Humber of Companys 1073923
Fhe COMPANIES ACTS 1948 PO 1974
SFECYAY, RESQLUTION
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VIRGIM ENTRRPRISES LIMITED
Passed on the (. day of E}aﬁ?ﬂﬁﬁﬁlSSE.

We, the undersigned, being al' the Nembers for time baing of
the above-namad Company entitled to recelve notice and to
attand and vote at qeneral meetings hereby pass the following
rgsolution as a Special) Resolution and agree that the sald
roagolution shall pursuant teo Article 13 of the Company’'s
Axticles of Association for all purposea be as valid and
effective as if tho same had been passed at & genaral meoating
of the Lompany duly convened and held:

IT WAS RESOLVED THAT the draft regulations produg ™
to the members and initialled bg the Chairman for
the purposas uf identification be adopted as the
Axrticles of Association of the Company in
substitution foxr and to the exclusion vf all the
existing Articles of Assoclation o @ Lompany .
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For and on behalf of R.C.H.
VIRGIN MANAGEMENT
LIMITED
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Company No. 1073829 L.
»/7 TSMN

THE COMPANIES ACT 1948 T0 1381

and

THE CCMPANIES ALT 1983

COMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION
of
V0iGBIN ENTERPRISES LIMITED

TABLE A

L. The xegulations in Table A in the First Schedule to
the Companies Act 1948 shall not apply to the Company, but,
subject as cthexrwise provided in thase Articles, the
regulations in Table A prascribed under saction 8 of the
Companies Act 1985, as in force at the date of the adoptlion of
these Articles (in these Articles hereafter referred to as
*Table A"}, shall apply toc the Company.

2. The following provisions of Tabliy, A shall not apply to
the Company - in regulation 24: the words "which ls not fuliy
paid®; in regulation 62 (2): the words "not less than 48
hours*; in regulation 62 (b): the words "not less than 24
hours*; in requlation 88: tha last sentence; regulations 94 to

98 inglusive.
SHARES

3. The share capital of the Company i £165.000 divided
iatoe 15,000 ordinary shares of £1 each and 150,000 3 per cent
Non-cumulative Preference Shares »f £1 each havinhg attached
thereto the rights and privileges and kilny subject to the
reghrictions and provisions set out below namelys=

(i} the xight {as Lfrom 318t January 1983} to
receive out of the profits of the Company
avallable for distribution and from time 4J
tira detexminzd to be distributed by way.of
dividend a fixed Nen-Comulative preferxsntial
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dividend at the rate of 3 psr conk par annom
on the amount for the time being poid wp or
credited as paid up therson payable as
ragards each financial year or other
accounting perxiod only out of the piofits of
the Company available for dividend and
resolved to be disuributed in respegt of that
year or ¢ther pexiod but with no right in
case of deficiency to resort to the wrofits
of subsequent finaucial years or any othaxr
accounting peried and in prioxity to any
zayzant of dividend on the ordinary shsres Iin
the capital of the Company

(ii} The rxight in 2 winding up or on a reduction
of capital involving repayment of capital %o
repayment of the capital paid up or credited
»gs paid up thereen in priority to the
oxdinary shares in the capital of the Company

(1i1) The saild 3 per tent Don-cumulative Prefersnce
Shares of £1 each shall not entitle the
holders thereof to raceive notice of or to
attend oxr wvote at any general meeting of the
Company &nd shall not carry any other wight
to participate in the profits or assats of
the Company.

3. Subject to the provisions of the Companies Act 1985
ralating to avthority, prz-emption rights and otherwise and of
any resoluticon of the Company in genezal meeting passed
pursuant thereto, sll unissued shares for the time being in the
capital of the Company shall be at the disposal of the
directors and they nmay {(subject as aforesaid) allot, grant
options over or otherwlse digpose of them to such persons, on
such terms and conditions znd s% such times as they think Ffit.

LIRECTORS

5. A directeor shall not be requirisd to vacate his pffice
and ne person shall be ineligible fou appointment or
re=jpoointment 28 a director by zeason of his attaining the age
©. sxventy or any <cher age.

8. The Directors may establish and muintain or precure
the establlishment and maintenance of any contributory or
non-contributory pension or superannuation funds for the
bagetit of, nr give or precure the giving of donations,
gratuities, pensions, allowances ¢r emoluments ¢ any persons
who pxe or wers at any time ip empleyment or service of the
Cowpany or ¢ any company which is a subsidiary of the Company
or i8 allied  or 2sscciated with the Company or with any such
subsidiaxy cowmpany, or whce aréd or were 4t any time Directors or
cfficexs of the Company oxr »f any such other company as
aforesaid, and helding or vwho held any salaried employment or
ofiice in the Company ox such othex company, and the wives,
widows, fanilies and dependants of any such persons.




The Blgantors wpy also astabliish and suosidise o subscorihe to
any iumbibeiions, assecilations, clubs or fands caloulated to be
farx the henefit of or %o advance the interesta and woll-Balnyg
of the Company or of amy such persona a2z sfoxemaid, aad ray
wako payments for or towards the insuransa of any such REXEORH
as aforesald, and subscribe or guarantee meney fov ghanlieble
@r kenevolent ebiects or for any exddbicion or for any publiy
general or useful object. The Directosy nay do sny of the
natters afgresald either alone or in conjuncuion with any wush
other company as afoxagaid. BAny Director holding any sach
enployment ar office shall be entitled to pexticipate 1@ and
zetain fox his own henefit any such donatlom, gratulty,
pension, ailowance or amolument.

ALTERNATE DIRECTCRS

Toi L) At the end of regulation §7 of Takle A, as applicable
to the Cowpany, there shall be added the following senignce ~

"Tha a?p@intmﬁnt of an alternate director shall alune
determine automatically on the happening of any event
which Lf he wers a director would crusm him to vacate
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his office as directaor”.

(%) At the end of regulation 66 of Table A, as applicable
th

e the Company, therxe shall be added the following sentence -

*A director or any othex person pay 2ct as altermate
director to represent moure than one director, and an
aiternate dirvector, shall be entitled at meetings oy
the directors or sny cormittee of the dirsctozs to one
vtk for every director whom he represents Iin addition
to his own volte [1if any) as a direchor, Lut he shall
count as only one foxr vhe purpose of determining
whether a quorum is present.”

[NTEREETE OF DIRBLLONS

8. A director miy vote at any meoting of the dlzestors sz
of a crmmittze of the dixecbors on sny resolution soaverning a
trangaction or arrangament with the Company ox in which the
Cempony is interestedd, or concerning any wther mnttei in which
the Qompany ie Interested, notwitlistanding that he ix
intezpgted in that transactlon, erranfement ox matier o2 has in
ralation to 1t a duty which confliets or may conflivt with the
interasts »f the Company.

APPGINTMENT AN RERGVAL OF DIRECTORS

9.{1y The immediate holding coupany {(if any)} for thoe tire
being bf the (uhpany nay appoint Any person to be A digvectsr or
remove any director from office. Every suth appoilntmaent ox
removal shall be in writing and signed by ox on behall of tho
zaid holding company and shall take affect upos receipt at the
ruglstered GIfice of the Company oz by the secretary,



£2) While the Company is a subaidiary, the directors shall
havg powSr ©o appofnt any pAX30oR ©o ba a diractor either o
£411 o caminl vaTansy O% a4 ap addition o the existing
directers, subject to any maximum for the time being in forcs,
and any director so appointed ghall (subject tp regulation 8]
gﬁ Table &) hold office until he is xemoved pursuant o Article
().

{3) While the Company ig a suvhaidiary, regulations 73 to
80 (inclusive) vx Table A shall not apply to the Company and
all references elsewhere in Teble A to ratirement by xotation
shall be modified accoxdingly

PROCEEDINGE OF DIRECTORS

10.{1}Y A resolution which has bean agreed upon by all the
directors for the time being entitled to receive notice of a
maating of the directors or of a committee of the directors
shall be as valid 4nd effsctual as if it haa bean passed at a
meeting of the directors or (as the caze may be) that rommittea
of the directors duly convened and held, and for this purpose -

(a) a resolution to which an alternate director has
agreed need not also ba agreed to by his
appointor; and

{(b) a resolution to which a dixrector who has
appointed an alternate director has agreed need
not aleo be agreed to by the alternate director
in that capacity.

{2} Without prejudice to the first sentence of regulation
88 of table X, a meeting of the directors or of a committee of
the directors may consist of a conference hotween directors who
are not all in one place, but of whom each iz able (directly on
by telephonic communication) to speak to each ¢f the others,
ard to be heard by each cf tha others simultanesusly; and the
word "masting” in these Arxrticles and in Table A shall be
construed accordingly.

1. A general meeting declaring a dividend may, upon the
racommendation of the board, direct that it shall be satisfied
whelly o partly by the distribution of assets and, where any
difficulcy arises in regard to the disgtribution, the directors
may settle the same and in particular may issue fractiovnal
certificates and fix the value for distrxibutien of any assets
and may determine that cash shall be paid o any member upon
the fcoting of the value o fixed in order to adiwst the rights
of members and may vest any asssts in trustees.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

C. P. ROBINSON,
Kempson House,
Camomile Street,
Bishopsgate,
London, EC3A TAN

Solicitor.

ROGER BIRKBY,
Kempson touse,
Camomile Streeti,
Bishopsgate,
London, EC3A TAN.

Sclicitor.

s on¥ NGO Tt ak it W-C ot

ot
i

DATED the 16th day of June, 1972.
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WITNESS to the ubove Signatures :-
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D.T.R. LEWIS,
Kempson House,
Camomile Street,
Bishopsgate,
London, EC3A TAN.
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Solicitor.




Nuanber of Company: 1073923

[COMPANES HOUSE]
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THE COMPANIES ACT 183385
ELECTIVE RESOLUTIONS
OF
VIRGIN ENTERPRISES LIMITEDL
Passed on the mlL'day wf _@a:fmﬁee. 1992,

We, the undersigned, being all the Members for time being of the
above-named Company entitled to receive notice and to attend and
vote at goneral maetings hereby pass the £ollowing resolutions as
Elacti.e Resolutions and agree that the said resclutions shall
pursuant to regulation 53 of Table A (which clause is included in
the Company’'s Articles of Assoziation) for all purposes be ag
valid and effective as if the same had Yeen passed at a genexral
meetisg of the Company duly convened and held:

iT WAS RESOLVED THAT in accordance with Section 379A of
Tha Companies Act 1985 ("the Act") the Tompany herebhy
elects pursuant to Sactiocn 252 of the Act, to dispense
with the laying of Accoun%s and Reports before the
Company in General meeting.

IT WAS RESOLVED THAYT in accovdance with Section 399A of
the Companies Azt 1985 ("the Ac+") The Company hereby
elacts purswant to Sectlon IE6A of the Act, to dispense
with the hoiding of aAnpual General Meetings.

IT WAS RESOLVED THAT in accordandsa with Section 3388 of
the Companies Act 1985 (“the Act") the Company hereby
alects pursuant %o Ssction 386 of the aet, to dispensn
with the obligation to appoint auditors arnually.
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VIRGIN MAMAGEMERT LIMITED A.2.H. Branass




