the "B" Directors
such evidence 2s may be reasonably requested by them to verify such offer and so that
the time period refesved to in paragraph 1.2(e) shall be deemed to be extended by the
tiree between such request being made and such evidenee being produced.

Forthwith upon receipt of such notice and agrecment as to the Independent Accountant
the Company shall instruct the Independent Accountant to certify as aforesaid, I
certilying the fair value as aforesaid the Independent Accountant shall be entitled to
obtain professional valuations in respect of any of the Company's asscts and shall
undertake such valuations on the following assumptions and bases or as cthervase
required by this Agrecment:-

he shall value the Shares comprised or deemed to be comprised in a tansfer notice as
on an amus length sale between a willlag vendor and a willing purchaser;

vy

a,

if the Company is carrying on bustness as a going concer, on the assumption thar it
will continue to do so:

b

—r

that the Shares comprised or deemed to be comprised in a transfer notice are capable of
being transterred without restriction; and

[s)

~—

d) they shall value the Shares:

) in the casc of ordinary sharcs as a ratcabic propartion of the total value of the
Company after deduction of the Preference Share Value (as defined below)
which proportion shall not be discor nted or enhanced by reference to the number
of Shares transferred and treating each ordinary share and each as having the
same value;

i) in the case of Preference Shares as a rateable proportion of the aggregate
nominal value of the Preference Shares plus the amount of any unpaid or acerued
dividends or interest thereon (the "Preference Share Value®) or in the cvent that
the total value of the Campany is less than the Preference Share Value the value
of the Company,

Forthwith upon reccipt of the certificate of the Independent Accountant, the
Company shall by notice in writing inform all class members of the certificd fair
value of each Share and the resulting price per Unit (being the lower of the price
specitied in tie transfer noties and the centified fair value of each Unit) at which
the Shares comprised in the tansfer notice are offered for sale

14 If purchasing class members shall be found for all the Units comprised m the
teansfer notice within the appropriate period specificd in paragraph 1.2, the

\
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Company shall not fater tian sever days after the eapin of such appeopriate
peticad give notice in witing {(hereinafler in this Schedule called “the sale notice')
o the proposing transferor speeifving the purchasing class members and the
proposing transferor shall be bound upon payment of the price due in respect of ail
the Units comprised or deerned 1o ke comprised in the transfer notice tu transfer the
Units to the purchasing class members,

If the Company shall not give a sale notice to the proposing transferor wathin the
time spesified 1 paragraph 1.4 or if at the date of the wransfer notice there is no
member other then the proposing transferor who holds "A" shares or "B" shares,
the transfer notice shall thenceforth be deemed to constitute the Company the agent
of the proposing transferor for the sale in Units of all {but not some only) Sharces
(of whatever class) (and whedier or nnt specified in the transfer notice) hetd by the
proposing transferor together with all rights then attached thereto to any member
or members willing te purchase the same {whether or not a class member) al the
price or at the fair value certified in accordance with paragraph 1.3 (whichever
shall be the lower). In any such casc the provisions of paragraphs 1.2 to 1.4
(inclusive) shall apply mutatis mutandis as if references therein to class members
were to members (of whatever clase} and references to purchasing class members
were to purchasing members (of whatever class) and as i the period for service of
the pre-emptive notice referred to in paragraph ! 2 was the period of seven days
immediately following the expiry of the appropriate period for service of a sale
notice on purchasing class member without such a sale notice being served.
Provided that where fair value has already been determined in accordance with
paragraph 1.3 no shareholdor shall be entitled to exercise their rights under
paragraph 1.3 for a further valuation of the Units,

Noiwithstanding the provisions of paragraph 1.5 but subjeet to the provisions of
paragraph 1.8, if purchasing class members shall have been found for some only of
the Units comprised in the transfer notice pursuant to paragraph 1.2 the claims of
such purchasing class members made pursuant to paragraph 1.2 shall first be
satisfied in preference to the claims of members of any other class made pursuant
to paragraph 1.5,

If in any case the proposing transferor after having become bound in accordance
with the provisions of this paragraph | to transfer Units makes default in
transferring any such Units the Company may receive the purchase money on his
behalf and may authorise sotie person to execute a transfer of such Units on behalf
of and as attorney for the proposing transferor in favour of the purchas ng class
members or purchasing members as the case may be. The receipt of the Company
for the purchase money shall be a good discharge to the purchasing class members
or purchasing members as the case may be. The Company <hall pay the purchase
money into a separale bank account and shail hold the saimc on trust for the
proposing transferor,

[f the Company shall not give a sale notice 1o the proposing transferor within the
time specified for that purpose (by virtue.of paragraph 1.5) in paragraph 14 in
respect of sales to purchasing members of whatever class, he shall. during the
period of one hundred and twenty days next following the expiry of the time so
specificd, be at hberty to transfer in Units all but not some only of the Units
comprised or decmed to be comprised in the tansler notice o any pertson o
persons PROVIDED THAT the priee per Unit obtained upon such transfer shall in
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no circuinstances ke less Jian the price or as cerufied o accordance witn
paragraph 1.3 (whichever shall be the lower) and provided further that i the event
that the proposing transterer has noufied the Company pursuant to paragraph 1 3
of such third party offer, such sale may only be to such third party so notificd and
the proposing transferor shall upon tequest by the Board or any class member or
upon a resolution of either the "A" Directors or the "B* Directors fumish such
wiformation to the person making the request as thev shall require (with copres to
the Board 1f it has not made the request) in relation 1o the price per Unit obiained
as aforesaid. The Board shall be satisfied that such Units are being transforred in
pursuance of a bona fide sale for the consideration stated .n the transfer without
deduction, 1ebate or ailowanee whatsoever to the purchaser, and if not so satisfied,
shall refuse to register the instrument of transfer,

I No transfer of "A” shares or "B” shares shall be made (whether or not pursuant to
paragraph 1.13) unless and unttd a Supplemental Deed has been execured in
accordance with the Subscription Agreement.  Further no member shall transfer
any Sharcs (whether or not pursuant to paragraph 1.13) nor permit any of the
matiers in paragraph 1.12 {a) to 1.12 (c) {inclusive) if the effect thereof, after
notification to or from and consultation with the appropriate authoritics would
constitute a breach of the terms of or would be likely to give risc to the revocation
or, to the extent the same has any material adverse consequences, variation or
modification of any licence or consent granted to or refusal of any application for a
licence or consent made by the Company or any subsidiary of the Company uncler
the Broadcasting Act 1990, the Telecommunications Act 1984, the Cable and
Broadeasting Act 1984 and remaining in force pursuant to the Broadeasting Act
1990 or the Wircless Telegraphy Acts 1949-1967 (or any statutory modifications
or re-cnactments thereof) or under any epactment or regulation now or hereafter
{as applicabie) in respect of the business of the Company or any subsidiary of the
Company, whether such effect is occasioned by reason of the identity of the
recipient or by rcason of the number of Sharcs involved or for any other reason.

1.10 Any transfer or purported transfer of a Share (other than upon transmissioa of a
Share pursuant to requisition 29 of Tabie A upon the death of a member or upon a
porson becoming cntitled to a Share in conscquence of the bankruptey of a
member) made otherwise than in acsordance with the foregoing provisions of
paragraphs i.1 to 1.9 (inclusive) or paragraph .13 (subject to the provisions of
paragraph 1.9) shall be null and void and of no effuct,

L 1f and when required by notice in writing by the holder or holders of (in agaregate)
a majority it nominal value of the "A" shares and the "B" shares (other than those
shares the subject of the notice} in the Company so to do (the "call notice");

3 a member who transfees or purports to transfer any Share in the Company in breach of
the foregoing provisions of these paragraphs shall be baund to givs a trausfer notice in
. accordance with paragraph L. 1: or

b

o

a person entitled to a share in consequence of the bankruptey or liquidation of a "non-
voting” Sharcholder shall bc hound to give a transfer notics i accordance wath
paragraph 1.} of afl the sharcs then registered in the name of the member who is

Lankrupt or in liquidarion;
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=) a person eatithad ¢0 a share in conseguence of the denth of a "ron-votng” Sharchelder
or the person.d representatives of a deceased "ron-votng” $harcholder as the case may
be must betore the expianon of six months frem the dare of such death give a tmnster
notice i accordance with paragraph 1.1 in respect of af} tie suares registzied i da
namie of the decensed member at the date of his death:

d

—

a "non-veting™ Shareholder who has contracted directly or indirectly to render services
to the Company or any member of the Group and ceasss wo render services under that
contract for any reason, (and any successor(s) in title 10 any shares (or any interest in
shares) previously held by him) shall be bound to cive fa) tracsfer notice(s) in
accordance with paragraph 1.1 in respect of all  the sharcs then registered in the name
of such member and in respect of all the shares i whch such member is then interested
arrd alk such shares then held by each successor in title, or in which ench successor in
title is inferested as the case may be:

¢) a "non-voting" Sharcholder who is at any tme an employee or a dircctor of the
Company or any member of the Group and who censes to be such an employee or
director, he, and any successor(s) in title to any shares (or any interesl in shares)
previcusly held by him shall be bound to give (a) transfer notice(s) in accordance with
paragraph L1 in respect of all the shares then registered in the name of such member
and in respect of all the shares in which such member is then interested and all such
shares then held by cach successor in title, or in which each successor in title is
interested as the case may be. A member shall not be treated for this purpose as
ceasing to be a director or employee of the Company or any member of the Group until
such time as his office or employment terminates (or has been requested by the board of
the relevant company to resign as a director of any such company):

D following any "non-voting” shareholder who is not {or who bas ceased to be) either a
person who bas contracted directly or indirectly to render servicss to or an cmplayee or
director of the Company or any member of the same Group as the Company acquiring
shares which were issued or transferred to him parsuant © or in respeet of rights or
interests held by such "non-voting" Shareholder, he and any successor(s) in title to any
shares (or any interest in shares) previously held by him shall be bound to give (a)
transfer notice(s) in accordance with paragraph 1.1 in respect of all the shares then
registered in the name of such member and in respect of all the shares in which such
member is then interested and all such shares then held by each suecessor in title, or in
which each successor in title is interested as the case may be,

£) & member who causes or permits any of the events specified in paragraph 1,12 or with
regard to whom any of the events specified in paragraph .12 (d) occurs shall be bound
1o give a transfer notice in accordance with paragraph 111

unless and to the extent that a valid transttr has been made pursuant to paragraph 1,15
and hias been lodged for registration. In the event of & a member or persen failing to
serve o transfer notice pursuant to paragraph 1.1 1 wiu.aa thirty days of the date of the
call notice such member or person shall be deemed 10 have given a tanster notice at the
expiration of such perivd of thirty days and.to have specifica thercin as the price por
Share the fair value of each Sharc to be certified in accordance with paragrup, 1.3
The provisions of paragraphs 1.2 10 1.8 (inclusive) and paragraph 1,13 shall mu.atis
mutandis apply.

b2 The events specified for the purposes of paragraph 111 (g) are: &’_
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a) any direction (by way of renunciatzon nomination or ctienwise) by a member entitlod n
an allowment or transfer of Shates 10 die effect that such Shares or any of them be
altoited or ssued or transferved to some person other than himself

b

~—r

any safz, cealing with or other disposition of any beneficial interest in a Share (whether
or not for considermuon or otherwise but, subject o §.11(b) amd (¢). excludmg any
trangmission of a Share o any person becoming entitled to such Share i consequence
of the death or bankruptcy of a member) by whomsocver made and whether or not
cffected by an instrument in writing save where the disposition is by senviee of a
transfer notice in accordance with this Schedule;

C

-

the holding of a Share as a bare numines for any person,

d

Ly

in the case of a corporate member, such member entering into liouidation (except a
members' voluntary liquidaticn for the purpose of reconstruction or amalgamation) or
sutfering an administrative receiver 1o be appointed over all or any of its assets o1
suffering an administration order to be made against it or anvthing analogous to any of
the forcgoing under the law of any jurisdiction occurs in relation to that corporate
member;

.13 The Board may, in their absolute discretion and without assigning any rcason
therefor, decling to register any transfer which would otherwise be permitted under
the foregoing provisions of this Schedule if it is a transfer of a Share on which the
Company has lien or of a Share (not being 2 fully paid Share) to a person who is
not already a member and of whom they shall not approve and shall refuse
registration if it is a transfer prohibited by paragraph [.9. The Board niay also
refuse to register a transfer unless:-

o) it is lodged at the office or at such other place as v Board may appoint and is
accompanied by the certificate for the Share to which it refates and such other evidence
as the Board may reasonably require to show the right of the transferar to make the
transter; and

b) it is in respect of only one class or Shares; and

¢) itis in favour of not more than four transferces,
The Board shall register a transfer of Shares made pursuant to paragraphs 1.1 to 1.8
(inclusive} or paragraph 1,15 subject to the provisions of this paragraph 1,13,
Regulation 24 of Table A shall not apply to the Company,

1.14 The provisions of paragraphs 1.0 to 1.1l (inclusive) may be waived in any
particuiar case if all the holders of the "A" shares and "B" shares give theit consent
in writing.

113 Notwithstanding any other provisions _contained in these paragraphs the

restrictions on transfer contained in this Schedule shall not apply to any transfer of
all or part of a sharcholder's Shares (of whatever class)--
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a) by a corpomate member to an associate or by 2 member of the Viegn Group ©
merher of the Virgin Group provided always that if the transferve subsequentiy ceases
to be an assocuie of the transferor's ultimate holding company or a member of the
Virgin Graup (as the case may be) the transferee shall, witun thirty davs of the date of
a nctics i wnting given by the holder or holders of 2 majority in nomunal vaiue of the
cther Shares (of whatever class) in the Company requiring it so 1o do, serve a transfer
nctice  In the event of such transferee falling W serve a trensfer notice where required
to do 50 within such thirty day period it shall be deemed at the end of such thirty da
period o have given a transfer notice in respect of all Shares so transferred and to have
specified therein as the pnce per Share the fair value of cach Share to be cenified in
accordance with paragraph 1.3 and the provisions of paragaphs 1.2 to 1.8 {inclusive)
and paragraph 1 13 shall mutatis mutandis apply;

b) by a corporate member to a company incorporated in and resident in the United
Kingdom formed to acquire the whole or substantialty the whole of the undertaking and
agsets of such corporale member as part of a scheme of amalgamation or
reconstnuction.

¢) resulting from the exercise of rights under or in accordance with clauses 10, 14,6, 14.7,
14.8, 7.6 and 19 of the Subseription Agrecment:

d

—

resulting from the exercise of rights or in accordance with this Schedule

provided that (i) it is proved to the satisfaction of the Board that the transfer bona
fide falls within one of these exceptions; and (ii) except where the transfer is by IC
to any associate of it resident outside the UK for tax purposes the transfer of the
Shares to the transferee shall not cause the Company to cease to be owned by a
consortium for the purposcs of Section 402 or 247 ICTA; and (iii) except where
the transfer is by IC to any associate of it resident outside the UK for tax purposes
the transferee at the time of the transfer is resident in the UK for UK tax purposes
and receives the Shares as an investment,

1.16 Notwithstanding any other provision of this Schedule any member who in relation
to any transfer or purported transfer of Shares is in breach of this Schedule or who
has caused or permitted any of the events specified in paragrapbs 1.12(a) to
1.12(c) (inclusive) shall cease to be eatitled to the rights attaching to all Shares
held by him in the Company until such time as the breach has been rectificd,

N

If any Share of any class, other than a non-voting share or a Preference Share, is
transferred pursuant to any of the provisions of this Schiedule to 2 member holding
Shares of a different class. such Share shall at the time of registration of the
transfer of that Share in the register of members of the Company be ipso Facto
redesignated as a Share of the same class as 2 those already beld by that member,

-3 For the purposes of enswiing that a transfor of Shares is permitted pursuant to the
provisions of these paragraphs or that no circumstances have arisen whereby a
transfer notice may b required to be given, the Board may from time 1o time
require any member or any person named as transferee in any transfer lodged for
registration o furnish to the Company such information and evidence as the Board
may think fit regarding any matter which they may deem relevant to such purpose.
Failing such information or cvidence buing furnished to the satistaction of the
Board within & reasonable time after request, the Board shall be entitled to rofuse
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10 regisrer the Wansfer i question o (in case no transfer is in question) te require
by notice wi wiiting thal a transfer sotice be ahen in respect of the Shares
concerned  In any case where the Board have duly required by netice in writing a
transfer notice 10 be given in respect of any Shares and such transfer notice 1s not
duly given within a period of thirty days from such notree such transfer notice shaii
be deemed to have been given at the end of the peried of thirty days and such
transter notice shall be deemed to specify as the price per Share the fair value of
cach Share to be certified m accordance with paragraph 1 3 and the provisions of
paragraphs 1.2 10 1.¢ (inclusive) and pamgraph 1 13 shall mutatie mutandis apply.

4 1 If the effect of any transfer or serics of transfers on the same date of Shares by
Visgin or any member of the Virgin Group other than to a membes of the Virgin
Group would, 1f completed, be to enable any person or persans connected withy
each other or persons acting in concert with each oiher:

(1) to obtain Control over that number of Shares which in aggrepate confer 37 5 per
cent or more of the voting rights normally exercisable at gencral meetings of the
Company (excluding any Shares that such transferee(s) may hold prior to such
transter or transters); or

{b)to obtain Control over 37.5 per cent in nominal value of the ordinary shares thea in
1ssuc (excluding any Shares that such transferee(s) may hold prior to such transfer
or transfers):

Virgin may at its option procure the making by the proposed transferee (or in the
case of transferces the transferes(s)) of Virgin's Shares or the Shares of the
relevant member of the Virgin Group (as the casc may be) of an Appropriate Offer
to the "non-voting” Shareholders prior to the making and registration of the
appropriate transfer(s). In the case that there is more than one transferee making
the Appropriate Offtr then each such trausferee shatl pursuant to the Appropriate
Offer, offur to acquirc the same percentage of the “non-voting” Sharchalders
shares as the p~-centage of the Virgin Group’s Shares it proposes to acquire from
the Virgin Group. The "non-voting” Shareholdsrs in the event of and on receipt of
an Appropriate Offer shal} be bound within 21 clear days of the date of such offer
{which date shall be specified thercin) to accept such offer in writing {(and in
default of so doing shall be deemed to have accepted the offer),  Until such
Appropriate Otfer has been made and completed the Board shall not sanction the
making and registration of the relevant transfer(s), Virgin shall notify the "non-
voting" Sharcholders of the proposed uansfer(s) at least 7 days before there is
submitted to the Board the transfer or, as the case may be, any of the relevant
transfer(s) for registration.

4.2 In the event that any “non-voting™ Shareholder fails to accept the Appropriate
Offer made to him pursuant to paragraph 4.1 or, having accepted such offer, fails
to complete the sale of any of his “non-voting” shares pursuant to the offer or
otherwise, or fails to take any action required of it under the terms of such offer,
the Directors (or any of them) may authorise some person to aceept the offer on
behall of that “non-voting” Sharcholder or undertake any action required under the
terms of the offer on his part. The Dircotors may in particular authorise some
person to execute o transfer of any “nan-voting™ shares in favour of the offeror (or
its nominee) and the Company may give a good receipt for the consideration for
such shares and may registor the offeror (or its nominee) as holder thereof and

25 <_,.«-—‘.-—-—

2207 TODG00EST (7




Y

Fe
(]

N

6.1

22079 CIFOGHNRET 07

eosus 19 ik {or as @ mzy direet) sertificates for the same whercupon the otferor for
ds nomings) shall be indefeasibly entiled thereto. A “non-voung™ Shareheider
shall in such case by bound to deliver up s cenificate for its “non-voting™ shares
to the Compamy whereupon such shoreholder shail be entiticd to receive tie
consideration for such shares. whivh vonsideration shall in the meantume be held by
the Compaiy on trust for such person but without interest.

If any person (other than the proposed transferee(s) referred to in paragraph 4.})
acquires “non-voling” shares after the making of an Appropriate Offer then an
offcr shall be made ca the same terms as the Appropriate Offer to such person and
such offer shall be made notwithstanding the obtaining of Control referred to n
paragraphs 4.1(a) or 4.1(b) having occurred and the provis.ons of paragraph 4.2
shall apply to such offer,

For the purposes of paragraph 4.-

(a)“Appropriate Offer” shall mean an uncondittonal offer, open for acceptance for not

less than 21 clear days, to pu-chase the "non-voting" shares held by the recipients
of an Appropriate Offer for a consideration in cash or with a cash alernative equal
to the highest price per share (exclusive of stamp duty, stamp duty reserve tax and
commission) paid or to be paid by any person or persons referred to i paragraph 4
for the ordinary shares {inclusive of the shares giving rise to the obligation to make
the Appropriate Offer) plus such further amount equal to any other consideration
(in cash or otherwise) received or receivable by the hoiders of such shares which,
having regard 1o the substance of the transaction as a whole, can reasonably be
regarded as an addition to the price per share paid or payable for such shares: and

(b)"Coneroi" shail mean the right by virtue of holding shares in, or the possession of

voling power in or in relation to, the Company (other than Preference Shares) or
any body corporate to exercise or procurt the exercise of the voting rights attached
10 the relevant shares.

If at any time either the holders of the “A” shares or the holders of the “B” shares
(“the Specified Members™) propose te sell a majority of cither of their holdings of
ordinary shares (“the Specificd Shares”) to a single purchaser or a number of
purchasers who are connected with each other or are acting in concert with each
other and who isfarc not a member(s) of the Virgin Group or the [C Group (“the
Proposed Purchaser”) and such sale(s) would result in a change in Centrol of the
Company then the Specified Members may make such sale if (and only if) they
shall have procured that the Proposed Purchoser (or a person connected or
associated with the Proposed Purchaser) shall make a Sale Offer (as defined in
paragraph 7 below) to acquire all of the issued “non-voting” shares (excluding the
Specified Shares and any “non voting” shares already held by the Proposcd
Purchaser or any such connccted or associated person),

If paengraph 6.1 applies, the Specificd Members shall have the right (“the Drag
Along Option”), exercisable by the Specified Members giving notice to that efteer
{the “Drag Along Notice™) to the holders of all of the remaining issued “non-
voting” shares requiring them to accept the offer made to them pursuant 1o
paragraph 6.1, A Drag Along Notice. once given, shall be irevacable but both the
notice and/or abligations under the notice shall lapse i for any reason e vanste
of the Speeitied Shares is not completed within 60 days from the servire of the
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0.4

Draz Along Nute  Complet o0 of Bie relevant sale shall take lace on i date
and at the place at which the sale of the Specified Shares shall ks completed.

In the et ent that any “non-veting™ Shareholder fals to accept the Saie Offr made
to nim pursuant to paragraph 4 1 or, having aceepted such offer. fails to compiete
the sale of any ©f his “non-voting” stares pursuant to the offer or othervise, Sl
10 tzke any actran required of it undes . "3 terms of suck offer, the Durectors (or any
of them) may authorise some person to accept the offer on behalf of that “non-
votng™ shareholder or undertake any aution required under the terms of the offer
on his part  The Directors may in particular authorise some person (o execute a
transfer of any “‘non-vating” sharcs in favour of the offeror {or its nomitee) and
the Company may give o good reccipt for the consideration for such shares and
may register the offeror {or its nomince) as holder thereof and 1ssue to it {or as it
may direct) certificates for the same whereupon the offeror {or ifs nomince) shall
be indefeasibly entitled thereto. A “non-voting™ Sharcholder shall in such case be
bound to deliver up its certificate for its “non-voting™ shares to the Company
whercupon such sharchelder shall be entitled to reccive the consideration for such
shares, which consideration shall in the meantime be field by the Company on trust
for such person but withous interest,

If any person acquires “non-voting” shares (other than the Proposed Purchaser)
after the making of a Sale Offer then an offer shall be made on the same teims as
the Sale Offer to such person and such offer shall be made notwithstanding that the
sale of the Specificd Shures may have been effected and the provisions of
paragraphs 6.2 and 6.3 shali apply to such offer save that in the event a Drag
Along Natice is scrved after completion of the transfor of the Sale Shares then
completion of the relevant sale shall take place within 30 days of the service of a
Drag Along Notice,

For the purposes of paragraph 6 abowve:-

(o) “Sale Offer” shall mean an unconditional offer, open for acceptance for
not less than 21 clear davs, to purchase the "non-voting” shares held by the
recipients of the Sale Offer for a consideration in cash o1 with a cash
alternative equal to the average price per share (exclusive of stamp duty,
stamp duty reserve tax and commission) paid or to bLe paid by the
Proposed Purchaser for the Specified Sharcs plus such further amount
equal to any other consideration {in cash or otherwise) received o
-eeeivable by the holders of such Specified Shares which, having regard to
the substance of the transaction as a whole, can reasonably be regarded as
an addition tn the average price per share paid or payable for the Specified
Shares; and

(o “Control” shall have the sarne meaning as in scction 840 of the lncome
and Corporation Taxes Act 1988,
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