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| JAMES PATRICK LAMERT DAVIS

of Brindall House, 25 Newgata Street, London ECIA 7LH

do solemnly and sincersly declare that | amt 2 _Solicitor of the Supreme Court

engaged in the formation

of*

Virgin Limited

4 e

and that all the requirements of the Companies Acts 1948 to 1981
in respect of the registration of the said company and of matters
precedent and incidental thereto have been complied with,

And | make this solemn Declaration conscignitiously believing the
same to be true and by virtue of the provisions of the Statutory
Declarations Act 1835

Grindall House, 25 Newgate Street,
London, EClA 7L

Signature of Declarant

Declared at

Y 7,1.3”1'5

the Iwenty-geventh August

day of

One thousand nine hundred and elghty-five
""c
before me e A‘u"“"‘

A Commissioner for Oaths or Notary Public or Justice of the Peace
ot Solicitor having the powers conferreu on a Commissioner for Daths
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THE COMPANIES ACT 1985

n
coM ' RES
OMPANY LIMITED BY SHARE . 194615 {

MEMORANDUM OF ASSOCIATION

or

VIRGIN LIMITED ..

The Company's name iz “VIRGIN LIMITEQ";y
The Company's registered office will be situate in England.
The Company's objects are:~

To carry on the business of an investment holding company, and !
to buy, underwrite or otherwise acquire and hold any bonds,
stocks, obligations or securities of British, forelgn or
colonial governments, states, dominlons, sovereigns, provincas,
municipalities or public authorities, or the bonds, debentures,
debenture stocks, notes, obligations, shares, stocks or
gecurities of any company, corporation, firm or person, and
whether incorporated or established in Great Britain ox
elsewhere, and also to invest, by way of purchase, mortgage or
otherwise, in any freehold or leasehold property in Creat
Britain, and to deal with and turn to account the same a8 may
in the opinion of the Directors seem expedient,
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To promote or assist in promoting or to acquive an entire ox
partial interest in any other company or companies (whether ox
not subsidiary companies as defined by Section 736 of the
Companies Act 1985) fior the purpose of operating through any
such subsldiary company or companies any of the businesses of
manufacturers, agents, factors, distxributors, shippers,
importers, exporters, consignors, buyers and sellers (wholemale
and vetail), charterers, shipowners, warehousemen, merchants,
builders, developers of and dealers in merchandise, goods,
articles and commodities of all kinds whether manufactured in
whole or in part, or whether growm, cultivated, taken,
processed or produced Iin any part of the world and in
connection therewith to deal) in commodities of all kinds which
can conveniently be dealt with in connection with the aforesalid
businesses or any of them or which may be required by customers
or for persons dealing with the Company, and to carry on and
execute all kinds of commercial, trading, financial and other
operations, and generally to carry on any other trade or
business whatsoever which may seem to the Directors capable of
being carried on advantageously in connection with the above
businesses, or calculated directly or indireetly to enhance the
value or facilitate the realisation of any of the Company's
property or rights.

To form, manage, joln or subscribe to any syndicate.

To co-ordinate, finance and manage all or any part of the
operations of any company which is a subsidiary of or otherwise
under the contrel of the Company and generally to carry on the
buainess of a holding company.

To lend nmoney with oy without security and to make advances
upon, hold in trust, issue, buy, sell or otherwise acquire or
dispose of, on commlssion or otherwise, any of the securities
or investments of the kinds before mentioned,‘and to act as
agents for any of the above or the like purposes.
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(1)

To manage, purchase or otherwise acquire, take on lease or hire
jands, houses, buildings, easements, properties, chattels,
rights, secret processes, inventions, patents, copyrights,
designs and trade marks ox all or any of the business, property
and liabilities of any person or compamny carrying on any
business similax to that which this Company is authoxised to
carry oun, or possessed of property suitable for the purpose of
the Company, and pay for amy assets acquired by the Company by
shares, debentures, bonds, cash or otherwise, either in this orx
any other company, whether fully paid or otherwise.

To conztruct, erect, maintain, alter, replace oY vemove, any
buildings, works, offices, erections, plant, machinery, tools
or equipment, as may seem desirable for any of the business oxr
in the interests of the Company, and to manufacture, buy, sell
and generally deal in any plant, tools, machinery, goods or
things of any description which may in the opinion of the
Directors be conveniently dealt with, in connection with any of
the Company's objects.

To enfer into or accept any guarantee or indemaities and to
support oY secure, either with or without the Company recelving
any consideration ox advantage and whether by personal covenant
or by mortgaging or charging all or any part of the
undertaking, property and assets (present and future) and
usncalled capital of the Company oY by both such methods the
performance of the obligations of and the repayment ox payment
of the principal amounts of and premiums, interest and
dividends on any securities of any person, fixm or company
{ncluding (but without prejudice to the generality of the
foregoing) any company which ig for the time being the
Company's holding company &2 defined by Section 736 of the
Companies Act 1985 or another subsidiary as defined by the sald
Section of the Company's holding company O otherwise
assoclated with the Company in its business.
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To bo:row and raise money and to secure or discharge any det
or obligation of or binding on the Company 4in such manner a:
may In the opinion of the Directors be thought fit and in
particular by wmortgages and charges upon the undertaking and
all or any of the property and agsets (present and future) s
the uncalled capital of the Company, or by the ereation and
isgue on such terms and conditions as may in the opinion of
Directors be thought expedient of debentures, debenture stoe
or other securities of any description.

To carry on any other trade or business whatever which, in ¢
opinion of the Directors of the Company, can be advantageous
carried on in comnection with or ancillary to any of the abo
mentioned businesses or is calculated directly ox indirectly
enhance the value of or render profitable any of the propert
or vights of the Company or in which the Company may be
interested.

To draw, make, accept, endorse, discount, negotiate, execute
and issue, and to buy, sell and deal in bills of exchange,
promigsory notes and other negotiable or transferable
instruments,

To act ag agents, brokers or trustees, and to enter into suc!
arrangements (whether by way of amalgamation, partnership,
profit sharing, union of interests, co-operation, joint vent

- or otherwlse) with other persons or companies as may aseem to

the Directors to advance the interests of the Company and to
vest any property of the Company in any person or company on
behalf of the Company and with or without any declaration of
trust in favour of the Company.

To sell, lease, grant licences, eassments and other rights
over, and in any other manner deal with or dispose of, the
undertaking, property, assets, rights ~rd effects of the
Company or any part thereof for such consideration as may be

e
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thought fit, and in particular for stocks, shares or securi
of any other company whether fully ox partly paid,

To procure the registration or incorporation of the Company
or under the laws of any place outside England.

To apply for, promote and obtain any Act of Parliament,
charter, privilege, concession, licence or authorisation of
government, state or municipality, or any other department o
authority, or enter into arrangements with any such body, fo
enabling the Company to carry any of its objects into effect
for extending any of the powers of the Company or for effect
any modification of the constitution of the Company or for a
other purpose which may seem to the Directors of the Company
be expedient, and to Oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudic
the interests of the Company.

To pay or to provide or to make such arrangements for providi
such gratutiesg, pensions, benefits, share option, incentive
acquisition schemes, loans and other matters and to establist
support, subsidize and subscribe to any institutions,
associations, clubs, schemes, funds or trusts, (whether to or
for the benefit of present or past directors or officers or
employees of the Company or its predecessors in business or o
any company which 18 a subgidiary of the Company or is allied
to or associated with the Company or with any such subsidiary
or to or for tha benefit of persons who are or were related t
or connected with or dependants of any such directors or
employees) as may gseem to the Directors of the Company direct;
or indirectly to advance the interests of the Company and to
lend money to the present or past directors (in so far as thi,
is permitted by the Companies Act 1985) or officers or
employees of the Company or its predecessors in business or of
any company which 1s a subsidiary of the Company or is gllied
£o or associated with the Company or with any suhh'Subsidiary



or to or for the benefit of pexsons who are or were relatad t
or connected with or dependants of any such employees to enab
them to purchase shares of the Company and to formulate and
carry Into effect any scheme for sharing the profits of the
Company or of any company which ig a subsidiary of, or is
allied to or associated with the Company or with any such
subsidiary with the present or past directors or officers or
employees or persons who are or were related to or connected
with or dependants of any such directors or employees of the
éompany, or any company which ig a subsidiary of or is allied
to or associated with the Company or with any such subsidiary

{Q) To subscribe or guarantee money for any national, charitable,
political, benevolent, public, general or useful object or for
any exhibition or for any purpose which may, in the opinion of
the Directors, be conéidereﬂ likely directly or indirectly to
further the objects of the Company oxr the interest of its

members,

(R} To pay or agree to pay all or any of the promotion, formation
and registration expenses of the Company,

(8) To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, agents,
contractors, trustees or otherwise, and by or through trustees,
agents or otherwise, and either alone or in conjunction with

others.

(T} To do all such other things as may be considered by the
Directors to further the Interests of the Company or be
incidental or conducive to the attainment of the above objects
or any of them.

And 1t is hereby declared that (n) the objects set forth in
each subelause of this clause shall not be restictively construed but the
widest interpretation shall be given thereto, and (b) the word "sompany®



in this clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons, whether
corporate or unincorporate and whether domiciled in the United Kingdom or
elsewhere, and (c) except whare the context expressly so requires, nonw
of the several paragraphs of this nlause, or the objects therein
specified, ox the powexs thereby conferred, shall be limited by, or be
deemed merely subsidiary or auxilliary to, any other paragraph of this
clause, or the objects in such other paragraph specified, or the powers
thersby conferred. )

4. The liability of the members is limited,

5. The Company's share capital is £600,000 divided into 6,000,000
shares of 10p each, w/y



WE, the subseribarg to this memorandum of association, wigh to
be formed into a Company pursuant to this memoxandum; and ye agree to
take the number of shares shown Opposite our regpective names,

Number of Shares taken
NAMES AND ADDRESSES OF SUBSCRIBERS by each Subseribay

P
R.C.N. BRANSON" - Ow
The Manor, _

Shipton-on-Cherwell

Kidlington,

Oxon

J.8. DRAPER -
18, Arundel Gardensg
London Wil

y

Total Shares taken "rL)Q

DATED the 23 day of August, 1985

WITNESS to the abave signatures:

Jane Caccasuan gﬁ‘aﬂ@id/\ .

301 Congsne Road
NER HeaTH
Bucks



THE COMPANIES ACT 1983

COMPANY LIMITED BY SHARES 1 9 & 6 3.

ARTICLES OF ASSOCIATION
OF

VIRGIN LIMITED

TABLE A
1. Subject as otherwise provided in these Articles, the regulations
in Table A, Companies {Tables A to F) Regulaéions 1985 (8I 1985 Nou.B805)
(in these Articles referred to as "Table A") shall apply to the Company.

2. The following provisions of Table A shall not apply to the
Company - regulations 24 and Iin regulation 62(a) and (b} respectively: the
words “not less than 48 hours” and '"mot less than 24 hours™.

SHARES
3. Section 89(1) of the Companies Act 1985 (“"the Act") shall not
apply to the Company. Subject to the provisions of the Act relating to
authority, pre-emption rights and otherwise and of any resolution of the
Company in general meeting passed pursuant thereto, all unissued shares
for the time being in the capital of the Company shall be at the disﬁgaal
of the directors, snd they may (subject as aforesaid) allot, grant optfons
over, or otherwise dispose of them to such persons, on such terms and
conditions, and at such times as they think fit durding the period of
five yvears from the date of iIncorporation of the Company and to the

maximum amount of £600,000,




TRANSFER OF SHARES
4, The Dircctors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of uny
share, whether or not it is a fully paild share.

BORROWING POWERS
3. The Directors may exercise all the powers of the Company to :
borrow money without limit as to amount and upon such terms and condlitions
ag 1t shall determine, and to mortgage and charge its undertaking,
property and uncalled capital, ox any part thereof and to issue
debentures, debenture stock, and other securilties whether outright or as
security for ony debt, liability or obligation of the Company ox of any
third party.

ROTATION OF DIRECTORS
6. Regulations 73 to 76 imclusive of Table A shall mot apply to the
Company and regulation 79 of Table A as applicable to the Company shall be
construed with the omission of the worde "and shall not be taken into
account in determining the directors who are to retire by rotation at the

meeting”.

APPOINIMENT OF DIRECTORS
7. The Company from time to time may (without prejudice to the
powers of the directors under regulation 79 of Table A) by ordinary
resolution appoint any person to be & Director and determine the period
for which such person is to hold office. Regulation 78 of Table A shall
not apply to the Company.
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NAMES AND ADD%ES%F% OF SUBSCRIBERS

e 7

R.C,N. BRANSD
The Manor

Shipton-on-Cherwell :
Oxon ‘

J.8. DRAPER
18, Arundsl
London W11

DATED the 239 . -~ day of August 1985

WITNESS to the above signatures: ﬂW
Jane CatiasHan
301 loneSrove Road

lve€ HeaTH
\ Rucks
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The name(s}) and particulars of the person who is, or the persons who are, Please ¢

10 be the first director or directors of the company (note 2) are as follows: -;:;,‘f;?,,g‘x
PRIT stz R hod: RO A R, N R " v
Name rote 3) RICHARD CHARLES NICHOLAS BRANSON | Business occupation NA
Company Director Importi
N " - : Tho parti
Previous name{s} (ots 3) Nationality be giver
. thosa rel
Address (note 4) The Manor British _ infsgmicor
- ] of the Cc
Sh ipton-on—Cherwe 11 Date of birth (where dpplicable] §  Act 197%¢
N {note 6} saction 2
Ridlington, - Oxfordshire the Comy
- - Act 1944
Other directorshipst /1 ameanded
@/ Lg gectfon ?
. Ompanic
(See attdc da) 198?. gm
/i / reedther
. p2gs 4 b
\ ‘ complatin
/ \ part of thy
s TEnter part
| hereby consent td ikt as Hirectdr of 1 company named on page 1 E of om’;.-
Signature * r\ ' Date ¥ ; diracto;shi
: o previou:
e E— B s e
t \ this space
. : insufficiant
Name tnote 3)  7oun SIMON DAMPER Business oceupation continuatic
! Company Director sheat.
Previous name(s} fote 3; ‘! Natlonality E
Address fnote 4) 18 Arundel Gardens British
_ London Wil Date of birth {where appticabla)
l - {note 6)

[ Other diractorshipst

(See attached)

Pl .‘"‘m )

| | hereby consent to ag ctor of th& company named on page 1
? i a . : ~ Date ﬁ;l% !Eg h

Name inote 3

Business occupation

Previous namels) tmote 3 Nationality

Address mote 4) ‘ i
Date of birth twhere spphcable) |
{notwe 6} :

Other directorshipst . j

—man L b, B b T 2 [ s

[l T R T e T et T e B Sl B g AT ZM Al 201 i o

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

| Signature Date




ﬁi‘:ﬁ?ﬂd&;‘;‘“ The namels) and particulars of the person who is, or the persons who are,
Binding margin to be the first secretary, or Joint secretaries, of the company are as follows:

¥ | Name frows 3 8 7 LAWRENCE EDWARD POST

Emportant

The particuiers o "
be given are thoss Previous name(s) fnote 3
refacred toin ; ;
saction 21(2i(k} of Address totes 4 & 7) Kingsgate House
the Companios Aot

1976 and section 95 Ermine Street

20043) of the -

Companles Act Caxton, Cambridge

1848, Plaasa rsad

the notes on I hereby consent toryet as secretary of 1he company named on page 1
page 4 before

complating this

part of tha form, Si !‘latUl'X MMCQ_ [k Date 923 9 ¥§ .
NS B s

M——— IRRERNRETRTI —Mm
i Name notes 3 & o .

LPrevious namels) tow 3
| Address fotes 4 & 7

| hereby consent to act as Secretary of the company named on page 1

Signature
R

/]
/

*as required by Signed by or dh'Behalf of tRg subscribers of the memorandum*
section 21(3) of .

tha Companips

Act 1976 1
tdelete as Signature /L\ | (Subscriber] [Agent]t Date d)”l ‘2l
appropriste ¢ \j Y I

Signature v [Subscriber] [Agent]t Date (;23/ ?/ 8{

/ S~ I/ R




LIST OF DIRECTORSHIPS ~ J & DRAPER

18 Arundel Gardens, London Wi1l

Company Director: British

All Star Travel Limited

Ames Music Centre Limited
Ames Records & Tapes Limited
Baxge Studios Limited
Cablemusic Limited

Caroline Exports Iimited
Clifdayn Productions Limited
Dindisc Limited

Dinsong Limited

Dinvision Limited

Event Publishing Limited
Film Guarantees Limited
Graphitti (Graphics) Limited
Manor Mobile Limited

Manor Studios Limited
Mansfield Publishing Limited
Norse Music Productions Limited
Nowtan Limited

On~Line Editing Limited
Ortolan Productions Limited

Palace & Virgin Distribution Limiced

Appointed Resipned

8.8.83
31.8.84
17.9.82
29.4.81
8.8.83
29.4.81
29.4.81
24.5.79
26.5.79
10.3.81
29.4.81
29.12.81
29.4.81
29.4.81
29.4.81
29.4.81
29.4.81
18.7.83
27.11.79
16.11.82
23.9.83 26.11.84



Scala Films Limited

Siren Records Limited
Stelariver Limited

Synthaxe Limited

Telit Limited

10 Records Limiﬁed

10 Music Limited

Ticket Units Limited

Top Nosh Limited

Town House Studios Limited
Town House Television Limited
Vanson Developments Limited

VC Records Limited

Vervados Limited

Virgin Agency Limited

Virgin Airways Limited

Virgin Atlantic Airways Limited
Virgin Cinema Films Limited
Virgin Clubs Limited

Virgin ¥ilm Distribution Limited
Virgin Film Productions Limited

Virgin Films Limited

Virgin Films International Limited

Virgin Games Limited

Virgia Group Limited

Virgin Holdings Limited

Virgin Licensing Limited

Virgin Music (Publishers) Limited

Vixgin Overseas Limited

5.7.84
29.4.81
31.1.83
3.2.84
30.8.83
30.8.83
29.4.81
7.11.83
29.4.81
29.4.81
5.8.83
29.4.81
9.3.83
29.4.81
15.3.84
8.8.85
29.4.81
29.4.81
29.4.81
15.4.83
29.4.81
4,10.84
31.12.82
30.1.83
1.1.84
16.3.84
10.1.76
28.4,81

26.11.84

26.11.84



Virgin Pictures Limited
Vicgin Publications Limited
Virgin Pubs Limited

Virgin Records Limited
Virgin Records (Ireland) Limited
Virgin Retail. Limited

Virgin Studios Limited
Virgin TV Productions Limited
Virgin Video Limited

Virgin Vision Limited
Virginal Games Limited
Wordglass Limited

Your Price Records Limited

29.4.81
29.4.84
19.9.84
5.4.73

29.4.81
25.4.81
29.4.82
27.11.79 26.11.84
29.4.81
29.4,81
29%.4.81
29.4.81



LIST OF DIRECTORSHIPS ~ R C N BRANSON
The Manor, Shipton-on~Cherwell, Kidlington, Oxon
Company Director: British

Appointed Resigned

All Star Travel Limited

8.8.83

Ames Music Centre Limited 17.9.82
Ames Records & Tapes Limited 17.9.79
Barge Studios Limited 17.7.79
Cable Investments Limited 20.8.81
Cablemusic Limitad 8.8.83
Garoline Exports Limited 15.9.72
Clifdayn Productions Limited 14.2.74
Dindisc Limited 24.5.79
Dinsong Limited 24.5.79
Dinvision Limited 21.12.73
Duveen Catering Limited

Event Publishing Limited 24.5.79
Film Guarantees Limited 29.12.83
Graphitti (Graphics) Limited 27.10.67
Lawrie Developments Yimited 27.9.83
Maner Mobile Limited 1.12,72
Manor Studios Limited 19.12.72
Mansfield Publishing Limited 20,10.80
The Music Channel Limited | 1.5.84
Norse Music Productions Limited 20.10.80
Nowtan Limited 18.7.83
On~Line Editing Limited 27.11.79

Ortolan Productions Limited

14.6.83



Palace and Virgin Distribution Limited

Palace Virgin & Gold Distribution Iimited

Virgin Atlantic Challenge Limited

Stelariver Limited

Synthaxe Limited

Telit Limited

10 Music Limited

10 Records Limited

Ticket Units Limitaed

Top Nosh Limited

Town House Studios Limited

Townhouse Televigion Limited

Vanson Developments Limited

VC Recoxds Limjited

Vervados Limited

| Virgin Agency Limited

Virgin Airways Limited

Virgin Atlantic Airways Limited

Virgin Cinema Films Limited

Virgin Clubs Limited

Virgin Film Distribution Limited

Virgin Film Productions Limited

Virgin Films Limited

Virgin Films International Limited
Virgin Games Limited

Virgin Group Limited

Virgin Holdings Limited

23.9.83
24,10.84
5.2.85
17.3.81
27.11.7¢
3.2.84
30.8.83
30.8.83
7.3.80
7.11,83
19.6.75
1.1.79
5.8.83
23.5.74
9.3.83
21.12.73
15.3.84
17.7.84
20.10.8Q
22.12.75
2.1.80
15.4,83
23.5.78
4.10.84
31.12.82
11.8.81
5.12.72

26.11.84

26.11.84



Virgin Licensing Limited

Virgin Musie (Publiéhers) Limited
Virgin Overseas Limited

Virgin Pictures Limited

Virgin Publications Limited
Virgin Pubs Limited

Virgin Records Limited

Virgin Retail Limited

Virgin Records (Ireland) Limited
Virgin Studios Limited

Virgin TV Productions Limited
Virgin Video Limited

Virgiﬁ Vision Limited

Virginal Games Limited

Wordglass Limited

Your Price Records Limited

16.3.84
1.12.72
24.5.79
8.9.83
27.11.79
19.9.84
12.9.72
3.12.70

19.6.75
12.9.78
27.11.7%
24.6.75
1.11.79
8.4.81
14.5.69

26.11.84



s e

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1946167

I hereby certify that

VIRGIN LIMITED

is this day incorporated under the Companies Act 1985 as 3

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the L0Td BEPTFIRER 1985

B
-

an authorised offi



