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COMPANIES FORM No. 395

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

M5

To the Registrar of Companies For officialuse Company number

Uy LY 8
o .CA: 2376810 \
Y el e ATl

Name of company

w ¥

: YIRGIN RETALL GROUP LIMITED/

Date of creation of the charge

28¢th October 1991 4

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

Mortgage of Stocks and s{;res

Amount secured by the mortgage or charge

were or at any time thereafter might be due owing or incurred by the
Company to the Bank anyvwhere on any current ox other account or in
any manner whatever (vhether alone or jointly with any other person
firm or corporation and in vhatever style name or form and vhether as
principal or surety) together with interest on all such money and
ligbilities to the date of payments at such rate or rates as may from
time to time be charged by the Bank in accordance with its usual
practice commission and banking charges and legal and other costs
cherges and expenses (on a full and unqualified indemnity basis)
reasonably and properly incurred by the Bank in relation to the
Mortgage or in enforcing the security thereby created.

All money and liabilities wvhether certain or contingent vhich then \

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

Lloyds Bank Plc
6/8 Eastcheap

London Postco. EC3M 1LL

Presenlor'g namae, address and For official use
roferanee (f oy Hewie | MO "

Sceptre Court 7 Lm@gx“m.._d.

40 Tower Hill eSS TER

London EC3H 4BB | A

RN L TPy
JHT /X2264/6219 “30 OCT 199 ¢

Time critical reference




Short particulars of all the property mortgaged or charged

2,098,095 (two million ninety eight thousand and ninety five)
ordinary shares of £1 par value in Virgin Retail Limited and any
securities substituted therefor and all dividends or interest paid or
payable at the date thereof on any such securities and all stocks
shares (and the dividends or interest thereon) rights moneys or
property accruing or offered at any time by vay of redemption bonus
preference option consolidation sub-division or otherwise to or in
respect of any securities subjemt thereto.

e

Particulars as to commission allowance or discount {note 3)

NIL

. . v
Signed Lif)v“er\——- Wk}w—] \/\Euu’ﬁ‘ ' Date 095‘1 }\o"(\

On behalf of jcommpany] [mortgagee/chargeel”

Motes

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 305), If the property is situated and the charge was
created outside the United Kingdom delivery 10 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 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 corporaté it must be signed by an officer of that body. A verified copy will also be
accepted whiere section 398{4) applies {property situate in Scotland or Northern Ireland) and Form

No. 398 is submitted.

LI T

2. A description of the instrument, eg “Trust Deed™, "'Debenture”’,
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 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 antered on the

prescribed continuation sheet.

Mortgage'' or “‘Legal charge’’,

@@Thﬂ Selciors’ Law Stationery Sociaty ple, Paulton House, 8 Shopherdess Walk, London N1 78 1985 Edition
4 ben _reree
[so16s02]
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 19853

1 hereby certify that a mortgage or charge dated the 28th OCTOBER 1991

and created by VIRGIN RETAIL GROUP LIMITED

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

+o time accruing due from the company to LLOYDS BANK Plc

on any account whatsoever

xwas registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 30th OCTOBER 1991
Given under my hand at the Companies Registration Office,
Cardiff the 5th NOVEMBER 1991 . N
No. 2376810 |
HER LG
an authorised officer

C.,6%a

2%
&m
Shi

HCO218
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Particulars of a mortgage cr charge

Please do not Pursuant to section 395 of the Companies Act 1985
write in
p this margin

M u2AC

To the Registrar of Companies For official use  Company number

Please complete \'\{"\\ b\j o ey =,

legibly, preferably ! | ! \A | 2376810

in black type, or R
bold block lettering  Name of company

VIRGIN RETAIL GROUP LIMITED (the “company” )

* insert full pame
of company

Date of creation of the charge

lst November 1991

Description of the instrument (il any) creating or evidencing the charge e 21

MORTGAGE OF STOCKS AND SHARES

Amount secured by the mortgsye or charge

All money and liabilities whether certain or contingent
which then were or at any time thereafter might be
due owing or incurred by the Company to the Bank anywhere
on any current or other account or in any manner whatsoever
whether alone or Jjointly with any other person firm
or corporation and in whatever style name or form and
whether as principal or surety together with interest
on all such money and liabilities to the date of payment
at such rate or rates as may from time to time be charged
by the Bank in accordance with its usual practice and
commission and other banking charges and legal and
other costs charges and expenses (on a full and unqualified
indemnity basis) incurred by the Bank in relation to
this mortgage or in enforcing the security thereby
created.

Ao
Q.

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

LToyds Bank Plc
fL Lombard Street

115 N[W 1991 London

Postcode EC3P 3BS

Presentor's name address and For official Use
reference [if any): Mortgage Section Post room
Lioyds Bank Pls
Clty Oftice g
Securities Departswond ety
Tat. No. CO 395 e B o ¥ 1 ; Y
- Lo:don: 72 Lombard Strest HEG%G‘T o ,
AW & SONS Lud, Eendan ECIP 38T bl L
hawny Jouse, '
Lower Sydenham, SECHISAM 91
"'SE28 SAE Ecsl 15NOV1 .
LLY 1163 Time critical reference oL
- »




Shart particulars of all the property mortaaged or charged

99 {ninety nine) ordinary shares of Caroline International
Limited. In addition the Mortgage shall affect any securities
substivuted therefor and all dividends or interest paid
nr payable after the date thereof on any such securities
and all sktocks shares (and the dividends or interest. thereon)
rights moneys or property accruing or offered at any time
by way of redemption bonus preference option conso;:dgt%on
sub-division or otherwise to or in respect of any securities
subject. thereto.

Particulars as to commission allowance or discount mewen

NIL

<
1:%_;
Signed e /\ e At Date  ath pygyeccher 991

. On behalf of ([corpamd[mortgagee/shacges)t

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 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. 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 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. L -

1 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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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to scction 401{(2) of the Companies Act 1985

I hereby certify that a mortgage or charge dated the lst NOVEMBER 1991

and created by VIRGIN RETAIL GROUP LIMITED

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

to time accruing due from the company to LLOYDS BANK Plc

on any account whatsoever

was registered pursuant to Chapter I Part XII of the Companies Act
1885, on the 15th NOVEMBER 1981
Given under my hand at the Companies Registration Office,

Cardiff the 22nd NOVEMBER 1991

No. 2376810 762 éz
A {0

R. M. GROVES

an authorised officer

C.69%9a

qD :x;‘\l HC0218



COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pleas? do not Pursuant to section 395 of the Companies Act 1985
write In
this margin 7
To the Ragistrar of Companies For official use  Company number
Please compiste ——gf=r—m
lagibly, prefarably | | ! 2376810
in black type, or P T S

bold black letteting  Name of company

* 3 - . - I - - I 1 !
* insert full name I
of compeny

Date of creation of the charge

I 3rd February, 1992

Description of the instrument (if any) creating or evidey.cing the charge (aow 2

Proceeds Charge

Amount secured by the mortgage or charge

See attrached sheet

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

W.H. Smith Limited, Strand House, 7 Holbein Place, London

Postcode| SW1 8NR

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

Herbert Smith

Exchange House T e ) .
Primrose Street L b o ...-.‘9 I? e k%
LONDON  EC2A 2HS . ' ey - '
Ref : 182/Cil5 . O4FEB 1992 §

.
Time critical reference
Page 1 ez

Darsrfor ot JOIDRM & Sons Limited
|JOLLEIE) 51's) Thomas Straat, Bristo} BS1 6JS Tel. 0272-230600 Telox 449118



O

Short particulars of ail the property mortgaged or charged

Pleass do not
wite in
tkis margin

See attached sheet ;;I;rl:fl:c:mral::gly

in black typae, or
bold block Isttering

Particulars as to commission allowance or discount (aate 3)

Signed LAE .’EQ/&' Smm Date Q4 ‘ 02—( L

L}

On behalf of jesmpanylimortgagee{chargee] t 1 delete as

appropriate

Notes

1 The original instrument (if any) creating or evidencing the charge, togethar 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 heen
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. Tha 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 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 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 agresing 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
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
{continued)

Continuation sheet No _ _l_
to Form No 395 and 410 (Scat)

Company number

2376810
Name of company
Virgin Retail Group Limited*g

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




Amount due ar owing on the mortgage or charge (continued)

(A)

(B)

Note

(i) the obligations of the Chargor to make payments
to the Chargee pursuant to the Warranties on the
part of the Chargor contained in Schedule 1 to an
Acquisition Agreement between the Chargor and the
Chargee dated 17th September, 1991;

(ii} the obligations of the-Chargor to make payments
to the Chargee pursuant to the Tax Covenant given
by the Chargor to the Chargee in the form set out
in Schedule 4 to the Acquisition Agreement; and

(iii) the obligations of the Chargor to subseribe for
shares in Virgin Retail Limited and the
obligations of the Chargor to fund Virgin Retail
Limited pursuant to Clauses 17.11 and 17.14 of a
Joint Venture Agreement between the Chargor and
the Chargee and Virgin Retail Limited dated 3rd
February, 1992 in respect of any liability under
the Tax Covenant referred to in (ii) above; and

all charges, commissions and legal and other expenses
reasonably incurred in any manner whatsoever by the
Chargee in relation to the said obligations and
liabilities {including without limitation any expenses
incurred by the Chargee in enforcing or otherwise
attempting to recover any such obligations or
liabilities on a full indemnity basis).

The :Charge. . contains restrictions on the creation of further security
interests by the "Chargor in or over the property the subject of the

Kortgager C.l\cusq_ .

T bbbt e
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Pledse do not Names, addresses and descriptions of the mortgagees or persens entitled to the charge (continued)
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Short particulars of ali the property mortgaged or charged (Continued)

First fixed equitable charge over:-

Retail Limited;

Charge.

(A) a bank account ("the Tax Covenant Account”) to be opened
by the Chargor in its name with Lloyds Bank Plc (or such
other bank or financial institution as the Chargor and
the Chargee may from time to time agree) into Which shall
be paid any payments made by. Virgin Retail Limltgd gnder
a £5,000,000 Unsecured "A" Loan Note issued by Virgin

(B) the Credit Balance, being the total of all sums
(including interest) from time to time standing to the
credit of the Chargor in the ‘Pax Covenant Account;

Provided always that the Chargor is enhitled to instruct the
bank with whom the Tax Covenant Account is held to make
payments in discharge of any liabilities secured by the
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

I hereby certify that a Proceeds Charge dated 3rd FEBRUARY 1892
and created by VIRGIN RETAIL GROUP LIMITED ('"the Chargor') for
securing (i) the obligations of 'the Chargor tc make payments to
W.H. SMITH LIMITED ("the Chargee') pursuant to the Warranties on
the part of the Chargor contained in Schedule 1 to an Acquisition
Agreement dated 17th SEPTEMBER 1991; (ii) the obligations of the
Chargor to make payments to the Chargee pursuant to the Tax
Covenant given in the form set out in Schedule 4 to the
Acquisition Agreement; and (iii) the obligations of the Chargor
to subscribe for shares in VIRGIN RETAIL LIMITED and the
obligations of the Chargor to fund VIRGIN RETAIL LIMITED pursuant
to Clauses 17.11 and 17.14 of a Joint Venture Agreement dated 3rd
FEBRUARY 1992 in respect of any liability under the Tax Covenant
referred to in (ii) above; and all other monies due ox to become
due from the Chargor to the Chargee under the terms of the Deed
was registered pursuant to Chapter I Part XII of the Companies
Act 1985, on the 4th FEBRUARY 1992.

Given under mylhand at the Companies Registration Office,

Cardiff the 10th FEBRUARY 1992. /f/ b s
t.";::i.ﬁ ‘f::.-'v- _13.‘,;9’ .’""- ; 3o, e p P U
/ ’
moee s T T
No- | 2376810 M. D. {J-\n‘u.: LIRS N

an authorised officer

C.69d(Rev)

{ ofe

ERRr T N
N



COMPANIES FORM M. 395

Particuiars of a morigage or charge

\F:?'at;v_sndo not Pursuant to section 395 of the Companies Act 1986
k

this margin

w3 O

Company number

To the Registrar of Companies
Please complote

legibly, preferably

in black type, or 2376810
bold block lettering  Name of company Py
* Virein Retail Group Limited /< I
* insert full name
of company
Date of creation of the charge
3rd February, 1992 I
o Description of the instrument (if any) creating or evidencing the charge ot 2
&~
o Mortgage of Loan Note
g o~
\ Amount secured by the mortgage or charge
\1 See attached sheet
¥~
S
N (3
‘.. P
§ i
¥
Y 3
Y
AN
1
Q'\ Names and addresses of the mortgagses (E persons antitled to the charge
o ra e
e W.H. Smith.limited, Strand House,.7.Holbein Place, london. —— .
C\ Postcode SW1 8NR
Presentor’s name address and For official Use
reference (if any): Mortgago Section Post room

M"Q'M'—n‘;

REGISTERED

Herbert Smith
Exchange House
Primrose Street

e

LONDON  EC2A 2HS ~4FEB 1995 aC RISV
Ref : 182/Cl15 ’ \ ;
. L E \‘ N 2y L -~
Time critical reference 5 T
Page I

o Jordan & Sons Limited
It’»@l’“fm] 21 S1. Thomas Streat, Bristol BS1 6JS Te), 0272-230600 Talox 449119 288



Short particulars of ali the property mortgaged or charged

—

See attached sheet

A &

Particulars as to commission allowc..ce or discount (et 3

Signed (A-QA’)QA‘ Smm\ Date O4 (OZ {C(’L

On behalf of teumpany]{mortgagee/bhameﬁ

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 preperty 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 ihe charge will be
accepted where the groperty charged is situated and the charge was created suiside the United

Kingdom (section 39Bj and in such cases the copy must & verifled 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 accented 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
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

"o
L

Mortgage” or “Legal charge”, etc, as

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

debeantures 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,

g
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.)
Please da not Particulars of a mortgage or charge

write in this

binding margin (continued)

Continuation sheet No ___ _.L
to Form No 395 and 410 {Scot)

Company number

Please complete

legibly, preferably 2376810
in blaclt type, or

bold block lettering  Name of company

*delete if I
irappropriate

—
Virgin Retail Group Limited

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

PRINTED AND SUPPLIED BY

JJ d 4 1 ¥
JONOAH & BONS LHITED
JORDAN HOUSE

T
TELEX 781010
i

&0

]
RELET sl

Paca 1



Amount due or owing on the mortgage or charge (continued)

(A)

(B)

(i) the obligations of the Mortgagor to make payments
to the Mortgagee pursuant to the Warranties on
the part of the Mortgagor contained in Schedule 1
to an Acquisition Agreement between the Mortgagor
and the Mortgagee dated 17th September, 1991;

{ii) the obligations of the Mortgagor to make payments
to the Mortgagee pursuant to a Tax Covenant given
by the Mortgagor to the Mortgagee in the form set
out in Schedule 4 to the Acquisition Agreement
between the Mortgagor and the Mortgagee dated
17th September, 1991; and

(iii) the obligations of the Mortgagor to subscribe for
shares in Virgin Retail Limited and the
obligations of the Mortgagor to fund Vvirgin
Retail Limited pursuant to Clauses 17.11 and
17.14 of a Joint Venture Agreement between the
Mortgagor and the Mortgagee and Virgin Retail
Limited dated 3rd February, 1992 in respect of
any liability under the Tax Covenant referred to
in (ii) above; and

All charges, commissions and legal and other expenses
reasonably incurred in any manner whatsoever by the
Mortgagee in relation to the said obligations and
liabilities (including without limitation any expenses
incurred by the Mortgagee in enforcing or otherwise
attempting to recover any such obiigations or
liabilities on a full indemnity basis}.
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in black type, or
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge {continued)

4 |



Short particulars of alf the property martgaged or charged (Continued}

Assignment as a continuing security for the payment and
discharge of the Secured Liabilities by way of first fixed
legal mortgage of:-

(A)

(B)

(C)

Note

A £5,000,000 Unsecured "A" Loan Note due 3lst May, 2022
issued by Virgin Retail Limi&ed;

any other securities which the Mortgagor may, with the
prior written consent of the Mortgagee, from time to
time substitute for the Loan Note referred to in (A)
above; and .

all other securities and all rights, moneys and
property whatsoever which may from time to time at any
time be derived from, accrue on or be offered in
respect of the Loan Note referred to in (A) above or
the other securities referred to in (B) above whether
by way of redemption, exchange, conversion, rights,
bonus, capital reorganisation or otherwise howsocever.

The Mortgage contains restrictions on the creation of
further security interests by the Mortgagor in or over the
property the subject of the Mortgage.
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write in this

| binding margin
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legibly,preferably
in black type, or
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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 charge over shares dated 3rd FEBRUARY
1992 and created by VIRGIN RETAIL GROUP LIMITED for securing all
moneys due or to become due from the Company to W H SMITH LIMITED
or VIRGIN RETAIL LIMITED under the terms of any of the secured
agreements (as defined in the deed) was registered pursuant to
Chapter I Part XII of the Companies Act 1985, on the 4th FEBRUARY

1992.

Given under my hand at the Companies Registration Office,

TN Derdey

Cardiff thHe 10th FEBRUARY 1992.

No. . 2376810 N, S. BERKLEY

an authorised officer

C.69d(Rev)

el



COMPANIES FORM No. 395
Particulars of a mortgage or charge

‘!:::!_?s? do nat Pursuant to section 395 of the Companies Act 1985
nein
this margin
To the Registrar of Companies For official use  Company number
Please complste = e
legibly, preferably | ; | 2376810
in black typs, or T L .

bold block lettering Name of company

* Virgin Retail Group Limited

* insert full name
of company

Date of creation of the charge

3rd February, 1992

Description of the instrument {if any) creating or evidencing the charge wote 2

Charge Over Shares

Amount secured by the mortgage or charge

See attached sheet

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

W.H. Smith Limited, Strand Houge, 7 Holbein Place, London

Postcode SW1l 8NR
69/ Presentor’s name address and For official Use

reference (if any): Mortgage Section Post room

Herbert Smith . eyt

Exchange House £ R e gty

Primrose Street HE"L‘“Q ¥ Eﬁh"' & <
LONDON  EC2A 2HS . o

; ~4FEB1992 FU
Ref : 182/Cli5 Ve .
Time critical reference

Page 1 |

¢ oo oui JOrdan & Sona Limitod
E@LW: 21 St Thomas Strool, Bristol BS1 6JS Tal, 0272-230600 Telox 449119
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Short particulars of all the property mortgaged or charged

¢ 2

A - " Plaase do not

write in

this margin

Plaase complate
See attached sheet | legibly, proferakiy

B in black type, or
] bold block tettering

Particulars as to commission allowance or discount {note 3)

st ook Sl w04 |02f e

On behalf of }company.}{.mongagee{chargee]‘r t delete 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 craated
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 he
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 corract 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. 398 is submitted.

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

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 payaole under the terms of the
debentures should not be entered.

If any of the spaces in this form provide insufficient space the particulars must be enterad on the
prescribed continuation shest,

Page 2
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COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of amorigage or charge
jcontinuad)

Continuation sheet No __ _J_
to Form No 395 and 410 (Scoty

Company number

2376810

Name of company

Virgin Retail Group Limited* k

Description of the instrument creating or evidencing the mortgage or charge (continued) incte2)




T

Amaunt due or owing on the mortgage or charge (continued)

Pleasago not
write in this &

All sums which have been or at any time after the d:gieogy
creation of the Charge may become due, owing gr'Eag under
the Chargor to the Chargee or Virgin Retail ngl ghar Cer nd
the Charge, an Acquisition Agreement bEtween'ttEVertuge
the Chargee dated 17th September, 1991, a Join yenture
Agreement between the Chargor and the Chargee an 1emgnta1
Retail Limited dated 3rd February, 1992 and a ﬁupph ment
Joint Venture Agreement between the Chargor, t eacda gee,
Virgin Retail Limited and Lloyds.Bank Plc dated 3r the
February, 1992, including, but w1thout_llm1tat10n, e
amount of any claim by the Chargee against the Chargg or
arising out of any breach of representaticn, covenan

other obligation whatsoever contained in or undertaken under
the above Agreements.

tinding margin

Please complote
logibly,preferably
in black type, or
bold block lettering

Page 2



lasse do mgt Names, addresses and descriptions of the mortgagee: or persons entitled 1o the charge {(continued)
nria in this

snding margin

'|easa compiete
egibly,preferably
n biack type, or
vold block lettering
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hort particulars of all the property mortgaged or charged (Continued) ﬁrai&ta:elnndtﬁmt \
; 5 -
binding margin

First fixed equitable charge ranking in priority subsequent Please completa
only to a Mortgage in favour of Lloyds Bank Plc dated 28th legiblypreferably

October, 1991 as amended by a Deed of Release dated 3rd i:‘oi’,}‘,:,’;:x",:;:;’,m
February, 1992 over:-

= et TR

{A) 1,049,048 ordinary shares of £1 each in Virgin Retail
Limited beneficially owned hy the Chargor (the
"Original Securities") and all other shares in Virgin
Retail Limited from time to time held by the Chargor;

(B) any other securities which the Chargor may, with the
prior written consent of the Chargee, from time to time
substitute for all or any of the Original Securities;
and

(c) all other securities and all rights, moneys (including,
without limitation, dividends) and property whatsoever
whizh may from time to time at any time be derived
from, accrue on or be offered in respect of the
Original Securities or the securities referred to in
(B) above whether by way of redemption, exchange,
conversion, rights, bonus, capital reorganisation or
otherwise howsoever (excluding any monies arising out
of an exercise by the Chargor of a put option in its
favour referred to in Clause 4.1 of Schedule 5 to the
Joint Venture Agreement between the Chargor, the
Chargee and Virgin Retail Limited dated 3rd February,
1992).

Note

The Charge contains restrictions on the creation of further
security interests by the Chargor i- .ver the property
the subject of the Chargz.

Page 4



CERTIFICATE OF THE REGISTRATION
CF A MORTGAGE OR CHARGE

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

I hereby certify that a Mortgage of Loan Note dated 3rd FEBRUARY
1992 and created by VIRGIN RETAIL GROUP LIMITED ('"the Mortgagor'")
for securing (i) the obligations of the Mortgagor to make
payments to W.H. SMITH LIMITED ('"the Mortgagee') pursuant to the
Warranties on to an Acquisition Agreement dated 17th SEPTEMBER
1981; (ii) the obligations of the Mortgagor to make payments to
the Mortgagee pursuant to a Tax Covenant given in the form set
out in Schedule 4 to the Acquisition Agreement dated 17th
SEPTEMBER 1991; and (iii) the obligations of the Mortgagor to
subscribe for shares in VIRGIN RETAIL LIMITED .and the obligations
of the Mortgagor to fund VIRGIN RETAIL LIMITED pursuant to
Clauses 17.11 and 17.14 of a Joint Venture Agreement dated 3xd
FEBRUARY, 1992 in respect of any liability under the Tax Covenant
referred to in (ii) above; and all other moneys due or to become
due from the Mortgagor to the Mortgagee under the terms of the
Deed was registered pursuant to Chapter I Part XII of the
Compzuies Act 1985, on the 4th FEBRUARY 1992,

Given under my hand at the Companies Registration Qffice,

" .lf_:) e R
N b Dericdag

No. 2376810 ¥, —~
’ ‘ %‘?ﬁ"-’h N: S. BERKLEY

an authorised officer

Cardiff the 10th FEBRUARY 1992.

C.69d(Rev)
jo\*

{
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COMPANIES FORM No. 403b

Declaration that part of the
property or undertaking charged
{a}) has been released from the
charge; (b) no longer forms part -~
of the company’s property P
or undertaking |
Pursuant to section 403{1)(b) of the Companies Act 1985

3

Seh(

To the Registrar of Companies For official use  Company number

| il sl i

[ ST A T |

Es{“ | It | 2376810 N
Nzme of company

« VIRGIN RETAIL GROUP LIMITED

! RICHARD PATRICK FLYNN

of 43 RANNOCH ROAD, HAMMERSMITH, LONDON W6 9SS

[a-dizecter][the secretary][the-administratori{the administrativaracaivar]T of the above company, do
solemnly and sincerely declare that with respect to the charge described below the part of the property
or undertaking described [has been released from the charge][bas-shasedte-forrm-part-ofthe—
CORRAAE-RLOpar-orundartalingd T

Date and description of charge $ _Mortgage dated 28 October 1991

Date of registration ¢ _30_October 1991

Name and address of [chargee][trustae-for-the-debentuse-holdars]t _L1oyds Bank PLC

71 Lombard Street, London EC3P 3BS

Short particulars of property or undertaking released or no longer part of the company's property or
undertaking § _°ne million forty-nine thousand and forty-seven (1,049,047)

ordinary shares of £1 each in Virgin Retail Limited.

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

provisions of the Statutory Declarations Act 183"2_)@“
Dectared at ﬁ—\h—'%——bﬁm‘rbnv ‘\“3 Declarant to sign below

L\\'\ 23. C"til.lé{ LL’]!O‘Y\ Q,Fl\l"ﬁ

235 0. (ocllysle Evase, VWO f
the = A day of _ ‘\\’ '\-(
one thousand nlne hundred and _«1l: /.L/ ,;}.\,wo -
before me <.l *—\wvx .

A Commissioner-for-Qaths-or Notary-Public-or-dustics-of
the- Peace-or Solicitor having the powers confgrrach.on-a

Commissioner for Oaths S L ARORA LLM\_

ULV TUR
Presentor's name address and For official Use et
reference {if any}: rtgage Section Post roorn

Ref: LGM/GKW/PJIRB/JRI P e .
Freshfields ﬁE&mE@?kREﬁ ,
Whitefriars
65 Fleet Street ~9APR 1997
London
EC4Y 1HT

. S
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COMPANIES FORM No. 403a

Declaration of satisfaction
in2 full or in part
of mortgage or charge” - .

\

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

k!
=g
el

To the Registrar of Companies
{Address overleaf)

For official use

~—T T -

| ESE R T ——

Company number
2376810

L

Name of company
I* VIRGIN RETAIL GROQUP LIMITED i

[, JANICE SUSAN COOK
of 5 HOLLYWOOD GARDENS, HAYES, MIDDLESEX UB4 ODX

[a director][the secretary][the-sdministratorllthe administrative receiver]t of the above company, do

solemnly and sincersly declare that the debt for which the charge described below was given has been

paid or satisfied in [full][wartyt /
Mortgage dated 1 November 1991

Date and Description of charge}
15 November 1991

Date of Registrationg

Name and address of [chargee][trustee for the debenture holders) Lloyds Bank plc

71 Lombard Street, London EC3P 3RS

Short particulars of property charged§ _Ninety~nine Ordinary Shares of El par value
in the capital of Caroline International Limited.

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1836.

Declared at '7‘2//'“%47 /V\J{M M (st
[—-—r\)\ C_,)l(

Declarant to sign below

the £ & day of et d"‘“‘“ Lol
one thousand nine hundred and A0\ /w
before me (_.) I

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 Section Past room

R penpevnaiagvadpiiulage | f CORPANIES HOUSE
Freshfields % L_hf_*:m Bl % o
65 Fleet Street , 13 JUN 1992
London EC4Y 1HS g P Y

: i3JUN992 i 5]

{Ref: PJRB/MAF} | RN
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COMPANIES FORM No. 403a

Deciaration of satisfaction
in full or in part
of mortgage or charge -

&

-t

-
“
s
et Kl
#

7.
b <

(/ P
Pursuant to section 403(1) of the Companies Act 1985 S ]
92 0 <
To the Registrar of Companies j‘; :} For official use Company number
; - T T
{Address overleaf) . L .!. _!. ,_E 9376810 1\[

Name of company

| . VIRGIN RETAIL GROUP LIMITED
!
of 3 HOLLYWOOD GARDENS, HAYES, MIDDLESEX UB4 ODX

JANICE SUSAN COOK

{a dirgster]ithe secretary]{wnmmmmmm of the above company, do i<
solemnly and sincerely declare that the debt for which the charge described below was given has been
pald or satisfied in [full][pastit “Z
Date and Description of charge} _Mortgage dated. 28 October 1901

Date of Registrations 30 October 1991

Name and address of [chargee][trustee for the debenture holders] __Lloyds Bank plc
71 Lombard Street, London EC3P 3BS

Short particulars of property charged$ __Two million, ninety-eight thousand and
ninety-five ordinary shares of £l each in the capital of Virgin Retail Limitec

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 7 2’!7 L NVH’H} ]“{J;& 67"5: Declarant to sign below
Lo U

the £ day of T dm Lol

~ o
one thousand nine hundred and MAB‘(»; Ao
before me > L) P SN

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): Section Post room
.,‘f{“r.] [Earecm oo e ::r"ﬁ%h
] shY N - 5 - ¢ -
it L TS I RIS COMIPANIES HOUSE

Freshfields
65 Fleet Street
London EC4Y 1HS

] A3J0N 1992 VGO
(Ref: PJIRB/MAF) . - j




COMPANIES FOHRM No.395

Pursuant to section 395 of the Companies Act 1985

Planse do not write
In this margin.

Particulars of a mortgage or charge

" For official use Company number

To the Registrar of Companies A1 4. ) % c

2376810

)

T

Name of company
A

Virgin Retail Group Limited (the "Company")

DI R AR iy

Date of creation of the charge

I 5th March 1993

Description of the instrument {if any) creating or v:dencn
‘ Morl:gage of Shares in Va.rgm Retail Limited (the "Mortgage")

Amount secured by the mortgage or charge

The payment on demand of all money and liabilities whether cextain or
contingent which now are or at any time hereafter may be due owing or
incurred from the Compary: 3
(i) to Lloyds Bank Plc ("Lloyds") pursvant to a loan agreement
dated 5th March 1993 whereupon Lloyds agreed to make available
to the Company a loan of up to £12,500,000 upon and subject to
the terms thereof;

(ii) to The Bank of Nova Scotia ("BNS") pursuant to a loan agreement
dated 5th March 1993 whereby BNS agreed to make available to the
Company & lcan of up to £12,500,000.

Name(s) and address( s) of the mortgagee(s) or person(s) entitled to the charge

Lloyds Bank Plc "Lloyds ") 6-8 Eastcheap, ]‘..ondon, ECBM 1L actmg as

trustee for :Ltself and for The Bank of Nova Scotia ("BENS") of Scotia

\%f?

House, 33 Finsbury Scmare, London EC2M 1BB.

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

For official Use

Cameron Markby Hewitt R s::f::ww-,,r.n R oo
Sceptre Court foein TR 3|
40 Tower Hill g, 3
Lendon i 12MAR 1993
NSOB/X2244 /6896 j B

Time critical referenca I

Companles Form M35

®
Teleare 2.01 CompuForms® ta ossy) seo000

Paga 1 of :
005,

o1 ey pymn e

whEvTrrrTTI



short particutars of all the property mortgaged or charged {r’nleuﬁff rﬂ?rg?r: e

(1) 1,049,048 (one million forty nine thousand and forty eight)
ordinary shares of €1 par value in Virgin Retail Limited (the
"Shares II) ;

(2) any securities substituted for the Shares;

(3) all dividends or interest paid or payable after 5th March 1993
on any such securities and all stocks and shares owned at any
time by the Company in Virgin Retail Limited and all stocks and J
shares and dividends or interest thereon, rights moneys or |
property accruing or offered at any time by way of redemption
bonus preference option consolidation sub-division or otherwise
to or in respect of the securities subject to the mortgage; and

(4) any proceeds of the sale of the Shares to W H Smith Limited
("WHS*) pursuant to the terms of a Joint Venture Agreement
between the Company, Virgin Retail Limited, and WHS dated 3rd
February 1992 as varied by a Supplemental Agreement between the
Company, Virgin Retail Limited, Lloyds and WHS dated 5th March 1993.

Particulars as to commission allowance or discount

Signed (:Q,“W \"\Qrkh-—\ \‘\a.th" Date l\!'ﬁ"ﬂa

On behalf of [eempamy] [mortgagee / chargee] t + Dotet
elete as

e appropriate

Notes

1 The original instrument (if any) creating or evidencin% the char?e. together with these prescribed
particulars correctly completed must be elivered 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 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 388(4)
applles (property situate in Scatland 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 |n this section there should be inserted the amount or rate per cent. of the commission, aflowance or
d;si%ount (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
dabentures 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.

5 This form should be addressedto: Mortgage Section
PO Box 716
Companles House
Crown Way
CARDIFF CF4 3YA

Companles Farm M395 ® Page 2¢c
Companle: CompuForms” o wess scoo0 Bo2c

N . - ~7’ X\
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1885

I hereby certify that a mortgage or charge dated the 5th MARCH 1993

and created by VIRGIN RETAIL GROUP LIMITED

for securing all moneys due or to become due from the Company to LLOYDS
BANK PLC AS AGENT AND TRUSTEE FOR ITSELF AND THE BANK OF NOVA SCOTIA

PURSUANT TO THE TERMS OF THE RELEVANT LOAN AGREEMENT

was registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 12th MARCH 1993
Given under my hand at the Companies Registration Office,
Cardiff the 17th MARCH 1993

A
No. 2376810 FARNE,

[ [

. e “. -
an authorised officer

C.69

HCO21B




Please do not write
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60

Presentor’s
any):

Cameron Markby Hewitt
Sceptre Court

40 Towexr

Iondon EC3N 4BB

NSOB/X2244 6896 _

COMPANIES FORM No.395
Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

¥

To the Registrar of Companie~ ) 45__72\(: xv «\..—F‘ér official use » Company number

[T <& [ 2376810

Mame of company
!

VIRGIN RETATL, GRCUP LDQ’I/'FED ("the Company")

Date of creation of the charge

S5th Maxch 1993
Description of the instrument (if any) creating or evidencing the charge
| Assignment of Debt

The payment of all sums owing by the Company.

1. to Lioyds Bank Plc ("Lloyds") pursuant to a loan agreement dated
S5th March 1993 whereby Lloyds agreed to make available to the
Company a loan of up to £12,500,000 upon and subject to the terms
thereof.

2. to The Bank of Nova Scotia ("BNS") pursuant to a loan agreement

dated 5th March 1993 whereby BNS agreed to make available to the
Company a loan of up to £12,500,000 upon and subject to the terms
thereof.

Name(s) and address(es) of the mortgagee(s) or person(s) entnled to tha charge

‘, Lloyds Bank Plc ("Lloyds") 6-8 Eastcheap Iondon ECSM lT.L as agent and ,
trustee for itself and The Bank of Nova Scotia ("BNS") of Scotia House
33 Finsbury Square London EC2M 1EB

name addross and reference (if .
§ For official Use
i Mortgage Soction

WNLF o

tl
TH

Hill

TT2MARI99S

ﬂ Time critical reference

Companles Form Mms
Refease 2,01

COI’DP(!FO!I‘I‘IS Tel ((G6ED) 860000 0035

Page t of2



short particulars of all the property mortgaged or charged

Plessa do notwilta
In this marglin

A T T NS T L T O I P PR

All the Company's right title and imterest in under and to all monies
whether principal, interest or other sums (but excluding interest whiclh: will
only become due or owing after Sth March 1993) which were owing as at 5th
March 1993 or which thereafter may ke due or owing by Virgin Retail Eurcpe
N.V. 11:,0 the Company and the full benefit of all rights and remedies relating
thereto.

-

/

Particulars as to commission allowance or discount
smm ! 0

N/A

signed COnntren Mosil~ Newntt— pate 1\ [3[a3

Onbehalf of fecoxany] [mortgagee / chargee] 7

Notes

1 The original instrument (if any) creating or evidencin%the charge, together with these prescribed
elivered 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 aiter the date on
which the instrument could in due course of post, &7 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
?and in suich cases the copy must be veriiied 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 behalif of the person giving the verification and where this is given by a body corporate
It also be accepted where section 398(4)

particulars correctly completed must be

Kingdom {section 398

it must be signed by an officer of that body. A verified copy wi
applies (propenty 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 shouid be inserted the amount or rate per cent. of the commission, aflowance or
discount {if any) paid or made either directly i 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 I of the spaces in this form provide insufficient space the particulars must be entered on the

prescribed continuation sheet.

5 This form should be addressed to: Mortgage Section
PO Box 716
Companies House
Crown Way
CARDIFF CF4 3YA

'_’W—

+ Delete as

appropriota

Companles Form Mags , ®
Release 201 CompuFOrms” 7« 06s9) 860000

R T A U PP e~ V2 ML -
by 8
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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 5th MARCH 1993

and created by VIRGIN RETAIL GROUP LIMITED

for securing all moneys due or to become due from the Company to LLOYDS
BANK PLC AS AGENT AND AS TRUSTEE FOR ITSELF AND THE BANK OF NOVA SCOTIA

PURSUANT TO THE TERMS OF THE RELEVANT LOAN AGREEMENT

wag registered pursuant to Chapter I Part XII of the Companies Act
1985, on the 12th MARCH 1993
Given under my hand at the Companies Registration Office,

Cardiff the 17th MARCH 1993

No. 2376810 MO“‘
Vo 1 F-3-43 “

R. M. GROVES
an authorised officer

c.e9

HCD21B
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Presentor's
any):

Cameron Markby Hewitt
Sceptre Court

40 Tower

Tondon EC3N 4BB

NSOB/X2244/7302

COMPANIES FORM No.395
Particulars of a mortgage or charge
/

f i
Bk

}&.
Forlofficial use  Company number

KJTwlg | | 2376810

Pursuant o section 385 of the Companies Act 1985

To the Registrar of Companies

Name of company

V:u:gm Retail Group LJ_mJ.ted (the Company“)

Date of creation of the charge
31 1 94

Descrl tlon of the mstrumnt lf an creatin orewdenclnqthe chare t ) '

Assignment of Debt

Amount secured by the rnortgage or charge

All monies outstanding by the Company to Lloyds Bank Plc and to The Bank
of Nova Scotia pursuant to Loan Agreements dated 5th Maxrch 1993.

&
£

6-8 Eastcheap, Iondon EC3M lI.a‘.. as agent and trustee for
33 Finsbury Square,

Lloyds Bank Plc,
itself and The Bank of Nova Scotia of Scotia House,
Iondon EC2M 1BEB

name address and reference (if o —
For official use
Merigage Sectlon

REGISTERE
" ~4 FEB 1994

Post room

Qom%%%

Hill ‘
L/ -4 FEB 1994 (]

; Tume cr:tlcal reference

Companies Form M395

Release 2.07

Page10f2

CompuForms® 7 ss) sw000 0055

Dt itk




. particulars of all the property mortgaged or charged Plaase do fin wilte

” All the Company's right, title and interest in under and to all monies

whether principal, interest or other sums which were owing as at 31st
Janaxy 1994 or which thereafter may be due or owing by Virgin Retail (BVI)
Limited to the Company and the full benefit of all rights and remedies
relating thereto,

Please caomplete
lsglbly, prelerably
In black type, or
bold block lettering

Particulars as to commission allowance or discount {note 3)

b il

Signed Cow\w Marklo~, et Date s/n_/ tqLt-

t Delsto as

On behalf of jnommany] [mortgagee/chargee] 1
T S A YD TR 7 Y ST T TSy AP PIOPriEte

Notes
1 The original instrument {if any) creating or evidencin% the charge, together with these prescribed
particulars correctly completed must be delivered to the egistrar 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 tha 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 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
Wb] 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 Scotfand or Northern Ireland) and Form No. 398 Is submitted,

o . 2 A description of the instrument, eg Trust Deed", *Debenture’, "Mortgage" or "Legal charge", etc, as the
i 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 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

J prescribed continuation shest.
5 The address of the Registrar of Companies is: Companies House, Crown Way, Cardiff CF4 3UZ

€
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 023786810

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
AN ASSIGNMENT OF DEBT DATED THE 31st JANUARY 1994 AND CREATED BY
VIRGIN RETAIL GROUP LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM THE COMPANY TO LLOYDS BANK PLC UNDER THE TERMS OF THE LOAN
AGREEMENTS DATED 5th MARCH 1893 WAS REGISTERED PURSUANT TO CHAPTER 1
PART XII OF THE COMPANIES ACT 1985 ON THE 4th FEBRUARY 1994.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 8th FEBRUARY 1994,

W Reions

D. JENKINS

for the Registrar of Companies

COMPANIES HOUSE
Pn/.'."\"‘/?)n

HCO26B
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* Insert il nama
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Pagae 1

o 3eP 1994

COMPANIES FORM No 398
particulars of a mortgage or charge

Pursuant to saction 395 of the Companias Act 1985

M

To the Registrar of Companies For ofﬁc‘al use Company number

bUd” 1@ ‘@ﬁ 2376810

L--h-hv-‘l-n

Name of company

IR A S L —— M

* Yirgin_ Retail Group Limited (the "Company')

J— i N, e . Y

Date of creation of the charge

[1% september, 1994

Description of the instrument {if any) creating or evidencing the charge e 2)

Supplemental Deed dated P[Zﬂ,} September, 1994 supplemental to
a Mortgage of Shares in Virgm Reta11 Limited dated 5th
March, 1993 ( "Morteage") ——

Amount secured by the mortgage or charge

The payment on demand of all money and liabilities whether certain or
contingent which now are or at any time hereafter may be due owing or
incurred from the Company:-

(i) to Lloyds Bank Plc ("Lloyds™) pursuant to a loan agreement dated
5¢h March, 1993, as amended from time to time, whereby Lloyds
agreed to make available to the Company & loan of up to
£12,500,000 upon and subject to the terms thereof;

(ii) to The Bank of Nova Scotia ("BNS") pursuant to a loan agreement
dated 5th March, 1993, as amended from time to time, whereby BNS
agreed tn make available to the Company a loan of up to
£12,500,000 upon and subject to the terms therecf.

Names and addresses of the mortgagees or persons entitled 1o the charge

A

Lloyds. Bank Ple, 6=8 Bastcheap, London EC3M _1LI_acting. as triustee for

itself and . for The Ranic of Mova Scobia_of Sratia Houeeo, 33 Finsbury
Square, London PostcodeL ECZM 1BB

L._ = TR WA S

For officlal Use

Presentor's name address and

reference {if any): tgangepctiun ARSI Post room

LY 'k.'f e Li‘:'—“— JA,—‘;;G) S

S§lzughter and May, A,

35 paginghall Street, 9

London, £72 SEP 12 |

EC2V 5DB. T PR .

KIHIB@@ d b v ;

x o . [KLO!  *KS25SqLAX 1_4 )

I COMPANIES HOUSE 12/09/ 4~

I i

Time critical reference

o

FEeE Jordan & Sona Limited



Shaort particulars of all the property

g WY

mortgeged er charged

o

A N ‘Mm 1 P[&age dg na{
wiite In
thle rhergin

1. 1,049,048 (one million foriy nine thousand and forty eight) ordinary

shares of £1 par value in Virgin Retail Limited; Please complete

2. any substituted securities; :;“;?:Zk%ﬁ:fﬁw

bold block Jetarin

3., all dividends o: interest paid or payable after 5th March 1993 on any I
such securities and all stocks and shares owned at any time by the
Company in Virgln Retail Limited whether such stock and shares are
issued to the Company or otherwise acquired by the Company and all

. stocks and shares (and the dividends or interest thereon) rights

moneys or property accruing or offered at any time by way of
redemption bonus preference option consolidation sub-division or
otgermse to or in respect of any securities subject to the Mortgage;
an

4. anauproceeds of the sale of the securities to WH Smith Limited
("WES") pursuant to the terms of a Joint Venture Agreement between
the Cnmpang, Virgin Retail Limited and WHS dated 3rd February, 1992
as varied by a Supplemental Aéreement between the Company, Virgin
Ratzil Limited, Lloyds and WHS dated 5th March, 1993 and as each has
been further amended by two amendment agreements dated 31st May, 1994
and 3rd March, 1994 respectively.

Particulars as to commission allowance or discount mow 3

[ e |

ses_Sny(WIU o) MO one PP bty LG

On behalf of [company|[mortgagee/chargeelt 1 delete 98
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 Ragistrar 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
outsida the United Kingdom delivery ta 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
receivad in the United Kingdom (section 398). A copy of the instrument creating the charga 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 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 corporate
it must be signed by an officer of that body. A verified copy will also be accapted where section 398(4}
apnlies (property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, eg wrrust Deed”, "Debenture”, “Mortgage” or “Legal charge”, etc, as
{he case may bs, should be given.

3 In this section thare 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, whather absolutely or conditionally, or

{b) procuring or agresing to procure subseriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
dehenturas should not ba entered.

4 If any of the spaces In this form provide insufficient space the particutars must be entared on the
prescribed eontinuaiion sheat,

Pape 2



CERTIFICATE OF THE REGISTRATION
- OF A MORTGAGE OR CHARGE

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

COMPANY No. 02376810

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A SUPPLEMENTAL DEED DATED THE 12th SEPTEMBER 1994 AND CREATED BY
VIRGIN RETAIL GROUP LIMITED FOR SECURING AND FOR AMENDING THE TERMS OF
A MORTGAGE DATED 5th MARCH 1993 WAS REGISTERED PURSUANT TO CHAPTER f
PART XI1 OF THE COMPANIES ACT 1985 ON THE 12th SEPTEMBER 1894.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 15th SEPTEMBER 1994 .
f\/’ﬁ’:}“'ﬁ‘ - 0 e A,
TR ety Gyl

{f-‘,.-
4 o, DUGGAN
for the Registrar of Companies
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COMPANIES FORM No. 3385

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

W

To the Registrar of Companies For officialuse Company number

:{ﬂ(ﬂ_@j 2376810

Name of company

I‘i VIRGIN RETAIL GROUP LIMITED (the "Company')

Date of creation of the charge

24th February, 1995

Description of the instrument {if any) creating or evidencing the charge {nota 2)

Please see attached Schedule 1

Amount secured by the mortgage or charge

Please see attached Schedule 1

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

Please gee atlached Schedule 1

P —— = mmmm_ smewe mer . ——memmammeme .= moe=. st

Postcode

For official use
Mortgage soection

Presentor’s name, address and

reference (if any). | Povat ranm

Slaughter ond May,
35 Basinghall Street,

[ REGISTERED

Lbndon, EC2V SUE.
PHS/MLT

Time critical reference

ii II || '||I4

PO, xPORABORVX
tﬁthN 1ES HﬁQS

-7 MAR 1995

INIH




Shart particulars of all the property mortgaged or charged

Please see attached Schedule 2

b

Particutars as to commission allowance or discount {note 3)

N/A

sves (PllEH S

On behalf of jeempany] [mortgagee/chargss]’

Notes

1. The original instrument {if any} creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Regsstrar of Companies within 21 days after
the date of creation cf 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 roceived 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 o 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 treland) and Form
No. 398 is submitted.

_pae {4 Mosua 1Q4S

s

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 nserted the amount or rate per sent. of the commission, allowance
or discount (if any) paid or made either directly or indirectly oy the company to any person in
consideration of his;

{a) subscribing or agreeing to subscnbe, 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 interast payable under the terms of the debentures
should not be entered.

4, If any of the gpaces in this form provide msufficient space the particulars must be entered on the
prescribed continuation sheet.

OYEZ‘ The Solicitors” Law Stotonery Socioty Ltd, Oyoz Housn, 7 Spa Road, London SE18 300 1985 Edition
g 903 F26734

Companies M395 EELOJQE@
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COMPANIES FORM XO. 395

PARTICULARS OF A MORTGAGE OR CHARGE

Virgin Retall Group Limited Company Nusber: 2376810

Schedule 1

Description of the instrument (if any) creatinpg or evidencing the

charge

Supplemental Deed dated 24th February, 1995 supplemental to a Mortgage
of Shares in Virgin Retall Limited dated 5th March, 1993 (as amended
by a Supplemental Deed dated 12th September, 1994 and, as so
supplemented by each Supplemental Deed, the '"Mortgage").

Amount secured by the mortgape or charge

The payment on demand of all money and liabilities whether certain or
contingent which now are or at any time hereafter may be due owing or
incurred from the Company:-~

(1)

(11}

(iii)

(1v)

to Lloyds Bank Ple ("Lloyds™) pursuant to a Loan Agreement
("Lloyds Loan Agreement") dated 5th March, 19%7, as amended
from time to time, whereby Lloyds agreed to make available
to the Company a loan of up to £12,500,000 upon and subject
to the terms thereof;

to The Bank of Nova Scotia ("BNS") pursuant to a Loan
Agreement dated 5th March, 1993, as amended from time to
time, whereby BNS agreed to make available to the Company a
loan of up to £12,500,000 upon and subject to the terms
thereof;

to Lloyds and BNS pursuant to the Mortgage; and

to Lloyds other than under the Lloyds Loan Agreement.

Name(s) and address(es) of the mortgapee(s) or person{s}) entitled to

the charge

Lloyds Bank Ple, 6-8 Eastcheap, London, EC3M 1LL acting as trustee for
itself and for The Bank of Nova Scotia of Scotia House, 33 Finsbury
Square, London, £C2A 1BB.



Schedule 2

Short particulars of all the property mortgaged or charged

(1)

(2)
(3)

(4)

1,049,048 (one million forty nine thousand and forty eight)
ordinary shares of £1 par value in Virgin Retail Limited (the
"Shares");

any securities substituted for the Shares;

all dividends or interest paid or payable after 5th March, 1993
on the Shares or on any such substituted securities and all
stocks and shares owned at any time by the Company in Virgin
Retail Limited whether such stocks and shares are issued te the
Company or otherwise acquired by the Company and all stocks and
shares (and the dividends or interest tnereon) rights moneys or
property accruing or offered at any time by way of redemption
bonus preference option consolidation sub-division or otherwise
to or in respect of any securities subject to the Mortgage; and

any proceeds of the sale of the securities to WH Smith Limited
("WHS"} pursuant to the terms of a Joint Venture Agreement
hetween the Company, Virgin Retail Limited, Lloyds and WHS dated
3rd February, 1992 as varied by a Supplemental Agreement between
the Company, Virgin Retail Limited, Lloyds and WHS dated 5th
March, 1993 and s each has been fuither amended by two amendment
agreements dated 31st May, 1994 and s:a March, 1994 respectively
and as the Supplemental Agreemant has beew further amended by an

agreement dated 22ndFebruary, 1995,

KIH0077.95T
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CERTIFICATE OF THE,REGISTRATION
OF A MORTGAGE/OR CHARGE

&

THE REGISTRAR OF COMPANIES FOR NG&%RD AMD WALES HEREBY CERTIFIES THAT
A SUPPLEMENTAL DEED DATED THE 24th FEBRUARY 1985 AND CREATED BY VIRGIN
RETAIL GROUP LIMITED FOR SECURING ALL MONIES AND LIABILITIES DUE OR TO
BECOME DUE FROM THE COMPANY 70 LLOYDS BANK PLC AND TO THE BANK OF NOVA
SCOTIA PURSUANT TO A LOAN A@REEMENT DATED 5 MARCH 1993 AS AMENDED FROM
TIME TO TIME WHEREBY THE BANKS AGREEL TO MAKE AVAILABLE TO THE COMPANY
A LOAN OF UP TO £12,500,0 ER THUE TERMS THEREOF TO LLOYDS AND THE
BANK OF NOVA SCOTIA PURSUANE,JO T MORTGAGE : AND TO LLOYDS OTHER THAN
UNDER THE LLOYDS LOAN AGRE T. WAS REGISTERED PURSUANT TO CHAPTER 1
PART X11 OF THE COMPANIES{E?T 1985 ON THE 1st APRIL 1995.

GIVEN AT COMPANIES HO SEgéﬁARD FF THE 4th APRIL 1995.

N
A;J éajfk%ixmmik

4, [, EVANS
for the Registrar of Compariies

0%4‘: Cﬂfff!{;gazt ?&w éeau corselled i~ Z[owour of O NLr olrf’,;('cafi of
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 02376810

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A SUPPLEMENTAL DEED DATED THE 24th FEBRUARY 1995 AND CREATED BY VIRGIN
RETAIL GROUP LIMITED FOR SECURING ALL MONIES AND LIABILITIES DUE OR TO
BECOME DUE FROM THE COMPANY PURSUANT TO TWO LOAN AGREEMENTS EACH DATED
STH MARCH 1993 (IN EACH CASE AS AMENDED FROM TIME TO TIME) PURSUANT TO
THE MORTGAGE DATED STH MARCH 1993 (AS AMENDED FROM TIME TO TIME) AND
TO LLOYDS BANK PLC OTHER THAN UNDER THE LOAN AGREEMENT REFERRED TO
ABOVE RELATING TO A LOAN MADE AVAILABLE BY LLOYDS BANK PLC WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 7th MARCH 1995.

GIVEN AT COMPANIES HCUSE, CARDIFF THE 20th APRIL 1995.

o

R. M. GROVES
for the Registrar of Companies

&

COMPANIES HOUSE

HCD2¢



