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And that all the requirements of the Companiea Act, 1948, in respect of matters precadent to the
registration of the said Company and incidental thereto have been complled with, And I z:8ke this

solemn Declarsiion conscientiously believing the same 1o be true and by virtue of the prcwismns of
the Statutory Daclarations Act, 1835.
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A Comininmioner for Oaths (see note (b) beléw)
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(a) **a Solicitor of the Supreme Court™ (or in Scotland “a Solicitor™)

“engaged in the formation’, or *'a person named in the articles of association as a
director”, or *‘a person named in the articles of association as a secretary”

(b) or Notary Pubtic or Justice of the Peace

* Delete “‘Limited’’ if not applicable,
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;if Pursuant ty Section 112 of tha Stamp Act 1891, as wmended by Section 7 of
i9 ; the Finance Act 1599, by Sectiort 39 of the Finance At 1920, and

: & Sectlon 4% of the Finance Act 1933, ;J

TR NOMINAL CAPITAL of the above named Company i $ fow.
Stgnature . 'g i@" s,

o
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| NOTES.—The Stamp Duty on the Nominal Oapital is Ten Shillings for every £100
@B . or froction of £100.

This Statement is io be filed with the Memorandum of Assnoiation or other
 Dooument when the Company is registered
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COMPANY LIMITED BY SHARES.

1970953 /3

Memorandwmn of Association

CF .
VARMERNY LIMITED

The nswma of the Coxpany is "Varmerny Liwfted", -~

The Registered Office of the Company will be pituate -

The objects for which the Company is established are 1w

(1) To carry on business as producers, promoters, manuracturers{Jyw’
jmportersy exporters, wholesale distributors and retail

dealers in gramophone records and recorded tapes, gromophones

and sound recordings, reproducing and amplifying inatruments,
equipxent, apparatus, fittings and supplies of every kind.

{2) To carry on the business of television, film, radio
telecording, theatre, music hall, concert hall, cinema,
pallreom, pageant, circus, ballet, opera, pantomime and
record producers, promoters, impressarios, dirsctors,
panagers and proprietors and caterers for public and
private amugezent and entertainments of every kind and

to carry on the business of script, scenario, song, music,
film, play, programme and general authors, writers, aditors,

agents, publishers and printers.
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of The sbove tusinessen or 1o be galowATed
drreerly or indirectly to exhange he valye
of or render profitahle any of ine property
of the Gompony 6T to further any of 318
gljecta.

(¢} To purchase, teke on lease, exchange, nirs
or otherwise acquire, any real or rersonel
properiy or any interest in such property :
and to sell, lease, let on hire, develop \
such property, or otherwise turn the same
to the advantage of the Company.

(D) To build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings, .
works, plant and machinery necessary o ponvenient
for the business of the Company or to join with
any person, firm or company in doing any of the .
things aforesaid. .

(E) To borrow or raise money upon such terms
" and on such security as mey be considered .
expedient and in pardicular by the issue .
or deposit of debentures or debenture stock
and to secure the repayment of any money .
- borrowed, raised or owing by mortgage charge
or lien upon the whole or any part of the
underteking, property and assets of the
Company -, both present and future, including
. 1Ts uncalled capital. )
(F) To apply for, purchase or otherwise acquire
any patents, licences and the like, conferring u
an exclusive or non-exclusive or limited right D
, of user or any secret.or other information as
to any invention which may seem calculated :
directly or indirectly to ‘benefit the Company, 5
and to use, develop, grant licences in respect
of, or otherwise turn to account any rights
and information so acquired.

(¢) To purchase, subscribe for or otherwise

. acquire and hold'and deal with any shares,
stocks, debentures, debenture stocks, Bonds
or securities of any other company or corp-

oration carrying.on business in t
the world. any part of

(H) To issue, place, underwrite or guarantee the
gubsgrlptlon of, or concur or assist in the
issuing or placing, underwriting, or guaran—
teeing the subseription of shares, debentures,
debenture stock, bonds, stocks and securities
of any company, whether limited or unlimited
or incorporabted by Act of Parliasment or other- :
wise, at such times and upon such terms and o
conditions as to remmeration and otherwise
as may be agreed upon, ‘
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(K}

(L)

(M)

(N)

(0)

(p)
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To invest and deal with the moneys of fhe
Company not immediately required for the
purposes of its bhusiness in or upon such
investments and securities and in sueh
manner as may from time o {ime be conm

sidered expedient.

To lend money ox give credit on sueh
terms as may he considered expedient and
to receive money on deposit or loan from
and give guarantees or begome sSequrity
for any persons, firms and companies.

Po enter into partnership or inio any
arrangement for sharing profits or to
amalgamate with any person firm or company
carrying on or proposing to carry on any
business which the Company is authorised
to earry on or any business or transaction
capable of being conducted so as directly
or indirectly to benefit the Company.

To sell, exchange, lease, dispose of, ‘turn
t0 account or otherwise deal with the whole
or any part of the undertaking of the
Company for such consideration as may

be considered expedient and in particu-
lar for shares, stock or securities of

any other company formed or to be formed.

To promote, finance or assist any other
company for the purpose of acquiring all
or any part of the property rights and
lighilities of the Company or for any
~other purpose which may seem directly or
indirectly calculated to benefit the Com-—

pany.

To remunerate any person, firm or company
rendering services to the Company in

any manner and to pay all or any of the
preliminary expenses of the Company and
of any company formed or promoted by

the Company. -

To draw, accept, endorse, negotiate,
discount, execute and issue promissory
notes, bills of exchange, scrip, war-
rants and other transferable or negotiable
instrunents. '

To establish, support or aid in the esi-
ablishment and support of associations,
institutions, clubs, funds, trusts and
schemes calculated to benefit the officers
ex-officers, employees or ex—employees of
the Company or the families, dependants
or connections of such persons, and to
grant pensions, gratuities and allowances
and to make payments towards insurance
and to subscribe or guarantee money for
charitable or benevolent objects or
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for any exkibition or fur any publie,
general or useful ebjects,

) To enter into any arrvangement with any

2 (fovernment or other authority, supreme,
municipal, locsl or otherwise, and %o
oblain from any such Government oy
Authority all rights, concessions, and
privileges which may seem conducive %o
the Company's abjects or any of them,
or to abfain or to endeavour to ohtain,
any provisional order of the Board of
Trade, or any Act or Acts of Parliament
“’or the purposes of the Company or any
other company.

(R) To distribute among the Members in
specie any property of the Compeny, or
any proceeds of sale or disposition of
any property of the Company, and for
such purpose to distinguish and separate
capital from profits, but so that no
distribution amounting to a reduction
of capital be made except with the
sanction (if any) for the time being
required by law.

(§) To do all or any of the above things
in any part of the world either alone
or in conjunction with others ang either
as principals, agents, contractors,
trustees or otherwise ang either by or
through agents, sub-contractors, trus-
tees or otherwise.

(P) To do all such other things as may be
deemed incidental or conducive to the
attainment of the above objects or
any of them.

It is hereby declared that the foregoing sub-
clauses shall be construed independently of

each other and that none of the objects mentiomned
in any sub-clause shall be deemed to be mevely

subsidiary to the objects mentioned in any
other sub-clause.

4, The liability of the Members is limited.
5 The share capital of the Company is
£ 100 divided into 100 svad

shares of £1 each,
The Company has power to increase and divide

the shares into several classes and atiach
thereto any preferred, deferred or other spec-
ial rights, privileges or conditions as the
Articles of Association may from time to time
Prescribe.

/
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WE, the several persons whose names snd addresses

are subseribed aye desirous of being formed into

8 Company in pursuance of this Memoyandum of
_Assgclation and we respectively agree to take the
" number of shares in the capital of the Company set

oppasite our respective names.

NAMES, ADDRESSES AND DES- Number of Shares
CRIPTIONS OF SUBSCRIBERS taken by each
_ Subgcriber

MICHAEL JOHN HOPE, ONE

London. E.C.1.

Company Formation

Asgsistant.

BRIAN ONE

30, City Road, .

London. E.C.1. d

Company Director.

DATED the 315t day of August 1972

WITNESS to the above signatures :

LINDA ROSE DAVIS,
30, City Road,
Tondon. E.C.1,

Pd

Copy Typist.

~
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COMPANY LIMITED BY SHARES,

Articles of Assoristion

OF

VARMERNY LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table
& in the Pirst Schedule to The Companies Act, 1948
(such Table being hereinafter called "TPable A"}, shall
apply to the Company save in so far as they are ex-
cluded or varied hereby; that is to say, Clauses 24,
53y 15, 79, 126 and 130 in Part I of Table A shall not
apply to the Company; and in addition to the remaining
Clauses in Part I of Table A, as varied by these

Articles, the following shall be the regulations of
the Company. ™

2. The Company is a private Company and Clauses
2y314,5 and 6 in Part II of Table A as varied by these”
Articles shall accordingly apply to the Company .

13

' SHARES
3+ The shares shall be under the control of
the Directors, who may allot and dispose of o grant
options over the same to such Persons, con such
terms, and in such manner as they think fit, subject

to the provisions of the next following clause hereof
(Clause 4}. ' '

ey

4. Subject to any direction $0 the contrary that
may begiven by the Company in general meeting, any
original shares for the time being wnissued ang any new
shares from time to time to be treated, shall in the
firSt inftance be gfgeged to the members in proportion

as nearly as may be) to the existip ' 1
and such offer shall be made by not‘g shareg oeld by them,

which the offer j .
shall be deemed to be declined; gng aftéi %ﬁg ?ﬁ;ﬁﬁzigon
of such time or ou receipt of ay intimation from the
member to whom the notice is given that La declines to
accept the shares, the Directors Moy dispose of the same
in such manner as they think mogt beneficial 4o the
Company. -
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5. The lien conferred by Glause 11 in Farhk I
of Table A shall abfach to frlly paid up Shares, anrd
to all shares registered in the nane af any person
indebted or under liability to the Company, whether
he shall be the sole registeped holder thersof or
ghall be cme of twa or more Joinh holders.

PRANSFER AND TRANSMISSION OF SEARES

6. Clause % of Part IT of Tgble A shall nob
apply to any trapsfer te a persoen who is already a
member of the Company or to a transferee under bthe
next following clause hereof (Clause 7).

2., Any share may be transferred by a member
to any child or other issue, wife, husband, father,
wother, brother, sister, son-in-law, daughter-in-law,
nephew or niece of such member and any ghare of a
deceased member may be transferred to any such rela—
tive as aforesaid of the deceased member or bo, the
execivtbors or administrators of any such deceased
member. Any share standing in the name of the trusbees
of the Will of any deceased member or of a settlement

- ereabed by a member or a deceased member may be

transferred upon any change of trustees to the trustees
for the btime being of such Will or Settlement or to &
person to whom such member or deceased member would
have been entitled to transfer the same.

8., The proviso to clause 32 of Part I of Table
A shall not apply to the Company.

GENERAL MEETING

9. Every notice convening a General Meeting
shall comply with the provisions of Section 136 (2)
of The Companies Act, 1948, as to giving information
+o Members in regard to their right vo appoint proxies;
and notices of and other cummunications relating to
any General Meeting which any Member is enbitled %o
receive shall be sent to the Auditor for the time being

of the Company.

10. Clause 54 in Part I of Table A shall be read
and construed as if the words "Meeting shall be dis~
solved" were substitued for the words "Membexrs present

shall be a quorum".
DIRECTORS

11. TUnless and until the Company in General
Meeting shall otherwise debtermine, the number of
Directors shall be not less than one nor more than
seven. If and so long as there is a sole Director,
such Director may act alone in exercising all the
powers and authorities vested in the Directors.

12. The first Directors of the Company shall be
determined in writing by the Subscribers to the !
Memorandum of Association of the Company.
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2. A Director tay voie as a Direoter im re-
g&rﬁ%té apy sonbtract or aprargezent im yhich o8 s
interesied o upon apy watter ariaing theregu:s, ana
1L he shall se vote kis wobe shall be gounted and
he shall be veckomed Iu estimafiing a quorum when
any suel confzaot o aUraBgemnens 1s under consider-
atitons and Clause 24 in Paft I of Table 4 shall be
modified accordingly.

4. Any Director msy sppoint any person
appraved by the Board %o be an alternate Director
and such appointment shall have effect and such
appointee, whilst he holds office as an alternate
Director, shall be en itled to receive notice of
Meetings of Directors and te attend and vote Lhere~
at, but he shall not requirve any qualification apd
shall not be entitled to any remuneration from the
Company otherwise than out of the remuneration of
the Director appointing him and agreed between the
said Director and the appointee. Such appointment
mgy be revoked at any time by the appointor or by
& resolution of the Directors or by an Ordinary
Resolution of the Company in General Meeting. Any
appointment or revocation made under this clause,

shall be. in writing under the hand of the Director
Making the same. -

DISQUALIFICATION OF DIRECTORS

15. ' Dhe’office of a Director shall he vacated
© £1) “If he Tesigns his office by anice in
writing\ﬁo;ﬁhe Compzny. '

(2)  If he becomes bankrupt or enters inte
any arrangement with his creditors.

(3) If he is prohibited from being a Director:

by an order msde under section 188 of %he Act.
- %) If he becomes of unsound mind.
5 If he is removeqd from office by a
resolution duly passed under section 184 of the Act.

BORROWING POWERS

16, The Directors mey exercise all the powers of
the company to borrow mong

7, and to mortgage or charge
its undertakings : gag B

property and uncalled on ital, or an
part thereof, apé to issue de . : ’

d other seo £1 hots begtures, debenture stock, .
an g uritles whether outri ht or as s ik L
for any debt, liability or obl & 35 seourity

: igation of the Company or
of any third party & pany o

17.  The first Secretar e G
Brian Goldstein. 8Ly of the Company shall be
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ACCOUNES

18, Phe directors shall from tima t¢ time, in
accordance with seations 148, 150 and 197 of the
Companies Act 1948 and sections 16 Lo 22 of The Compsnies
Act 1967, cause §0 bes prepared snd to he laid befare
the Company in general meehing such profit and loss
accounts, balance sheets, group accounts {if any) and
repoxrts as ars referred to in those sections.

AUDIT

19. Auditors shall be appeinted ang their duties
regulated in accordance with sections 159 Lo 161 of tha
Cogpag%es Act 1948 and sections 13 and 14 of the Companies
Act 1967.

. Ry
A »

20., In addition to th# indemnity contained in clauvse
136 of Part 1 of Table A and subject to, the proviesions of
Section 205 of the Companies Act 1948, every director,
nanaging director, agent, auvditor, sscretary and othar - .
officer of the Company shall be entitled to be indemnified
out of the assets of the Company against Al lossep ox
ligbilities incurred by him in or about the executistn and
discharge of the duities of his office. . _— o
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RAMES, ADDRESSES AND DESGHIEFIIONS OF SUBSCRIBERS

AR

ﬁ@&//%vk

MICHAEEL JOHN HOPEs
" I V {_~ 30 3 Clty Road . \A_V
iﬂ{f - Tondon. E.C.1, _.

Company| Férmation Assistant.

BRIAN GOLDSTEIN,
30, City Road, -
- London. E.C.1.
‘ . .

,

Pémpany Director.

oo
NS

WITNESS to the above 31gnatures :

DATED the 313t inzday of August . qg%3

AKRcuiis

LINDA ROSE DAVIS, ¢
30, City BRoagd,

London. E.Z.1.

Copy Typist.



CERTIFICATE OF INCORPORATION

No. 207095 | 2

I hereby certify that

VARMERNY LIMITED

LTI, -

io this day incorporated under the Companics Acts 1948 to 19}67 and that the

Company is Limited,

Given under my hand at London the 8th Septesber 1572

"~ (_?'-\"ml’w

!
‘ Assistant Ragistrar of Companies
v b g .
Ny
e, U/
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VARMERNY LIMITED

*

Passad on TO’L f];uwi-? ¢ 1973

b & 30th a‘am;ary

r;]'?
i
b

- At an Extraordinary General Meex.mg of ”?.:ne above-—namnd
Cerpany, duly convened and held on 3030 g A iy s 1973
the following Resclutions were duly passed as Spe.c:ia_ii Resolutions
Hoamely -

i

L

SPECIAL RIL.:OJ:\; I0oRS

&

R 7 o 12

e * That the name of the Conpany be changed to Virgin
Records Limited

2. That the Memorandum of Assoclation of the Company
o SR be altered with respect to its objects by the
U deletion of sub-paragraphs (1) and (2) of paragraph (A) of
Clause 3 thereof and by the substitution therefor of the
following paragraph :-

"{a}(1) To carry on business as makers, manuiacturars,
producers and distributors of records, Filmtracks
cassettes and all forms of recorded sound and as

buyers and sellers (whblesalc and re+a:.l}, J.muortcra

® “ tapes, record players, tape recorders,
. electrical and electronic goods of all kG
"'R\' "

engravings, prints, pictures, drawings ang

«?‘W )? ‘ gcu"erally every Zorm of pictorial and sound
’ﬂ* f 7 cord ing and all other apparatus for recording®
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by sight or sound ang 211 rights to produce,
distribute or exhibit any entertainment OF ovant
by means of £ilms, vecoxrds, tapes. oy such othey
apparatus as aforesaid

(2) To manage, engage, provide, and employ, or

te acht as managers and agents inthe engaging, providing
and employing of artistes of all kinds, actors,
singers, authors and composars of musical and

deamatic compositions and entertainments of sll
kinds.

(3) To acquire and dispose of copyrights, rights
of representation, licences and any othexr rights or
interest in any drama, play, song, composition
(musical or otherﬁise), picture, drawing ox
photograph, and to print, publish ox cause to be
printed or published anything of which the Company
has a copyright or right to print or publish, and
to sell, distribute and aeal with any matters so
printed or published in such manner as the cOmpany
may think £it, and to grant licences or rights in
respect of any propexty of the Company to any pexson,
f£irm or company.®

That the reéuktions contained in the printed document
submitted to the Meeting and signed fox identification
purposes only by the Chairman thereof be and they arxe
hereby approved and adopted as/the new Articles of
Association of the Company in substitution for and to the
exclusion of all the existing Articles of Association

That each of the 100 Shares of £1 in the capital of
the Company be and the same is hereby designated as
an Ordinary Share of g1

Chairman

e

Fray

{
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FHE COMPANIES ACTS £945 to 1967

COMPANY LIMITED BY SHARES

Articles of Lggaciation

OF

VARMERNY LIMITED

{New Articles of Associatipn adopted by Special Resolution passed on
g&g/fmm , 1973}

\

PRELIMINARY ’

1. In these Articles :-

"the Act" means the Companies Act, 1848,
"pable A, Part I means Part I of Table A
in the First Schedule to the Companies Act,
1948 as amended by Part III of the Bighth
Schedule to the Companies Act 1967,

"maple A, Part II'' means Part I of Table A
in the First Schedule to the Companies Act,
1948 as amended by Part III of the Eighth
Schedule to the Companies Act, 1967,

9. Subject agl hereinafter provided, the regulations
contained or incorporated in Table A, Part II shall apply
to the Company. '

3. Regulations 3, 24, 53, 77, 79, 88 to 94
(inclusive) and 136 of Table A, Part I shall not apply
to the Company, but the Articles hereinafter contained,
and the remaining regulations of Table A, Part I, sub-
ject to the modifications hereinafter expressed, together
with regulations 2 to 5 inclusive of Table A, Part II,
shall constitute the regulations of the Company.

SHARES

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

5. Subject to any directions which may be given
by the Company in General Meeting, any shares in the
initial share capital of the Cornpany and any new shares
created on an increase of capital shall be under the
control of the Directors, who may allot, grant options
over or otherwise dispose of the same to such persons
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Directors Inemselves) on such terms and
provided ihat

ihey may think proper,

{including the
scount exoepl as

at such times as
no shares shall he issued at a di

provided by section 57 of ihe Acl,
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6. Subject to the provisions of section 58 of the
Act, any Preference Shares may, with the sanciion of
a Special Resolution, be issued upon the terms that they
are or at the option of the Company are liable 1o be

redeemed,
LIEN

7. The lien conferred by regulation 1] of Table A,
f the Company whether

‘Part I, shall apply to all shares o
istered in the name

fully paid or not and to all shares regl
of any person indebted or under liability to the Company

whether he be the sole registered holder thercecof or one
of several joint holders, The said regulation 11 shall
be varied accordingly. '

 NOTICE OF GENERAL MEETINGS

8. ‘The words and figures "regulation 134 of these
regulations' shall be substituted for the words " the
' in pegulation 50 of Table A,

regulations of the Company

Part 1. ‘
PROCEEDINGS AT GENERAL MEBETINGS -
. ‘§\\

9. The words '"the appointment of, and" shall be
omitted in regulation 52 of Table A, Part I,
(A) A poll may be demanded at any General

10.
. Meeting by the Chairman or by any member

present in person or by proxy and entitled to
vote. Regulation 58 of Table A, Part I shall

be altered accordingly.

(B) The words "or not carried by a particular
majority”" shall be inserted after the words
Yor lost' in regulation 58 of Table A, Part I,

11. A proxy shall be eatitled to vote on a show of
. hands and regulation 62 of Table A, Part I, shall be

modified accordingly.
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12, Any such Resolution in writing a5 is referred
to In regulation 5 of Table A, Pari ¥, may consist of
several documents in a }ike form each signed by one
or more of the members (or their duly authorised
representatives}in that regulation referred to,

DIRECTORS
>

1%, The number of the Directors shall not be less
than two,

14, A Director shall not be required to hold any
qualification shares in the Company, but nevertheless
shall be entifled fo attend and speak at any General
Meeting and af any separate General Meeting of the

holders of any class of shares in the capital of the
Company.

15, The words "unless the Company otherwise
divect" at the end of regulation 78 of Table A, Part I,
shall be deleted. i

BORROWING POWERS

16. ‘The Directors may exercise all the powers of
the Company to borrow money, and to mortgage or charge
its undertaking, property and uncalled capital, or any
part thereof, and to issue and create morigages, charges,
memoranda of deposit, debentures, debenture stock and
other securities, whether outright or as security for any
debt, liability or obligation of the Company or of a: s
third party.

POWERS AND DUTIES OF DIRECTORS

17. Notwithstanding a Director is interested in any
contract or arrangement with the Company he shall be
counted for the purpose of a quorum at any meeting at
which the same is considered, and shall be entitled to
vofe thereon, and paragraphs (2) and (4) of regulation
84 of Table A, Part I, shall be amended accordingly.

18, Tt shall not be necessary for the Direct.ors to
sign a book recording their attendances at meetlings of

' Directors and regulation 86 of Table A, Part I, shall

be amended accordingly.




18, She yesturs way estaldish and mainiain or
proeure the extatilistuncid and uaiiterancs of any
eopiriiotory op pon-oaiFilatory pension oF supers
anmyation fnds for the bencfit of, or give Gr prosure
the giving of dunaifons, gratuilies, pensions, alowances
or smcluments 19 uny perions whu are or were &b any
ithne in the employment or service of the Compray or
of any company which % g subsidisry of the Company or
is allied o or agsocinsted with the Compeny or with any
such subsidizry eompany, or who are or were at any
time Directors or officers of the Company or of any
such other company as aforesald, and holding or who .

| held any salaried employment or office in the Company ]
! * or such other company, and the wives, widows, i
! familieg and dependants of any such person, The Dir.
" ectors may also establish and subsidise or subscribe
| to any institutions, associations, clubs or funds cal-
l © culated to be for the benefit of or to advance the in-
h , terests and well-being of the Company or of any such
\ person as aforesaid, and may make paymenis for or to-
! wards the insurance of any such persons as aforesaid, and
H subscribe or guarantee money for charitable or bene-
‘5 h volent objects or for any exhibition or for any public,
; general or useful objest. The Directors may do any
}

Ein Ll .}
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of the matters aforesaid either alone oxr in conjunciion
S : with any such other company as aforesaid. Any

T ’ Director holding any such employment or office shall .
. be entifled to participate in and retain for his own

i benefit any such donation, gratuity, pension, allowance
or emolument, =

b APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

20, (A) Without prejudice to the powers of the Com-
pany under section 184 of the Act to remove a
Director by Ordinary Resoclution the holder or
holders for the time being of more than one
half of the issued Ordinary Shares of the Company
shall have the power from time to time

. and at any time to appoint any person or

’ bersons as a Director or Directors either as

3 additional Directors or to fill any vacancy and

to remove from office any Director howsoever

appointed. Any such appointment or removal
shall be effected by an instrument in writing
signed by the member or members making the

;i
- =T e my




. same or In fhe case of a member being a

- ; company signed by one of its divectors on its
behalf and shall take effect upon lodgment at

the registered office of the Company,

‘e‘ 3 ¥4 - - ‘r‘
;cz o (B} The office of a Director shall be vacated:n
g'gy % {1} X hy notice in ‘writing o the Company he
0y or ; resigns the office of Divector,

i : (2) X he shall for move than six menths have
i | been absent without permission of fhe
ffo ¥ Directors from meetings of the Directors
AW i3 ) P’
any { held during the! period,

{3) If he becomes hankrupt or cnters into any

St
I
7
¥
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arrangement with his credifors.

(4} X he is prohibited from being a Director )
by an order made under any of the prov- 7
sions of section 188 of the Aci,

(5} If he becomes of unsound mind,

7 (6) If he is removed from office under regu-
lation 96 of Table A, Part I,

(7) If he is removed from office under Article
20{A) of these Articles,

ROTATION OF DIRECTORS

21, The Directors shall not be liable to retire by
rotation, and accordingly in each of regulations 95 and
97 of Table A, Part I, the second sentence thereof shall
be deleted. )

ALTERNATE DIRECTORS

22, DBach Director shall have the powexr to nomi-
nate any other Director ox any person approved for that

g purpose by a Resolution of the Board to act as alter-
as T nate Director in his place during his absence, and at
and iy his diseretion toc revoke such nomination, and on such
ver : appointment being made, each alternate Director, whilst
vel so acting, shall be entitled to exercise and discharge
n%h_ . all the functions, powers and duties and undertake all
tha :
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the lisbitities and obligations of the Direcior he

represents, and shall count as @ Rirecioy in the quorum,

it shall not require any qualification and shall not bs
tien fxom ihe Company, &

entifted to receive any Femuncra ]
nomination as an alternals Director shall ipso faclo he

&
revoked if the appolpier S%asTH for any reason 16 be a
Divector,

v g e s ot e e

Notice of a1l Board and General Mestings shall
ate Direcior ag if he were a

23.
£ the Company until revocation

be sent to every allern
Director and member o
of his appointment,

o e s e G e

at of an alternate Rireclor shall

coate Direcior shall cease 1o hold
or who appointed such giters “
tice in writing to the Secretany é

kes such appeintment, i

24, ‘The appoinime
he revoked and the alie
office whenever the Direct
nate Director shall give no
of the Company that lie revo

b
miing an alterpate Director
d office of the Company and

25, Any instrument appe
ces will admit, be in the

shall be left at the regisiere

shall, as nearly as circumstan
form or to the effect following:-

" VARMERNY LIMITED

.‘"I, . .
"Of ‘ . Ca k
Yy Director of the Company, in ]
Ypursuance of the power in that behalf 3

Moontained in the Articles of Association
Mof the Company, do hereby nominate and

"appoint O

Yof
Mo act as alternate Director in my place

ya "during my absence, and to exercise and
: “discharge all my duties as a Director of
"the Company,

F 1'9 ]

-

"As witness my hand this

I NDEMNITY

26, Every Director or other officer of the Company
shall be entifled to be indemnified ocut of the assets of
the Company against ail losses or liabilities which he
may sustain or inecur in or about the execution of the
duties of his office or otherwise in relation thereto,
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ineluding any Mability incurred by him in defending any
proceedings, whether civil op eriminal, in which judg-
ment, is ziven in his favopy op in which he is acquiited

8r In connection with any apmlieation undep section 488

of the Act in which relief is granted to him by the
court, and no Director or oiher officer shall be liable
for any loss, damage or misfortune which may happen
to or be incurred by tha Company in the executiop of the
duties of his office o i relation thereto, But this
Article shall only haye effect insofer as its provisions

are not avolded hy ssction 205 of the Act, " ’
1/"” . ’ \\‘3‘
.
7.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

i

A T . T O
\ @

I hereby cectify that

e VARMERRNY LINTIRD
A_.]E\ : ”r‘/
!.. .
having by special resolution and with the approval of the Secretary of State '.:‘hange’d
its name, is now incorporated under the name of
i . N N
| i VIRGIN RECORDS LIMITED
4
Given under my hand at London the 20th Telorvary 1915 * )

Noot?

b (N« TAYLOR

;

1

; Assistant Registrar of Companies
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No. 1070853 7 4 4
s |
THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES p
L ,«,/«"# .
\,L-‘U /”;1,1' -:-’ l
AR {//,V' E
Memorandym - 5
(As umended by Special Resolution passeit on 30th January, 1973) ‘
AND L 1
retitles of Agsociation
|
) ]
OF i
VIRGIN RECORDS LIMITED :
(New Articles of Assaciation adopted by Special Resolution passed on 30th January, 1973) , !
Incorporated the 8th day of September, 1972, /

Filed under Section 9 of the European Communities Act, 1972,

I, N.M. Powell, Secretary of Virgin Records Limited se signaturs appears below, certify ghis 4 . i
to be a true copy of the Memorandum and Articlesor Afsociation of the Com

L foelles

i = - -

NORTON, ROSE, BOTTERELL &
& ROCHE, .
Kempson House, gl
Camomile Street,
Bishopsgate,
LONDON, EC3A 7AN,

po }%ﬁ o O X4
tf.’.(f? N \ii%

i R
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THE COMPANIES ACTS 1948 to 1967

P T ————rr—ry

COMPANY LIMITED BY SHARES

e pe——p—pr—y

fHemarandum of Asgoriation

OF r

VIRGIN RECORDS LIMITED

*1. The name of the Company is "VIRGIN '/
RECORDS LIMITED",
' 2, The Regisktered Office of the Company will be
gituate in England, :

3. The objects ;Eo'r which the Company is
established are :- ‘ s :

(A} (1) To carry on business as makers, Amended b i
- manufacturers, producers and distributors’  Special Restlution b
. passed on 30Lh
of records, film tracks, cassettes and all January, 1973,
forms of recorded sound and as buyers and
sellers (wholesale and retail), importers
and exporters, merchants and dealers in /
records, tapes, recoxrd players, tiape ‘
recorders, radios, electrical and
electronic goods of =all kinds, engravings,
prints, pictures, drawings and generally
every form of pictorial and sound
recording and all other apparatus for
recording by sight or sound and all rights
to produce, distribute or exhibit any
entertainment or event by means of films,
records, tapes, or such other apparatus
as aforesaid, 2

o

(2} To manage, engage, provide and employ
or to act as managers and agents in the
engaging, providing and employing of
artistes of all kinds, actors, singers,

T

*By Special Resolution passed on 30th January, 1973 the name . the Conipany was
changed from “YARMERNY LIMITED” to “VIRGIN RECORDS LIMITED™.




authors and composers of musical and
. dramatic compositions and enieriainments
of all kinds,

{3} To acquire and dispose of copyrights,
righis of representation, licences and
any other righis or inierest in any drama,
play, song, composition {musical op
otherwise) pisture, drawing or Photograph
and te print, publish or cause to be
printed or published anything of which the
Company has a copyright or right io

* print or publish, and to sell, distribute

and deal with any matters so prinied or
published in such manner ag the Company
may think {it, and to grant licences or
rights in respect of any property of the
Company to any person, frm. or
compans,,) . .

(B} To carry on any other business which in the
opinion of the Directors of the Company mnay
Seem capable of being conveniently carried on
In connection with or as ancillary to any of
the above businesses or to be calculated
directly or indirectly to enhance the value of
or render profitable any of the property of

. the Company or to further any of its objects,

(C) To purchase, take on lease, exchange, hire.
or otherwise acquire, any real or personal
property or any interest in such property
and to sell, lease, let on hire, develop
such property, or otherwise turn the same to
the advantage of the Company.

X {D) To builg, construct, maintain, alter, enlarge
pull down, remove op replace any buildings,
works.. plant and machinery necessary or
convenient for the business of the Company
or to join with any person, firm or company
in doing any of the things aforesaid,

>

(E) To borrecw or raise money upon such terms
and uvn such Security as may be considered
expedient and jn particular by the issue or
deposit of debentures op debenture stock and

gat g
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to secure the repayment of any money
borrowed, raised or owing by morigage charge
or lien upon the whole oy any part of the
undertaking, property and assets of the
Company, both present and future, including
its wncalled capital,

(F) Ta apply for, purchase or othervise acgquive
any patents, licences and the like, conferring
an exclusive or non-exclusive oy limited

_ right of user or any secret or other
“winformation as to any inveniion which may seem
caleunlated Jdirectly. or indirectly to benefit the

Campany, and to use, develop, grant 1icences\
in respect of, or otherwise turn lo account
any rights and information so acquired.

(G) To purchase, subscribe for or otherwise
acquire and hold and deal with any shares,
stocks, debentures, debenture stock, bonds

. or securities of any other company or ,
corporation carrying on business in any part of
the world, ’

(1) To issue, place, underwrite or guaraniee the
subscription of, oxr concur or assist in the
igsuing or placing, underwriting, or guaranteeing
the subscription of shares, debentures,
debenture stock, bonds, stocks and securities
of any company, whether limited or unlimited
or. incorporated by Act of Parliaraent or
stherwise, at such times and upon such terms
end conditions as to remuneration and
otherwise as may be agreed upon,

(1} To invest and deal with the moneys of the
Company hot immediately required for the
purposes of its business in or upon such
investments and securities and in such manner
as may from time to time be considered
expedient. "

. .W_.

(J) To lend money Or give credit on such terms
as may be considered expedient and to
receive money on deposit or loan from. and
give gupraniees or become security for any
persons, firms and companies,

o

I
H!
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(K} To enter into parinership or into any
arpangement for sharing profits or to
amalgarnate with any person firm or company
carrying on or proposing to carry on any
business which the Company is authorised
to carry on or any business or transaction
capable of being conducted so as direcily op
indirecily to benefit the Company,

{L) To sell, exchange, lease, dispose of, turn
to account or otherwise deal with the whole
or any part of the undertaking of the Company
for such consideration as may be considered
expedient and in particular for shares, stock
or securities of any other company formed or
to be formed,

(M) To promote, finance or assist any other
company for the purpose of acquiring all or
any part of the property rights and liabilities
of the Company or for any other purpose

which may seem directly or indirectly calculated
to benefit the Company,

(N} To remunerate any person, firm or company

' rendering services to the Company in any ]
manner and to pay all or any of the preliminary
€xpenses of the Company and of any company
formed or promoted by the Company,

(0O) To draw, accept, endorse, negotiate, discount,
execute, and issue promissory notes, bills of

exchange, scrip, warrants and other transferable
or negotiable instruments,

(P) To establish, support or aid in the
establishment and support of associations,
institutions, clubs, funds, trusts and schemes
calculated to benefit the officers, ex-officers,
employees or ex-employees of the Company or
the families, dependants or connections of
such persons, and to grant pensions, graluities
and allowancez and to make payments towards
insurance and to Subseribe or guarantee money
for charitable or benevolent objects or for any

exhibition or for any publie, general or usetul
objects., '
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{Q) To enter into auy arrangement with any

Government or othep authority, SUPFeE,

’ municipal, local or otfherwise, and io ohiain ;
from any such CGovernment or Authority all
rights, concessions, and privileges which may |
geem condueive to the Company's objecls or
any of them, or to obtain or to gndeavonr to
okhtain, any provisional order of the Board of,
Trade, or any Act or Acts of Parliament for
the purposes of the Company or any other
company.

e o

(R) To- distribute among the Members in specie

' any property of the Company, or any proceeds
of sale or disposition of any property of the
Company, and for such parpose to distinguish
and separate capital from profits, but so that
no distribution amounting to a reduciion of
capital be made excepl with the -sahction (if
any) for the time being required by law.

(S) To do all or any of the above things in any %
part of the world either alone or in conjunction
with others and either as principals, agents,
contractors, irustees or otherwise and either
by or through’agents, sub-contractors, 1
trustees or otherwise, E ‘

(T) To do all such other tlﬁngs .ag may be deemed . d
incidental or conducive to the attainment of the R |
above objects or any of them.

It is hereby declared that the foregoing sub-clauses
shall be construed independently of each other and that ;
none of the objects rmentioned in any sub-clause shall be
deemed to be merely subsidiary to the objects mentioned
in any other sub-clause.

4, The liability of the Membere is limited. J

%5, The share capital of the Company is £100
divided into 100 shares of £1 each., The Company
hag power to increase and divide the shares into J
several classes and attach thereto any preferred,
deferred or other special rights, privileges or
conditions as the Articles of Association may from
time to time prescribe. '

*Ry Special Resolution passed on 30th January, 1973 cach of the 100 Shares of £1 in the . J ;
capital of the Company was dosignated as an Ordinary Share of £1,

5.



We, the several persons whose names ang addresses 4
are subscribed are desirous of being formed into a
Company in pursuance of this Memorandum of .
Association and we respectively agree to take ihe
nummber of ghares in the ecapital of the Company set
opposite nur respective names, .

Number of
Shares i
NAMES, ADDRESSES AND DESCEYPTIONS taken by !
‘ OF SUBSCRIBERS each P
Subseriber [
MICHAEL JOHN HOPE, ONE )
30, Ciity Road, ;f
London, .'E.F‘C. 1. ;{
. '3
* . Company Formation Assistant, i
aaf
BRIAN; GOL,DSTEIN . ONE ; "
- 80, City Road, ”‘
. London, E,C,1, ’ a
Company Director, ;

DATED the 31st day of August, 1972, i

WITNISS 4"1:0 the above Signatures :-

LINDA ROSH DAVIS,

30, (City Road,
London, E,C, 1,

Copy Typist,

-1 g
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THE COMPANIES ACTS 1948 ta 1567
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COMPANY LIMITEDR BY SHARES

R |
. @rtitles of Agsorintion
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4 : 4 _VIRGIN RECORDS LIMITED

d {New Articles of Association adopted by Special Resolu tion passed on
. 30th January, 1973}

PRELIMINARY
* 1. In these Articles i~

"he Act” means the Companies Act, 1948,
“Table A, Part I' means part 1 of Table A
1 in the First Schedule to the Companies Act,
i ‘ . 1948 as amended by Part UI of the Bighth

" Schedule to the Companies Act 1967, i
tpaple A, Part II" means Part II of Table &
in the Tirst Schedule to the Companies Act, '
1948 as amended by Part II of the Eighth
Schedule to the Companies Act, 1867,

o e T

TR
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f 5. Subject as hereinafter provided, the regulations
' contained or incorporated in Table A, Part I shall apply

" to the Company.

© { 3. Regulations 3, 24, 53, 77, T 88 to 94
(inclusive) and 136 of Table A, Part I shall not apply .
¢ to the Cormnpany, but the Articles hereinafter contained,
S ~and the remaining regulations of Table A, Part L sub-
; " ject to the modifications hereinafter expressed, together
with, regulations 2 to 5 inclusive of Table A, Part 11,

shall constitute the regulations of the Company.
' SHARES J

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

5. Subject to any divections which may be given
by the Company in General Meeting, any shares in the
jnitial share capital of the Company and any new shares
created on an increase of capital shall be under the
control of the Directors, who maiy allot, grant options
over or otherwise dispose of the same to such persons

2
3
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{including the Rirectors themselves) on such termig 20
a4t such times as they may think proper, provided that
ho shares shall be issued al a discount except as
provided hy section 57 of the Act,

6. Subject to the provisions of section 58 of the
Act, any Preference Shares may, with the sangtion of
a Special Resolution, be issued upon the terms that they

are or at the option of the Compuay are liable to be
redeemed, :

' E
A
v

LIEN

7. The lien conferred by regulation 11 of Table A,

BE L

Part I, shall apply to all shares of the Company whether . |
fully paid or nol and to all shares. registered in tiie name
“of any person indebted or under liahity to the Company - b
- whether he be the sole registered holder thereof or one
of several joint holders, . The said regulaiion 11 shall
be varied accordingly, i

NOTFICE OF GENERAL MEETINGS ‘|

8. The words and figures 'regulation 134 of these ;}

regulations' shall be substituted for the words "the : !

cegulations of the Company' in regulation 50 of Table A, b
" Part I, . ;

 PROCEEDINGS AT GENERAL MEETINGS i

. et PR R A g@\"?
T S A et b )

9. The words "the appointment of, and" shall be
. omiited in regulation 52 of Table A, Part I,

10, (A} A poll may be demanded at any General
Meeting by the Chairman or by any member
present in person or by proxy and enlitled to
vote. Regulation 58 of Table A, Pari I shall
be altered accordingly. o

{B) The words "or not carried by a particular
majority” shall be inserted after the words @

Yor lost” in regulation 58 of Table A, Part I
11, A proxy shall be entitled to vole on a show of
hands and regulation 62 of Table A, Part I, shali be
modified accordingly.

]
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-iCompany,

‘other securities, whether outright or as security for any

 third party,

12, Any such Resolution in writing as is peferred
to inm wegulation 3 of Tahle A, Part O, mey consish of
qeyeral doeuments in g like form each signed by one
o mave of the members (or fheip duly authorised

Yepreseniatives) in that reguiation referred to.
DIRECTORS

3. The number of the Directors shaii not be less
than two, '

14, A Tirector shall not be vequired to hold ‘any
tualification shares in the Company, but nevertheless -
shall be entitled to attend and speak at any General
Meeting and at any separate General Meeting of the
nolders of any class of shares in the capital of the

I

. 5. Thé words "unless the Company otherwise s ‘ \\
direct” at the end of regulation 78 of Table A, Part I, \
shall. be deletfed, | o / : -y

 BORROWING POWERS

13, The Directors may exercise all the powers of
the Company to borrcw money, and to mortgage or chargp
its undertaking, property and uncalied capiial, or any .
part thereof, and to issue and creat¢ mortgages, charges,
memoranda of deposit, debentures, debenture stock and

debt, liability or obligation of the Company or of any

!

' POWERS AND DUTIES OF DIRECTORS - o+, |

17, Notwithstanding a Director is interested in any .
contract or arrangement with the Company he shall he
counted for the purpose of a quorum ai any meeting at
which the same is considered, and shall be entitied to

_ vote thereon, and paragraphs (2) anc ‘0) of regalation

84 of Table A, Part I, shall be amenued accordingly. .

18, I shall not be necessary for the Directors io
sign a hook recording their atiendances al meetings of
Directors and regulation 86 of Table A, Part I, shail
be amended accordingly, . . ) -
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19, The Directors may establish and maintain op
procure the establishment and maintenance of any
contribufory or non-contributory pension or supep.
anpuation funds for the benefit of, or give or procure
the giving of donptioms, gratuities, pensions, allowances
or emoluments to any persons who are or were at any
time in the employment or service of the Company or

- of any company which is 2 subsidiary of the Company o i

is allied to or associated with the Company ar with any
such subsidiary company, or who are or were at any
time Directors or officers of the Company or of any
such othsr company as aforesaid, and holding or who'
held as3/splaried employment or office in the ‘Company
or such other company, and the wives, widows,

families and dependants of any such person, 'The Dir- ‘
ectors may also establish and subsidise or subsgecribe -
to any institutions,  associations, clubs or funds cal-
culated to be for the benefit of or to advance the in-

lerests and well-being of the Company or of any such
- person as afovesaid, and may make payments for or to-

wards the insurance of any such persons as aforesaid, and
subzcribe or guarantee money Ior charitable or bene-
volent objects or for any exhibition or for any publid,
general or useful object, The Directors may do any

of the matiers aforesaid either alone or-in conjunction -
with any such other company as aforesaid, Any ”
Director holding any such employment or office shall

be entifled to parficipate in and retain for his own

benefit any such donation. gratiity, pension, allowance "

or emolument,

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS ‘
20, (A) Witheut prejudice to the powers of the Com-
pany under section 184 of the Act to remove a

" Director by Ordinary Resolution the holder or

holders for the time being of more than one
half of the issued Ordinary Shareg of the Compauy
shall have the power from time to time
and at any time to appeoint any person or
persons as a Director orp Directors either as
additional Directors or to fill any vacancy and
to remove from office any Director howsoever
appointed.  Any such appointment or removal
shall be effected by an instrument in weiling
signed by the mewmbep or members muaking the

lo,
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game aor in

the case of a membey beaing a

company signed by one of ils directors on ie
behalf and shall take effect upon lodgment 3t

the register

ed oifice of the Company,

P
e

{B} The office of a Director shall be vacafédr

(1) If by notice in writing to the Company he

resigns

the office of Director.

(2) I he shal) for more than six months have
been ahsent without permission cof the
Directors from meetings of the Directors
held during that period.

{3) If he becomes bankrupt or enters into any
arrangement with his creditors,

(4) I he is

prohihited, from being a Director

by an order made under any of the prov-
sions of section 188 of the Act,

(5) If he becomes of unsound mind.

- {6) If he is removed from office under regu-
1ation 96 of Table A, Part 1.

N

(7) If he is removed ‘trom office under Article

20{(A) of these Articles,

. ROTATION OF DIRECTORS -

91, The Directors shall not be liable to retire by
rotation, snd accordingly in each of regulations 95 and
g7 of Table A, Part I, the second sentence thereof shall

be dgleted.

\
AN

ALTERNATE DIRECTORS

, 2, Each Director shall have the power to nomi-
gate any other Director or any person approved for that
;ﬁurposé by a Resolution of the Board to act as alter-
nate Director in his place during his absence,, and at
his discretion to revoke such nomination, and on such

appoin
so acting, shall be

tment being made, each alternate Director,’ whilst‘f

entitled fo exercise and discharge

2]l the functions, powers and duties and undertake all

11,
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the liabilities and obligalions of the Direcior he
represents, and shall eount as a Dirscier in the quoyum,
but shall not require any qualification and shall not he
enktitled to recelve any remuneration from the Company, A
nomination as an allernate Divecior shall ipso facto bhe
revoked if the appointor ceases for any reason to be g
Director,

23. Notice of all Board and General Meetings shall
be =ent to every alternate Director as if he were a
Direcior and member of the Company until revocation
of his appointment.

24, The appointment of an alternate Director shall
~he revoked and the alternate Director shall ceate %o hold
. office whenever the Dirsctor who appointed such alter-
nate Director shall give notice in writing to the Secretary "
of the Company that he revckes such appoiniment,

- 25, Any instrument appointing an alternate Director
shall be lefi at the registered office of the Company and

shall, as nearly as circumstances will admit, be in the
form or to the effect following: -

* "VIRGIN RECORDS LIMITED

" ,
||0f '
"a Director of the Company, in
"pursuance of the power in that behalf
"contained in the Articles of Association
"of the Company, do hereby nominate and
"appoint ,
liof ’ s
"o act as alternate Director in my place
"during my absence, and to exercize and

"discharge all my duties as a Director of
the Company,

“Aé;?«"ﬁrﬁfcness my hand this .19 "

AL INDEMNITY

26, TEvery Director or other officer of the Company
shall be entilied to be indemnified out of the assets of
the Company against all losses or liabilities which he
may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto,

*By Special Rem’-ution passed an 30th January, 1973 1

, ¢ ftl :
changed from “VARMERNY LIMITED” to “VIRGIN niems,Of thie Company was

RECORDS LIMITED".

12,
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fncluding any liability incurred by him in defending any
proceedings, whether civil o criminal, in which judg-
ment is given in his favour or in which he is acquitted
of in connection with any application under section 483
of the Act in which rvelief is granted to him by ihe
couri, and no Director or other officer shall be liable
for any loss, damage or misfortune which mauy happen
io or be incurred by the Conipany in the execution of the
duties of his office or in relation thereto. But this
Article shall only have effect insofar as iis provisions
are not avoided by section 205 of the Act,

13.

o
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The Companies Acte 1048 do 1976

COMPANY LIMITED BY SHARES

Special Regolution

(Pursuant {o 8. 241 (2) of the Gompandss Act 1045)

OF

VIRGIN RECORDS LIMITED

Passed 22nd January »1980.

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

. 2-4 Vernon Yard, 119 Portobello Road, London W1l

on the 22nd day of January y 1880, the subjoined
SPECYAL RESOLUTION  was duly passed, viz., tm-

RESOLUTION
THAT the following Regulation 16 shall be inserted in the Articles
of Assoclation of the Company and the existing Regulations renumbered
accordinglys -
"The Directors may at any time and from time to time appoint any of
the managers or other employces of the Company to advise and assist
the Directors. Any person so appointed (hereinafter called an
"Executive Director") shall not be a member of the Board, and shall
not requlre any qualification, and shall not be entitled to attend
meetings of Directors or have access to financial or other )
information made available only to Directors. Subject as aforesaid
the Directors may define and limit the powers and duties of all
Ezecutive Directors, and may determine their remuneration, which may
be in addition to their remuneration as managers or other employees
of Lthe Company and may be by way of commission o percentage of profits
or otherwise, "

To be, signed
by the Chair-

.........

nian, a Diree.
tor, or the

Director Seerotary  of
the Company,
‘-',‘.w-im
Norz.—To be iiled within 15 days after the passing of the Rosolution{g). iﬂf“:&%"-@mm”&

Ry "})%0
R A
0 Publishi Limited, Norwlch 31, 11118  Norwich o q“a"‘-
% Norwlcl . Vi .
Iggdon EC4n )ﬂEﬁ. a?ﬂbsl&lary of Tho Soﬁglzti\rs‘ L!m Stutc;onegy Bosglrgl?;. H24668 10/78 M}-\:
Limited, * ok ok &
Companies 7
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Incorporated the 8th day of September 1972,

HABBO’,I“JJLE & LEWIS,
34 South Molton Street,

i

London, W1Y ‘)BP
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CGERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

I HEREBY CERPIFY that VARMERNY LIMITED having

by special resolution and with the approval of

" the Secretary of State changed its name, is now

incorporated under-the name of VIRGIN RECORDS
LIMITED

L7}

GIVEN under m& hand at Tondon the 28th day of
Februaxry 1973. J

N. TAYLOR

Assistant Registrar of Companies

[T ey v S
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CERTIFICATE OF INCORPORATION

T HEREBY CERTIFY +that VARMERNY LIMITED
is this day incorporated under the Companies

Acts 1948 to 1967 and that the Company is
Limited.

GIVEN under my hand at Toondon the 8h day of
September 1972,

F. WHIPP

Asgistant Regigtrar of Companies

e




THE COMPANIES ACTS 1948 10 1976,

W PTTIRIT

COMPANY LIMITED BY SHARES,

Memorandum of Azsoriation

oF

VIRGIN RECORDS LIMITED

1. The name of the Company is "VIRGIN RECORDS
LIMITED", - ‘

2. The Registered Office of the Company will be

gituate in England. Amended

5. The objects for which the Company is estab- Specizl

lished are :=- ggsolu—
i1on

(A) (1) To carry on business as makers, manufackt- passed
urers, producers and distributors of records, on 30th
filnm tracks, cassettes and all forms of January,
recorded sound and as buyers and sellers 1973.
(wholesale and retail), importers and export-
ers, merchants and deslers in records, btapes,
recoxd players, tape recorders, radios,
electrical and electronic goods of all kinds,
engravings, prints, pictures, drawings and
generally every form of pictorial and sound
recoxding and all other apparatus for record-
ing by sight or sound and all »rights to
produce, distribute or exhibit any entertain-
ment or event by means of films, records,
tapes, or such other apparatus as aforesaid.

(2) To manage, engage, provide and employ or
to act = managers and agents in the engaging,
providing and employing of artistes of all

By Special Resolution passed on 30th January 1973
the name of the Company was changed from
"VARMERNY LIMITED" to "VIRGIN RECORDS LIMITEDM.

o wrme ot o
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Eindm, anrord, gingers,sukhors :ﬁ BEEROALSS
af mueieal and GrEwelll cnupoaikions aBs
snbertainments of all BINAS-

¢2) To aequirs And Jispase of copyrights.
rights of repragentation, _licences and ony
othev rights or intersst it any dramnd,
PLET, SO0LE, composaition {mueical or orher-
wige) picture, drawing or photograph and
Yo pring, publish o¥ cange to te printed
or published anything of which the Gompany
hag a copyright or right Go print or publish,
and to sell, distribute and deal with any
methers s¢ printed or publighed in such
mapner asg YWhe Compsny may think {it, and
o grant licenies OF rignts in regpect of
any property .of the Company to any person,
fivm 0T COMpPANY:

. (B) To carry on any other business which inthe
* _opinion ‘of the Directors of the Company may
geem capéble of being conveniently carried
" on in connection with or as ancillaly to any
. of the above busineases or o be calenlabed
~directly ox jndirectly to enhance the value
‘nf or render profitable any of The pro-
perbty of the Company or to further any of
itg objects.:
(c) To purchase, take on lemse, exchange,hire
‘or otherwise acquire,any real or personal
propexty or any interest in such property
and to sell,lease, let on hire, develop
such property, or otherwige turn the same
to the sdvantage of The Company.

(D) To Tbuild, construct, maintain, albsr,
‘enlarge, pull down, remove or replace any
Buildings, works, plant and machinery
nénessary or convenient for the business
of the Company or To join with any
person, firi or tompany in doing any of
The things aforesaid. .

(E) To borrow or ralse moneyupon such terms
and on such security asmay be considered
expedient and in particular by the issue
or deposit of debentures or debenture
stock znd to secure the repayment of any
money borrowed ,raised or owing by mortgage




(¥}

(@)

(J)

(K)

chargs op 1iem upan the wkola 9r any part of
tThe underbaking, BRoperty and mssety of the
Company, kot present and faturs, ineluding
1t3 uncalled eapital, '

To apply for. purchage or otherwise aequire
Any patents,licences and the like, conferring
an exclugive op hon-exclusive op linited right
of USeYr Or sny secret or Qther information ag
tueuurlnxentian vwhich may seem caleulatad
directly or indirecﬁlyixabenefit the Company,
and to use, devalop, grant‘licengesjllrespect
ofy or otherwise turn to account any rights
and informstion so acquired, :

Ta Purchase, subscribe for or otherwise
acquire and hold ang deal with any shares,
stocks, debentures, debsnture stock, bonds or
gecuritieg of any other Company or corporation
carryihgcnlbusinessjgzany vart of the woprld.

To issue, Place, underwrite ox Buarantee the
Subseription of, or comcur or assist in the
issuing or Placing, underwriting, or guarant-
aeingiﬂuesubscription of shares, debentures,
debenturestock,bonds,stocks and securities
of eny company, whether limited or unlimited
or incoxrporated by Act. of Parliament or
otherwise, at such Gimes and upon such terms
and conditions as to remuneration and otherwise
&8s may be agreed upon.

To invest and deal with the moneys of the
Company not immediately required for the
urposes of its business in or upon such
investmentsandsecuritiesandin.such manner
88 may from time to time be considered

expedient.

To lend money or give credit on such termg
a8 may be considered expedient and to receive
money on deposit or loan from and give
guarantees or become securityfaranypersons,
firms and companies,

To enter into partnership or into any
arrangement for sharing bprofit or to amal-
gamate with any person firm Or company
carrying on or broposing to carry on any
buginess which %he Company is authorisedto
Carry on or any business op transaction cap-
able of being conducted sgo as directly or

Tamm— -




{L)

()

el

£

indirectly %o benelif the COLRGRY.

7o gell,exchange ,1885¢, Z1sP0se 944 turn e
ageounk or othgrwise: degl with the whole oF
any parh of the undertaking of the {ompany
for such congidevation as méy be sonsldered
expedient and inpartiguiar for ghares,stock
or securities of any other company formed or
to be formed.

mo promote, ILinance or assist any other
company for the purpose of acquiring all or
any part of the property rights and liabilities
of the Company ox for any other purposs

- which may seem directly or indirectly caloul-

)

(R)

ated to benefit the Company.

To remunerahe any person,firm ox company
rendering services %o the (ompany in any
manner and to pay all or any of the preliminary
expenses of the Company and of any company
formed or promoted by the Company.

<

To draw, accept,endorse ,negobiate, digcount,
execubte and issue promissory notes,bills of
exchange, scrip, warrants and other trans-

ferable or negobtiable instruments.

fo esbablish,support or aid in the establish-
ment and support of associabions,insbitutions,
clubs, funds, btrusts and schemes calculated
to benefit the officers,ex-officers,employ-
ees or ex-employees of the Company or the
fapilies, dependants or comnections of such
persons, and to grant pensions, gratuities
and sllowances and to make payments towards
insurance and to subscribe or guarhntee
money for charitable or benevolent cbjegcts or
for any exnibition or for any public,
general or useful objects.

To enter into any arrangement with any
Government or other authority, supreme,
municipal, local or otherwise,and to obtain
from any such Government ar Aubthority ali

" rights,concessions,and prisileges which may

seem conducive %o the Compauy's objects or
any of them,or Ho obtain or to endeavour to
obbain,any provisional order of the Roard of
Trade,or any Act or Acts of Parliament for
the purposes of the Company or any other
company.
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(B} To distribute emong the Merbers in syocie any
rroperhy of Ghe Cowpsar. op any procgeds of
Aate or digpoaition of any  property of the

Compeny, and foy su

~h purpose o distinsuisn

and separate capital Irom profitis,but o thatb
oo digteibutign amounting Yo g reduction nr
¢apital be made exeept with bhe sapotiom (if

any) for the time beirg required by law,

(8) To de all or amy af the above things in my

p2ry of the world eit

her glone ow in conjunction

with Qthers and eithey as priveipals, agents,
contramwrs,"!sr-usi;e@s or otherwise and gither

by or through agents.
Gr otherwige.

] sub-centractcrs, trugtess

() Todo all such Chings as may be desmed incid~

ental op conducive

Lo the attainment of the

above objects or sny op, them.

It 15 hereby deeclared that the foregoing sub~clauges

shall be construed inde
that none of the objects

pendently of each obher and
nentioned in any sub-clausa

shall bve deemed to be mevely subgidiery to the

objects mentioned in an

¥y other sub-clauze.

4. The lisbility of whe Members is limited,

2.  The share capital of the Company im £100

divided into 100 shares
has power to increase

several classes and akthg
deferred o other ape
Or conditionst as the Ar
from time to bime presc

By Special Resolubion p
1973 each of the 100 Sh
of the Company was desi.

Share of £1.

of &1 wach. The Company
ond divide the shares inbo
mhthareto@my'pnaferred,
pialk rights, privilegew
sicles of Assysiation may
ribe.

assed on 30th January,
ares of £1 in the capital
gnated as an Ordinary

P
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&, the seversl persons WhOse DAL0s and oddragses
BTG au”;sfzri"be& a%*a desizous of being forped inle
5 Qoupeny in puvgiamee of This remepandun  of
Association =nd we raspeatively agree to teka Ythe
mher of shares in the cspital of the Qonpany pak
oppogite our Tespective numes.

‘ ber of Sharsa
| NAMES, ADDRESSES AND DES- e oy pach
 cRCPIIONS OF SUBSCRIBERS s G P

MICHAEL: JOHN HOPE, | ONE

%0, City Road,
Iondeon, E.C.1.

6ompany Tormahion
Asgistant..

BRIAN GOLDSTEIN, ONE
30, City Road,
London, ¥.C.1.

Company Director.

DATED the 31st day of August, 1972
WITNESS £o the above Signatures i~

LINDA ROSE DAVIS,
30, City Road,
London, E.C.1.

Copy Typist.

L




THE COMPANIES ACTS 1945 10 1976.

COMPANY LIMITED BY SHARES,

Articles of Asmsociation
Cor

VIRGIN RECORDS LIMITED

(New Articles of Associatidn adopted
by Special Resolution passed on 30%h
Joenunary, 1973)
(As altersd by Special Resolubien
passed on 22nd day of Janvary 1980)

PRELIMINALY
1. In these Arbicles :-

"the Act" means the (ompanies Act, 1948
"Table A, Part I" means Part I of Table A
in the First Schedule to the Companies Ach,
1948 as amended by Part IIX of the Eighth
Schedule to the Companies sct 1967.

"Table A, Part II" means Part IT of Table A
in the First Schedule to the Companies Act,
1948 as amended by Part IIT of the Eighth
Schedule to the Companies Act, 19G7.

2. Subject as hereinafber provided, the regu-
lations contained or incorporated in Table A,
Part II shall apply to the Company.

2, Regulationsg 5, 24, 53, 77, 79, 88 to 94
(inclusive) and 136 of Table A, Part I shall
not apply to the Company, but the Articles

hereinafter contained, &and +the remaining

it

e B R




regulafions of Table 4, Bark I, subjeqt to ihe
noalficabions hereinalier expresced, Logatierp
with regulations 2 to 5 imelusive of Yshie 4,
Part IT, shall conpstitube the reguiaticons of
the Joupany.

SHARES

4., The initisl share capibtal of the Company '
is 2100 divided inte 100 Qrdinary Shaves of &1
aach.

2.  Subject to any dirvections which mey be given
by the Company in General Meeting, any shares in
the initial share capital of the Compsny and any
new ghares creabted on an increase of capital
stall be under the conbtrol of the Directors,who
may allot, grant options over or otherwise
digpose of the same To such persons (including
the Directors themselves) on such terms and at
such times as they may think proper, provided
That no shares ghall be issued at a discount
except as provided by section 57 of the Ack. ’

6. Subject to the provigsions of section 58
of the Act, any Preference Shares may,with the
sanétionof a Special Resolubtion, be issued upon
The terms that they are or at the optjoen of the
Company are liable to be redeemed.

LIEN

7. The lien conferred by regulation 11 of
Table 4, Part I, shall apply to all shares of
“he Company whebther fully paid or not and %o
all shares regisbered in the name of any person
indebted or under liability to the Company
whether he be the sole registered holder there-
of or one of several joint holders. The said
regulation 11 shall be varied accordingly.

NOTICE OF GENERAL MEETINGS

8. The words and figures "regulation 134 of
these regulations" shall be substituted ~for
the words "the regulations of the Company" in
regulaticn 50 of Table A, Part T.

PROCEEDINGS AT GENERAL MEETINGS

9. The words "the appointment of ,and" shall
be omitted in regulation 52 of Table A, Part T.
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{B) Tpe words Por no% corriedbya particw]

. " - S pidaad mﬂ-i' et R A ,-_‘q Yo u!i-&:p
pajority” shall be inserfed after E£he wopds Top
tosh™ in regulaktion S8 of Tatle A, Paxy 1.

7%, A proxy shall be enbitled to v

- oy sk ¥ ied oke on a show
of Ijzanﬁa And pegulation 62 of Table A, Part I,
shall be modified gecordingly.

12«  Any such Resolution in writing as is referyed

te in regnlation 5 of Table Ay Part II,may consigk

of several documsnts in & like form each gigned

by one or moy: N the mewbers (¢r theip duly

anthorised Top vosnbabives) in that regulation
referred to. "

DIRECTORS

13. The number of the Directors shall not be less
than two,

i%. A Directer shall not be required to hold any
qualification shares in the Company, but never-
theless shall be entitled to attend and speak at
any General Meeting and at any separabte General
Meeting of the holders of any class of shares in
the capital of the Company.

15. The words "unless the Company otherwisge
direct" at the end of regulation 78 of Table 4,
Part I, shall be deleted.

16. The Directors may at any time and from time
t0 time appoint any of the managers or other em-
ployees of the Company to advise and assist bthe
Directors. Any person so appointed (hereinafter
called an "Executive Director") shall not be a
member of the Beard, and shall not require any
qualification, and shall not be entitled to attend
meetings of Directors or have access te financial
or other information made available only to
Directors. Subject as aforesaid the Directors
may define and limit the powers and duties of all
Executive Directors, and may determine their
remuneration, which may be in addition to their
remuneration as managers or other employees of
the Company and may be by way of commigsion or
percentage of profits or otherwise.

R I
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BOTROVING FOOER

17, The Birectors may exerelse all The ROWEDS
of the CQormpany to borrow wopey,and %o nortgage
or charge its underbaking, properby and unealied
capital, op any parf thersol, asd %o issue and
create mortgages, ghargaa.mememngia of d@pnsm R
debentures, Gebenbture atock asnd other securities,
whether outright or as secunity Ifor any debt,
Liability or obligaticn of the Company oX of any
third panty.

POWERS AND DUTIES OF DIRECTORS

18, Notwithstapding a Dixector is interested
in any contract or arrangsment with the Company
he shall be counted for the purpose of a gquorum
st any meeting at which the same is considered,
and shall be entitled to vote thereon, and
paregraphs (2) and (4) of regulation84of Teble
A, Part 1,shall be amended accordingly.

19. Tt shall notbe necessary for the Directors
to sign a book recording their attendances atb
meetings of Directors and regulation 86 of Table
A, Part I, shall be amended accordingly.

20. The Directors may establish und maintain
or procure. the establishment and maintenance of
any contribubory or non-contributoxry pension or
superannuation funds for the benefit of ,or give
or procure the giving of donations,gratuities,
pensions, allowances.or emoluments to any persons
who are or were at any time in the employment
or service of the Company or of any company
which is a subsidiary of the Company or is
allied to or associated with the Company or
with any such subsidiary company, or who are
or were ab any time Directors or officers of
the Company or of any such other company as
aforesaid, and holding or who held any salaried
employment or office in the Company or such
other company, and the wives,widows,families
and dependants of any such person. The Dir-
ectors may also establish and subsidise orx
subgeribe to any institutions, associabions,
clubs or funds calculated to be for the
benefit of or to advance the interests and
well-being of the Company or of any such person
as aforesaid, and may make payments for or
towards the insurance of any such persons as
aforesaid, and subscribe or guarantee money for
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#haritgble or benevalent abiecks op for eny
exnibition or for any publiic, gensral or'ﬁgaiul
obieet. The Direptars may Qo any of the pattens
aforessid either alome or in conjunction with any
sneh other coupsny ag aforesaid, Ay Directop
rolding any such employment eor offices shall he
entiitled %o participate in ana ratain for hiis own

Renefit any sueh donation, gratuity, rension,
altlowance or emolument.

. AFPQINTMENT AND DISQUALIFICATION OF DIRECTORS

et. (A) Without prejudice to the powers of the
Company under section 184 of the Act to remove g
Birector by Ordinary Resolution the holder on
nelders for the time being of more than one half of
the issued Ordinary Shares of the Company shall

Director howsoever appointed. Any such appoint~
ment or removal shall be effected by an instrument
in writing signed by the member or members making
the same or in the casge of a member being a com-
bany signed by one of its directors on its behals
and shall take effect upon lodgment at the
registered office of the Company.

(B) The office of a Director shall be vacated:-

(1) If by notice in writing to the Company he
resigns the office of Director.

(2) If he shall for more than six months have
been abgent without permission of the Directors

from meetings of the. Directors held during’
that period.

(3) If he becomes bankrupt or enbers into any
arrangement with his creditors.

(4) If he ig prohibited from being a Director by
an order made under any of the provisions of
section 188 of the Act.

(5) If he becomes of unsound mind.

(6) If he is removed from office under regula-—
tion 96 of Table A, Part I.

(7) If he is removed from office under Article
21(A) of these Articles.

Toeetimonon oo o
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ROTAZION OF DIRECTQARS

22. The Directors ghell not bs liable to retire
by rotation, and accordingly in each of regular
tiona 9% and 9% of Table A, Part I, the second
sentence thereof shall be deleted.

ALTERNATE DIRECTORS

2%. PRach Dirsctor shall have the power o nomli-
nate any other Director or eny person approved
for that purpose by a Resolution of the Board
to act as alternate DPirvector in his place during
his absence, and at his discretion 4o revoke
such nomination, and on such appointment being
made, each alternale Director, whilst so acting,
shall be entitled to exercise and discharge all
the funcitions, powers and duties and undertake
all the lisbilities and cbligations of the
Director he represents, and shall count as a
Director in the quorum, but shall not require
any guelificabtion and shall not be enkitled to
recelive any remuneration from the Company. A
nomination as an alternate Director shall ipso
facto be revoked if the appoinbor ceases for
any reason %o be a Director.

24. Notice of all Board and General Meetings
shall be sent to every alternate Director as
if he were a Director and member of the Company
until revocation of his appoihtment.

25. The appointment of an albterpate Director
shall be revoked and the alternate Director
shall cease to hold office whenever the Direc—
tor who appointed such alternate Director shall
give notice in writing to the Secretary of the
Company that he revokes such appointment.

26. Any instrument appointing an alternate
Director shall be left at the registered office
of the Company and shall, as nearly as circum-
stances will admit, be in the form or to the
effect following :-

"VIRGIN RECORDS LIMITED
1
I, of 3

*By Special Resolutbion passed on 30th January,
1973 the name of the Company was changed from
"VARNERNY LIMITED" to "VIRGIN RECORDS LIMITED",

e
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‘Dieector of the Corpeny, in purguanze of the
power inm that behslf containgd in the Artioles
"of Association of khe Gorpany, de hereby nom-
"inate and appoink

af t9 act as aliernate
"Director in Ly place durieg my sbhgence, and
"L exercise ang discharge all my duties as a
"Birector of the Company,

"As witness my hand this y 19

INDEMNITY

27. Every Director or other officer of +he
Company shall be entitled to be indemnified out
of the assets of the Company against all losses
ox liabilities which he moy gustain or igour in
or about the execution of the duties of his office
or otherwise in relation thereto, including any

- ligbility incurred by him in defending any pro-

cesdings, whether civil or criminal , in which
dJudgment is given in his favour or in which he ig
acquitted or in connection with any application
under gection 488 of the Act in which relief ig
granted to him by the court, and no Divector op
other officer shall be lisble for any loss,canage
or misforbtune which may happen to or be incurred
by the Company in the execution of the dubties of
his office or in relation thereto. But this

Article shall only have effect insofar asg its

Provisions are not avoided by section 205 of the
Act.

e
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(Pursuans ke SELL2) of the Gonpanies &t 1548)

or
VIRGIN BEOORDS LIMLTED

O Ll

Passed 1B IEAury 1053

& an mmmmm GENERAL MEETING of the above-namaq Company, duly
sonvenad, and held at 95-99 Ladbroke Grove London Wil on the 30(% day of
M% 1983, the subjoinsg SPECIAL RESQLUTION was duly passed, viziw

THAY: =
(1)

{Li}

b

-
- s

¢
“hedmunnan

Director

+

RESOLUTION

thhe avthorised share eapi‘neﬂ of the Company be increased from é:%.ao

4o £10,008 by the creakion of 9,900 ordinary shares of g1 each.,

upsn the recommendation of the directons it is desirable to
fapitalise the sum of" £9,900 being part of the amount standing to
the eredit of the reserve account of tha Corgany and aceordingly
that such sunm be sot frew for distributios among the members who
would have been entitled thereto 1if distributed by way of dividend
on condition that the Sang be not paid in ecash but be applied in
Paylng up in full at par 9,200 ordisary shares of £1 cach in the
capital of the Company to be alletted ang distributed crediteq as

ctors be and they are hereby authorised and directed o apply
id sum of £9,9C0 and to issue the saig 9,900 new ordinary
Shares accordingly.
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Plpuzs di nog

. Write Inthis

Brading margim

f“ﬁ: T”wmf’m&y Tothe Reginirar of Companies fﬁg‘???l uss Company aunibar
- 1eginly, praferabiy e
. Inbiack typo, ar: ;,_,1,?;3;{}&’,3 3070533

|, hoid block lottarfag Name of Company

m‘mmw

' Limited*
wlIRGIR RECORDS m i

{ hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [cucitrxeal

i
! “dalata it
J (rapproprinte

| tdelete a;s , tentzacrdinaty] [spectallt resolution olthe company dated “39¢8 & Toue __ﬂ‘g s 2K
i appropriate
: the nominal capital of the campany has been increased by the addition theroto ef the sum of
: L‘I Note £_9,900 beyond the registered capltal of £ _100

: Thisnotice and a
i printedcopyot A printed copy of the resalution authorising the increase Is forwarded herewith

i tha resalutian , i 2 .
¥ autherisingthe The additional capital is divided as foliows:

{ Increasgmustbe - pesermmsemmman s e R e ————
| {:?J;‘ii{:’;";;?‘"" j Number of shares Class of share Nominal amount of each share &
i Gomaanig}x : 3
o withia 15 days

i afterthe passing 9,900 Ordinary £1

1 otthé resgiution

i ¥

j\:; atamtl e VR NG ML "'-...- a0

I

i (If any of the new shares are preference shares state whether tney are redeemable or not)

The condltions (eg. voling rights, diviitand rights, winding-up rights etc.) subject to which the new
shares have been or are to be issuad are as follows:

those contained in the Memorandum & Articles

i
i
' of Associktion Pleasze tick here it
i continued overipal
|
|
‘h'f ( R ,f. W _
" tdalets as Signed . JJ - o0 - - Birector] [SecretaryliDate 2. .87
; appropriate . = et 2 =2
] i J
) Presentor’s narne, address ang For official usa

! reference {if anyjz, /36/M1S Genaral suction Post room

: Harbottle & Lewis
| 34 South Molton Street
: London W1Y 2B®
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VIRGIN RECORDS LIMITED

We, being all the mewhers of the ahove Company, HERERY
RESOLVE as Special Resolutions and in aceerdance with
Regulation 73A of Table A im Schedule 1 To the companies Ak
1948 (as adopted by Article 2 of ths Articles of Assoclation
of the Company), and notwithstanding that less thap 23 days?

_ notice of such resolutions has peen given, as follovws 3»

SPECIAL RESOLUTIONS

1. That clause 3 of the Memorandum of Association of the
cempany be amended by the addition of the following
sub~clause (5) after sub-clause (R) thereof and by
relettering sub-clauses (S) and (T) as sub-wlauses 1T)
and {(U):

n($) To enter into or accept any guarantees ox
indemnities and to guarantee, support or secure,
either with or without the Company recelvinhg any
consideratior or advantage, and whetheir by
personal covenant or by mortgaging or charging all
or any part of the undertaking, property and
assets (present and future) of the Company, or by
both such methods, the performance of the
obligations of and the repayment or payment of the
principal amounts of and premiums, interest and
dividends on any securities of any person, firm or
company including (but without prejudice to the
generality of the foregoing) any company which is
for the time being the Company's holding company
as defined by section 154 of the Companies Act
1948 or another subsidiary as defined by the said
section of the Company's holding company oOx
otherwise associated with the Company in
business."

2. That it is in the best commergial interests of the
Company to promcte the c¢ontinued expansion of the
Company, and other members of the Virgin group of
companies, and in particular that the Company support
the activities and obligations of Virgin Atlantic
Airways Public Limited Company (in connection with its
leasing of one Boeing 747-287B aircraft (the
waireraft") by executing and Qelivering the following
documents :-

() Deed of Indemnity (the "Deed of Indeniity").in
respect of uninmsured rxisks relating toe the aireraft
between (1) Virgin Atlantic Airways Public Limited
Company (2) Virgin Group Limited {3) virgin Holdings
Limited, the Company, Virgin Music (Publishers)




d

Wt 2L ATT

Limited, Wirgre Clubs Limited and Vivgin Overseas
Eimited (eollectiwely tha ™Wirgin Compamies™) amd (4)
BME (Mio.6) Limited; and

{B} Cuaramtee (the “Guaramiee“) ia resmest of the
ebligations ef Wixgip Atlamitie Airvays Publig Liwmited
Corpany as sublesseq of the Aixsraft, habtwaen (1)
Virgin Orewp Limited and the Viigin Companies and {3)
Chenmce Equipment Finange Limited;

and acooxdingly the difsctexs af The Company ars hereby
anthorised to arxange for the sxecutisn and dallvexry on
kehalf of the Company of the Dead of Indemnity and ihe
gearantes and eaah of Tthem is hersby autherised =0 1o
exeonts and deliver the same. / ¥

P
o

i v

L B O B L] LR 4

Virgin Gro

ol

virgin dings Limited

pated 3% Juee. 1984

ERESENTED BY : Freshfields (ref : SJIM/AL)
Grindall House
25 Newgate Street
London EC1A 7LH



THE COMEFANE > ACTS 1348 10 1981,

COMPANY LIMITED BY SHARES

e - -

ﬁbnmmnﬁmrt

any

Articles of Assoriation

VIRGIN RECORDS LIMITED
|
“L -t j
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L4
' Incorporated the 8th day of September 1972,

HARBOTTLE & LEWIS,
34 Soxnth Molton Strect,
London, W1 7 F

.
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CERZIFICATE OF THCORRORATION
OF CHANGE OF NANR

T HBREBY CERPIFY that VARMERNY LIMITED having
ty spscisl resolution and with the approval ol
the Searetary of State changed its nams, is now
incorporated under the neme of VIRGIN RECORDS
TLIMTIED |

GIVEN under my hand at London the 28th day of
February 1973.

N. TAYLOR

Assistant Registrar of Companies



¥o, 107095%

CERTIFICAYE OF INCORPORATION

T WEREBY CERTIPY that VARMSENY LINITED

15 this day incorporated under the Companiss
Acte 1948 bo 1967 and thet the Company is
Liwited.

GIVEN wtder my hand &b London the 8th day of
September 1972.

F, WHIPP

Assistant Regilstrar of Companies



THE COMPANIES ACTS 1943 10 1976,

COMPARY LIMITED BY SHARES,

Memorandum of Assoctation

oF

VIRGIN RECORDS LIMITED

(Altered by Special Resolutions passed on
the 30Lh January 1973 and 8th June 1584)

1. The nam& of the Company is "WIRGIHY RECORDS

LIMIT

ED",

2. The Registered Office of the Company will be
situate in England.

3. The objecta for which the Company is established

aret-

(&)

{1) To ecarry on business as makers, manufacturers,
producers and distributors of records, film
tracks, cassettes and all forms of recorded sound
and as buyers and sellers (wholesale and retail),
importers and exporters, merchants and dealers in
records, tapes, record players, tape recorders,
radios, electrical and electronic goods of all
kinds, engravings, prints, pictures, drawings and
generally every form of pictorial and sound
recording and all other apparatus for recording by
sight or sound and all rights to produce,
distribute or exhibit any entertainment or event
by means of films, records, tapes or such other
apparatus as aforesaid.

(2) To manage, engage, provide and employ or to
act as managers.and agents in the engaging,
providing and employing of artistes of all kinds,
actors, singers, authors and composers of musical
and dramatic compositions and entertainments of

all kinds.



(B)

(C)

(D)

(E)

(F)

(3} "Ta aequire and dispose of copyrights, rights
of representation, licencex and any other pights
or interest in any drama, play, 3ong, compoaition
{musical or otherwise), picture, drawing or
photozraph and to print, publish or cause %o be
printed or published anything of which the Company
has a capyright or right to print or publish, apd
to sell, distribute and deal with any matters so
printed or published ia such manner as the Company
may think €it, and to grant licences or rights in
respact of any property of the Ccmpany to any
perscn, firm or company.

To carry on any other business which in the
opinion of the Directors of the Company may seen
capable of being conveniently carried on in
connection with or as ancillary to any of the
above businesses or to be calculated directly or
indirectly to enhance the value of or rendep
profitable any of the property of the Company or
to further any of its objects.

To purchase, take on leasa, exchange, hire or
obherwise acquire, any real or personal property
or any interest in such property and to sell,
lease, let on hire, develop such property, or
otherwise turn the same to the advantzge of the
Company.

To build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings, works,
plant and machinery necessary or convenient for
the business of the Company or to Join with any
person, firm or company in doing any of the thi ngs
aforesaid.

To borrow or raise money upon such terms and on
Such security as may be considered expedient and
in particular by the issue opr deposit of
debentures or debenture stock and to secure the
repayment of any money borrowed, raised or owing
by mortgage charge or lien upon the whole or any
part of the undertaking, property and assets of

the Company, both present ang future, inecluding
its uncalled capital.

To apply for, purchase or otherwise acquire any
patents, licences and the like, conferring an
exclusive or non-exclusive op limited right of
user or any secret or other information as to any
invention which may seenm calculated directly or
indirectly to benefit the Company, and to use,
develop, grant licences in respect of, or



(G}

(H)

(D

(J)

(L)

(M)

(N)

L
Q"j—

otherwise turn ta account any rights and
information 20 =zequired,

To purchase, subhscribe for cr otherwiae acgnire
and hold aad deal with any shares, atocks,
debentures, debenture atock, bonds or sacurities
of any other company or corporation carrying on
business in any part of the world.

To isaue, place, underwrite or guarantse the
subacription of, or concur or assist in the
lasuing or placing, underwriting or guarantseing
the subscription of shares, debenturea, debenture
stock, bonds, stocks and seaurities of any company
whether limited or unlimited or incorporated by
Act of Parliament or obherwise, at such times and
upon such terms and conditions as to remuneyation

-and otherwise as may be agreed upon.

To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments and
securities and in such manner as may from time to
time be considered expedient.

To lend money or give eredit on such terms as may
be considered expedient and to receive money on
deposit or lecan from and give guarantees or hecome
security for any persons, firms and companies.

Te enter into partnership or into any arrangement
for sharing profit or to amalgamate with any
person firm or company carrying on or proposing to
carry on any business which the Company is
authorised to carry on or any business or
transaction vapable of being conducted so as
dire¢tly or indirectly to benefit the Company.

To sell, exchange, lease, dispose of, turn to
account or otherwise deal with the whole or any
part of the undertaking of the Company for such
consideration as may be considered expedient and
in particular for shares, stock or securities of
any other company formed or to be formed.

To promcte, finance or assist any other company
for the purposc of acquiring all or any part of
the nroperty rights and liabillties of the Company
cr for any other purpose which may seem directly
or indirectly calculated to benefit the Company.

To remunerate any person, firm or company
rendering services to the Company in any manner



(Q)

(P}

(Q)

(R)

(8}
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and to pay ail or any of the preliminary expenses
of the Company gnd of any company formed or
prawoted by the Gompany,

To draw, accept, endorse, negotiate, discount,
execute and jssue promissory notes, bills of‘
exchange, scrip, warrants and other ftransferable
or negotiable instruments,

To =atablish, support or aid in the establishment
and support of assocliations, institutions, ¢lubs,
funds, urusts and schemes calculated to benerit
the ufficers, ex-clficers, employses or ex-
emrioyees of the Company or the families,
dependants or connections of suah persons, and to
grant pensions, gratuities ang allowances and to

To enter into any arrangement with any Government
or other authority, Suprenme, muniecipal, 2loeal op
otherwise, and to obtain fron, any such Government
or Authority ail rights, concessions and
privileges whieh may seem conducive to the
Company's objects or any of them, or to obtain or
to endeavour to obtain, any provisional order of
the Board of Irade, or any Act or Acts of
Parliament fop the purposes of the Company onr any
other company,

To distribute among the Members in Specie any
property of the Company, or any proceeds of sale
or disposgition of any property of the Company, and
for such purpose to distinguish and separate
capital from profits, but so that no distribution
amounting to a reduction of capital be made except
with the sanction (if any) for the time being
required by lay.

indemnities and to guarantee, support op Secure,
either with or without the Company receiving any
consideration or advantage, and whether by
personal covenant op by mortgaging or charging all
or any part of the undertaking, property and
assets (present and future) of the Company, or by
both such methods, the performance of the
obligations of and the repayment or payment of the
bprincipal amounts of and Premiums, interest and
dividends on any securities of any person, firm or
company including (but without Prejudice to the
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generality of the foregoing) any company whioh is
for the time bheing the Gompany's holding Qonpany
as @elined by section 154 of the Companies Aet
1948 or another subsidsary as defined by the saiq
section of the Company's holding company or
otherwise assaclated with the Company in business.

(T} To de all or any of the above thinga in any pars
of the world sither alone oy in conjunstion with
atiiers and either as pringipals, agents, ,
contractors, trustees or otherwiss and seither by
or through agents, sub-contractors, trustees op
otherwise,

(U} To do all such things as may be deemed incidental
or condueive to the attainment of the above
objects or any «f them.

It 1s hereby declared that the foregoing sub-clauses
shall he construed independently of each other and that
none of the objeets mentioned in any sub-plause shall
be deemed to be merely subsidiary to the objects
mentioned in any other sub-clausae,

L, The liability of the Members is limited.

5. The share capital of the Company is £i00 divided
intoe 100 shares of £1 each. The Company has power to
inorease and divide the shares into several classes and
attach thereto any preferred, deferred or other special
rights, privileges or conditions as the Artieles of
Association may from time to time prescribe.

By Special Resolution passed on 30th January, 1973 each
of the 100 Shares uf £1 in the capital of the Company
was designated as an Ordinary Share of £1.
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YE, the seyeral persons wnose mames amd addressss ars
subscribed are desirous of being farmed lnte a Gsnpany
ir pursuasee of this Momorandum of Aspociation and wa
respectively agree to take tha number of shares in the
eapital of the Company set opposite owr reapsstive
BARNEE .

e T gt ey

MAMES, ADDRESSES AND DESCRIPTIONS Nunbs» of Sharses

OF SUBSCRIBERS taken hy saoh
Subseriber
MICHAEL JOHN HOPR, ONE

30, City Road,
London, E.C.1.

Company Formation
Assistant.

BRIAN GOLDSTEIN, ONE
30, City Road,
London, E.C.1.

Company Director.

DATED the 31st day of Auguétﬂ 1972.
WITNESS to the above Signatures:-
LINDA ROSE DAVIS,
30, City Road,
London, E.C.1.

Copy Typist.

L ———— -~



THE COMPANIES ACTS 1945 10 1976,

COHPANY LIMITED BY SHARES,

Articles of Assoriation

OF

VIRGIN RECOs#IS LIMITED

(sw Articles of Associabtien adopted
by Bp3cial Resolution pussed on 30th
sanuary, 1973)
(A2 altered by Special Resolution
passed on 2dad day of Januery 1980)

PRELINIVARY
1. In these Articles :-

"the Act® means the Companies Act, 1248
"Pable A, Part I" means Part I of Table A
in the First Schiedule to the Companies Act,
1948 &s amended by Part IIX of the Eighth
Schedule te the Companies Act 1967,

"Pable A, Part II" means Part IT >f Table A
in the First Schedule to the Companies Act,
1948 as amended by Part III of the Eighth
Schedule to the Companies Act, 1967.

a. Subject as hereinaiter provided, the regu-~
lations contained or incoxrporated in Table 4,
Part II shall apply to the Company.

3. Regulations 5. 24, 53, 77, 79, 88 to 94
(inclusive) und 135 of Table A, Part I shall
not apply to the Cumpany, dbut the Articles
hereinafter contained, and the remaining
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regulations of Takle A, Part I, subjact to the
modificatipss Rereimafyer 2xpressed, togetler
with pegulstieas 2 te % imcluaive of Tabla A,
Perd IT, shall conmstiiute the vegulationg of
the Cempamny.

SHARES

4%, The initial share capiisl of the Comp
is ifw divided into 100 Ordinary Shares of &\
DAL .

g. S IRPRTVL) i;oiamy dimti;ngiwhich ;aaglzm givim
hy the - in Gane Heating, any sharasin
(4 imigm capital of The Comparany.and any
new shares created on an “ncroame of capital
shall e under the control of the Diractors,who
mey allot, grant options nver oy obtherwise
dlspose of the game to sguch psrsons (Sneludi

the Directors themselves) on such terms and &
such times ag they may think proper, provided
that no sheres shall ba issusd at 8 discount
except as provided by section 57 of the Act,

€. fubject to the wrovisions of section 58
¢f the Act, any Preference Shares mey,with the
sanciionof s Specisi Resolution, be issued upon
the terms that they are or at the option of the
Company are liable to be redeemed.

LIEN

7.  The lien conferred by regulation 41 of
Teble A, Part I, shall apply %6 all ghares of
the Company whether fully paid or not and to
@ll shares registered in the name of anyperson
indevted or under liability to the Compeny
vhether he be the sole registered holder theve—
of or one of geveral joint holders. The said
regulation 11 shall be varied sccordingly,

NOTICE OF GENERAL MEETINGS

8. The wordy and figures "regulation 134 of
these regulations" shall be substituted for
the words "Ghe regulabtions of the Company¥ in
regulation 50 of Table A, Part I.

PROCEEDINGS AT GENERAL MEETINGS

9, The words "the appointment of,and" ghall
be omitted in regulation 52 of Table A, Part I.
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10. (A) A poll mey be demanded abt any General
Meeting by the Chairman or by any member present
in person or by proxy and entitled to vote.
Ragulation 58 of Table A, Part T shall be altered
accordingly.

~ (B) The wonds "or not carried by a particular
majority" shall be inserted after the words 'or
lost" in regulation 58 of Table A, Part I.

41. A proxy shall be entitled to vote on a show
of hands and regulation 62 of Table A, Part I,
shall be modified accordingly.

12, Any such Resolution in writing ag is referred
to in regulation 5 of Table A, Part II,may consist
of several documents in a like form each signed
by one or more of +the membexrs (or their duly
authorised representatives) in that regulation
referred to.

DIRECTORS

1%, The number of the Directors shall not be less
than two.

44. A Director shall not be required to hold any
gqualification shares in the Cempany, but never-
fneless shall be entitled to attend and speak at
any General Meeting and at any separate General
Meeting of the helders of any class of shares in
the capital of the Company.

15, The words nynless the Company otherwise
direct" at the end of regulation 78 of Table A,
Part I, shall be deleted.

16. The Directors may at any time and from time
to time appoint any of the managers or other em—
ployees of the Company to advise and assist the
Directors. Any person SO appointed (hereinafter
called an "Executive Director") shall not be a
member of the Board, and shall not require any
qualification, and shall not be entitled to attend
meetings of Directors OT have access to financlal
or other informabtion made available only ‘o
pirectors. Subject as aforesaild the Directors
may define and 1imit the powers and duties.of all
Executive Directors, and may determine their
remuneration, which may be in additioen to Their
remunerabion as managers OT other employees of
the Company and may .°© by way of commigsion oI
percentage of profits or otherwlse.
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BORROWING POWERS

17. The Directors may exercise all the powers
of the Company to borrow money,and to mortgage
or charge its undertaking, property and_uncalled
capital, or any parb thereof, and %To issue and
create mortgages, charges,memorandacﬁ?depogl?,
debentures, debenture stock and other securities,
whether outright or as security for any debt,
1iability or obligation of the Companyor of any
third party.

POWERS AND DUTIES OF DIRECTORS

18. Notwithstanding a Director 1is interested
in any contract or arrangement with the Company
he shall be counted for the purpose of a quorum
. at any meeting at which the same is considered,
and shall be entitled to votbe thereon, and
paragraphs {(2) and (4) of regulation 84 of Table
A, Part 1,shall be amended accoerdingly.

19, It shall notbe necessary for the Directors
to sign a book recording their abtendances at
meetings of Directors and regulation 86 of Table
A, Part I, shall be amended accordingly.

20. The Directors may establish and maintain
or procure the establighment and maintenance of
any contributory or non-contributory pension or
superannuation funds for the benefit of,or ‘give
or procure the giving of donations,gratuities,
pensions, allowances OT emoluments to any persons
who are or were at any time in the employment
or service of the Company or of any company
which is a subsidiary of the Company or is
allied to or assoclafbed with the Company ox
with any such subsidiary company, or who are

or were at any time Directors or officers of
the Company or of any such other company as
aforesaid, and holding or whoheld any salaried
employment or office in the Company or such
other company, and the wives,widows,families
and dependants of any such person. The Dir-
ectors may also establish and subsidise or
subscribe to any institutions, associatiouns
clubs or funds calculated +to be for the’
benefit of or to advance the interests and
well-being of the Company or of any such person
as aforesaid, and may make paymeants for " om
towards the insurance of any such persons as
aforesaid, and subscribe or guarantee money for
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charitable or benevolent objects or for any
exhibition or for any public, general or useful
object. The Directors may do any of the mathars
afcresaild either alone or in conjunction with any
such other company as aforesaid. Any Director
holding any such employment or office shall be
entitled to participate in and retain for his own
benefit any such donation, gratuity, pension,
allowance or emolument.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

21, (A) Without prejudice to the powers of the
Compaliyy under section 184 of the Act to remove z
Director by Ordinary Resolution  the holder or
holders for the time being of more than one half of
the issued Ordinary Shares c¢f the Company shall
have the power from time to time and at any time
to appoint any person or persons aga Director or
Directors either as additional Directors or %o
fill any vacancy and to remove from office any
Director howsoever appointed. Any such appoint-
ment or removal shall be effected by an instrument
in writing signed by the member or members making
the same or in the case of a member being a com-
pany signed by one of its directorson itsbehalf
and shall take effect wupon lodgment at tThe
registered office of the Company.

(B) The office of a Director shall be vacated:-

(1) If by notice in writing to the Company he
resigns the office of Director. .

(2) If he shall for more than six months have
been absgent without permissionof the Directors
from meetings of the Directors held during
that period.

(3) If he becomes bankrupt or enters into any
arrangement with his creditors.

(4) Ifheis prohibited from being a Director by
an order made under any of the provisionsof
section 188 of the Act.

(5) If he becomes of unsound mind.

(6) If he is removed from office under regula-
tion 96 of Table A, Part I.

(7) If he is removed from office under Article
21(A) of these Articles.




ROTATION OF DIRECTORS

22, The Directors shall not be liable to retire
by rotation, and accordingly in each of regula-
tions 95 and 97 of Table 4, Part I, the second
sdntence thereof shall be delated.

ALTERNATE DIRECTORS

23. Each Director shall have the power to nomi-
nate any other Director or anyperson approved
for that purpose by a Resolution of the Board
to act as alternate Director in his place during
his absence, and at his discretion to revoke
such nomination, and on such appointment being
made, each alternate Divector, whilst so acting,
shall be entitled to exercise and discharge all
the functions, powers and duties and undertake
all the liabilities and obligations of the
Director he represents, and shall count as a
Director in the quorum, bubt shall not require
any qualification and shall not be entitled to
receive any remuneration from the Company. A
nomination as an alternate Director shall ipso
facto be revoked if the appointor ceases for
any reason te be a Director.

24, TNotice of all Board and General Meetings
shall be sent to every alternate Director as
if he were g Director and member of the Company
until revocation of his appointment.

25. The appointment of an alternate Director
shall be revoked and the alternate Director

1“3;; shall cease to hold office whenever the Direc-

tor who appointed such alternate Director shall
i give notice in writing to the Secretary of the
o Company that he revokes such appointment .

26. Any instrument appointing an alternate
Director shall be left at the reglstered office
of the Company and shall, as nearly as circum—
stances will admit, be in the form or +to the
effect following :-

* "VIRGIN RE"ORDS LIMITED

"I, of a
"By Special Resolution passed on 304n Janu

1973 the name of the Company was changed %ﬁgﬁ
"VARMERNY LIMITED" to "WIRGIN RECORDS LIMITED",
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'Director of the Company, in pursusnce of the
"pawer in that behall contained in +ie Artilclss
"of Association of the Company, do hereby nom-
Y"inate and appoint

Hof to act as alternate
"Director in my place during my absence, and
"fo exercise and discharge all ny duties as g
"Director of the Company.

"As witness my hand this , 19 o

INDEMNITY

d7. Bvery Director or other officer of the
Company shall be entitled to be indemnified out
of the assets of the Company against all losses )
or liabilities which he may sustbain or incur in
or about the execubion of the duties of hisoffice
or otherwise in relation thereto, including any
liability incurred by him in defending any pro-
ceedings, whether civil or criminal, in which
Judgment is given in his favour or in which he is
acguitted or in connection with any application
under section 488 of the Act in which relief is
granted to him by the court, and no Director or
other officer shall be liable for any loss,damage
or misfortune which may happen %o or be incurred
by the Company in the execubion of the duties of
his office or in relation thereto. But this
Article shall only have effect insofar as its
provisions are not avoided by section 205 of the
Act.

e i e i i
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No, 1Q70053

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

I HEREBY CERTIFY that VARMERNY LIMITED having
by special resolubtion and with the approval of
the Secrebtary of Stabte changed “ts name, is now
incorporated under the name of VIRGIN RECORDS
LIMITED

GIVEN under my hand ab London the 28%th day of
Tebruary 1973.

N, TAYLOR

Assistant Registrar of Companies
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COMPANY LIMITED BY SHARES,

Memorandwm of Amspriation

OF

VIRGIN RECORDS LIMITED

(Altered by Special Resolutions passed on
the 30th January 1973 and 8th June 1984

1. The name of the Company is "VIRGIN RECORDS
LIMITED®",

2, The Registered Office of the Company will be
situate in England.

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

(A (1) To carry on business as makers, manufacturers,
producers and distributors of records, film

and as buyers and sellers (wholesale and retail),
Importers and exporters, merchants and dealers in
records, tapes, record players, tape recorders,
radios, electrical and electronio goods of all
kinds, engravings, prints, pictures, drawings and
generally every form of Pietorial and sound
recording and all othepr apparatus for recording by
sight or sound and alil rights ¢ produce,
distribute or exhibit any entertainment or event
by means’ of films, reoords, tapes or sueh othepr
apparatus as aforesaid.

(2) To manage, engage, provide and employ or to
act as managers . and agents in the engaging,
providing and employing of artistes of all kinds,
actors, singers, authors and composers of musical
and dramatio compositions and entertainments of
all kindas,



(B)

(C)

(D)

(E)

(F)
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To acquire and dispose of copyrights, rights
g%)represegtation, licences and any other rights
or interest in any drama, play, song, compoaitipon
(musical or otherwise), picture, drawing or
photograph and to print, ppblish or cause to be
printed or published anything of which the Company
has a copyright or right to print or publish, and
to sell, distribute and deal with any matters so
printed or published in such manner as the Company
may think fit, and to grant licences or rights in
respect of any property of the Company to any
person, firm or company.

To carry on any other business which in the
opinion of the Directors of the Company may seen
capable of being conveniently carried on in
c¢onnection with or as ancillary to any of the
above businesses or to be calculated directly or
indirectly to enhance the value of or render
profitable any of the property of the Company or
to further any of its objects.

To purchase, take on lease, exchange, hire or
otherwise acquire, any real or personal property
or any interest in suech property and to sell,
lease, let on hire, develop such property, or
otherwise turn the same to the advantage of the
Company.

To build, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings, works,
plant and machinery necessary or convenient for
the business of the Company or to join with any
person, firm or ctompany in doing any of the things
aforesaid,

To borrow or raise money upon such terms and on
such security as may be considered expedient and
in particular by the issue or deposit of

by mortgage charge or lien upon the whole or any
part of the undertaking, property and assets of

phe Company, both present and future, inecluding
its uncalled capital.

To apply for, purchase op otherwise acquire any
patents, licences and the like, conferring an
exclusive op non-~-exclusive or limited right of
user or any secret op other information as to any
invention which may seem calculated directly or
indirectly to benefit the Company, and to use,
develop, grant licences in respect of, or

- e ————— o
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otherwise turn to account any rights and
information so acquired.

To purchase, subscribe for or otherwise acquire
and hold and deal with any shares, stocks,
debentures, debenture stock, bonds or securities
of any other company or corporation carrying on
business in any part of the world,

To issue, place, underwrite or guarantee the
Subscription of, or concur or assist in the
issuing or placing, underwriting or guaranteeing
the subscription of shares, debentures, debenture
stock, bonds, stocks and securities of any company
whether limited or unlimited or incorporated by
Act of Parliament or otherwise, at such times and
upon such terms and conditions as to remuneration

.and otherwise as may be agreed upon.

To invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments and
securities and in such manner as may from time to
time be considered expedient,

To lend money or give eredit on such terms as may
be considered expedient and to recejve money on
deposit or loan from and give guarantees or become
security for any bersons, firms and companies.

To enter into partnership or into any arrangement
for sharing prof t or to amalgamate with any
person firm or company carrying on or proposing to
carry on any business which the Company is
authorised to carry on or any business or
transaction capable of being conducted so as
directly or indirectly to benefit the Company.

To sell, exchange, lease, dispose of, turn to
account or otherwise deal with the whole or any
part of the undertaking of the Company for such
consideration as may be considered expedient and
in particular for shares, stock or securities of
anyothercompanyformedortx:beformed.

To promote, finance or assist any other company
for the purpose of acquiring all or any part of
the property rights and liabilities of the Company
or for any other purpose which may seem directly
or indirectly calculated to benefit the Company.

To remunerate any person, firm or company
rendering services to the Company in any manner
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and to pay all or any of the preliminary expenses
of the Company and of any company formed or
promoted by the Compauny.

i : t
To draw, accept, endorse, negotiate, discount,
execute’and issﬁe promissory notes, bills of
exchange, scerip, warrants and other transferable

or negotiable instruments.

To establish, support or aid in the establishment
and support of associations, institutions, clpbs,
funds, trusts and schemes calculated to benefit
the officers, ex-officers, employeeg or ex-
employees of the Company or the families,
dependants or connections of such persons, and to
grant pensions, gratuities and allowances and to
make pw.yments towards insurance and to subscribe
or guarantee money for charitable or beneveolent
objects or for any exhibition or for any public,
general or useful objects.

To enter into any arrangement with any Government
or other authority, supreme, municipal, local or
otherwise, and to obtain from any such Government
or Authority all rights, concessions and
privileges which may seem conducive to the
Company's objects or any of them, or to obtain or
to endeavour to obtain, any provisional order of
the Board of Trade, or any Act or Acts of
Parliament for the purposes of the Company or any
other company.

To distribute among the Members in specie any
property of the Company, or any proceeds of sale
or disposition of any property of the Company, and
for such purpose to distinguish and separate
capital from profits, but so that no distribution
amounting to a reduction of capital be made except
with the sanction (if any) for the time being
required by law.

To enter into or accept any guarantees or
indemnities and to guarantee, support or secure,
either with or without the Company receiving any
consideration or advantage, and whether by
personal covencnt or by mortgaging or charging all
or any part of the undertaking, property and
assets (present and future) of the Company, or by
both such methods, the performance of the
obligations of and the repayment or payment of the
prineipal amounts of and premiums, interest and
dividends on any securities of any person, firm or
company including (but without prejudice to the
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generality of the foregoing) any company which is
for the time being the Company's holding company
as defined by section 154 of the Companies Act
1948 or another subsidiary as defined by the said
section of the Company's holding company or
otherwise associated with the Company in business.

(T) To do all or any of the above things in any part
of the world either alone or in conjunction with
others and either as principals, agents,
contractors, trustees or otherwise and either by
or through agents, sub-contractors, trustees or
otherwise.

(U} To dc all such things as may be deemed incidental
or conducive to the attainment of the above
objects or any of them.

It is hereby declared that the foregoing sub-clauses
shall be construed independently of each other and that
none of the objects mentioned in any sub-clause shall
be deemed to be merely subsidiary to the objects
mentioned in any other sub-clause,

L, The liability of the Members is limited.

5. The share capital of the Company is £100 divided
into 100 shares of £1 each. The Company has power Lo
increase and divide the shares into several classes and
attach thereto any preferred, deferred or other special
rights, privileges or conditions as the Articles of
Association may from time to time prescribe.

By Special Resolution passed on 30th January, 1973 each
of the 100 Shares of £1 in the capital of the Company
was designated as an Ordinary Share of £1.
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WE, the several persons whose names and gddresses are
suﬁscribed are desirous of being formed into a Company
in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the

ecapital of the Company set opposite our respective

names.
NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each |
Subsecriber
MICHAEL JOHN HOPE, ONE
30, City Road,
London, E.C.1.
Company Formation
Assistant.
BRIAN GOLDSTEIN, ONE
30, City Road,
London, E.C.1.
Company Director.
DATED the 31st day of August, 7972.

WITNESS to the above Signatures:-
LINDA ROSE DAVIS,
30, City Road,
London, E.C.1.

Copy Typist.
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2.

THE COMPANIES ACTS 1948 to 1976.

COMPANY LIMITED BY SHARES.

Articles of Association

OF

VIRGIN RECORDS LIMITED

(New Articles of Association adopted
by Special Resolubtion passed on 30th
January, 1973)
(As altered by Special Resolution
passed on 22nd day of January 1980)

PRELIMINARY
In these Arhticles i~

"the Act’ means the Companies Act, 1948
"Pable A, Part I'" means Part I ¥ Table A
in the First Schedule to the Companies Act,
1948 as amended by Part IITof the Eighth
Schedule to the Companiles Act 1967,

"Table A, Part II" means Part II of Table A
in the First Schedule to the Companies Act,
1948 as amended by Part IIT of the Eighth
Schedule to the Companies Act, 1967.

Subject ag hereinafter provided, the regu-

lations contained or incorporated in Table A4,

Part II shall apply to the Company.
3.

Regulations 3, 24, 53, 77, 79, 88 to 94

(inclusive) and 136 of Table A, Part I shall
not apply to the Company, but the Arficles
hereinafter contained, and the remaining
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tions of Table A, Part I, subject to the
igggigcagions hereinafter expressed, together
with regulations 2 to 5 inclusive of Pable A,
Part IT, shall constitute the regulations of
the Company.

SHARES

4, The initial share capital of the Company
is £100 diwvided into 100 Ordinary Shares of £1
each.

5. Subject to any directions which mayﬂxagijen
by the Company in General Meeting, any shares in
the initial share capital of the Company and any
new shares created on an increage of capital
shall be under the control of the Directors,who
may allot, grant options over or otherwise
dispose of the same to such persons (including
the Directors themselves) on such terms and st
such times as they may think proper, provided
that no shares shall be issued at a discount
except as provided by section 57 of the Act.

0. Subject to the provisions of section 58

of the Act, any Preference Shares may,with the

sanctionof a Special Regolution, be issued upon
the terms that they are or at +the option of the
Company are liable to be redeemed.

LIEN

7. The lien conferreqd by regulation 11 of
Table A, Part I, shall apply to a1l shares of
the Company whether fully paid or no+t and to
all shares registered in the name of anyperson

of or one of zeveral joint holders. The said
regulation 11 shall be varied accordingly.

NOTICE OF GENERAL MEETINGS

8. The words and figures "regulation 134 of
these regulationg® shall be substituted fop
the words "the regulations of the Company" in
regulation 50 of Table A, Part T,

PROCEEDINGS AT GENERAL, MEETINGS

9. The words "the appointment of,gngn shall
be omitted in regulation 52 of Table :q, Part T.




-0

10. (A) A poll may be demanded at an

( _ s Yy Genersl
Meeting by the Chairman or by any member present
ln person or by proxy and entitled to vote.

Regulation 58 of Table A, Part I shall be altered
accordingly.

. (B) The words "or not carried by a particular
magorl?y" shall be ingerted after the words '"or
lost" in regulation 58 of Table A, Part I.

11. A proxy shall be entitled to vote on a show
of hands and regulation 62 of Table 4, Part T,
shall be modified accordingly.

12.. Any such Resolution in writing as is referred
to in regulation 5 of Mable A, Part II,may consist
of several documents in a like form each signed
by one or more of the members (or their duly
authorised representatives) in +that regulation
referred to.

DIRECTORS

13. The number of the Directors shall not be less
than two.

14. A Direcbor shall not be required to hold -ny
qualification shares in the Company, but mnever-
theless shall be entitled to attend and speak ab
any General Meebting and at any separabe General
Meeting of the holders of any class of shares in
the capital of the Company.

15. The words "unless the Company otherwise
direct" at the end of regulation 78 of Table 4,
Part I, shall be deleted.

16. The Directors may at any time and from time
to time appoint any of ‘the managers or other em—
ployees of the Company to advise and assist the
- Directors. Any person so appolnted (hereinafter
called an "BExecubtive Director") shall not be a
member of the Board, and shall not require any
gualification, and shall not be entitled to attend
meetings of Directors or have access to financial
or other information made available only to
Directors. SubJect as aforesaid the Directors
may define and limit the powers and duties of all
Executive Directors, and may determine their
remuneration, which may be in addition to their
remuneration as managers or other employees of
the Company and may be by way of commission or
percentage of profits or otherwise.
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BORROWING PCWERS

17. he Directors may exercise all the powers
oz thg Company to borrow money,and %o mortga%ed
or charge its undertaking, property and uncal ed
capital, or any part thereof, and to issue an
create mortgages, charges,memoranda of depogl‘g ,
debentures, debenture stock and other securities,
whether outright or as security for any _debt,
liability or obligation of the Company or of any
third party.

POWERS AND DUTIES OF DIRECTORS

18. Notwithstanding a Director is interested
in any contract or arrangement with the Company
he shall be counted for the burpose of a quorum
at any meeting at which the same is considered,
and shall be entitled to vote thereon, and
bparagraphs (2) and (4) of regulation 84 of Table
A, Part 1,shall be amended accordingly.

19. It shall notbe necegsary for the Directors
to sign a book recording their attendances at
meetings of Directors and regulation 86 of Table
A, Part I, shall be amended accordingly.

20. The Directors may establish and maintain
or proeure the establishment and maintenance of
any contributory or non-contributory pension or
Superannuation funds for the benefit of,or give
or procure the giving of donations,gratuities,
bensions, allowances or emoluments to any persons
who are or were at any time in the employment
or service of the Company or of ary company
which is a Bubsidiary of the Company or is
allied to or associated with the Company o
with any such subsidiary company, or who are
or were at any time Directors op officers of
the Company or of any such other company &s
aforesaid, and holding or who held any salaried
employment or office in the Company or such
other company, and the wj.Ves,widows,i‘amilies
and dependants of any such person. The Dir-
ectors may also establish ang subsidise or
subscribe to any institutions, associations,
clubs or fundsg calculated %o be for +the
benefit of or to advance the interests ang
well-being of the Company or of any such person
a8 aforesaid, and may make payments fop or
towards the insurance of any such persons ag
aforesaid, ang subscribe or guarantee money for
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charitable or benevolent objects or for any
exhibition or for any public, general or useful
object. The Directors may do any of the matters
aforesaid either alone or in conjunction with any
such other company as aforesaid. Any Dirgchor
holding any such employment or office shall be
enbitled to participate in and retain for his own
benefit any such donation, gratuity, pension,
allowance or emclument.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

21. (A) Without prejudice to the powers of the
Company under section 184 of the Act to remove a
Director by Ordinary Resolution  the holder or
holders for the time being of more than one half of
the issued Ordinary Shares of the Company shall
hezve the power from time to time and at any time
o appoint any person or persons as a Director or
Directors either ag additional Directors or 1o
fill any vacancy and to remove from office any
Director howsoever appointed. Any such appoint-
ment or removal shall be effected by an instrument
in writing signed by the member or members maklag
the game or in the case of a member being a com-
pany signed by one of its directors on its behalf
and shall take effect upon lodgment at the
registered office of the Company.

(B) The office of a Director shall be vacated:-

(1) If by notice in wribting to the Company he
resigns the office of Director.

(2) If he shall for more than six months have
been abgent without permission of the Directors
from meetings of the Directors held during
that period.

(3) If he becomes bankrupt or enters into any
arrangement with his creditors.

(4) If heis prohibited from being a Director by
an order made under any of the provisions of
gection 188 of the Act.

(5) If he becomes of unsound mind.

(6) If he is removed from office under regula-
tion 96 of Table A, Part I.

(7) If he is removed from office under Article
21(A) of these Articles.
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ROTATION OF DIRECTORS

i i rbire
22. The Directors shall not® ?e liable to re
by rotation, and accordingly in each of regulg—
tions 95 and 97 of Table A, Part I, the second
sentence thereof shall be delebed.

ALTERNATE DIRECTORS

23, Each Director shall have the power to nomi-
nate any other Director or any person approved
for that purpose by a Resolution of the Bogrd_
t0 act as alternate Director in his place during
his absence, and at his discretion to revgke
such nomination, and on such sppointment being
made, each alternate Director, whilst so acting,
shall be entitled to exercise and discharge all
the functions, powers and duties and undertake
all the liabilities and obligations of the
Director he represents, and shall count as a
Director in the quorum, but shall not require
any qualification and shall not be entitled to
receive any remuneration from the Company. A
nomination as an alternate Director shall ipso
facto be revoked if the appointor ceases for
any reason to be a Director.

24, Nobice of all Board and General Meetings
shall bte sent to every alternate Director as
if he were a Director and member of the Company
until revocation of his appointment.

25. The appointment of an alternsbte Director
shall be revoked end the alternate Director
shall cease to hold office whenever the Direc-
tor who appointed such alternate Director shall
give notice in writing to the Secretary of the
Company that he revokes such appointment.

26. Any instrument appointing an alternate
Director shall be left at the registered office
of the Company and shall, ag nearly as circum-
stances will admit, be in the form or +o the
effect following :-

% "VIRGIN RECORDS LIMITED
nT, of a

*By Special Resolution passed on 30th Jan
1375 the name of the Company was changeduﬁizﬁ
"VARVMERNY LIMITED" to "VIRCIN RECORDS LIMITED",
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"Director of the Company, in pursuance of the
"power in that behalf contained in the Articles
"of Association of the Company, do hereby nom-
"inate and appoint

"o@ to act as albternate
"Director in my place during my absence, and
"to exercise and discharge all my duties ag a
"Director of the Company.

"As witness my hand this , 19 ¢

INDEMNITY

27. TEvery Director or other officer of +the
Company shall be entitled to be indemnified outb
of the assets of the Company against all losses
or liabilities which he may sustain or incur in
or about the execution of the duties of his office
or otherwise in relation thereto, including any
liability incurred by him in defending any pro-
ceedings, whether c¢ivil or criminal, in which
judgment is given ‘n his favour or in which he is
acquitted or in connection with any applicabticn
under section 488 of the Act in which relief is
granted to him by the court, and no Director ox
other officer shall be liable for any loss,damage
or misfortune which may happen to or be incurred
by the Company in the execution of the duties of
his office or in relation thereto. But thisg
Article shall only have effect insofar as 1its
provisions are not avoided by section 205 of the
Act.
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COMPANIES FORM No. 225(2} N

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

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

To the Registrar of Companies For official use Company number
o= = e
1070953
L ielS

Name of company

E VIRGIN RECORDS LIMITED

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

reference period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month
IBE 017 |

The previous accounting reference period of the company is to be treated as [sbomtemeni] [extended]t
and [IZXSARXHBIRIKILRGEINGKAAROFXBHRY] [will come to an end]t on

o)

The company is a [subsidiary] [FASFRFSSHBERY of VIRGIN GROUP LIMTTED

Day Month  Year

1.9

co

351 057

company number. 1568894

the accounting reference date of which is 31 JULY

;
Signed ﬁ&mﬁvm Cﬂ) [Birector{Secretary]t Date -8 JUL 1986

el

Presentor's name, address and For official use

reference (if any): General Section Post rogpe™>

2 Y

. Lalyg
L

i.u'a

s
CH
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Please do not
write in this
margin

Plaasa complete
tegibly, prefarably
in black typs, or
bold block lettaring

Note

Please read tha notes
on page 3 beforg
completing this form.

* insort full name
of company

o Insert name(s) and

address(es) of all
the directors

t delete as
appropriate

§ delate whichever
is inappropriate
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COMPANIES FORM No.155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

Pursuant to section 165(6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
Address overleaf- Note 5 rE=TosTE T
‘ ’ I 1 1 1 | 1070053
L T T

Name of company

%« VIRGIN RECORDS LIMITED 1

gh pe deedon, Buckinghamshira: John Wehster o R ngton Road
Chiswick, London W.4; Torrens St. gheg;ge Lyster of Dillamore’s. High Street.,
Chinnor, Oxfordshire: Shelagh Margaret Macleod of 21 Oruiston Grove,
London_W.12: Steven Lewis of 40 Litchfield Way., London N.W.11 and

William Reginald Richardson of 47A Cambridee Road South., Chiswick, London W.4
ftho-solo-dirastar]{all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

. Hnotitutionwithin-t . £ the-Banlina-Aot-10705
(.b}.that-cf.a..p horisad-uRrdde oction-d-oi-d4-0i-the -n_.-.:.:--::-
. busi intheUnited Kinad

(c} something other than the aboves

The company is proposing to give financial assistance in connection with the acquisition of shares in
the fteempanyd [company’s holding company
_ VIRGIN GROUP Limited]t

The assistance is for the purpose of fthat-aequisitionlfroducing or discharging a liability incurred for the
purpose of that acquisition].t

The number and class of the shares acquired or 10 be acquired is: 177,286,879 ordinary shares
of 10p each and 27 gpecial shares of varying nominal amounts acquired pursuant
to.a Scheme of Arrangement. . .

a% Exchange Agreemenf dared 25 (ctoher 1988

Presentor's name address and For official Use

reference (if any): General Section Post room
Freshfields COMPANIES HOwEE
Grindall House '
25 Newgate Street ‘1‘2 2MAR 1989
London EClA 7LH M a0
(Ref: AL/ALPHB/DAA)




The assistance is to be given to: (note 2) ——_.
120 Campden Hill Road, London W8 7AR

Glowtrack Limited (“Glowtrack")

S

The assistance will take the form of:

A guarantee by the company of (inter alia) Glowtrack's obligations
("Indebtedness™) to certain banks ("Banks") and the agents under
& loan agreement dated 11 November, 1988 between (1) Glowtrack,
(2) Virgin Group Limited (formerly Virgin Group ple), (3) the
Banks, (4) Citicorp Investment Bank Limited and (5) Citibank,
N.A., the company's guarantee obligations in respect of the
Indebtedness being secured by a fixed charge over shares and

a floating charge (further details of which are set out below)
granted by the company in favour of Citibank, N.A. as agent

and trustee for itself and the Banks.,

Glowtrack Limited

rew———— = e .

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

The person who [has acquired|fwill-acquire}t the shares is:
|
|
|

See attached

The amcunt of cash to be transferred to the person assistedis £__ ..

The value of any asset to 'se transferred to the person assisted is £.__

Nil

Nil

on or before 17th March

The date on which the assistance is to be givenis _ .____. . e 18

89

Please ¢o not
write in
thls margin

Ploase complete
leglbly, preferably
in black type, or
bold block lettering

t delete as
appropriate

Page 2



Piease do not
write in
this margin

Please complete
lagibly, preferably
in hlack type, or
bold block lattering

* delete eithar {a) or
{b} &s sppropriste

/We have formed the opinion, as rega-ds the sompany's Initial situation immediately following the date on
which the assistance is proposed to ke given, that there will be no ground on which it could then be found
to be unable to pay its debts.{note 3)

(al(l/We have formed the opinion that the company will be able to pay its debts as they fall dua during the

(il s lod hedadi 4 b2 he-oithatdate~and-tiwe

And /we make this solemn declaration conscientiously believing the same to be true and by virtue of the

|
|
year immediately following that date]*{note 3) ‘
|
|
provisions of the Statutory Declarations Act 1835,

|

|

Declared at /'(9‘7/304 Hause Declarants to sign b
%5"2_/-;74‘1 Heverovn Roae/

Loncdhn. L kjﬁthﬁ
the 74 day of Mrm’:‘[
one thousand nine hundred and Qz?%fj ine2 %
¢ 4 )

bofore me _rS: K. ROWNTREE o/Z-¢. flow

A Commissioner for Oaths or Notary Public or Justice _ .../ - }/
of the Peace or a Solicitor having the powers f/‘ )
conferred on a Commissioner for Qaths. ; A .

ys e

NOTES

1 For the meaning of “a person incurring a
liality” and “reducing or discharging a
liability” see section 152(3} of the Companies
Act 1985,

2 I+ 3t full name(s) and address{es) of the
. son{s) to whom assistance is 1o be given; if
a racipient is a company the registered office
address should be shown.

3  Contungent and prospective liabilities of the
company arg (0 be taken into account - see
section 156(3] of the Companies Act 1985,

4 The audsitors report required by section 156(4)
of the Companies Aict 1985 must be annexed
to this form.

5 The address for companies registered in
England =nd Wales or Wales 1s:-

The Remistrar of Companies
Companies House

Crown \Way

Maindy

Cardhff

CFa 3UZ

or, for comganies registered in Scotland:-
The Hegistrar of Companies

Companies Registration Office
102 George Street

Edinburgh
EH2 3DJ
Page 3
Companies Form 155i6}a Stat-Plus Limited., Stat-Plus House, Groenles Park, Prince George’s Road, London SW19 2PU Tel. 01-646 5500 GHH

8TAT-PLLIE Stat-Plus Group PLC



Attachment to Companies Form No. 155(6)a

Company No, 1070953

Company Virgin Records Limited

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

The principal terms of the guarantee are as set out above, The charges
to be given consist of a first fixed equitable charge over the shares
the company owns in each of the following companies:

Virgin Overseas Limited;

Charisma Records Limited;

Virgin Studios Limited;

Virgin Music (Publishers) Limited; and
Siren Records Limited,

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

(PPS93%/3)

COMPANIES HOUSE
2 2MAR 1989
M i 28




Peat Marwick McLintock

PO Box 486 Telephare 01-236 8000

1 Puddle Dock Telex 8811541 PMMLON G

Blackfriars Telofox 01-248 6552 (Group 3)

London EC4V 3PD Cables Veritaterm London EC4
DX 38050 Blackfriars

. Your ref
The Directors,

Virgin Records Limited
Kensal House,

553-571 Harrow Road,
London,

W10

Our ref

(5™ Mo A, , 1989

Dear 8irs,

Financial assistance for the acquisition of shares

He have enquired into the state of affalrs of Virgin Records Limited
("the company') in connection with the proposal that the company shall give
Glowtrack Limited financial asgistance for the acquisition of all of the
ordinary shares in Virgin Group Limited.

We are not aware of anything to indicate that the opinions expressed by
the directors in the attached statutory declaration as to any of the matters
mentioned in Section 156(2) of the Companies Act 1985 is unrcasonable in all
the circumstances.

Yours faithfully,

Mﬁﬂ;'m f\/‘l,,[..r-‘-ﬂd-f.

Lodr

COMPARES Hoaves
5 3 Z2MAR 1989
M ?§

Authoriied by the frstitute of Chartared Accountenty in England and Walns
K Carry on wreestmant buHness

; ‘.‘_ Membt fam of Tia oddras lcr tys pupenun of Section 4, Businasy Hamey At 1905 W 1 Puddie Dock,
A Khyrwakt Paat Manvick Gosrdaler Blackfriars, Longun ECAV 3UD st which & 11 of partnars’ nemes s svardable for smepection,
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COMPANIES FORM No. 155{6)b

DBeclaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

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

To the Registrar of Companies For official use  Company number
A 1070953
| S R e |

Name of company

| * VIRGIN RECORDS LIMITED |

frwe t_Richard Branson of 80 Oxford Gardenms, London W.ll; John Simon Draper
of 18 Arundel Gardens, London W.ll; Kenneth Malcolm Berry of Tumbling Acres,

75 High Street, Weedon, Buckinghamshire; John Webster of 32 Burlington Road,

Chiswick, London W.4; Torrens St. George Lyster of Dillamore's, High Street,
|
|
|

Chinnor, Oxfordshire; Shelagh Margaret Macleod of 21 Ormiston Grove,
London W.12; Steven Lewis of 40 Litchfield Way, London N.W.ll and
William Reginald Richardson of 47A Cambridge Road South, Chiswick, London W.4

[tho-selo-directarliall the directors]§ of the above company (hereinafter called "this company’) do
solemnly and sincerely declare that:

The business of this company is:

{c} something other than the above¥

This company is fthe}{a] holding company of*. VIRGIN MUSTG (PUBLISHERS) LIMITED.

(the "Company") which is

proposing to give financial assistance in connection with the acquisition of shares
in feh S _VIRGIN GROUP LIMITED

the holding company of this campany.]§

Presentor's name address and For official use
reference {if any): General Section Post room
Freshfields

Grindall House
25 Newgate Street
London EClA 71H

(Ref: AL/ALPHB/DAA)




The assistance is for the purpose of [that-acquisitien][reducing or discharging a liability incurred for Ploase do not

writa in
the purpose of that acquisition].* {note 1) this margin
Please t:nmplatba1
lagibly, praferably
The number and class of the shares acquired or to be acquired is: 177,286,879 ordinary in black type, or
shares of l0p each and 27 special shares of varying nomipal amounts bold block ettering
ment—sganction

order of 23 December, 1988 and an Exchange Agreement dated 25 October, 1988,

The assistance is to be given to: (note 2) _GLlowtrack Limited ("Glowtrack"),

120 Campden Hill Road, London W8 7AR

The assistance will take the form of:

-

A guarantee by the Company of (inter alia) Glowtrack's obligations
("Indebtedness') to certain banks ("Banks") and the agents under a
loan agreement dated 11 November, 1988 between (1) Glowtrack,

(2) Virgin Group Limited (formerly Virgin Group ple), (3) the Banks,
(4) Citicorp Investment Bank Limited and (5) Citibank, N.A., the
Company's guarantee obligations in respect of the Indebtedness being
secured by a floating charge (further details of which are set out
below) granted by the Company in favour of Citibank, N.A. as agent
and trustee for itself and the Banks.

*Delets as

The person who [has acquiredfwdl-acquire}t-the shares is: appropriate
Glowtrack Limited

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

i Gt e

The principal terms of the guarantee are as set o. ;'a'«, The gharge
to be given consists of a floating charge over tF. ._.ule of *h~»
Company's undertaklng and all of its property, asscis and rights,
whatsoever and wheresoever, present and future other than any shares
in its subsidiaries which are the subject of a first fixed charge in
favour of Citibank, N.A. as agent and trustee for itself and the
Banks.

The amount (if any) by which the net assets of the company which is giving the assistance will be

reduced by giving itis ... Nil

The amount of cash to be transferred to the person assisted is £____Nil

The value of any asset to be transferred to the person assisted is £ Nil Page 2
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writa in
this margin
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Page 3

The date on which the assistance is to be given is_8ln_ 0¥ la@ﬁ:u, (3™ Movde 1969

I/Wa have formed the opinion, as regards the company’s initial situation immediately following the
date on which the assistance is proposed to be given, that there will be no ground on which it could
then be found to be unable to pay it. debts. (note 3)

(a} [}/We have formed the opinion that the company will be able to pay its debts as they fall due
during the year immediately following that date]t {note 3)

b od he-windi 4 ‘ ithin 12 heof that.d |
Lrod : Lo irion-that-t i be—abl t6-dobte_in-Full-withi

And |/we make this solemn declaration conscientiously believing the same to be true and by virtue
of the provisions of the Statutory Declarations Act 1835,

Declared at /{mq-;/ Hrase
553/ 579 i el
Aonclon o7
the— G4 day of___Meurl,
one thousand nine hundred and_e«<thd, #0820
./

before me_ LIS Ko ROWNTREE ,{é e, )

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

Notes

1 For the meaning of ““a person incurring a liability’* and *‘reducing or discharging a liability’* see
section 152(3} of the Companies Act 1985.

2 Insert full name(s) and address{es) of the person(s) to whom assistanze is to be given; if a
recipient is a company the registered office address should be shown.

3 Contingent and prospaective liabilities of the company are to be taken into account—see
saction 166(3) of the Companies Act 1985,

4 The auditors’ report required by section 156({4) of the Companies Act 1985 must be annexed to
this form.



IPeat Marwick McLintock

PO Box 486 Telephone 01-236 8000

1 Puddle Dock Talex 8811641 PMMLON G
Blackfriars Talefax 01-248 6552 (Group 3)
London EC4V 3PD Cables Veritatem London EC4

DX 38050 Blackiriars

. Your ref
The Directors,

Virgin Records Limited
Kensal House,

553-571 Harrow Road,
London,

W10

Qur ref

IS% Havd 1989

Dear Sirs,

TFinancial assistance fow the acquisition of shares

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

We are not aware of anything to indicate that the opinions exprecsed by

the directors in the attached statutory declaration as to any of the matters

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

Yoursg faithfully,

. ke
@w e Lot Lol

PR WL T P e e e
I . T
CULLTYA LD niolbe
t .ﬂe\
2 2MAR 1435
~y ] s - 28
Y FOPRr
N — Mthorwed by the Inetitvte of Chartored Accountants in Englae and Weles
X F ',‘ W0 LAY 0N vesiment buend
ﬂ R Jamier fvem of The scdrass lor the purposan of Saction 4, Susiness Namat Act 1985 1 1 Puddlo Dock,
V JIVER  Xlyrveld Paat Marvick Goerdelar BlackFciars, Loada s ECAV IPD a. which o kst of partnars’ namas s avallabie fot bnap octs
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COMPANIES FORM No. 155(6)b

Declaration by the directors “
of a holding company in
relation to assistance for the
acquisition of shares

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

To the Registrar of Companies For official use

r=T-7T°-1°
! 1 1 !
| S e

Company number
107095

Name of company

*  VIRGIN RECORDS LIMITED

¥we t_Richard Branson of 80 Oxford Gardens, London W.11;
of 18 Arundel Gardens, London W.11;

75 High Street, Wesedon, Buckinghamshire;
Chiswick, London W.4;
Chinnor, Oxfordshire;

London W.12;

Tohn Simon Draper
Kenneth Malcolm Berry of Tumbling Acres,

John Wabster of 32 Buclington Road,
Torrens St. George Lyster of Dillamore's, High Street,

Shelagh Margaret Macleod of 21 Ormiston Grove,

Steven Lewis of 40 Litchfield Way, London N.W.ll and
William Reginald Richardson of 47A Cambridge Road South, Chiswick, London W.4

fthe-sele-directed[all the directors)? of the above company (hereinafter called ‘this company’) do
solemnly and sincerely declare that:
The business of this company is:

(er-that-ef-a-{rocegnised-barkiffieonsed-institution]i-within-the-meaning-of-the-Banking-Aet-10704

(bi-that-of-a-persor-anthonsed-undertoetion-d-e—4-of-the-ir surance-Companios-Aat-1882 1o carry-6n
irsuranec-businass-a-thoe YUnited-Kingdomt-

{c) something other than the abovet

This company is-the]{a] holding company of*.__YIRGIN STUDIOS LIMITFD (the Company")

which is

proposing to give financial assistance in connection with the acguisition of shares
in fihis companyll-.... . VIRGIN GROUP LIMITED =

the holding company of this cotipany.]s

Presentor’s name address and For official use

reference (if any): General S¢. tion Post room

Freshfields i " ‘
Grindall House § v e 0 PUUSE i
25 Newgate Street 2 2MAR 1989
London EC1A 7LH M"h.s.-...“.-., o8
(Ref: AL/ALPHB/DAA)




The assistunice I for the purpose oftha-asquisitentireducing or discharging a liability incurred for Please do not
write in
the purpose of that acquisition].* {note 1} this margin

Pleasna com'pletbel
legqibly, preferably
The number and class of the shares acquired or to be acquired is: _177,286,879 ordinary in black type, or

shares of 10p each and 27 special shares of i ominal a te bold bivck tattering
_lmw&mﬁgm@méum
order of 23 December, 1988 and an Exchange Agreement dated 25 Octobew, 1Y88.

The assistance is to be given to: {note 2} __ Glowtrack Limited ("Glowtrack"),
120 Campden Hill Road, London W8 7AR

The assistance will take the form of:

o

A puarantee by the Company of (inter alia) Glowtrack's obiigations
("Indebtedness") to certaln banks ("Banks") and the agents under a
loan agreement dated 11 November, 1988 between (1) Glowtrack,

(2) Virgin Group Limited (formerly Virgin Group ple), (3} the Banks,
(4) Citicorp Investment Bank Limited and (5) Citibank, N.A., the
Company's guarantee obligations in respect of the Indebtedness beiug 1
secured by a floating charge (further detadls of which are set out ‘
below) granted by the Company in favour of Citibank, N.A, as agent |
and trustee for itself and the Banks.

The persors who [has acquired)jwili-acquire}t the shares is: "33:;‘,‘5,,%2,0
Glowtrack Limited

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

The principal terms of the guarantee are as set out above. The charge
to be given consists of a floating charge over the whole of the
Company's undertaking and all of its property, assets and rights,
whatsoever and wheresoever, present and future other than any shares
in its subsidiaries which are the subject of a first fixed charge in
favour of Citibank, N.A. ag agent and trustee for itself and the
Banks.

The amount (if any) by which the net assets of the company which is giving the assistance wiil be

reduced by giving it is R . - % S i e

The amount > cash to be transferred to the person assisted is £ Nil .

The value of ary asset to be transferred to the person assisted is £ Nil Page 2




——— i -

¥
.

|

b u- LA
* . .
. N
e -
L
\
¢

% beat Marwick McLintock

PO Box 486 Talephono 01-236 8000

1 Puddtle Dock Talox 8811641 PMMLON G

Blackfriars Telefax 01-248 6662 (Group 3)

London EC4V 37D Cables Veritatem London EC4
DX 38050 Blackiriars

Your ref
The Directors,

Virgin Recoxds Limited Our rof
Kensal House,

553=-571 Harrow Road,

London.

wio

(% Mapetw » 1989

Dear Sirs,

Financial assistance for tlic acquisition of shares

We have enquired into the state of affaire of Virgin Records Limited
('the company') in connection with the proposal that the company shall give
Clowtrack Limited finmancial assistance for the acquisition of all of the
ordinary shares in Virgin Group Limited,

We are not aware of anything to indicate that the opinions expressed by
the directors in the attached statutory declaration as to any of the matters
mentioned in Section 156(2) of the Companies Act 1985 is unreasonable in all
the circumstances.

Yours faithfully,

?M r/lwu‘/“' i./lt,L...Lauu:

. €

2 2MAR 1989
M LTmT 28

Authonuad by 13 Inst ot Of Charterrd Acoourtarts in Trgland and Watey
0 Cary of umestmet? boktwss

Member firmof Tha addeass for the §.1poses ¢ 5Cton 4. Husness Hames At 190613 3 Puddie Dock,
Byresld Prat Miranck Gosrdole Bisckinars, 1 o0don ECAY 3PD ot wh b et of paitrers’ namas o mioilable 157 inape-tion
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COMPANIES FORM No. 225(1)
Notice of new accounting reference

date given during the course of

an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number
1070953
Name of company
Yirgin Records Limited
. , , ,
gives notice that the company's new accounting reference Day Month

date on which the rurrent accounting reference period

and each subsequent accounting reference period of E F ;
. . ] L]
the commpany is to be treated as coming, or as having 3014043
come, to an end is
. . Day Month Year
* delete as  The current accounting reference period of the SN y v
appropriate company is to be treated as [shortened [femmniedy* N : ‘ oo '
and 4 . 3t 03 t 1 9 ' 9 !
8 [ ] ¥ [ [ 1 1

[will come to an end}* on

G AN o N L. e ouiyr R L A e et 4t i

reliance is being placed on the exception in paragraph (a) in the second part of section 225(459 the
Companies Act 1985, the following statement should be completed: ’

The company is a fsubsidiary{parent* undertaking of

., compapy nigBer

the accounting reference date of which is

If this notice is being given by a com ‘,«' is subject to an administration order and this notice
stares that the current accountipg®eference period of the company is to be extended AND it is to be
extended beyond 18 mgpfls OR reliance is not being placed on the second part of section 225(4) of

the Companies geW®1985, the following statement should be completed:
An admpMration order was made in relation to the company on
-
% Inzer Director : ; o ¥
»  Signed \ Designation D

Secrstary & . WA 4 ¢ [ 4 ate '//'2 ?g
Elc e il ], N

Presentor's name address For official use

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

Mr I Ritchic

THORN EMI ple

4 Tenterden Street -

A London. W1A 2AY NN

BLUEPRINT®] "
CH APP
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n black type, or
s0id block lettering
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of company

* delete as
appropnate

& Inser}
D recror,
Sogretary,
Adrministrator,
Admimstrative
Recewer or
Ragawer
S.aland) as
dgproprigle

COMPANIES FORM No. 244

Notice of claim to extension of
period allowed for laying and
delivering accounts — oversea
busin:ess or interests

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

To the Registrar of Companies
{Address overleaf}

Company number

7953

Name of company

« TR N

FRAECORES  Lanirred |

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

Month

Day Year

S 1:C7:119:19:9

> Dzﬁgc;mﬁ?

Signed Designationt Date ") .- -
ign ( ignation e enice ate 20/5/93
Notes

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

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

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

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

0:5:0:4:1:9:8!5

For official use
D.E.B.

Presentor’s name address

telephone number and reference {if any). Post rcom

=SSN he :,
C@mi i

r x 19’8 7

2 6 B

tw




‘ W&Peat Marwick

PO Box 485 Teisphone 071-236 8000

1 Puddio Dock ‘Tolalax 071-248 8562
Blackinars Telex 8811541 KPMGLON G
Lundon EC4V 3PD DX 38050 Blackiridrs

Virgin Music Group Limited

4 Tenterden Street

Haznover Square

1.ONDON

WIA2AX Our ref PDH/RH/CB/V3

For the attention of the company secretarial department

25 January 1993

Dear Sirs

Notice of resignation

Following the acquisition of Virgin Mugic Group Limited by THORN EMI pic, we hercby
give notice of our resignation as auditors of your company and subsidiaries (see attached

list) with effect from today. -

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

Yours faithfully
Virgin Music Group Limited
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KPMG Peat Marwick

Virgin Music Group Limited

Virgin Rocords Limited €13 e [t
Assaclated Virgin Labels Limited ;
Siren Records Limited

Charisma Records Limited

Ten Records Limiled

Circa Records Limited

Virgin Classics Limited

Visgin Studios Limited

Angus McKenzie Propestics Limited
Virgin Muslc (Publishers) Limited
10 Music Limkicd

Circa Music Limited

Virgin Qverseas Limited

Virgin Agency Limited

Freechty Limited
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Company No: 1%40953

THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED RBY SHARES

SPECIAL RESOLUTION
of

VIRGIN RECORDS LIMITED

Passed on 19th October 1993

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

SPECIAL RESOLUTION

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

B8 aded

Chairman
08387




THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

VIRGIN RECORDS LIMITED

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

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

The share capital of the Company at the date of adoption
of these articles is £10,000 divided into 10,000 ordinary
shares of £1 each.

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

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




In regulation 23 of Table A, the words "and, unless the
share is fully paid, by or on behalf of the transferee"
shall be deleted.

In regulation 24 of Table A, the words "which is not
fully paid" shall be deleted.

The follaowing shall apply to the Company in place of
regulation 40 of Table A:~

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

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

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

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




10.

"The number of directors (other than alternate directors)
need not exceed one and shall not be subject to any
maximum. If and so long as there is only one director in
office, he may exercise all the powers and authorities
vested in the directors by these Articles or by Table A
notwithstanding any contrary provision of Table a".

Regulations 73, 74, 75, 77 and 80, together with other
references to retirement of directors by rotation and the
second and third sentences of regqulation 79 in Table A,
shall not apply to the Company.

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

A meeting of the directors may, sukject to notice thereof
having been given in accordance with these Articles of
Association, be for all purposes deemed to be held when a
director is or directors are in communication by
telephone or audio visual communications media with
another director or other directors and all of the said
directors agree to treat the meeting as so held, provided
always that the number of the said directors
participating in such communication constitutes a quorum
of the Board hereunder. A resolution made by a majority
of the said directors in pursuance of this Article shall
be as valid as it would have been if made by them at an
actual meeting duly convened and helQqd.
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The second sentence of regulation 6 in Table A shall be
substituted by the following:~

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

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




Company No: 1070953

THE COMPA(IES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
of

VIRGIN RECORDS LIMITED

Passed on 19th October 1993

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

ELECTIVE RESOLUTION
‘To dispense with the laying of accounts before general

meetings, the holding of annual general meetings and the

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

8 ndesd

Chairman
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COMPANIES FORM No. 244

Notice of claim to extension of
period allowed for laying and
deiivering accounts — overses
business or interests

Pursuant to section 244 of the Companies Act 1985
as inserted by section 11 of the Companies Act 1888

To the Registrar of Companies Company number

{Address overleaf

lOF TS D

Name of company

" Vid.toN REcelbds 17D ‘,

The directors of this company give notice that the company is carrying on business, or has interests,
outside the United Kingdo,.,, the Channel Islands and the Isle of Man and claim an extension of three
months 1o the period allowed under this section for laying and delivering accounts in relation to the
financiat year of the company [ending][which ended on)t

Day Month Year
3G 10 818 'R
| i 1 - £ i i
Signed/:f/}’\mc\,\ qﬁ oo évi- Designationt S5 S X oXW Date [ 1 T4
Notes

1. A company which carries on business or has interests outside the United Kingdom, the Channel
Istands and the Isle of Man may, by giving nolice in the prescribed form to the Registrar of
Companies under section 244{3} of the Act, claim an extension of three months to the period which
otherwise would be allowed for ti.e laying and delivery of accounts under section 244{1).

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

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

4, The date in the box on the form shruld be completed in the manner iflustrated below.

0:51014:1:9:8!5

Presentor’s name address For official use
telephone number and reference {if any): f0.£8




