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CERTIFICATE OF THE REGISTRATION

OF A MORTGAGE OR CHARGE

I hereby certify that.a mortgage or charge dated the

VIRGIN RECORDS LIMITED

and created by

25th May 1973

for securing all moneys now due, ot hereafter to become due, or from time to time accruing

due from the Company to Coutts & Company

on any account whatsoever

was registered pursuant to section 95 of the Companies Act, 1948, on

the  15th June 1973
Given under my hand at London the

No. 1070953

Certificate and instrument received by

v5e1

3rd July 1973 | | T

N ot

(N, TAYLOR)

Assistant Registrar of Companies
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THE COMPANIES ACTS 1948 to 1967
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Norz~—~The original instrument (if any) creafing or evidencing the charge must bo
presented with these partieulars within twenty.one days after the date of its
creation. (See seetion 05 (1)). In cortain cases o copy of the instrument creating
or evidencing the charge verified or cortified in the preseribed manner may be sent
to the Registrar in place of the original instrument (See scotion 96 (3) & (5) and
clause 4 of the Companies (Forms) Order 1949.)

Section 96 (3) of the Companies Aet 1948 provides that i~

If any company makes default in gending 1o the registrar for registration
the particulars of any charge created by the company or of the issues of debentures of
& geries requiring registration as aforesaid, then, unless the registration has hean effected
on the application of some other person, the company and every officer of the comphny
who is in default shail be Hable to o defeult fine of fifty pounds.
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PARTICULARS of a Mortgage
Vigecax

(1)

Date and description
of the instrument
creating or evidencing
the Mortgags or
Charge (a)

(2)

Amount secured by the
Morégage or Charge

3) ]

Short particulars of the Property Mortgaged or
Charged

2t ﬁtf ffi;& 1418
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(a) A description of the Instrument, e.g,,

All liabilities of the
Company present and
future actual or contingent
to Coutts & Co.

&

The property hereinafter described ("the property”)
together with a floating charge over all moveable plant
machinery, implements, utensils, furniture and
equipment at any time placed upon or used in or about

the property viz:-

L0 Vomnse Yaw—&é
ow}-ﬁe“a Ra{} éwﬁ/m W. .
Totle. No: NQLQ?776q

Dated the//é«tﬁ(/ day of Q/‘é«@ 1974 .

“ Trust Deed ?, * Mortgage ”, ** Debenture ?, otc., as tho case may boe, should be given.

(5) The rate of Interest payable under the torms of the Debentures should not be entered.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Ihereby certify that 2 mortgage or charge dated the Stk Saptember 1978

andcreated by VIRGIN RECORDS LIMITED

for securing all moneys now due, or hereafter to become due, or from time 1o time accruing

due from the Company to  Coutts & Company

on any account whatsoever

was registered pursuant to section 95 of the Companies Act, 1948, on

the  20%h September 1978

Given under my hand at Cardiff the - _6—' OCT 1973

No. 10709%23

/{,4@-%/“‘”’ )

K. F. N. CHAPMAN

Assistant Registrar of Companies
Certificatc and instrument received by
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g Nore.—The original instrument (if any) crealing or evidencing tho charge must bo
presented with these particulars within twenty-one days after the date of its
creation. (Seo section 95 (1)). In cerbain cuses a copy ‘of the ingtrument creating
or evidencing the charge verified or certified in the presairibed mannet may be sent
o the Registrar in place of the original instrument. (See sectlon 95 (3) & (B) and
clause ¢ of the Companies (Forms) Order 1949.)
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Section 96 (3) of the Companies Act 1948 provides that i—

If ony company makes default in sending to the registrar for regisiration
the particulars of any charge crented by the company or of the jssues of debentures of
o sories requiring registration as nforesaid, then, unless the registraiion has been cffected
on the application of some other person, the company and every officer of the company
who is in default shall be lisble to a default fine of fifty pounds.
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Dats and description
of the instrument
creasing or evidencing
the Mortgage or
Charge (2}

2)

Amountsecured by the
Mortgage or Chargo

@)

Short particulars of the Property Mortgaged or
Charged
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(a) A description of the Instrement, €.9.

All liabilities of the
Company present and
future actual or contingent
to Coutts & Co.

Ao

The property hereinafter described (“the property’)
together with a floating charge over all moveable plant
machinery, implements, utensils, furniture and
equipment at any time placed upon or used in or sbout
the property vizi-

Tible Vot NGL 2377675

Dated the /tQ / l;«/g day of —S}/ é A 19 75 .

« Prust Deed ", ** Mortgage”, " Debenture”, oto., as the oase may Ve, should be given.

(5) The rate of Interest paysble wider the terms of the Debentures should not be entered.
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CERTIFIC:i% OF THE REGISTRATION
' OF A MORTGAGE OR CEARGE

I hereby certify that a mortgage or charge dated the  §%h Septenber 1978

and created by WIRGIN RECORDS LINITED
for securing all moneys now due, or hereafter to become due, ot from time to time accruing
due irom the Company to  Qoutts & Company

on any account whatsoever

was registered pursuant to section 95 of the Companies Act, 1948, on

the 20%h September 1978

Given uider my hand at Cardiff the  fo _g OCT 1978

No. 1070953 |
’ W L

K. E N. CHAPMAN

Assistant Registrar of Companies

Certificute and instrument received by

DitComsrmisiosssssesrestrssanans .
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PARTICULARS of a Mortgage or Chgrge-tFeated by a Company
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Pursuant to section 95 of the Companies Act 1948,
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Nore.—The original instrument (if any) creating or evidencing the charge must be
presented with these particulars within twenty-one days after ihe date of its
creation. (Seo scofion 05 (1)), In certuin cases & copy of the instrument creating
or evidencing the charge verified or certified in the preseribed manner may be sent
to the Registrar in place of the criginal instrument. *(Sce section 05 (3) & (56) and
clause 4 of the Companies (Forms) Order 1940.)
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Section 96 (3) of the Companies Act 1948 provides thab :—

Lonaen

If any company mokes defanld in sending to the registrar for registration
the particulars of any chargoe created by the company or of the issues of debentures of
o series requiring registration as aforesaid, then, unless the registration has been effcated
on the application of some other person, the company and every officer of the company
who is in default shall be liable to & dofault fine of Afty pounds.
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PARTICULARS of a Mortg¢age
o //1215'-//5/

(1) (2) 3)

Date lxlmd deseription
of the instrument ; ' e
ereating or evidencing Aﬁ?o%?ﬁcum&w t.he Short particulars of gl?aer;?perty Mortgaged or

tho Mortgage or ortgage or Lharge

Charie (a)
Eighlt f;/?{:ém ’8
- All liabilities of the (8} A specific equitable charge over the Company’s
/%‘7"/— ’% Company present and estate or interest in all freehold or leasehold
lf‘;}“"’ future actual or contingent properties for the time being other than the
to Coutts & Co., property hereinafter described.

(6) A specific charge over all stocks shares or other
securities in any subsidiary Companies fer the time
being.

i =,
() A specific charge over all Book and other Debts for
CL the time being.

(dy An assignment of goodwill.

(e} A floating charge over the undertaking and all other
property and assets present and future but so that
the Company shall not without the Bank’s consent
create any mortgage or charge ranking in priotity
to or pari passu with this charge.

() A<charge-by-way-of-legal-mertgage-over.

Dated the //@% day of ‘(a /tzeﬁ 1975.

{a) A description of the Instrument, e.g., “ Prust Deed ™, " Mortgage *, * Debenture ™, oto,, 83 the case nwmy be, shuuid be given

{b) The rute of Interent payablo under the terms of the Debentures should nof bo entored,

Note.—This margin is reserved for binding .and must not be written across



e,

Note.—This margin is reserved for binding .and must not be written across

Note.—This margin is reserved for binding and must not be written across

or Charge created by

/B&.Aﬁ.a@.12..-.5’,......................Limi,ted, a Company registered in England

(1)

entitled to the Charge

Names, Addresses and Descriptions of the Mortgagees or Persons

(6)

Amount or pate per cent. of the
Comission, Allowance oy Discount (If
any) Ylld ot mads elther directly or lo-
directly by the Colnpany to an? 00
in cous!deration of his subsczibing ot
ageoeing 10 subkerite, whether absolutely
ar condltionally, OF proctfing or sgree
ing to procure gulncriptions, whether
abuoluta or condlilonal, sor any of the
Debenturer included o 11is Relwn [{3)

COUTTES & Co.,
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LONDON,
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CERTIFICATE OF THE REGISTRATION
OF A -MORTGAGE OR CHARGE

I'hereby certify that a mortgage or charge dated the 8th Septembar 1978
.and createdby  VIRGIN RECORDS LIMITED

for securing all moneys now due, or hereafter to become due, or from time to time accruing

due from the Company to  Qouhts & Company

on any account whatsoever

was registered pursuant to section 95 of the Companies Act, 1948, on

the 20th Septeumber 1978

Given under my hand at Cardiff the ) OCT 1978

Ne. 1070953

[

R F N, CHAPMAN
) Assistant Registrar of Companies
Certificate and instrument received by

Date ibrasian erseniesanicarer

C.6%a
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THE COMPANIES AGTS 1943 10 1967

oo YE RYE R 5
particulars of A mortgage or & argé‘ri‘ ERISTERER
Pursuant ta Sections 95 snd 106A of the Companjes Act 124@ t{éﬁp I b?@ Y

Name of Company VIRGI:NRECORDS Linited*

particulars of 2 mortgage of cha;-gél created by the above-named Company

Particulars

ey
Date and Short particulus of all

: description oft« A ' {he propesty moft uged 3 10
o the 1“9111;'“'“““'- scch\;\:lnlgy P o;:cc\z'ugcd & Names addrezses and descriptions commission,
- creating of : of the mortgagees OF persons allowanoe
evidencing the the mortgage (For statement as 1 restriction e o the charge o
morigage of or charge on power to grant further B °‘g;§;°“‘ 4

 charge (Note 5 securitics sC0 note
‘ .

I e

i gee (A) 7 |See (B)
on attached, oR attached csheebt
gheeb . )

COUMTY BANK T, IMITED
11 014 proad Street,
TONDON

EC2N 1BB.
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{n)

(B)

(i)

- (11)
(Lil)

(1)

{ii)

(1ii)

)

(vi)

t and/or future 1ndechdness of the Chargor

ALl presen
current and/or other account

to the Chargec on any
with interest and bank charges
all liabilities whatsoecver of th

present future and/ox contlngent and 3
s relating to (i) and (ii)

e Chargor to the Chargee

all costs charyges and expense
and interest thexeon from demand until payment.

‘Legal Charge over freehold properties known as 19

Danb%gh Terrace Kensinhgton and 20 Vernon Yard Portobello

Road Notting fHill - Title Numbers NGL 237695 and
NGL 287769

specific chitable'charge on alfl%?eehold and leasehold
property of the Charygor, bothh present and future.
specific charge on all sLouks shares and/or other
SOCUIlLlOS held by the Chargor in any of its subsidiary
rompanles ‘for the time being.

spccxflc ¢harge on all book and other debts from tlme
to time due or owinyg to the Chargor

assighment of the Chargor's goodwill

floating charge on the Chargor's undertaking ‘and all its

other property both present and future.

The Chargor may not without the consent of the Chargee:-

()

(b)

create any mortygage or charge ranking in priority
to or pari passu with the floating charge
scll the whole or except in the ordinary course of

business any part of its undertaking.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

I hereby certify that a mortgage oF charge dated the 8%h September 1978

and created by VIRGIN RECORDS LIMITED

for securing all moneys now, due, or hereafter to become due, or from time to time accruing

 due from the Company to ‘Gounrty Benk Timited

on any account whatsoever

was registered pursuant to section 95 of the Companies Act, 1948, on

me 20th September 1578

Given under my hand at Cardiff the = B 0OCT 1978

No. 107C253
[Gord

R, F. N, CHAPMAN

Assistant Registrar of Companies
Certificate and instrument received by

IRAVERS SMITH, BRAITHWAITE & Co.

----------------------------------------------------------

--------------------------- L ARDENEETA 2AL, Solidtors
ﬂate/O/QP%,,
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Particulars of a mortgage or charge

Pursuant to section 95 of the Companies Act 1948
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Plolmm completa E E
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Short particulars of all the property mortgaged or charged i’r?z?&??ai"'

binding margin
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Particulars as to commission, allowance or discount {note 3)

Signed gl $w'/i,$/aq'/4 wn e & Date &4 J@M!-er/’?f'f
Designation of position in relation to the company Qa4f'c47m’,§ o #‘eﬂw’é‘/“q%s

=L

Notes

1 The original instrument creating the charge, together with this form, must be delivered to-the Registrar
of Companies within 21 days after the date of creation of the charge (Section 95(1)). If the properly is
situated and the charge was created outside the United Kingdam delivery to the Registrar must be
effected within 21 days after the date on which the copy instrument could in due course of post, and
it posted with due diligence, have been received in the United Kingdom (Section 95(3)). A certified
copy of the instrument creating the charge will only be accepted where the property charged and the
charge so created are both outside the United Kingdom (Section 85(3)) and in such cases the copy
must be veritied or ceitified to be a true copy under the seal of the Company or under the hand of
some person interested therein otherwise than on behalf of the company.

2 A description of the instrument, eg, ""Trust Deed"”, "'Debenture", “"Mortgage' or “legal charge", elc,
as the case may be, should be given.

2 In this section there should be inserted the amount or rate per cent, of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his subscribing or agreeing to subscribe, whether absolutely or conditionally, or
procuwing or agreeing to procure subscriptions, whether absolute or conditional for any of the
debentures included in this return. The rate of interest payable under the terms of the debentures

should not be entered.
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The Companies Acts 1948 to 1976
Particulars of a mortgage or charge

Pursuant to section 95 of the Companies Act 1948

pa 7] B0V

Form No47

For official use Company number
r"'""-l"'—'r'*-'r—'-'r"- H .
__,_“_J.Mgg_, \oTogs 3
Name of Company
\JH"\&\M D\F_c QRS
Limiteqdr
Date and description of the instrument creating or evidencing the mortgage or charge
MNoetagage Deten-oes &@\re.c\ 5% Ockobes \984.
Amount due or owing on the morlgage or charge
All liabilities of the Company present and future actual and/or contingent to Coutts & Co.
Names, addresses and descriptions of the mortgagees or persons entitled to the charge

Coutts & Company, Bankers
Registered Office: 15 Lombard Street, London,

EC3V sAU

For official use
Post room

Mortgage section

- “'*—*-...,\‘., -
[

» Ty N N‘“‘?I-nv

Pl e e A

Presentor's name, address and
referenca (if any):

Coutts & Co,
Address: Ado0 -8, ;b N
3. LS wWoe & " -
g 440 s.\-ma | v
P, ¥
5 L.c.2, : R
Presentor's Hererence : i
and/ar telephone number P I T
Al Lo |BH e

Tlme critical reference
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Short particuiars of all the properly mortgaged or charged

g)arz)pﬁa ?Pe?ﬁclheqtt_:itabt!,e_chabrgle over !the c%mpandy's &slale or interehst ir'I1 allgreehuldnorhleagehgld
rlies for me being belonging lo or ¢charge e Compapy other thgn the property hereinafter
Gescribed QNC) O¢ The praceeds o#sage ecst -

l;)‘ni\ specific charge over all stocks shares or other securilies in any subsidiary companies for the time
ing

(c) A specific charge over all Book and other Dabts for the time being but so thal the Company shall pay
Into the Company's account with the Bank all tcnoneys which [\ may recaive in respect of such debts and
shall not without the prior consent in writing of the Bank sell factor discount or otherwise charge or assign
the same in favour of any other person or purport to do so and the Company shall If called upon so to do
by the Bank from time 1o time execute legal assigments of such book debis and other debls to the Bank.

(d) Anassignmeni of goodwill,

(e) A fleating charge over the undertaking and all other property and assets present and future but so
that the Company shall not without the Bark's consent creale any mortgage or charge ranking in priority
to or pari passu with this charge.

(1) Acbarge-byway-olisgalmortgage-over.

Particulars as to commission, allowance or discount

Nil
par pro Coutts & Co.
Address: Adolondla Please see notes below.
440 Shvond A93-C2,
b
Signed e —— pate_ 6% Novesdser X984

Designation of position in relMpany & &\Cn WOAS mm\-cu?\w
Notes T~

(a) A description of the instrument, eg ‘Trust Deed’, 'Mortgage', ‘Debenture’, etc, as the case may be, should
be given.
(b) The rate of interest payable under the terms of the Debentures should not be entered.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

" I hereby certify that a mortgage or charge dated the 25th October 1984

and created by VIRGIN RECORDS LIMITED

for securing all moneys now due, or hereafter to become due, or from time

to time accruing due from the company to Coutts & Company, Bankers

on any account whatsoever

was registered pursuant to section 95 of the Companies Act, 1948, on the

7th November 1984

Given under my hand at the Companies Registration Office,

caraisf the 26 NOV 1984

No. 1070953 ?dvé??mceo

R. M. GROVES
an auvthoriszsed officer

Certificate and instrument received by
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Memorandum of complete satisfaction
of mortgage or charge

Company numbgpr

For official use
:-r-wr- — -I- - {‘---

MR

1 | i
Name of company .

bannmkuead
- |

VIRGIN RECORDS Limited® §

o

1070953

Particulars to be verified

The above-named company heoreby gives notice that with respect to the registered charge
being [t_Mortgage and general charggiaqy 25 May 19.73 ¥ [a-cories-ot-Debontutec-

atthorised-by-reselution-dated: *} secured on property . .

all undertaking including goodwill and uncalled capital

19

of which particulars were registered with the Registrar of Companies on §_13_June
a replacement debenture was granted
FEe-WaE-GiIvaR-Was-wh

19_73 the-debt-for-which-the-cha clly-paid-orsatisfied on
8 September

1978

d company hereby gives notice that with respect to the registered charge
dated 19
*] secured on property

The above-
being [t

authorised by resolution dated\

of which particulars were registered with the RegiSth
19____the debt for which the charge was given was wholly paid or satisfié

19

*] [a series of Debentures

19

\‘

Presentor’s name, address and For official use

reference (if any):

2/28/J4801

Mortgage section

Post roem

L, O

Page 1

Harbottle & Lewis
34 South Molton Street
London W1Y 2BP
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The above-named company hereby gives notice that with respect to the regi m.arg/e,
being (1 i8 a series of Debentures

authorised by resolution dated red on property

of which particulars were registeredWwith the Registrar of Companies on & -

19.___the debt for which the charge was given was wholly paid or satisfied on
19

_4/

Declaration verifying above particulars relating
to a registered mortgage or charge

Pursuant to sectiont 100 of the Companies Act 1948 as amended by the Companies Act 1976

Narme of company

RICHARD CHARLES NICHOLAS BRANSON

VIRGIN RECORDS

_Limited*

We
of The Manor, Shipton-on-Cherwell, Kidlington Oxon
a director of the above-named company
and KINBARRA SUSANNA HOYLE
of 34 South Molton Street London W1Y 2BP

assistant . \ .
the secretary thereof, do solemnly and sincerely declare that the particulars relating to

one q charges entered above are true to the best of our knowledge, information and belief.
And we nrake this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835.
Dec@s sign here

L o 8 tan crrmrm .
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THE COMPANIES ACTS 1948 TO 1981
Particulars of a mortgage or charge

Pursuant to section 95 of the Companies Act 1948

Mi3 \ ’ZUW\AJ\\C/F

For official use Company number

i e S O

Form No, 47

FMT"'"'T‘"' -7
N ZST 1 | soresss

VIRGIN RECORDS

Limited* §

Date and description of the instrument creating or evidencing the mortgage or charge (note 2)

Legal Charge made between VIRGIN RECORDS LIMITED ("the
Company"){1)} and SAMUEL MONTAGU & CO, LIMITED {"the
Bank"){2) dated 17th July 1985

Amount due or owing on the mortgage or charge

All monies and liabilities which now are or may at any time
or times hereafter be due or owing or incurred by the
Company to the Bank or for or in respect of which the
Company may be liable to the Bank on any account or in
any manner whatsoever and whether actually or contingently
and as principal or surety and whether alone or jointly with
any other party or parties including interest to the date
of repayment (chargeable and payable in such manner as
has been specifically agreed as well after as before’ any
demand made or judgment obtained hereunder) commission
banking legal and other costs charges and expenses (on a
full indemnity basis)

]

H

Names, addresses and descriptions of the mortgagees or persons entitled to the charge

Samuel Montagu & Co. Limited,

114, Old Broad Sireet,

LODMNDCON. .

Q EC2P Z2HY
25 Presentor’'s name, address and For official use
reference (if any): Mongage section Post room
AMK/KRD

M

e

Page 1

Denton Hall & Burgin,
Denning House,

90, Chancery Lane,
LONDCN

WC2A 1EU

Time critical reference ol




Short particulars of all the property mortgaged or charged

By way of[fixed charge, all debts and other rums of money now or at
any future’time belonging to or received or re:eivable by the Company
and the benefit of all securities for the same and interest (if any) due
or which becomes due in respect thereof, and by way of.floatipg tHarge
the whole of the remainder of the Company's andértaking property ‘rights
and assets both presgent and future and wheresoever situate including
uncalled capital,

Particulars as to commission, allowance or discount {note 3)

Nil

Signed VQr\ﬁJn h[“'l’( < g"ﬂln Date ITM ..'IVL\( (785

Designatién of position in relation toq':e company._ Solicitor to the Morigagee

Notes

1 The original instrument creating or evidencing the charge, together with this form, must be delivered to the
Registrar of Companies within 21 days after the date of creation of the charge (section 95 {1)). If the
property is situated and the charge was created outside the United Kingdom dslivery to the Registrar
must be effected within 21 days after the date on which the instrument or copy instrument could in due
course of post, and if despatched with due diligence, have been received in the United Kingdom (section
95 (3)). A copy of the instrument creating the charge will be accepted where the property charged and
the charge so created are both outside the United Kingdom (section 95 (3)} and in such cases the copy
must be verified as a true copy under the seal of the Company or under the hand of some person
interested therein otherwise than on behalf of the company. A copy will also be accepted where section
95 (5) applies and form M47c¢ is submitted.

2 A description of the instrument, eg, 'Trust Deed", “Debenture”, 'Mortgage’” or “’legal charge", etc, as the
case may be, should be given,

3 |n this section there should be inserted the amount or rate per cent. of the commission, allowance or discount
{if any) pald or made either directly or indirectly by the company to any person in consiceration of his
subscribing or agreeing to subscribe, whether absolutely or conditionally, or procuring or agreeing to
procure subscriptions, whether absolute or conditional for any of the debentures included in this return,
The rate of interest payable under the terms of the debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the prascribed
continuation sheet.

Page 2
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M35

CERTIFICATE OF THE REGISTRATION
OF A MIORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985
I hereby certify that a mortgage or charge dated the 17th July 19285

and created by VIRGIN RECCRDS LIMITED

for securing all moneys now due, or hereafter to become due, or from time

to time accruing due from the company to Samuel Montagu & Co, Limited

on any account whatsoever

was registered pursuant to Chapter I Part XII of the Conpanies Act

1985, on the 22nd July 1985

Given under my hand at the Companies Registration Office,

cardiff the -2 AUG {085

No. 1070953 ST N
].:. ?‘ullf. sm 4“'..-1\‘“,53
Certificate and instrument received by an authorised officerx
-
Nvtcesnnimris s
Date survenns ﬂ.\%\%é c.69a
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COMPANIES FORM No. 395
Particulars of @ mortgage or charge

Pursuant to section 395 of the Companies Act 19E5 \ﬁ ‘

— 12.382 220

oW

To the Registrar of Companies For official use  Company number

(ot dnlle Bt

. : L]lﬂ.l}ié,_j 1070953

Namie of company

+ VIRGIN RECORDS LIMITED

Date of creation of the charge

15TH AUGUST, 1985

Descripticn of the instrument (if any} éreating or evidencing the charge iew2

pDebenture and Mrust Deed charging the property referred to overleaf
in favour of cCitibank, N.A. as Trustee

Amount secured by th# mortgage or charge

21l ronies from. time to time owing from Virgin Group Limited, Virgin Clubs
Limited, Virgin Holdings Limited, Virgin Music (Publishers) Limited,
Virgin Overseas Limited, Virgin Records Limited, Virgin Retail Limited,
Virgin Studios Limited, Virgin Vision Limited oxr any of them to Citikank,
N.A. or any other Beneficiary {as defined in the Debenture and Trust Deed}
and all monies from time to time owing fxom Virgin Atlantic Airwdys
Limited to Citibank, N.A.

Names and addresses of the mortgagees or persons entitled to the charge

Citibank, W.A. 336 Strand Tondon as Trustee for the Beneficiaries

(as defined in the Debenture and Trust Deed)

Postcode WC2R 1HB

Presentor's name address and Q" .For official Use

reference {if any}:

q3
op?ii;'ﬁ"&:‘é‘&tiun * rwweeres oy, | POStroom
S hal Ll i y
Coward Chance &ﬁh““”kﬁf”‘~”~m”m-i /<;éé/3
Royex House
Aldermanbury Square
London EC2V 7LD

o

AR

5L i
51 21061985 g

Ref: HSP.2475/MRMG i SO

Time critical reference




Short particulars of all the praperty morigaged or charged

(1) First fixed charge (which so far as it relates to land in

¥ England and Wales and Northern Ireland vested in Virgin

\ Records Limited at the date of the Debenture and Trust Deed
is a charge by way of legal mortgage) over:-—

{a) all estates and other inkterests in freehold, leasehold
and other immovable property wheresoever situate now or
hereafter belonging to Virgin Records Limited
including, without limitation, the property referred to
in paragraph (iii) below and all buildings, trade and
other fixtures, fixed plant and mzaehinery from time to
time on any such freehold, leasehold and other
immovable property;

(b) all book and other debts and monetary claims now or at
any time hereafter due or owing to Virgin Records
Limited together with the full benefit of all

(CONTINUE D)

Particulars as to commission allowance or discount (o 3)

o

On behalf of teompanylimortgagee/chargee]t .

Signed W% Date  \Q\in M&Jf‘\i" |CIQS

Notes
1 The original instrument (if any) creating or evidencing the charge, together with these prescribed

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge {section 395}, If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on

which the instrument could in due course of post, and if dispatched with due diligei »s, have been
received in the United Kingdom {section 398). A copy of the instrument creating the cnarge will be
accepted where the property charged is situated and the charge was created outside the United

Kingdom {section 398} and in such cases the copy must be verified to be a correct copy either by the
company or by the perscn who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398{4)

applies {property situate in Scotland or Northern ireland) and Form No. 398 is submitted,

2 Adescription of the instrument, eg “Trust Deed", “Debenture”, “Mortgage” or “Legal charge”, etc, as

the case may be, shouid be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or

discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) procuring or agreeing to procure subscriptions, whether absolute or conditional,

for any of the debentures included in this return, The rate of interest payable under the terms of the

debentures should not be entered,

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
(continued)

Continuation shest No

10 Form No 395 and 410 {Scot}

Company number

1070953

Name of company

VIRGIN RECORDS LIMITED

Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) {nots 2)




Short particulars of all the property mortgaged or charged {Continued)

(e)

(a)

(e)

(£)

(9)

guarantees and gsecurities therefor and indemnities in

respect thereof and all liens, reservations of title,
rights af tracing and other rights enabling Virgin
Records Limited to enforce any such debts or claims;

all stocks, shares, debentures, loan capital, rights to
subgeribe for, convert other securities into or
otherwise acquire any stocks, shaxes, debentures and
loan capital of any wholly~owned subsidiaries of Virgin
Records Limited together with all dividends, interest
and other income and all other rights deriving from or
incidental to any of the foregoing;

the goodwill of Vixgin Records Limited and its uncalled
capital now or at any time hereafter in existence and
future calls (whether made by the Directors of Virgin
Records Limited or by a Receiver appointed under the
Debenture and Trust Deed or a ligquidator);

all patents and inventions (but not copyrights) and
fees, royalties and other rights of every kind deriving
from patents or inventions mnow ox at any time hereafter
belonging to Virgin Records Limited;

(subject to the terms of any hire purchase or credit
gale agreements pursuant to which the same may be
purchased) all plant and machinery now or at any time
hereafter belonging to Virgin Records Limited
(excluding however plant and machinery for the time
being forming part of its stock in trade or work in
progress and all trade and othexr fixtures and fixed
plant and machinery within (a) above); and

all chattels now or at any time hereaftexr hired, leased
or vented by Virgin Records Limited to any other person
together in each case with the benefit of the related
hiring, leasing or rental contract and any guarantee,
indemnity or other security for the performance of the
obligations of any person undexr or in respect of such
contract.

{ii) A first floating charge over the whole of the undertaking of
Virgin Records Limited and all its property and assets
whatsoever and wheresoever, present and future, other than
any property or assets from time to time ox for the time
being effectively charged by way of fixed charge pursuant to
the Debenture and Trust Deed.

{iii) The following freechold properties are those referred to in
paragraph (1) above:-

CeNT INUED
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COMPANIES FORM No, 395 (Cont.) AND FORM No. 410 (Scot)(Cont.}

RParticulars of a mortgage or charge
[continued)

Continuation sheet No

to Form No 395 and 410 {Scot)

Company number

1070953

Name of company

y VIRGIN RECORDS LIMITED

Limited*

Description of the instrument creating or evidencing the mortgage or charge (continued) wmew2)




Short particulars of all the property mertgaged or charged {Confinued)

e s e

Brief Description

St., Mary's Mission wnregistered
Hall, North End v
Road, London Wi14.

Woolwich House .
141, High Street, \J"‘
London Wide.

59 Muswell Hill, /
Broadway, Londoii N10. ¥

The Debenture and Trust Need prohibits the creation by Virgin Records
Limited of any encumbrance ovel the whole or any part of its revenues O
apsets without the written congent of Citibank, N.A. as trustee save for
encumbrances over rights relating to any feature £ilms or other audio
visual productions which were created to secure and which secure only the
financing of such films or productions.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 15th August 1985
and created by VIRGIN RECORDS LIMITED for securing all moneys due or to
become due from the Company and/or any of the other existing companies as
defined in the charge to Citibank N.A. as trustee and for £further
securing =all moneys due or to become due from virgin Atlantic Airways
Limited to Citibank W.A.

)
was registered pursuant to Chapter I part XII of the Companies act

1985, on the 2lst August 1985

Given under my hand at the Companies Registration Office,

cardiff the -3 0CT 1985 |

L'\—‘d 0{ :'..‘QQ»U'V}GLM
No. 1070953 { -
H. A JZLLIMAN
an authorised cofficer

Certificate and instrument received by

PPIYY I T L L L LI L T L] barenreduparaniey AavanrercrniRRitpIadTIY C.Gg
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COMPANIES FORM No, 403a

Declaration of satisfaction
i fuill oF in part

of mortgage ov charge
fJfa'z:s? do not Pursuant to section 403(1) of the Companies Act 1985
rite In
this margin l o s‘_,:-:pr l &
MS 254 1
To the Registrar of Companies For official use Company nurber
Pl lat -+ - 'r
togibly, profarably A}] 1070953
Tn black type or, /[ M3/ - = .;.
bold block lettering Name of company .
* VIRGIN RECORDS LIMITED
* insert full name
of company
%% 1 LAWRENCE EDWARD POST
: of 65 ERMINE STREET, CAXTON, CAMBRIDGE

1 dolete as DA #dFE&Br/the secretary of the above company, do solemnly and sincerely declare that the debt for

appropriate

1 ],::,t: descriptian>> which the charge described below was given has been paid or satisfied in [fullJ[pare+
of the instrumentls)  pate and Description of charge} 8.9.78 MORTGAGE DEBENTURE
gﬁﬁgﬁf’é‘é’ the Date of Registrationg 20.9.78
:gnl:);r:g:ge" QY Name and address of [chargee][#ﬁé‘tﬁﬁ’fﬁﬁﬂ?@fﬂmm@Hﬁiﬁ‘é*sil COUTTS & CO,
‘Debenture” te. ADELATDE BRANCH, 440 STRAND, LONDON _WCZ

g the date of
registration may he  Short particulars of property charged§ __ ALL_ASSETS
conflrmed from the

certiflcate
§ insert briof And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
gfé‘gémf provisions of the Statutory Declarations Act 1835.

Declared at C\g — A L--o-"é\@ 1”"\50- Declarant to sign below
G o e Nde - G \é’z—-’\

the D z\.\& day of &E@ H\S or o M
e~

one thousand nine hundred and '}) »\Kz..ve.
before me QMQ'A? %—v. \X.‘. s_“.sw\

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

Presentor's name address and 4.For off' cial- Use,,.:‘:'f
reference (if any): i Moftaags &afdadnisl Post raom

L. E. POST RRE T \\LL 7 //1,
N VIRGIN GROUP LIMITED o & ...‘1‘.““‘ P
%\0’5 o/95-99 LADBROKE GROVE §  _owreet
L(@‘g@ﬁ n\ékélnlmﬂ'f%ﬁ Stationary Society plc, Oyez House, 237 Long Lano, London SE1 4PU 1985 Edition

F5340 7-8H

Companies M43 A L
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Plesse do not
wrlte in
this margin

Please complate

COMPANIES FORM No. 403a

Declaration of satisfaction
in full o ire ppart
of mortgage or charge

Pursuant to section 403(1) of the Companies Act 1985

MS?@O l o

To the Registrar of Companies For official use  Company number

legibly, proferably

in black type or,

bold block lettering  Name of company

* insert full name
of company

2

i:/ﬂ'f%;lg 1070953

.

aEmL T

Fuiuﬁﬂaa

*

VIRGIN RECORDS LIMITED

LAWRENCE EDWARD POST

L
of

95 ERMINE STREET, CAXTON, CAMBRIDGE

tdaleteas - Q@\ a di¥&ts¥the secretary of the above company, do solemnly and sincerely declare that the debt for

appropriate
tinserta desc,.pﬂhon% which the charge described below was given has been paid or satisfied in [fulllppBFIT
gjésgr;;s;:umemts) Date and Description of charget 95,10.84 _ MORTGAGE DEBENTURE
1d h .
3?%&2?'23 e Date of Registrationg 7.11.84
‘Mortgage', %& ]
‘Charge’, Name and address of [chargee][tmaémxm@mm@mu@wm&i@axx COUTTS & CO,

‘Debanture’ otc.

o the date of

registration may be

confirmeu from
certificate

§ insert brief
details of
property

L
PN

ADELAIDE BRANCH, 440 STRAND, LONDON __WC2

the

Short particulars of property chargeds ALL ASSETS

And | make this solemn declaration conscientiously believing the same to be true and b

provisions of the Statutory Declarations Act 1835.

Declared at NS a8\ O\ m\w Deciarant to sign below

Orenve o e Q.e,&—\g

% Qresker

Q
the “L v:\!‘-
one thousand nine hundred and L ,-}‘n.\-L e
before me 2= ™ \U‘*)‘hw

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

Commissioner for Oaths

y virtue of the

da of_%_-‘%b”\xu
P Y o)

Presentor's name address and

reference (if anyh:

ST

L. E. PO
VIRGIN GROUP LIMITED
95-99 LADBROKE GROVE

LONDON-WAI-1RG

For iU felily

Mortgage Section Post room

A TSEP 1785

o "y

A
m:&:m:r::wmwmvmmxg

w1y L

o
@y@z The Sollcitors’ Law Statlonary Socisty ple, Oyoz House, 237 Long Lane, London SE1 4PV

Companies VIA03 A

1936 Editloa
F6340 796
* k ok k%



Please do not
virite in
this margin

Ploase complete
leglbly, preforsbly
In black typo or,
bold block fettering

* insert full name
of company

t delste g8 K
eppropriate

} insert & description

- of the Instrumentis)
creating or
evidencing the
charge, eg
‘Mortgags’,
‘Charge’,
‘Dnbanture’ ete.

@ the date of
registration may be
confirmed from the
certificate

. % Insert brief
details of
property

- COMPAMIES FORM No. 403a

Beciaration of satisfaction
ien Faell or i park
of morigage or charge

Pursuant to section 403(1) of the Companies Act 1985

MS (e8| MAR 0]

or official use Company number

1070953

To the Registrar of Companies

Name of company _
E »  VIRGIN RECORDS LIMITED H
| LAWRENCE EDWARD POST

95-99 LADBROKE GROVE, LONDON W1l 1PG.

of

a-director/the secratary of the above company, do solemnly and sincerely declare that the debt for

which the charge deseribed below\was given has been paid or satisfied in [fullipart]i
Date and Description of charget 15TH AUGUST, 1985 SECURITY AGREEMENT

21ST AUGUST, 1985. .

Date of Registrationg

Name and address of [chargee][trustee for the debenture holders] _CITIBANK, N.A.
of P.0. BOX 78, 336 STRAND, LONDON WCZR 1HB.

Short particulars of property chargeds _ALL ASSETS OF VIRGIN RECORDS LIMITED
SUBJECT TQ CHARGE.

And 1'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 &MM&_ Declarant to sign be
LN AN
(e \ o~
———

the NS day of._ O\ ate W

one thousand nine hundred and ﬁ%mm\
R0 S venn@g

before me " " GOODWMN & ENIER

934 LANCASTRR ROAN

A Commissioner for Oaths or Notary Public or Justice of
LONDON, W11 190

the Peace or Solicitor having the powers conferred on a

Commissioner for Oaths PUL TIT naSE
Presentor's name address and For official Use
reference (if any): Mortgage Saction Post rooy
a '?.'Wm:zrrmmntﬂwr;wm .
34 SOUTH MOLTON STREET, WHL . g'M
LONDCN W1Y 2BP. ; w0
| ! oyt
}1 =B SU
Pilnied by URILAW.AVAILAGLE FROM: Staphen Cox & Ca, iLaw Statloncrs) Ltd, Dennis Wolbourn Lid, -
Meredith.Rav & Liktter Ltd.



Pleasea do not
wirite in
this margin

Please complaete
legibly, preferably
in black type, or
bold block lettering

*Insert full name
of company

T DeleteAs
appropfiate

finsert a
description of the
instrumeant(s)

creating or
avidencing
charge, @
‘Mortgag 7

5 The date of
registration may
be confirmed
from tha
certficate

@ Insart brief
details of
property

1)

"‘b.:) 8 {50 7040%

COMPANIES FORM No. 403a
!‘7) &0
Declaration of aat:sfactlop .

in full or in part
of mortgage or charge

R
Pursuant to section 403(1) of the Companies Act 1985
( p SLFO{ C
To the Registrar of Companies fh’*‘] For official use Company number
r="T=T
[ I IO TS 3
e e od e o=

Name of company

NP 2 e 2 DS L T

L Lleervce  EDARD R T
of V2O e DEMN it Qe | Lo TR — S b N G

a-direstor/the secretary of the above company, do solemnly and sincerely declare that t de
which the charge described below was given has been paid or satisfied in [fulll[F=x]T /y
Date and Description of charget.=3-G1: 1% Flo ea f1s0a (‘IWnp over ovaloloS
Data of Registrations £ S1.71 &

Name and address of [chargee]l Wmhe—debenm-hﬁdﬁsl XTSRS GO
ACALALNE _A2enlcr Lo THe STRAMD, Lowdon weag O0S

Short particulars of property chargeds
1A NEsLic  TeReacE 1 e DO

And | 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 /M (; A

the % day of -&k’f//;f;’/
one thousand/' hundred/‘}') Pfﬁz"/ A4
Y

TR oy

~
Declarant to sign below

A4

(W Adenct e~
P

before me

A Commigdioner for Oaths or Notary Public or Justice of /
the Peag® or Salicitor having the powers conferred on a
Commissioner for Oaths

Presentor's name, address and Fol obiliimi b ieytind
. R . o )-..L\L‘mh Yoy,
referenfe {if any): Moltgage section P:st[f 9" DoAR A ! f :4 ':*;-‘_ »E
<o JIT— . | . = N
AR % M2IANIB9 | | ) cBzaavis
202 GV 2T thic ( o J R ) 1
LOrDCr Mo ek
& T -, o

The Soficors’ Law Stationery Society ple, Oyez Housa, 27 Cnimscott Straet, Landan SE1 578 ‘1‘935 Egmg
5 F55!

Companies M4034 rarey



COMPANIES FORM No. 403a

Declaration of satisfactiop =~ #28]
e Tull or in part I- S
of mortgage or charge

. . 4

Piease do not Pursuant to section 403(1) of the Companies Act 1985 (-,k

write in
this margin S ?)OE% C

To the Registrar of Companies ) For official use Cornpany number

Plea?e complete ,v“‘J Ir- - '] - 'i" - "; - N -
legibly, preferably C‘ . i N S =

In black type, or o R R I | < qué

bold block lettering Name of company

* Insert tull nama .

of company 1 ViRo s, RecoeDs  lioimen

| LPoRérnvyce  EDIAmRD ([HeaT
of J 2O crmnPDEN HiLi. Road N D o WIB T
TDeleteM

a=direster/the secretary of the above company, do solemnly and sincerely dedlare that tf;{d‘eb/t?

appmp which the charge described below was given has been paid or satisfied in [fulll[past]t

¢Inse a /
description of the ~ Date and Description of charge: £.9-18 . Fixed_ C harge . DEREATURE .
instrument(s}

creating or, /( Date of Registrations_#c .. 18

avidencin

charge, e Name and address of [chargee][#ustee-forthedebenture-holders] CaoniTt Baaie LT
‘Mort —

-Chzrrg L oD S2onn STREET | L.Om DOry ECary 1 28

Short particulars of property chargeds_. FlH. Pomveeemios — VG DE S A

§ The date of . =
egstrationmay  TeROAcE ol De Ver@aimes YA en, Puos SECorTEe] €T

be confirmed . , . . L. .
{fram the And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

certificate

provisions of the Statutory Declarations Act 1835.
@ Insert brief

details of
roperty . ) £ h .
prop Declared a £ Declarant to sign helow
[

the___ 271 day of%_ * Eﬂﬁume e~

- ./'-
one thowand hundre/;n’ //avd
before me M!" ot

A Com%oner for Oaths or Notary Public or Justice of /
the Peadé or Solicitor having the powers conferred on a
Caommissioner for Oaths

[ .‘» s e ]
Presentor's name, address and For of:qﬁ[ﬁ’seswq‘.. Sovaise e i s __; s 5 ot
reference (if any): Morlgflge sectiot LR h“: POS: rpofﬁ‘ G e s aGEE s‘
& b ; i ;ﬁm aflie ;
oot it & 120503 Ly R
1L Cﬁ‘l‘\r\[’mﬂ. ‘ NG5 J Lr“ e o i]
__,] I L\Ob«»GLOL\ : o [
i, ) ;
H Wi e s

f6016408
Companies M403a Ty ﬁ]

@ The Solicitors’ Law Stationery Soclety ple, Oyez House, 27 Crimscott Stroet, London SE1 BTS 1985 Edmion
S Sy 11.85 FGE53



COMPANIES FORM No. 4033 fmzg v o !
- bl

Declaration of satisfaction

in full or in part

of mortgage or charge

R

Pleasa d Pursuant to section 403(1) of the C Act 1985 C
Pleasa do not (1o ompantes Ac < gqcl
this margin

To the Registrar of Companies Far official use  Company number
rle_a;je con}pletfl p\l .~ -i T -9 g
in black type. or | G Ll Liglcas3

boid block lettering Name of company

* Insart full name . .
of company Viec el Recoreins Lirmetzm

L t=ReZenvce S22 ReeT

/ of 120 CcrmMIPDEN M. Gead o S s [ e T~ N
T Dalgtf%d ~ a=dlirestor/the secretary of the above company, do solemnly and sincerely declare that ttf{d‘eb f

appfppriata /

Ao e e S

-

which the charge described below was given has been paid or satisfied in {fullllpast]t
*é';f«,iﬁpa,.-on ofthe Date and Description of chargetm Q1. =\ Ct:x.!'l_(\.g Clho ass Oy
creating o ~  Date of Registrations S & .
2;532?' ﬂ Name and address of [chargee][‘tfesfee-furrhé‘a‘émﬂmr}é?s} Gexofbs o CO
i) Acletand o Gramois, 4o Timo, Shvouse! . Lomd Qin CD L OS.
' Short particulars of property chargeds__ 2> Jer non larel 1 —Omat

§ The date of
registration may
be confirrmed . . L L .
from the And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

certificate

provisions of the Statutory Declarations Act 1835.

1
i

o hisert brief
details uf

ert o . . : .
property Declared at_ C.,%/m-t @4:., 2 “ ) Deciarant to sign below

”

-

Vad .
/N . , )

the 7 day of_% g t\a}.ﬂ\fm N
one thousand ni g}hundreW& 2INL. _ —

before me ',é/ﬂ'?-‘&é" 4L

A Commisgibner for Qaths or Notary Pubiic or Justice of ~
the Peace/Or Solicitor having the powers conferred on a
Commissioner for Oaths

Presentor’s name, address and For official use e
reference (if any): qugéﬁé?&ﬁéét?&f;’{f’?ﬁ; e Post room o !
(\ L\ & a1 fooliaws won ) b
) . ! !
%5 2y Ganvyoelen HRi Ke i Yo
[ " IM [ .’}-:} - "
-9 ILC"’\QLQL\ .1‘ L;Z ol M‘uré‘:‘) " S
55 Tehdl !
e (Y | | |
- o = RN Ty R E ', ) . N
‘m Tha Sclieitors Law Stanonery Soziety ple By Horky) ¥ 7 tiimsdatt Swrent, London SE1 618 '-ﬁ:g ‘E:f'.;';’!;
f5010081



Please do not

writa in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

* Insert full name
of company

§ The date of
ragistration may
be confirmed
from the
certificate

¢ Insert brief

detals of
property

N

\

1)

COMPANIES FORM NO. 4038 s wmninl cavmc wems
Declaration of satisfaction
irn full or in part

of mortgage or charge

Pursuant to section 403(1) of the Companies Act 1985

4403

To the Registrar of Companies or official use Company number

- F
(41:':J e -
\ !_ | o o3

Name of company

Vipe sy Recomns lumvwtEo

of 2O cramPDaN Hite. ReaDd | Lo s o LB TIAR

a=chirector/the secrotary of the above company, do solemnly and sincerely declare that the tle
which the charge described below was given has been paid or satisfied in [full][past]t ZF

Date and Description of charget X1 -&% (€5 Cou MILL LN WENNGT

| AePepRece  EDnIMmRD e T -

Date of Registration§.. 19 - 83
Name and address of [chargee][trustee-for e tetenmme-holders| Cox eI T | QsiC Lt Te0
Nowm Aeeany <,  LOnitxdey , SC20) (BR

Short particulars of property chargedg__ DELT -

And | make this sclemn declaration conscientiousily believing the same to be trus and by virtue of the

provisions of the Statutory Declarations Act 1835.

.
o3 N
Declared ai{ -éfzgél ﬁﬂz%fﬂé/"e Declarant to sign below

“ ]
- ——t e
the__/" day of_(,z_w%ﬂ,__ Mo\ e~
one thousand ni > Vfé— 71 AYD OM —

the Peacg’or Solicitor having the powers conferred on a
Commissioner for Oaths

Pre el tor's name, address and For offiqial-,l.:sew—u;rmwth o
ref ance (if anyh: Mortgage s‘%ﬁ“{téﬁ:-ﬁ PO | Post room Cogy
e & Posy i )
P20y Ompmpixas M D -
NS ) . ‘
L IRIL . 1
|
@"@ The Solicitors’ Law Stauanery Society Bic. Oyoz House, 27 Comseott Sweot, London SEY 5TS 1985 Edmon
452 e e T 1185 F4553

- . .
= EB10a0R1



COMPANIES FORM No. 4033 l;(é"fﬁ* B 3

(.

Declaration of satisfaction
in full or in part
of mortgage or charge

. CLOSC
Please do not Pursuant to section 403(1) of the Companies Act 1985 S40
write in

this margin

To the Registrar of Companies - } For official use Company number
Please complete ‘j{ g re= - r - -;
legibly, preferabiy v | | e =
in black type, or L I OC\‘DS

bold block lettering Name of company

*Insert full name .
of company VIiRo i pm) Re com o= L:maTEf)

L SRwlovece Eeseumen et
/ of J2T  cmnp Der i Roeapd | Lt > o 352 IR
1 Dalay - r

a=chirestor/the secretary of the sbove company, do solemnly and sincerely declare that thef}e;%
appropriate /[,
i

which the charge described below was given has been paid or satisfied in [fullligent

tinsert a -
desscripnon ofthe  Date ard Description of charget_ 1.7 . &= Fived clna 13@ o~
'l

: s
nstrument(s . . . “
creating or ) Date of Registrations L7 .71 S~

Name and address of [chargee][twswe#emh&dehemunumders]&mrw 2 DI T L)

evidencing

charge, eg

‘Mort

'r:harga <) GO P~ AN, 162 L Owee, THRNTS ST O (o, ECc3R LAz
'‘Deba

re’ etc, . -
Short particuiars of property chargedg AL DEGRTS.

§ The date of
registration may

be confirme-t . . L . .
from the And [ make this solemn declaration conscientiously believing the same to be true and by virtue of the

certificate

provisions of the Statutory Declaration= Act 1835,

9 Insert brief
details of ,
roperty .
P Declared af_@&/l Declarant to sign below
(4
7
the O day of_cJetazrts a
one thousand yﬁ'\undred d
before me A 7o) 77 e
A Commisgloner for Qaths or Notary Public or Justice of /
the Peacel6r Solicitor having the powers conferred ona
Commissioner for Qaths
Presentor’'s name, address and For official use
reference (if any): Molgage section . Post room
L& 12t , N
~ = b »i’ .- ! i
I 200 Gay W00 i @€ ; -
LOnsDyTnD
LOf TR
k]
\ ‘I \ l CG'IE’B) Tha Sohertors™ Law Statonary Saciaty pie, Qvez Housa, 27 Cnmscont Streat, Landon SE1 57 1‘1932 Egisng;

'5010405]

Companies M403a Py



Please do not
write in
this margin

Plaase complate
legibly, preferably
in black type, or
bold block lettering

* insert full name
of company

g

%

Page 1

COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies

For official use  Company number

== —

I 1 1 | 107095 %

e e A

Mame of company

¥ VIRGIN RECORDS LimiteED

("the company " 5!

Date of creation of the charge

/5" Narcy 1989

Description of the instrument (if any) creating or evidencing the charge o 2

Debenture made between the Company (1) and Citibank, N.A.
("the Security Agent") ("the Debentures")

Amount secured by the mortgage or charge

(1)

(ii)

the actual, contingent, present and/or future
obligations and liablities of the Company to all or any
of the Security Agent, the Facility Agent, the
Guarantee Agent and the Banks (as such terms are
defined in a credit agreement dated 1llth November 1988
made wilh Glowtrack Limited and Virgin Group plc ("the
Credit Agreement")) under or pursuant to a guarantee of
even date with the Debenture given to the Security
Agent by the Company; and -

all the actual, contingent, present and/or future
obligations and liabilities of the Company arising
under or pursuant to the Debenture.

continued/......

Names and addresses of the mortgagees or persons entitled to the charge -

Citibank, N.A. of Cottons Centre, Hay's Lane, London SEl1 2QT

|_as-agent-and—trustee—for—itasetf—threFacttity Agent;the

Postcode SE1 2QT

Presentor's name address and For official Use
reference (if any): Mortgage Section Post room

WILDE SAPTE
Queensbridge House

60 Upper Thames Street
London ECAV 3BD ‘ : C et

Ref:

L= IIEN

ar-:‘::: ".’ u;:f *}. fig
‘ L g |
L s 988

J3/863122 I i THRREE
.. ] - ‘;\2:;\;5 ,..i‘ﬂ‘r:‘%?:,ﬁf

Time critical reference

A ha, e




Short particulars of all the property mortgaged or charged

Please do not
write In

this margin

By way-of ‘firgt floating charge the whole of the Company's

first fixed charge in favour of the Security Agent) ({"the
Charged Property").

N.B. (A) The Company covenants that without the prior
written consent of the Security Agent it shall
not nor shall it agree or purport to:-

(i) create, extend or permit to subsist any
encumbrance over the Charged Property
whether in any such case ranking 1in
priority to or pari passu with or after the
charges created by the Debenture; or

continued/.....

Particulars as to commission allowance or discount rete 3
E{J.L.-

st W ilele Lophs owe 16" Marck 1659

On behalf of {cemparyiimortgagesichargee]t ' t dalets as

appropriate

Notes

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 395). If the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom (section 398). A copy of the instrument creating the charge will be accepted where the
property charged Is situated and the charge was created outside the United Kingdom {section 398) and in
such cases the copy must be verified to be a correct copy either by the company or by the persen who
has delivared or sent the copy to the registrar. The verification must be signed by or an behalf of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted where section 398(4} applies {property situate in
Scotland or Northern [reland) and Form No, 398 is submitted,

2 A description of the instrument, eg “Trust Deed"”, “Debenture”, “Mortgage” or “Legal charge”, ete, as the
case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in consideration

of his;
(a) subscribing or agreeing te subscribe, whether absolutely or conditionally, or

{b} procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the

debentures should not be entered,

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,

Page 2

undertaking and all of its property, assets and rights, Please complete

whatsoever a'nd _wheresoever, present and Euture (other than legibly, preferably
any shares in its subsidiaries which are the subject of a L‘LE“&“}(’P‘“&"’&
OCK lettenn

Companles 395  Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince George's Road, London SW19 2PU Tel, 01846 5500
A subsidiary of Stat-Plus Group PLC

GHE
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Please do pot
write in this
binding margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*delete if
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Page 1

COMPANIES FORM No. 395 (Cont.) AND FORM No, 410 (Scot)(Cont.)

Particulars of a mortgage or charge
{continued)

Centinuation sheet No !
to Form No 395 and 410 (Scot)

Company number

1070453

Name of company

VIRG 1IN RECORDS

Limited*

Description of the instrument creating or evidencing the mortgage or charge {continued) mote 2)




. Please -do-nat
Amount due or owing on the mortgage or charge {continued) ‘write Tn this
binding marg;

Please comple
Jepibly,prefaal
black type, or ]
block lettering

5

Page 2




Please da’nat
weite in this. .
hinding margin

Please complete:
Jegibly,praferably
in black type, of
bold block fettering

Page 3

Names, addresses and descriptions of the mortgagees or persons entitled to the charge {continued)

Guaganteg Agent and the Banks (as such terms are
defined in the Credit Agreement).




Short particuiars of all the property mortgaged or charged {Continued) Please do sibt
wrrite in this

binding margin

(ii) sell, discount, factor, transfer, lease, Pleare completa
lend or otherwise dispose of, whether by legibly,preferably
means of one or a number of transactions b oo hetioring

related or not and whether at one time or
over a period of time, the whole or, save
in the ordinary course of business, any
part of its undertaking or assets except as
permitted under the Credit Agreement.

(B) The Security Agent shall, following a Default (as
defined in the Credit Agreement) which shall then
be continuing, be entitled at any time by notice
in writing to the Company to convert the floating
charge into a fixed charge affecting all the
property and assets which for the time being are
the subject of such floating charge or, as the
case may be, such of the said property and assets
as are specified by such notice,

(C) If at any time following a Default (as so
defined) which shall then be continuing it shall
appear to the Security Agent that, in the
Security Agent's opinion, any material part of
the Charged Property shall be in imminent danger
of seizure, distress or other legal process or
that the Security Agent's security thereover
shall for any other reason be in jeopardy, the
Security Agent shall be entitled without notice
to the Company to take possession of and hold the
same or to appoint a receiver thereof.

(D) Notwithstanding anything to the contrary
contained in the Debenture, if +the Company
charges, pledges or (except as permitted under
the Credit Agreement) otherwise encumbers
(whether by way of fixed or floating security)
any of the property, assets and income charged
under the Debenture by way of floating charge or
attempts so to do without the prior written
consent in writing of the Security Agent or if
any creditor or other person levies any distress,
execution, sequestration or other process against
any of the said property, assets and income the
charge created by the Debenture over the said
property, assets and income the subject thereof
shall automatically without notice operate as a
fixed charge forthwith upon the occurrence of
such event.

(E) No purchaser or other person dealing with the
Security Agent or its delegate or any receiver
appointed under the Debenture shall be bound to
see or inquire whether the right of the Security
Agent or such receiver to exercise any of its or

Page 4
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Please do not
write in this
binding roargin

Please complete
legibly, preferably
in black type, or
bold block lettering

*delate if
inappropriate

Page 1

COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Pariiculars of a mortgage or charge
{continued)

Continuation sheet No Z
to Form No 395 and 410 {Scot)

Company number
070993

Name of company

ﬂ VIRG I RECOrDS

Limited™®

Description of the instrument creating or evidencing the mortgage or charge (continued} now 2




P

Short particutars of alt the property mortgaged or charged (Continued)

his powers has arisen or become exerciseable or
be concerned with notice to the contrary, or be
concerned to see whether any such delegation by
the Security Agent shall have lasped for any
reason or being revoked.

frit W

=V LTI A A BT

Piease do not
write in this
binding margin

Please complete
legibly,preferably
in black typa, or
bold block {sttering

Page 4
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 15th March 1989

and created by VIRGIN RECORDS LIMITED for securing all moneys due or to

become due from the Company to Citibank MR as &agent and trustee for

itself, the Facility Bgent, the Guarantee Agent and The Banks (as defined

in the Credit Agreement dated 1llth November 1988) on any account

whatsoever

was registered pursuant to Chapter I Part XII of the Companies Act

1985, on the 17th March 1989

Given under my hand at the Companies Registration Office,
Cardiff thed 3 MAR 1989
:)
, WA
No. 1070853 ?m, 21704480

B, M., GROVES
an authorised officer

Certificate and instrument received by

BT < .
0069

....................................



- w . T e e
Deslaration of satisfaction -~ Y
in fuli or in part oo

of morigage or charge L
W
Plaiase Jo not Pursuant to section 403(1) of the Companies Act 1985
write In
this margin -
S5t

To the Registrar of Companies For official use  Company number
Plaase complete FeETmT -
lagibly, prefarably | [ ! 1G70953
in black type or, [ T
bold block Ietizring  Name of company

+ VIRGIN RECCRDS LIMITED
* insert full nama .._...
of campany
ROGER  PATRICK FLYNN

o {' " 137 INGLETIORPE STREET, LONDON ~SWe GNT )

tddlete as FXNRMNIX K the secretary RESNRERANSIIS KEREINMISIAROS EEEENENY of the above company, do

aparepriate

§ insart a desceiption  SOlemnly and sincerely daclare that the debt for which the charge described below was given has been

of the instrument(s)

creating or paid or satisfied in [fulijfpaad]x
idenging Ul .
chargo, o Date and Description of charget _15.3.89 DEBENTURE
‘Mottgage’,
'Chnrge'? Dste of Registrationo ...17.3.89

‘Dabenture’ plc

he dote of Name and address of {chargee{fmstoestonthaxebunturatnsdersk_ CITIBANK N.A., COTTONS
o the date o

registration may be  CENTRE, HAY'S LANE, LONDON SEl 20T AS AGENT AND TRUSTEE.
confirmed from the

certificate Short particulars of property charged§ FIXED AND FLOATING GHARGE OVER ALL ASSETS,
. PROPERTY._AND UNDERTAKING OF THE COMPFANY. emmvors o o b < .
§ inserL brief
gf;;'éil‘;' And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,
120 CAMPDEN HILL ROAD

Deciared at - Declarant to sign below
_ LONDON W8 7AR

the 6TH day of OCTOBER

one thousand nine hundred and 1989 ; A
before me VAT o

gy /
A Commissioner for Oaths or Notary Public or Justice of
the Peace ar Solicitor having the pewers ganfarrggl
Commissioner for Gaths R ﬁ vHLY }"": 8t
Sy e aathordied
RS BT IR T IAVE & Fod 1T

Presentor's name address and For official Use
reference {if any): Mortgage Section Post room
L) B
: R.P, Flynn L ) g
120 Campden Hi1l Road ‘ S I
London P /
W8 7AR ) e, o '
] |
TN ’
M‘"“""‘"*tw-mf i *’!'M 57 j

Campanies Form 4032  ftat-Prus Limited, St Plus Housw, Gresnlea Park, Princo Gearge's Rond, Londan SW19 2PU Tl 01-545 B600vS EHG 2
BYAT-PLUS Stat Plul Group PLE Ravised June 1987



COMPANIES FORM No. 395
Darticulars of a morigage or charge

Pleasz; do not Pursuant 1o section 395 of the Companies Act 1985
write In
this margin

ompany number
1070953

To the Registrar of Companies

Plaase complota

lagibly, proforshly

in black typs, or

bold block lettering  Name of company

*  YTRGIN RRCORDS . LIMITED

* insert {ull name v
g‘is:olnganym ("the Mortgagor")

Date of creation of the charge

19th October 1989

Description of the instrument (if any) creating or evidencing the charge it 2

Iegal Charge (“the Legal Charge") dated 19th Octobexr 1989 given by the
Mortgagor to Standard Chartered Bank ("the Agent") as Agent and Trustee for
the Banks (as defined below).

Amount secured by the mortgage or charge

211 monies and all other liabilities which shall for the time being (and
whether on or at any time after any demand) be due owing or incurred in
whatever maner to each of the Banks and othexr financial institutions

("the Banks") (who shall from time to time be or become Banks under the
terms of the Ioan Agresment ("the Loan Agreement”} dated 19th October 1989
between Glowtrack Limited the Agent and the several Banks referred to
therein) by the Mortgagor under the lLoan Agreement whether sclely or
jointly with any other person and whether as principal or surety including
interest discount commission legal or other charges and expenses which
each Bank may in the course of its business properly charge or incur in
respect of the foregoing or for keeping the Mortgagor's account (s} and so
that interest shall be computed and compounded on the basis applicable to
such monies and liabilities wder the Loan Agreement as well after as
before any demard made or judgment obtained under the Iegal Charge.

Names and addresses of the mortgagees of persons entitled to the charge

Standard Chartered Bank (as Agent and Trustee for the Banks) 38 Bishopsgate
London

Postcode EC2N 4DE

"\

(.
C\\ \s?\j Prasentor’'s name address and For official Use

reference (if any): Mortgaga Section Post room
Iovell White Durrxant “"':“f.”v o
21 Holbkorn Viaduct Weoa o L {‘

" ECTA 2DY. e e :
l ” p1/JP/DL/PLM Q1 NOV IS8 : \

——
S ——
—

k «-::-.-wg;fw
TEL: 01 236 0066 E =

Page 1

! Time critical reference



shog particulars of all the property mortgaged or charged

e e Pi230 do not
¥ worite in

this margin

As set out in the attached schedule, Piooss complate
logibly, preferably
In bleck o

tml
bold block lattoring

Particulars as to commission allowance or discount o

Not applicable

Signed [ ACAL WD, 731/%«4/ Date skt -t oher 198

Solicitors to Standavd Chartered Bank 1 dalato as
appropriste

On behalf of {gon

" Notes
1 The original instrument (if any} creating or evidencing the charge, together with these prescribad
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge {section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been

signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, eg “Trust Deed”, “Debenture”, *Mortgage” or “Legal charge”, etc, as
the case may be, should be given.

3 in this section there should be inserted the amount or rate per cent, of the commission, allowance or
discount (if any) paid or mads either directly or indirectly by the company to any person in

consideration of his; y
{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b} procuring or agreeing to procure subscriptions, whether absoluts or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the

debentures should not be entered.

4 It any of the spaces in this form provide insufficient space the particulars must be antered on the
prescribed continuation sheet,

Page 2



SCHEDULE TO FORM 395

PART T

1, Under clause 3 of the Legal Charge the Mortgagor as
Beneficial Owner charged to the Agent as Security for the
payment or discharge of all monies and all liabilities
covenanted to be paid or discharged by the Mortgagor by
way of legal mortgage ALL THAT property referred to in
Part II of this Schedule together with all buildings and
fixtures (including trade and tenant's fixtures) at any
time thereon ("the Mortgaged Property")

2. Under clause 4.6.7 of the Legal Charge the Mortgagor
covenanted with the Agent and the Banks not without the
previous consent in writing of the Agent to create or
cause to be created any further mortgage charge or
encumbrance over the Mortgaged Property or any part
thereof to secure any liability actual or contingent save
for any such mortgage charge or encumbrance created as
security under or pursuant to the Acquisition Finance
Agreement dated 1lth November 1988 bhetween (inter alia)
Glowtrack Limited, Virgin Group Plc, Citicorp Investment
Bank Limited, Citibank N.A. and certain other banks and
financial institutions provided that no such mortgage
charge or encumbrance shall rank in priority to thaz
security constituted by the Legal Charge

PART IT

The Mortcaqged Property

The property known as 551 Harrow Road London W10 registered at
H M Land Registry with title absolute under Title Number LN77852



FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 19th OCTOBER 1989

and created by VIRGIN RECORDS LIMITED

for securing all moneys due or to become due from the Company to STANDARD

CHARTERED BANK AS AGENT AND TRUSTEE FOR THE BANKS AS DEFINED IN THE CHARGE

under the terms of THE LOAN AGREEMENT DATED 19th OCTOBER 1989

on any account whatsoever

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 1lst NOVEMBER 1489
Given under my hand at the Companies Registration Office,

Cardiff the 9th NOVEMBER 1989

No. 1070953 (7
AT s

R. M. GROVES
an authorised officer

Q' C.69

HCo218



COMPANIES FORM No. 395
Particuiars of a mortgage or charge

Plaase do not Pursuant to section 395 of the Companies Act 1985
write in
this margin V\/\ %y
To the Registrar of Companies For officlal use  Company number
Please complets el A S
tegibly, proferably | | | 1070953
L e owm onde e wd

in black type, or
botd block lattering  Name of company

*  VIRGIN RECORNDS TTMTTED

* insert full
("the Hortgagor")

Date of creation of the charge

19th October 1989

Description of the insirument {if any) creating or avidencing the charge tnow 2

Iegal Charge ("the Legal Charge") dated 19th October 1989 given by the
Mortgagor to Stardard Chartered Bank ("the Agent") as Agent and Trustee for
the Banks (as defined below).

Amount secured by the mortgage or charge

A1l monies and all other liabilities which shall for the time being (and
whether on or at any time after any demand} be due owing or incurred in
whatever maner to each of the Banks and other financial institutions

{("the Banks") (who shall from time to time be or become Banks urder the
terms of the Ioan Agreement ("the Loan Agreement') dated 19th October 1989
between Glowtrack Limited the Agent and the several Barks referred to
therein) by the Mortgagor under the ILoan Agreement whether solely or
jointly with any other person and whether as principal or surety including
interest discount commission legal or other charges and expenses which
each Bank may in the course of its business properly charge or incur in
respect of the foregoing or for keeping ihe Mortgagor's acoount (s) and so
that interest shall be computed and compounded on the basis applicable to
such monies and liabilities under the Loan Agreement as well after as
pefore any demand made or judgment obtained undex the Legal Charge.

Names and addresses of the mortgagees or persons entitlad to the charge

Tag

Standard Chartered Bank (as Agent and Trustee for the Banks) 38 Bishopsgate

ILondon
Postcods EC2M 4DE
Presentor’s name address and For official Use
. reference {if any): Mortgage Section ' | Post reom
}l Lovell White Durrant " ‘@;ij;iiif(‘fif'“ ) ‘
: U 21 Holborn Viaduct Rl -} —
LONDON “ O
AL EC1A 2DY. Ty OV 39 ! J:,;“““\i & '4'*&?’}}
\) libebes PO ANOV S 7 fnovwse
TEL: 01 236 0066 l \\}‘\ "f
Mtk 3‘
7 L,mpwm'-weﬂﬂzmwtwﬂ‘"‘"‘ L -
Time critical reference
Page 1




Jars of all the property mortgaged or charged

Piszen do not
vt in
. this margin
as set cut in the attached schedule. Pleans complote
legibly, preforably
in bisck typs, or
bold block fattaring
Particulars as to commission allowance or di‘scount {note 3)
Not applicable 1
signed Lot Wil M DateWf Hctober 1989
On behalf of jeempanylimerarage/chargee]t  golicitors to Standard Chartered Bank t delota a8
appropriste

Notes

1 The original instrument (if any} creating or evidencing the charge, together with these prescribed
particulars correctly cormnpleted must be delivered to the Registrar of Companies within 21 tlays after
the date of creation of the charge {section 395). If the property is situated and the charge was created
putside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 338). A copy of the instrument creating the charge will be
accepted wr.:re the property cherged is situated and the charge was created outside the United
Kingdom {section 388) and in such cases the copy must be verified to be a corract copy aither by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body torporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 338{4)
applies {property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, &g “Trust Deed”, “Debenture”, “Mortgage” or *Legal charge”, etc, as
the case may be, should be given.

3 1n this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly o indirectly by the company to any person in

consideration of his; .
{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b} procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return, The rate of interest payable under the terms of the

debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.

Page 2



SCHEDULE TOQ FORM 335

PART T

1. Under clause 3 of the Legal Charge the Mortgagoxr as
Beneficial Owner charged to the Agent as Security for the
payment ox discharge of all monies and all liabilities
covenanted to be paid or discharged by the Mortgagor by
way of legal mortgage ALL THAT property referrxed to in
part II of this Schedule together with all buildings and
fixtures (including trade and tenant's fixtures) at any
time thereon ("the Mortgaged Property")

2. Under clause 4.6.7 of the Legal Charge the Mortgagor
covenanted with the Agent and the Banks not without the
previous consent in writing of the Agent to create or
cause to be created any further mortgage charge or
encumbrance over the Mortgaged Properily or any part
thereof to secure any liability actual or contingent save
for any such mortgage charge or encumbrance created as
security under or pursuant to the Acquisition Finance
Agreement dated lith November 1988 between (inter alia)
Glowtrack Limited, Virgin Group Plc, Citicorp Investment
Bank Limited, Citibank N.2. and certain other banks and
financial institutions provided that no such mortgage
charge ox encumbrance shall rank in priority to the
security constituted by 1the Legal Charge

PART II

The Moxrtgaged Property

The property known as Ice House 553/579 (odd numbers) Harrow
Road London W10 all of which is registered at H M Land Registry
with title absolute under Title Number NGL146070



FILE COPY

CERTIFICATE OF THE REGISTRATION
" OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 19th OCTOBER 1989

and created by VIRGIN RECORDS LIMITED

for securing all moneys due or to become due from the Company to STANDARD

CHARTERED BANK AS AGENT AND TRUSTEE FOR THE BANKS AS DEFINED IN THE CHARGE

under the terms of THE LOAN ACREEMENT DATED 19th OCTOBER 1989

on any account whatsoever

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 1lst NOVEMBER 1989
Given under my hand at the Companies Registration Office,

cardiff the 9th NOVEMBER 1988

No. 1070953 C?
(S neso

0~ R. M. GROVES
an authorised officer

¢ | C.69
CT /]

HCO21B



COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pleass do not Pursuant to section 335 of the Companies Act 1985
write in
this margin M l
To the Registrar of Companies For officlal use  Company numbar

Plaass complete

legibly, preforably i
in black type, or

bold block lettering  Name of company

[ 1070953

*  YTRGIN RECORDS LIMITED

* insert full name n n
of company ("the Mortgagor’)

Date of creation of the charge

19th October 1989

Dascription of the instrument {if any) creating or evidencing the charpe (nowe 2)

Iegal Charge ("the Legal Charge") dated 19th October 198% given by the
Mortgagor to Standard Chartered Bank ("the Agent") as Agent and Trustee for
the Banks (as defined below).

Amount secured by the morigage or charge

all monies and all other lisbilities which shall for the time being (and
whether on or at any time aiter any demand) be due owing or incurred in
whatever maner to each of the Banks and other financial institutions

("the Banks") (who shall from time to time be or become Banks under the
terms of the In.an Asresment ("the Loan Agreement") dated 19¢h October 1989
between Glowtrack idinited the Agent and the several Banks referred to
therein) by the Mortgagor under the Loan Agreement whether solely or
jointly with any other person and whether as principal or surety including
interest discount commission legal or other charges and expenses which
each Bank may in the couxse of its business properly charge or incur in
respect of the foregoing or for keeping the Mortgagor's accownt (s} and so
that interest shall be computed and compounded on the_basis applicable to
such monies and liabilities under the Ioan Agreement as well after as
before any demand made or judgment obtained under the legal Charge.

Names and addrasses of the mortgagees or persons entitled to the charge

Standard Chartered Bank (as Agent and Trustee for the Banks) 38 Bishopsgate

London
Postcode EC2N 4DE
Prasentor's name address and For officlal Use
reference {if any): Mortgege Saction Post room
Iovell White Durrant - B
21 Holborn Viaduct }N(r: ‘.F BRI \j o
LONDON WD U e RCEIR AN
[\U EC1A 2DY. ) F LG "{Q}‘

P1/JP/DL/PIM N {novises N
TEL: 01 236 0066 0 1 NOY tue¥ . /
’ NErLE .

Time critical reference -

Page 1



M

i

i
‘/,.,uc’i."flars of all the property martgaged or charged
B - Maere do not
e weita in
-y . this margin
@?'1 As set out in the attached schedule, Piasa complate
o logibly, prafetably
In Bock type, or
told block lettering
Particulars as to commission allowance or diSCouNt ot 3)
Not applicable
p ,
Signed LDV-@(/I f/\/f/t/vf@ W Dateld5toetomer 1989
On behalf of jsempenximanteaage/chargeelt  solicitors to Standavd Chartered Bank t detets 28
appropriate

MNotes
1 The original instrurnent (if any) creating or evidencing the charge, together with these prescribad

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after

the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have baen
received in the United Kingdom {section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was crested outside the United
Kingdom (section 398) and in such cases the copy must be verifiad to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporats
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies {property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, €g *Trust Deed”, “Debenture”, “Mortgage” or “tLegal charge”, etc, as

the case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount {if any) paid or made gither diractly or indirectly by the company to any person in

consideration of his; ) -
(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b} procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the

debentures should not be sntered,

& If any of the spaces in this form provide insufficient space the particulars must be entered on the

prescribed continuation sheet,

Page 2
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SCHEDULE TQ _FORM 335

PART I

1. Under clause 3 of the Legal Charge the Mortgagor as
Beneficial Owner chaxrged to the Agent as Security for the
payment oxr discharge of all monies and all liabilities
covenanted to be paid or discharged by the Mortgagoxr by
way of legal mortgage ALL THAT property referred to in
part II of this Schedule together with all buildings and
fixtures (including trade and tenant's fixtures) at any
time thereon ("the Mortgaged Property™)

2. Under clause 4.6.7 of the Legal Charge the Mortgagor
covenanted with the Agent and the Banks not without the
previous consent in writing of the Agent to create or
cause to be created any further mortgage charge or
encumbrance over the Mortgaged Property or any part
thereof to secure any liability actual or contingent save
for any such mortgage charge or cncumbrance created as
security undexr or pursuant to the Acguisition Finance
Agreement dated 1llth Novembex 1988 between (intex alia)
clowtrack Limited, Virgin Group Plc, Citicorp Investment
Bank Limited, Citibank N.A. and ceitain other hanks and
financial institutions provided that no such mortgage
chaxge or encumbrance shall rank in priority to the
security constituted by the Legal Charge

PART II

The Mortgaged Property

The property known as workshop and land at the rear of 549/551
Harrow Road London W10 registered at H M Land Registry with
title absolute under Title Number NGL557542



FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companics Act 1985

[ hereby certify that a mortgage or charge dated the 19th CCTOBER 1989

and created by VIRGIN RECORDS LIMITED

for securing all moneys due or to become due from the Company to STANDARD
CHARTERED BANK AS AGENT AND TRUSTEE FOR THE BANKS AS DEFINED IN THE CHARGE

under the terms of THE LOAN AGREEMENT DATED 19th CCTOBER 1989

on any account whatsoever

was registered pursﬁant to Chapter I Part XII of the Companies Act
1985, on the lst NOVEMBER 1989
Given under my hand at the Companies Registration Office,

* Cardiff the 9th NOVEMBER 1389

No. 1070953 qég 7
; AT
R

[ T

LN BTTOVES L L.
@’ an Auttors el 8 ficer

{é&ﬁ C.69

HC0218

-



Pleage do not
write in
this margin

Ploass compiote
leglbly, profarably
in black type, or
hold block lettering

* insart full nemed
of company

AN
1’1!

Page 1

COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985 g B

For offi '42 Company number

To the Registrar of Companies

! . 1070953

[ e

Name of company

* _ VIRGIN RECORDS TIMITED

("the Mortgagor")

Date of creation of the charge

19th October 1989

Description of the instrument (if any) creating or evidencing the charge wewa

Iegal Charge ("the Legal Charge") dated 19th October 1989 given by the
Mortgagor to Standard Chartered Bank ("the Agent") as Agent and Trustee for
the Banks (as defined below).

Amount secured by the mortgage or charge

All monies and all other liabilities which shall for the time being (ard
whether on or at any time after any demand) be due owing or incurred in
whatever maner to each of the Banks and other financial institutions

{("the Banks") (who shall from time to time be or become Banks urder the
terms of the Loan Agreement ("the ILoan Agreement") dated 19th October 1989
between Glowtrack Limited the Agent ard the several Banks referred to
therein) by the Mortgagor under the Loan Agreement whether solely or
Jointly with any other person and whether as principal or surety including
interest discount commission legal or other charges and expenses which
each Bank may in the ocourse of its business properly charge or incur in
respect of the foregoing or for keeping the Mortgagor's account {s) and so
that interest shall be computed and conpounded on the basis applicable to
such monies and liabilities under the Loan Agreement as well after as
before any demand made or judgment obtained under the ILegal Charge.

Names and addresses of the mortgagees or persons entitled to the charge

Stardard Chartered Bank (as Agent and Trustee for the Banks) 38 Bishopsgate
London

Postcode EC2N 4DE
Presentor’'s name address and For official Use )
reference {if any): Mortgage Sectlon Post room
Tovell White Durrant . — —
21 HOlbOITI Viaduct [(r‘g ":{”ﬁ.g,.“' «l‘ N "M«I ".;9 ,ﬂﬁ“\\i‘% i ﬁlb?,;",j
TONDON it S e i §~\~ L g
EC1A .}DY} ( 1 NOV 1989
P1/JP DL PIW 0 1NOV EQQ{} b ¥ » &
TEL: 01 236 0066 S ot
E Time critical reference
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&

Short pafticulars of all the property mortgaged or charged

As set out in the attached schedule.

Particulars as to commission allowance or discount ot 3

Not applicable

signed  LovCAA AnAE DA DateS bl Geroner 1989

On behalf of jspmpanylisentaraag/chargee)t  solicitors to Standard Chartered Bank

Notes

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly compisted must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effacted within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligenca, have been
received in the United Kingdom {section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies {property situate in Scotland or Northern ireland) and Form No. 388 is submitted.

2 A description of the instrument, €g #Trust Deed"”, “Debenture”, “Mortgage" or “Legal charge®, etc, as
the case may be, should be given.

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance of
discount {if any) paid or made either directly or indirectly by the company to any person in
consideration of his;
(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
{b) procuring or agreeing to procure subscriptions, whether absolute or conditionel,

for any of the debentures included in this return, The rate of intarest payable under the terms of the

debentures should not be entered,

4 |f any of the spaces in this form provide insufficient space the particulars must be entered on the

prescribed sontinuation sheet.

Ploase do not
write in
this margin

Pronse complnte

lagibly, preforably
In black typa, of
bold block lattaring

1 dalete a3
appropriato

Page 2



SCHEDULE TO FORM 395

PART I

1. Under clause 3 of the Legal Charge the Mortgagor as
Beneficial Owner charxged to the Agent as Security for the
paynent or discharge of all monies and all liabilities
covenanted to be paid or discharged by the Mortgagor by
way of legal mortgage ALL THAT property referred to in
Part ITr of this Schedule together with all buildings and
fixtures (including trade and tenant's fixtures) at any
time thereon ("the Mortgaged Property"}

2. Under clause 4.6.7 of the Legal Charge the Mortgagor
covenanted with the Agent and the Banks not without the
previous consent in writing of the Agent to create ox
cause to be created any further mortgage charge or
encumbrance over the Mortgaged Property or any part
thereof to secure any liability actual or contingent save
for any such mortgage charge or encumbrance created as
security under or pursuant to the Acquisition Finance
Agreement dated llth November 1988 between (intex alia)
Glowtrack Limited, Virgin Group Plc, Citicorp Investment
Bank Limited, Citibank N.A. and certain other banks and
financial institutions provided that no such mortgage
charge or encumbrance shall rank in priority to the
security constituted by the Legal Charge

PART IT

The Mortgaged Property

The property known as Kensal House 553/579 (odd numbers) Harrow
Road London W10 registered at H M Land Registry with absolute
title under Title Number NGL478874



FILE COPY

OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the 19th OCTOBER 19898

and created by VIRGIN RECORDS LIMITED

for securing all moneys due or to become due from the Company to STANDARD
CHARTERED BANK AS AGENT AND TRUSTEE FOR THE BANKS AS DEFINED IN THE CHARGE

under the terms of THE LOAN AGREEMENT DATED 19th OCTOBER 1989

on any account whatsoever

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 1st NOVEMBER 1989
Given under my hand at the Companies Registration Office,

cardiff the Sth NOVEMBER 1989

No. 1070953
g?ouco

R, M. GROVES
p an authorised officer

q/{// c.69

HCO021B



COMPARNIES FORM No. 4038

Declaration of satisfaction
in fuli or in part
of mortgage or charge

o lD

tjer:u do not Pursuant 10 secticr 403(1) of the Companies Act 1985
rrie In
his margin
Pa To the Registrar of Companies . For official use  Compsny number
23 complets {Address overlsaf) g TSR

inhlukryp::gw ﬁ\\) k !_“l_l__‘l 1070953 E
botd block lettering  Name of company '

) » YIRGIN RECORDS LIMTITED
* insart full name

of company £k

), _Tan Ritchie
. of 66 Cherwell Drive, Marston, Oxford, OX3 OLZ —

d i I ' .

1 defete as [ ieectorythe secretany{thesadministtaxod K 1he A e R¥efers! iverll of the above cormpany, do

appropriate
s insert o description  Solemnly and sincerely declare that the debt for which the charge described below was given has beer.
of the insirument(s)

cresting of paid or satisfied in (full){partit

evidencing the

charge, eg Date and Description of charget 19.10,89 Legal Charge
‘Morigage’,

"Charge’. Date of Registratione __ 1:11.89

‘Dabenture’ etc.

Name and address of [chargee]ltrustee for the debenture holders) _Standard Chartered

8 the date of .
registration may be Bank, 38 Bishopsgate, London, EC2N 4DF.

confierned from the .
cenicate Short particulars of property chargeds Kensal House, 553/579 (odd numbers)
§ insen beief London—Wii—{tiite—ne—NGk 478874
g,‘;;'fn:,' And | make this solemn declaration conscientiously believing the same to be true and by vinue of the
provisions of the Statutory Declarations At 1835,
L o oan
Declared at Hanpued  HeWSE Declarant to sign below
e, HanpoeR  SQUALE
Condony W DRE
(-- -
the 23 A day of JuinyY
one thousand nine hundred and <7 A -
before me N W @ﬁaﬂ\
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths
Presentor’s name address and For official Use
referencge (if anyl: Maorigage Secuon Post toom

W JAN  RiTeH 1€ REGISTERED .l ‘
THora Erts  PE e !
L Ten TERDEN STREET | (30JUL19R
HAno verk S UALE VT




COMPANIES FORM No. 403a

Declaraticon of satisfaction
int fusll or in part

of mortgage or charge
Please do not Pursuant to section 403(1) of the Companies Act 1985
write i
:hils m:rgin
To the Registrar of Companies \& For official use Company numbar
Ploaso comptate Ad ‘0 i A
lagibly, proferably {Addrezs overtaa] 3 [ 1070953 E
in biack typo or, o owm ok vk =
bold block Jattering Name of company

E" VIRGIN RECORDS T TMITED

* Insart full name
of compony e e |

j, __Ian Ritchie

. of 66 Cherwell Drive, Marston, Oxford, OX3 OLZ

T delete as [xuiectorithe secretaryi{the:administrasociithe administrativeceseiverlt of the above company, do

appropriate

+ inserta description  SOlemniy and sincerely declare that the debt for which the charge described below was given has beer

of the instrument(s)

idencing th
EELrE':'SS e Date and Description of chargey _ 19.10 .89 Legal Charge
‘Mongage’,
Charge" Date of Registratione ___1-11.89

‘Debenture’ etc.

he date of Name and address of [chargee]{trustee for the debenture holders] _Standard Chartered
2 the qgate o

registraﬁo" may be Bank, 38 BiShOpsgatep L;Ondon, EC2N 4DE 4
confirmed from the
certiticate Short particulars of property chargeds __workshop and land at the resar of

549/551 Harrow Road, London, Title No. NGL 557542

§ insen brief

g:’;:iémf And | make this solemn declaration conscientiousiy believing the same to be true and by virtue of the

provisions of the Stztutory Declarations Art 1R35,
Declared at Y oue G \Ewwbi- Declarant to sign below

W Weesonae  Lauveds

\ g AT DOZL O%e ;&Jﬁg:
the 28 W~ day of _Su\\-"i :

one thousand nine hundred gnd

before me M l'\~ G:ﬂng,«.hj/\-i

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

\ AO Presentor's name address and For official Use
\ reference (if any} Mortgage Section Post room

AnN /C
S HORA o-(r Ple
U TENTERDLV STEEET |
HANOVER,  SRUACE  30JUL1992 &

[foxvdors «rA 2AT IR :._\,«.-3.,.:,:..\-15{;:“.,

\-n h.\,na;

0 '} \
i ﬂé‘w «&i "tws..\’ !] nm.ﬂ 1&: qj
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COMPANIES FORM No. 403a -7

Declaration of satisfaction
in fusll or fn part
of morigage or charge

Pursuant to section 403(1) of the Companies Act 1985 .S 1 ﬂ "& Q

To the Registrar of Companies For official use Company number

(Addrags ovarieaf) N\‘\)\\ C1 1 1070953 £

e o e i o w—

Name of company
e nnTe ) R I

E‘ VIRGIN RECORDS TIMITED

|, __Lan Ritchie

of 66 Cherwell Drive, Marston. Oxford, 0X3 QLZ
[ diectoriithe secretaryiithesadrinisteatoc it administrasivesensivet i of the above company, do
solemnly and sincerely declare that the debt for which the charge described below was given has bee

paid or satisfied in [fullllpati
Date and Description of charget __19.10.89 Legal Charge

Date of Registratione ___L+-11 .89
Name and address of [chargee][trustee for the debenture holders] _Standard Chavtered
Bank, 38 Bishopsgate, London, EC2N 4DE,

Short particulars of property chargeds __ICE House, 553/579 (odd numbers)

Harrow Road, London, Title No. NGL 146070 together with all

buildings and fixtures L o .
And T make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1R35,

Declared at !]LM'DW ug) QUMALE  peclarant to sign below

(o HANDER  SROARE
[ B DaAY e ORE \Qm

day of T 7

the

one thousand nine hundred an

a2
before me M K **z?oﬂg“w\.(/

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

Presentor's name address and For official Use

reference (if any): Mortgage.SeRTI0MN . ummems avmne Post room
. A "'":":“.' ‘”rv-

LAn Bt menndin § St LY

Thors EMl ple
b TENTERXDEV STREET
}—/ An/OVER SE AL

Lo/ WA A&7

30JUL1992 by

1

L i ety

. 5-"'-*»%*: iy

5, yulkjvamp

AT ek itk A
e
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COMPANIES FORM No. 403a

Declaration of satisfaction
in full or in part
of mortgage or charge

Pursuant to section 403(1) of the Companies Act 1985

To the Registrar of Companies \)\g For official use Company number
{Addrass overloaf) Ql\\ !_ _ .!. -!. ) _! 1070953 G

Name of company

TS TR LTI A

E *» VIRGIN RECORDS LTMITED

1, Ian Ritchie

of 66 Cherwell Drive, Marston, Oxford, QX3 QLZ

ROV —

(FuRecteri{the secretarylithexadminisisatorittor adwintstnasivaensivetlt of the above company, do
sotemnly and sincerely declare that the debt for which the charge describer below was given has beer
paid or satisfied in (full][pat}t

Date and Description of charget _ 19.10.89 Legal Charge

Date of Registrationg L1 .11.89

Narne and address of [chargee)(trustes for the debenture helders] _Standard Chartered
Bank, 38 Bishopsgate, London, EC2N 4DE,

Short particulars of property charged’ 551 Harrow Road., London, W.1l0
Title No. LN 77852

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

provisions of the Statutory Declarations, Art 1R35, N G
’-—

Declared at H\MMMJQ H—@U\g‘@ Declarant to sign below
(e HANDIER  SDUNARE

(@BVNAEN] AR ORE Q&h‘»
the 24, A day of Ay ~ -

one thousand nine hundred and

)
before me w“!(« ( J\,W

—

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

For official Use

Mortgage Secticn Post room 4
9% e mpny

HuGISTERED
30JUL 1992_’"%;;5«?

e

Presentor’s name address and
reference (if any):

LAy RITCHIE

TiHopn €7 ple

lp TEVTEEDIN STREET
HAnover. SeUALE

~ A ] ) A »




