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ELECTRONIC TRANSMISSION DISCLAIMER

STRICTLY NOT TO BE FORWARDED TO ANY OTHER PERSONS

IMPORTANT: You must read the following disclaimer before continuing. This electronic transmission applies to the 

attached document and you are therefore advised to read this disclaimer carefully before reading, accessing or making 

any other use of the attached pricing notification relating to Virgin Money Holdings (UK) plc (the “Company”) dated 

13 November 2014 accessed from this page or otherwise received as a result of such access. In accessing the attached 

document, you agree to be bound by the following terms and conditions, including any modifications to them from time 

to time, each time you receive any information from us as a result of such access. You acknowledge that this electronic 

transmission and the delivery of the attached document is confidential and intended for you only and you agree you 

will not forward, reproduce, copy, download or publish this electronic transmission or the attached document 

whether electronically or otherwise to any other person. This electronic transmission and the attached document 

comprises an advertisement for the purposes of paragraph 3.3.2R of the Prospectus Rules made under Part VI of the 

Financial Services and Markets Act 2000 (the “FSMA”) and has been prepared solely in connection with the proposed 

offer to certain institutional and professional investors (the “Offer”) of ordinary shares (the “Ordinary Shares”) of the 

Company. The information in the attached document, which is in draft form, is subject to updating, completion, 

revision, verification and amendment. The final prospectus (the “Prospectus”) in connection with the admission of the 

Ordinary Shares to the premium listing segment of the Official List of the UK Financial Conduct Authority (the 

“Financial Conduct Authority”) and to trading on the London Stock Exchange plc’s main market for listed securities 

(together, “Admission”) is expected to be published in due course. Although it is intended that the Prospectus will be 

approved by the Financial Conduct Authority as a prospectus prepared in accordance with the Prospectus Rules made 

under section 73A of the FSMA, this document has not been so approved. Similarly, although it is intended that the 

Prospectus will be made available to the public in accordance with the Prospectus Rules, this document has not been 

made available in accordance therewith. It is intended that the Prospectus will be published in due course and following 

publication will be available from the Company’s registered office and on the Company’s website at 

http://uk.virginmoney.com. Pricing information and other related disclosures are expected to be published on this 

website. Prospective investors are advised to access such information prior to making an investment decision.

IF YOU ARE NOT THE INTENDED RECIPIENT OF THIS MESSAGE, PLEASE DO NOT DISTRIBUTE OR 

COPY THE INFORMATION CONTAINED IN THIS ELECTRONIC TRANSMISSION, BUT INSTEAD DELETE 

AND DESTROY ALL COPIES OF THIS ELECTRONIC TRANSMISSION.

THIS ELECTRONIC TRANSMISSION AND THE ATTACHED DOCUMENT MAY ONLY BE DISTRIBUTED IN 

“OFFSHORE TRANSACTIONS” AS DEFINED IN, AND IN RELIANCE ON, REGULATION S UNDER THE U.S. 

SECURITIES ACT OF 1933, AS AMENDED (THE U.S. SECURITIES ACT) (“REGULATION S”) OR WITHIN 

THE UNITED STATES TO QUALIFIED INSTITUTIONAL BUYERS (“QIB”) AS DEFINED IN RULE 144A 

UNDER THE U.S. SECURITIES ACT (“RULE 144A”) OR PURSUANT TO ANOTHER EXEMPTION FROM, OR 

IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE U.S. SECURITIES 

ACT. ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THE ATTACHED DOCUMENT IN

WHOLE OR IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS NOTICE MAY RESULT IN A 

VIOLATION OF THE U.S. SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. 

NOTHING IN THIS ELECTRONIC TRANSMISSION AND THE ATTACHED DOCUMENT CONSTITUTES AN 

OFFER OF SECURITIES FOR SALE IN ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO.

THE ORDINARY SHARES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE U.S. 

SECURITIES ACT OR WITH ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OF THE 

UNITED STATES OR OTHER JURISDICTION AND MAY NOT BE OFFERED, SOLD, PLEDGED OR 

OTHERWISE TRANSFERRED EXCEPT (1) TO A PERSON THAT THE SELLER AND ANY PERSON ACTING 

ON ITS BEHALF REASONABLY BELIEVES IS A QIB IN RELIANCE ON RULE 144A OR PURSUANT TO 

ANOTHER EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION 

REQUIREMENTS OF THE U.S. SECURITIES ACT OR (2) IN AN “OFFSHORE TRANSACTION” AS DEFINED 

IN, AND IN ACCORDANCE WITH RULE 903 OR RULE 904 OF, REGULATION S, IN EACH CASE IN 

ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES.
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CANADIAN INVESTORS ARE ADVISED THAT THE DOCUMENT ATTACHED HERETO MAY ONLY BE 

TRANSMITTED IN THOSE JURISDICTIONS IN CANADA AND TO THOSE PERSONS WHERE AND TO 

WHOM THEY MAY BE LAWFULLY OFFERED FOR SALE, AND THEREIN ONLY BY PERSONS PERMITTED 

TO SELL SUCH SECURITIES. THE DOCUMENT ATTACHED HERETO IS NOT, AND UNDER NO 

CIRCUMSTANCES IS TO BE CONSTRUED AS, AN ADVERTISEMENT OR A PUBLIC OFFERING IN 

CANADA. NO SECURITIES COMMISSION OR SIMILAR AUTHORITY IN CANADA HAS REVIEWED OR IN 

ANY WAY PASSED UPON THE DOCUMENT ATTACHED HERETO OR THE MERITS OF THE SECURITIES 

DESCRIBED THEREIN AND ANY REPRESENTATION TO THE CONTRARY IS AN OFFENCE. THE 

DISTRIBUTION OF THE SECURITIES CONTAINED IN THE DOCUMENT ATTACHED HERETO IS BEING 

MADE ON A PRIVATE PLACEMENT BASIS ONLY AND IS EXEMPT FROM THE REQUIREMENT THAT THE 

COMPANY PREPARE AND FILE A PROSPECTUS WITH THE RELEVANT CANADIAN SECURITIES 

REGULATORY AUTHORITIES.

This electronic transmission and the attached document and the Offer when made are only addressed to and directed at 

persons in member states of the European Economic Area who are “qualified investors” within the meaning of Article 

2(1)(e) of the Prospectus Directive (Directive 2003/71/EC) and amendments thereto (“Qualified Investors”). In 

addition, in the United Kingdom, this electronic transmission and the attached document is being distributed only to, 

and is directed only at, Qualified Investors (i) who have professional experience in matters relating to investments 

falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as 

amended (the “Order”) and Qualified Investors falling within Article 49(2)(a) to (d) of the Order, and (ii) to whom it 

may otherwise lawfully be communicated (all such persons together being referred to as “relevant persons”). This 

electronic transmission and the attached document must not be acted on or relied on (i) in the United Kingdom, by 

persons who are not relevant persons, and (ii) in any member state of the European Economic Area other than the 

United Kingdom, by persons who are not Qualified Investors. Any investment or investment activity to which this 

document relates is available only to (i) in the United Kingdom, relevant persons, and (ii) in any member state of the 

European Economic Area other than the United Kingdom, Qualified Investors, and will be engaged in only with such 

persons.

Confirmation of Your Representation: This electronic transmission and the attached document is delivered to you on 

the basis that you are deemed to have represented to Goldman Sachs International, Merrill Lynch International, 

Barclays Bank PLC, Citigroup Global Markets Limited and Stifel Nicolaus Europe Limited (trading as Keefe, Bruyette 

& Woods) (collectively, the “Banks”) and the Company and each of the Selling Shareholders (as defined in Part XX:

“Definitions” of the Prospectus) that (i) you are (a) a QIB acquiring such securities for its own account or for the 

account of another QIB or (b) acquiring such securities in “offshore transactions”, as defined in, and in reliance on, 

Regulation S under the U.S. Securities Act; (ii) if you are in the United Kingdom, you are a relevant person, and/or a 

relevant person who is acting on behalf of, relevant persons in the United Kingdom and/or Qualified Investors to the 

extent you are acting on behalf of persons or entities in the United Kingdom or the EEA; (iii) if you are in any member 

state of the European Economic Area other than the United Kingdom, you are a Qualified Investor and/or a Qualified 

Investor acting on behalf of, Qualified Investors or relevant persons, to the extent you are acting on behalf of persons or 

entities in the EEA or the United Kingdom; and (iv) you are an institutional investor that is eligible to receive this 

document and you consent to delivery by electronic transmission.

For investors resident in Ontario and Quebec (the Relevant Provinces): You acknowledge and agree that: (a) the 

securities described in the attached document are only being distributed to investors resident in the Relevant Provinces; 

(b) you are (i) an “accredited investor” as such term is defined in National Instrument 45-106—Prospectus and 

Registration Exemptions and are receiving this email from a registered Canadian dealer, or (ii) an “accredited investor” 

who is a “permitted client”, as such term is defined in National Instrument 31-103—Registration Requirements, 

Exemptions and Ongoing Registrant Obligations, of a dealer relying on the “international dealer exemption”, which 

dealer has sent this email; and (c) where required by law, you are participating in the offering as principal for your own 

account and not as agent.

You are reminded that you have received this electronic transmission and the attached document on the basis that you 

are a person into whose possession this document may be lawfully delivered in accordance with the laws of the 

jurisdiction in which you are located and you may not nor are you authorised to deliver this document, electronically or 

otherwise, to any other person. This document has been made available to you in an electronic form. You are reminded 
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that documents transmitted via this medium may be altered or changed during the process of electronic transmission and 

consequently none of the Company, the Selling Shareholders, the Overallotment Shareholders, the Banks nor any of 

their respective affiliates accepts any liability or responsibility whatsoever in respect of any difference between the 

document distributed to you in electronic format and the hard copy version. By accessing the attached document, you 

consent to receiving it in electronic form. None of the Banks nor any of their respective affiliates accepts any 

responsibility whatsoever for the contents of the attached document or for any statement made or purported to be made 

by it, or on its behalf, in connection with the Company or the Ordinary Shares. To the fullest extent permitted by law, 

the Banks and each of their respective affiliates each accordingly disclaims all and any liability whether arising in tort, 

contract or otherwise which they might otherwise have in respect of such document or any such statement. No 

representation or warranty express or implied, is made by any of the Banks or any of their respective affiliates as to the 

accuracy, completeness, reasonableness, verification or sufficiency of the information set out in the attached document.

The Banks are acting exclusively for the Company, the Institutional Selling Shareholders and the EBT and no one else 

in connection with the Offer. They will not regard any other person (whether or not a recipient of this document) as 

their client in relation to the Offer and will not be responsible to anyone other than the Company, the Institutional 

Selling Shareholders and the EBT for providing the protections afforded to their respective clients nor for giving advice 

in relation to the Offer or any transaction or arrangement referred to the attached document.

You are responsible for protecting against viruses and other destructive items. Your receipt of this document via 

electronic transmission is at your own risk and it is your responsibility to take precautions to ensure that it is free from 

viruses and other items of a destructive nature.
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This document comprises a pricing notification relating to the Offer of Ordinary Shares of the Company described in a 

pathfinder prospectus dated 5 November 2014 (the “Pathfinder Prospectus”) for the Offer.  Before making an 

investment, prospective investors should read the Pathfinder Prospectus for more complete information about Virgin 

Money Holdings (UK) plc (the “Company”) and the Offer.  A final prospectus expected to be dated 13 November 2014 

(the “Prospectus”) will be published by the Company and prepared in accordance with the Prospectus Rules and in 

connection with the Offer and Admission.

This document should be read in conjunction with the Pathfinder Prospectus.  Capitalised terms used and not defined in 

this document have the same meaning as ascribed to them in the Pathfinder Prospectus.  Prospective investors should 

read both this document and the entire Pathfinder Prospectus and, in particular, for a discussion of certain risks that 

should be considered in connection with an investment in the Ordinary Shares, see the Part II: “Risk Factors” of the 

Pathfinder Prospectus.

Virgin Money Holdings (UK) plc
(Incorporated under the Companies Act 1985 and registered in England and Wales with registered number 03087587)

Pricing Notification

relating to the

Offer of 110,400,314 Ordinary Shares of 0.01 pence each
at an Offer Price of 283 pence per Ordinary Share

and admission to the premium listing segment of the Official List
and to trading on the London Stock Exchange

Joint Sponsors, Joint Global Co-ordinators and Joint Bookrunners

BofA Merrill Lynch Goldman Sachs International

Joint Bookrunners

Barclays Citigroup

Joint Lead Manager

Keefe, Bruyette & Woods 
A Stifel Company

ISSUED ORDINARY SHARE CAPITAL IMMEDIATELY FOLLOWING ADMISSION

Number
441,600,856

Nominal Value of Issued 
Ordinary Shares

£44,160

Issued and fully paid Ordinary Shares of 0.01 pence each
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Investors should only rely on the information in this document and the Pathfinder Prospectus.  No person has been 

authorised to give any information or to make any representations in connection with the Offer, other than those 

contained in the document and the Pathfinder Prospectus and, if given or made, such information or representations 

must not be relied upon as having been authorised by or on behalf of the Company, the Directors, the Selling 

Shareholders or any of BofA Merrill Lynch, Goldman Sachs International, Barclays Bank plc, Citigroup Global 

Markets Limited or Stifel Nicolaus Europe Limited (trading as Keefe, Bruyette & Woods) (collectively, the “Banks”).

This document does not constitute, or form part of, any offer or invitation to sell or issue, or any solicitation of any offer 

to purchase or subscribe for, any Ordinary Shares or any other securities, nor shall it (or any part of it), or the fact of its 

distribution, form the basis of, or be relied on in connection with, any contract therefor. In particular, this document 

refers to certain events as having occurred which have not occurred at the date it is made available but are expected to 

occur prior to the publication of the Prospectus. This document is an advertisement and not a prospectus and investors 

should not purchase any Ordinary Shares referred to in this document except on the basis of the information in the 

Prospectus. The Prospectus will, following publication, be available from the Company’s registered office and on the 

Company’s website at http://uk.virginmoney.com. In addition, the pricing information, once determined, together with 

other information, will be published on this website and prospective investors are advised to access such information 

prior to finalising their investment decision.

This document and the contents hereof are confidential and should not be distributed, published or reproduced (in whole 

or in part) or disclosed by recipients to any other person. Recipients of this document who intend to purchase Ordinary 

Shares in the Offer are reminded that any such purchase may only be made on the basis of the information contained in 

the Prospectus and any supplementary prospectus, which may be different from the information contained in this 

document. No reliance may be placed for any purpose whatsoever on the completeness, accuracy or fairness of the 

information or opinions contained in this document. No representation or warranty, express or implied, is made or given 

by or on behalf of the Company, the Banks or any of the Selling Shareholders, or any of their respective parent or 

subsidiary undertakings or the subsidiary undertakings of any such parent undertakings, or any of such person’s 

directors, officers or employees, or any other person, as to the accuracy, completeness or fairness of the information or 

opinions contained in this document and no responsibility or liability for any such information or opinions.

This document and the Offer are only addressed to and directed at persons in member states of the European Economic 

Area (‘‘Member States’’) that have implemented the Prospectus Directive (each, a ‘‘Relevant Member State’’) who 

are ‘‘qualified investors’’ within the meaning of Article 2(l)(e) of European Union Directive 2003/71/EC, as amended 

(and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant 

Member State), and any relevant implementing measure in each Relevant Member State (the ‘‘Prospectus Directive’’), 

and related implementation measures in Member States (‘‘Qualified Investors’’). In addition, in the United Kingdom, 

this document is being distributed only to, and is directed only at, Qualified Investors (i) who have professional 

experience in matters relating to investments falling within Article 19(5) of the Financial Services and Markets Act 

2000 (Financial Promotion) Order 2005, as amended (the ‘‘Order’’), and/or (ii) who are high net worth entities falling 

within Article 49(2)(a) to (d) of the Order, and other persons to whom it may otherwise lawfully be communicated (all 

such persons together being referred to as ‘‘relevant persons’’). This document must not be acted on or relied on (i) in 

the United Kingdom, by persons who are not relevant persons, and (ii) in any Member State other than the United 

Kingdom, by persons who are not Qualified Investors. Any investment or investment activity to which this document 

relates is available only to (i) in the United Kingdom, relevant persons, and (ii) in any Member State other than the 

United Kingdom, Qualified Investors, and will be engaged in only with such persons.

The distribution of this document and the offering and sale of the Ordinary Shares in certain jurisdictions may be 

restricted by law and therefore persons into whose possession this document comes should inform themselves about and 

observe any such restrictions. Any failure to comply with these restrictions could result in a violation of the laws of 

such jurisdictions. In particular, this document is not for distribution in or into Australia, Canada, Japan, South Africa or 

the United States, save in the United States for distribution to persons reasonably believed to be qualified institutional 

buyers (‘‘QIBs’’) as defined in Rule 144A under the Securities Act of 1933 (as amended) (‘‘Rule 144A’’) or another 

exemption from, or in a transaction not subject to, the registration requirements of the Securities Act, in Canada, Japan 

and South Africa pursuant to relevant private placement exemptions, in Australia to persons to whom the offer of 

securities may be made without a disclosure document in accordance with Part 6 D.2 of Division 2 of Part 7.9 of the 
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Corporations Act 2001 (Cth), or otherwise in offshore transactions outside the United States in reliance on Regulation S 

under the Securities Act (‘‘Regulation S’’).

In connection with the Offer, BofA Merrill Lynch, as stabilising manager (the “Stabilising Manager”), or any of its 

agents, may (but will be under no obligation to), to the extent permitted by applicable law, over-allot Ordinary Shares or 

effect other transactions with a view to supporting the market price of the Ordinary Shares at a higher level than that 

which might otherwise prevail in the open market.  The Stabilising Manager is not required to enter into such 

transactions and such transactions may be effected on any securities market, over-the-counter market, stock exchange or 

otherwise and may be undertaken at any time during the period commencing on the date of the commencement of 

conditional dealings of the Ordinary Shares on the London Stock Exchange and ending no later than 30 calendar days 

thereafter.  However, there will be no obligation on the Stabilising Manager or any of its agents to effect stabilising 

transactions and there is no assurance that stabilising transactions will be undertaken.  Such stabilisation, if commenced, 

may be discontinued at any time without prior notice.  In no event will measures be taken to stabilise the market price of 

Ordinary Shares above the Offer Price.  Except as required by law or regulation, neither the Stabilising Manager nor 

any of its agents intends to disclose the extent of any over-allotments made and/or stabilisation transactions conducted 

in relation to the Offer.

In connection with the Offer, the Stabilising Manager may, for stabilisation purposes, over-allot Ordinary Shares up to a 

maximum of 10 per cent. of the total number of Ordinary Shares comprised in the Offer.  For the purposes of allowing 

the Stabilising Manager to cover short positions resulting from any such overallotments and/or from sales of Ordinary 

Shares effected by it during the stabilising period, the Over-allotment Shareholders have granted to it the Over-

allotment Option, pursuant to which the Stabilising Manager may purchase or procure purchasers for additional Over-

allotment Shares up to a maximum of 10 per cent. of the total number of Ordinary Shares comprised in the Offer at the 

Offer Price.  The Over-allotment Option is exercisable, in whole or in part, upon notice by the Stabilising Manager, at 

any time on or before the 30th calendar day after the commencement of conditional dealings of the Ordinary Shares on 

the London Stock Exchange.  Any Over-allotment Shares made available pursuant to the Over-allotment Option will 

rank pari passu in all respects with the Ordinary Shares, including for all dividends and other distributions declared, 

made or paid on the Ordinary Shares, will be purchased on the same terms and conditions as the Ordinary Shares being 

sold in the Offer and will form a single class for all purposes with the other Ordinary Shares.

The Banks are (i) authorised and regulated by the FCA in the United Kingdom and (ii) authorised by the PRA (other 

than Stifel Nicolaus Europe Limited (trading as Keefe, Bruyette & Woods)). The Banks are acting exclusively for the 

Company, the Institutional Selling Shareholders and the EBT and no one else in connection with the Offer. They will 

not regard any other person (whether or not a recipient of this Prospectus) as their respective clients in relation to the 

Offer and will not be responsible to anyone other than the Company, the Institutional Selling Shareholders and the EBT 

for providing the protections afforded to their respective clients nor for providing advice in relation to the Offer or any 

transaction or arrangement or other matter referred to in this Prospectus.

Certain figures contained in this document, including financial information, have been subject to rounding adjustments. 

Accordingly, in certain circumstances, the sum or percentage change of the numbers contained in this document may 

not conform exactly with the total figure given.
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1. INFORMATION RELATING TO THE OFFER

1.1 EXPECTED TIMETABLE OF PRINCIPAL EVENTS AND OFFER STATISTICS

Expected timetable of principal events

Event Time and Date

Latest time and date for receipt of indications of interest from institutional
investors under the Offer. .........................................................................................5.00 p.m. on 12 November 2014

Announcement of the results of the Offer through a Regulatory Information
Service announcement and notification of allocations ............................................. 7.00 a.m. on 13 November 2014

Commencement of conditional dealings on the London Stock Exchange................ 8.00 a.m. on 13 November 2014

Admission and commencement of unconditional dealings on the London 
Stock Exchange ........................................................................................................ 8.00 a.m. on 18 November 2014

CREST accounts credited..............................................................................................................18 November 2014

Despatch of definitive share certificates (where applicable) ..........................week commencing 24 November 2014
______________________
Notes):

(1) It should be noted that if Admission does not occur, all conditional dealings will be of no effect and any such dealings will be at the sole 
risk of the parties concerned.

(2) The times and dates in the table above are indicative only and are subject to change. All times are London times.
(3) No temporary documents of title will be issued. 

Offer statistics(1)

Offer Price (per Ordinary Share) ................................................................................................................ 283 pence

Number of Ordinary Shares in issue on Admission..................................................................................441,600,856

Number of Ordinary Shares in the Offer to be issued by the Company .....................................................53,003,534

Number of Ordinary Shares in the Offer to be sold by the Selling Shareholders(1) ....................................57,396,780

Total number of Offer Shares ...................................................................................................................110,400,314

Percentage of the Company’s issued Ordinary Share capital being offered in the Offer(1) .......................25 per cent.

Number of Ordinary Shares subject to the Over-allotment Option(2) .........................................................11,040,031

Estimated net proceeds of the Offer receivable by the Selling Shareholders(1)(3) ................................. £159.0 million

Estimated net proceeds of the Offer receivable by the Company(4)...................................................... £132.7 million

Expected market capitalisation of the Company at the Offer Price(5) ................................................... £1,250 million
______________________
Notes:

(1) Assuming no exercise of the Over-allotment Option.
(2) The maximum number of ordinary Shares subject to the Over-allotment Option will be 10 per cent. of the total number of Offer Shares.
(3) Net proceeds receivable by the Selling Shareholders are stated after deduction of underwriting commissions (excluding discretionary 

commissions) and other expenses of approximately £3.4 million.
(4) Net proceeds receivable by the Company are stated after bearing underwriting commissions, other estimated Offer-related fees and 

expenses and VAT of approximately £17.3 million. The Company will not receive any of the proceeds from any sale of Existing Ordinary 
Shares by the Selling Shareholder in the Offer.

(5) The market capitalisation of the Company at any given time will depend on the market price of the Ordinary Shares at that time. There can 
be no assurance that the market price of any Ordinary Share will equal or exceed the Offer Price.
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1.2 DETAILS OF THE OFFER

When admitted to trading, the Ordinary Shares will be registered with ISIN number GB00BQ8P0644 and 
SEDOL (Stock Exchange Daily Official List) number BQ8P064 and trade under the ticker symbol “VM.”.

Immediately following Admission, it is expected that approximately 25 per cent. of the Company's issued 
Ordinary Share capital will be held in public hands (within the meaning of paragraph 6.1.19R of the Listing 
Rules) assuming that no Over-allotment Shares are acquired pursuant to the Over-allotment Option 
(increasing to approximately 27.5 per cent. if the maximum number of Over-allotment Shares are acquired 
pursuant to the Over-allotment Option).

2. CHANGES TO THE PATHFINDER PROSPECTUS

The following are certain amendments which will be made to the Pathfinder Prospectus to reflect updated 
information relating to the Company or the Offer:

2.1 Paragraphs 9.1, 9.5 and 12.3 of Part II: “Risk Factors”, paragraphs 11.2, 14 and 34.5 of Part VII: 
“Market Overview”, and paragraph 8.2.7 of Part VIII: “Information on Virgin Money” have been 
amended to reflect that, following the Competition and Markets Authority’s (the CMA) provisional 
decision to commence a market investigation reference on 18 July 2014 and subsequent consultation, 
on 6 November 2014 the CMA announced that it had decided to commence a market investigation 
reference in relation to both PCAs and aspects of SME banking. In addition, the CMA concluded in 
its decision that it remained of the view that it had reasonable grounds to suspect that those market 
features it identified in its market studies published in July 2014 prevent, restrict or distort 
competition in the UK.

2.2 In paragraph 3 “Average balances of customer accounts” in Part XVI: “Selected Statistical Data” the 
line items in the table have been amended to reflect the fact that the table contains the amount of 
fixed and variable customer accounts, rather than the amount of secured and unsecured loans and 
advances to customers. 

2.3 The prospectus has been amended to reflect that after each Deferred Share is repurchased by the 
Company, 1,995,309 Deferred Shares will be cancelled and those Deferred Shares which are not 
being cancelled will be held in treasury. This is to ensure that, at Admission, the aggregate nominal 
value of the Company’s share capital (which at Admission will comprise Deferred Shares and 
Ordinary Shares) will be not less than £50,000. £50,000 is the minium level of nominal share capital 
required by the Act for the a company to be established as a public limited company. As a result, and 
following Admission, 10,052,161 Deferred Shares will be held in treasury for the foreseeable future 
and will not be transferred to any third party. In addition, and as set out in the articles of association 
adopted on Admission becoming effective (and pursuant to the provisions of the Act relating in 
respect of shares held in treasury), the Deferred Shares will have no voting or dividend rights and, on 
a return of capital on a winding up, will have no valuable economic rights. No application has been 
made or is currently intended to be made for the Deferred Shares to be admitted to the Official List 
or to trading on the London Stock Exchange or any other investment exchange. 

2.4 An additional paragraph has been inserted into the summary of the Company’s Articles of 
Association:

“4.20 Rights and Restrictions of Deferred Shares

The rights and restrictions attached to and imposed on the Deferred Shares are as follows:

(a) on a return of capital on liquidation or otherwise the capital returned to shareholders shall be 
distributed as follows:
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(i) the holders of any Deferred Shares shall be entitled to the repayment of the nominal 
value of the Deferred Shares held by them (provided that no distribution shall be 
payable in respect of any Deferred Shares held by the Company as treasury shares 
pursuant to section 726(3) of the Act); and

(ii) the remaining balance will be distributed to the holders of the Ordinary Shares;

(b) subject only to (a) above, the Deferred Shares shall not confer on the holders thereof any 
entitlement to receive any dividend or distribution or otherwise to any participation in the 
profits or the assets of the Company;

(c) the Deferred Shares shall not confer on the holders thereof any entitlement to receive notice 
of or to attend or vote, either personally or by proxy, at any general meeting of the 
Company; and

(d) a holder of a Deferred Share may not transfer or agree to transfer that Deferred Share or any 
right in that Deferred Share without the prior written approval of the board. The board may, 
in its absolute discretion, refuse to approve any proposed transfer of a Deferred Share or to 
register any transfer of a Deferred Share.”

3. RELATIONSHIP WITH VIRGIN FINANCIAL INVESTMENTS LIMITED, WLR IV VM 
LLC AND WLR IV VM II LLC

Immediately following Admission, Virgin Financial Investments Limited, WLR IV VM LLC and WLR IV 
VM II LLC (together the “Major Shareholders”) will continue to own 35.3, 9.9 and 23.8 per cent. 
respectively assuming no exercise of the Over-allotment Option, and 34.1, 9.5 and 23.0 per cent. respectively 
assuming the Over-allotment Option is exercised in full, of the issued Ordinary Share capital of Virgin 
Money. 

On 13 November 2014, the Company entered into a Relationship Agreement with Virgin Financial 
Investments Limited (“Virgin”), and on 13 November 2014 the Company entered into a Relationship 
Agreement with WLR IV VM LLC and WLR IV VM II LLC (together “WLR”) (the “Relationship 
Agreements”). The principal purpose of the Relationship Agreements is to ensure that the Company is 
capable at all times of carrying on its business independently of Virgin and WLR. Each Relationship 
Agreement will take effect on Admission becoming effective and will continue for so long as Virgin or WLR 
(as applicable), together with their respective Associates, is entitled to exercise, or to control, directly or 
indirectly, 10 per cent. or more of the voting rights at general meetings of the Company. For the purposes of 
the Relationship Agreements, Associates has the meaning given in the Listing Rules.

4. CONFLICTS OF INTEREST

Save as set out below, there are no potential conflicts of interest between any duties owed by the Directors, 
the Proposed Director or the Senior Managers to the Company and their private interests or other duties.

Gordon McCallum was appointed to the Virgin Money Board as the shareholder representative of Virgin 
Financial Investments Limited. Immediately following Admission Virgin Financial Investments Limited will 
continue to own 35.3 per cent. of the Ordinary Shares assuming no exercise of the Over-allotment Option 
and 34.1 per cent. of the Ordinary Shares assuming the Over-allotment Option is exercised in full. Gordon is 
also a director of VEL which is the counterparty to the Virgin Money Trade Mark Licence Agreement. 
Patrick McCall was appointed to the Virgin Money Board as the Representative Director of VEL pursuant to 
the Virgin Money Trade Mark Licence Agreement. For further details regarding the Virgin Money Trade 
Mark Licence Agreement see paragraph 14.8 of Part XIX: “Additional Information” of the Prospectus. 

James Lockhart was appointed to the Virgin Money Board as the shareholder representative of WLR IV VM 
LLC and WLR IV VM II LLC. Immediately following Admission WLR IV VM LLC and WLR IV VM II 
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LLC will continue to own 9.9 per cent. and 23.8 per cent. respectively of the Ordinary Shares assuming no 
exercise of the Over-allotment Option and 9.5 per cent. and 23.0 per cent. respectively of the Ordinary 
Shares assuming the Over-allotment Option is exercised in full.

5. INCORPORATION AND SHARE CAPITAL

5.1 The share capital history of Company is as follows:

(a) The Company was incorporated with an authorised share capital of £1,000 divided into 
1,000 ordinary shares of £1 each of which two ordinary shares of £1 each were issued.

(b) On 1 January 2011 the issued share capital of the Company was £22,044.25 divided into 
20,505,813 ordinary shares of £0.001 each, 1,328,438 Virgin A ordinary shares of £0.001 
each, 75,000 B ordinary shares of £0.001 each and 135,000 Deferred Shares.

(c) The following changes have occurred in the share capital of the Company since 1 January 
2011:

(i) On 31 December 2011, in connection with the purchase of Northern Rock plc, the 
Company:

(A) redesignated 530,243 Virgin A ordinary shares as Deferred Shares, 798,195 
Virgin A ordinary shares as ordinary shares, 65,870 B ordinary shares as 
Deferred Shares and 9,130 B ordinary shares as ordinary shares;

(B) issued and allotted 2,285,545 ordinary shares with a nominal value of 
£0.001 each to Virgin Financial Services UK Holdings Limited;

(C) issued and allotted 2,285,545 ordinary shares with a nominal value of 
£0.001 each to Stanhope Investments;

(D) issued and allotted 12,296,233 ordinary shares with a nominal value of 
£0.001 each to WLR IV VM II LLC; and

(E) issued and allotted 562,268 ordinary shares with a nominal value of £0.001 
each to WLR IV VM LLC.

(d) On 9 February 2012, the Company issued and allotted 1,102,982 A ordinary shares with a 
nominal value of £0.001 each to a Director and various Senior Managers.

(e) On 6 January 2014, the Company issued and allotted 102,128 B ordinary shares with a 
nominal value of £0.001 each to a Director.

(i) On 23 July 2014, in connection with re-registering as a plc, the Company issued and 
allotted:

(A) 4,632,561 Deferred Shares of £0.001 each to Virgin Financial Investments 
Limited;

(B) 4,427,498 Deferred Shares of £0.001 each to WLR IV VM II LLC; and

(C) 260,989 Deferred Shares of £0.001 each to RBC cees Trustee Limited.

(f) As at the date of the Prospectus the issued share capital of the Company is £50,000 
comprising:
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(i) 38,742,729 ordinary shares of £0.001 each (all of which are fully paid up or credited 
as fully paid up);

(ii) 1,102,982 A ordinary shares of £0.001 each (all of which are fully paid up or 
credited as fully paid up);

(iii) 102,128 B ordinary shares of £0.001 each (all of which are fully paid up or credited 
as fully paid up); and

(iv) 10,052,161 deferred shares of £0.001 each (all of which are fully paid up or credited 
as fully paid up).

(g) The Reorganisation (as defined below) will take effect on Admission. At Admission, the
nominal value of the Company’s issued Ordinary Shares will be £44,160 divided into 
441,600,856 Ordinary Shares (all of which will be fully paid up). In addition, the nominal 
value of the issued Deferred Shares will be £10,052.16 Deferred Shares (all of which are
fully paid).

(h) Immediately prior to Admission, a reorganisation of the share capital of the Company will 
take place as follows (the “Reorganisation”):

(i) each of the A ordinary shares of £0.001 in the Company will convert into a 
combination of 0.03 Ordinary Shares of £0.001 and 0.97 Deferred Shares , and each 
of the B ordinary shares of £0.001 in the Company will convert into a combination 
of 0.09 Ordinary Shares of £0.001 and 0.91 Deferred Shares, in accordance with the 
Company’s articles of association existing immediately prior to Admission;

(ii) each Deferred Share will be repurchased by the Company and 1,995,309 Deferred 
Shares will be cancelled with 10,052,161 Deferred Shares being retained by the 
Company and held in treasury. As a result, and following Admission, 10,052,161 
Deferred Shares will be held in treasury by the Company. The Company intends that 
these Deferred Shares will continue to be held in treasury for the foreseeable future 
and will not be transferred to any third party. In addition, and as set out in the 
articles of association adopted on Admission becoming effective (and pursuant to 
the provisions of the Act relating in respect of shares held in treasury), the Deferred 
Shares will have no voting or dividend rights and, on a return of capital on a 
winding up, will have no valuable economic rights. No application has been made or 
is currently intended to be made for the Deferred Shares to be admitted to the 
Official List or to trading on the London Stock Exchange or any other investment 
exchange; and

(iii) the Company’s Ordinary Share capital will be sub-divided such that each Ordinary 
Share of £0.001 is divided into 10 Ordinary Shares of £0.0001 each.

5.2 By resolutions of the Company in general meetings, passed on 12 November 2014, in each case 
subject to and conditional upon Admission becoming effective (except in the case of the 
resolution concerning paragraph 5.2(a) below):

(a) interim articles of association of the Company (the “Interim Articles”) were adopted to take 
effect immediately;

(b) the Directors were generally and unconditionally authorised, in accordance with section 551 
of the Act, in substitution for any prior authority conferred upon the Directors, without 
prejudice to the continuing authority of the Directors to allot shares, or grant rights to 
subscribe for or convert any security into shares pursuant to an offer or agreement made by 
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the Company before the expiry of the authority pursuant to which such offer or agreement 
was made, to exercise all powers of the Company to:

(i) allot shares in the Company and grant rights to subscribe for, or to convert any 
security into, ordinary shares in the Company up to an aggregate nominal amount of 
£4,571.43 upon a conversion of the £160,000,000.00 of the Additional Tier 1 
Securities, such authority expiring on the close of business on 12 November 2019;

(ii) allot shares in the Company or grant rights to subscribe for, or convert any security 
into, shares in the Company up to an aggregate nominal value of £5,300 in 
connection with the Offer, such authority expiring on the earlier of (i) Admission 
and (ii) 31 December 2014;

(iii) allot shares in the Company and grant rights to subscribe for, or to convert any 
security into, shares in the Company up to an aggregate nominal amount of £70, for 
the purpose of satisfying (a) awards under the Virgin Money IPO Incentive Scheme 
which will vest on Admission; and (b) the exercise of the option over ordinary 
shares granted to the Chairman of the Company, Sir David Clementi, pursuant to the 
option agreement dated 7 October 2011, as amended from time to time, between Sir 
David Clementi and the Company (the “Option Agreement”), such authority 
expiring on the earlier of (i) Admission and (ii) 31 December 2014;

(iv) following Admission, in addition to the authorities granted under subparagraphs (i), 
(ii) and (iii) above, allot shares in the Company, and to grant rights to subscribe for, 
or to convert any security into, shares in the Company, for a period expiring (unless 
previously renewed, varied or revoked by the Company in general meeting) at the 
end of the next annual general meeting of the Company after the date on which the 
general meeting at which the resolution was passed (or, if earlier, at the close of 
business on 30 June 2015):

(A) up to an aggregate nominal amount of £14,720 (or, if lower, such amount in 
pounds Sterling as is equal to one-third of the nominal value of the 
Company’s issued ordinary share capital immediately following Admission) 
(such amount to be reduced by the nominal amount of any equity securities 
(as defined in the Act) allotted under paragraph (B) below in excess of 
£14,720 (or, if lower, such amount in pounds Sterling as is equal to one-
third of the nominal value of the Company’s issued ordinary share capital 
immediately following Admission));

(B) comprising equity securities (as defined in the Act) up to an aggregate 
nominal amount of £29,440 (or, if lower, such amount in pounds Sterling as 
is equal to two-thirds of the nominal value of the Company’s issued 
ordinary share capital immediately following Admission) (such amount to 
be reduced by any shares allotted or rights granted under paragraph (A) 
above) in connection with an offer by way of a rights issue to holders of 
ordinary shares in proportion (as nearly as may be practicable) to their 
existing holdings and to holders of other equity securities if this is required 
by the rights of those securities or, if the Directors consider it necessary, as 
permitted by the rights of those securities, and so that the Directors may 
make such exclusions or other arrangements as they consider expedient in 
relation to treasury shares, fractional entitlements, record dates, legal or 
practical problems under the laws in any territory or the requirements of any 
relevant regulatory body or stock exchange or any other matter;
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(v) make an offer or agreement, before this authority expires, which would or might 
require shares to be allotted, or rights to subscribe for or convert any security into 
shares to be granted, after expiry of this authority and the directors may allot shares 
and grant rights in pursuance of that offer or agreement as if this authority had not 
expired;

(c) the Directors were authorised, conditional on the resolution in paragraph 5.2(b) being 
approved, for a period expiring (unless previously renewed, varied or revoked by the 
Company in general meeting and except as is otherwise stated in subparagraph (i) below) at 
the end of the next annual general meeting of the Company after the date on which this 
resolution was passed (or, if earlier, at the close of business on 30 June 2015), but without 
prejudice to any allotments made pursuant to the terms of an offer or agreement which 
would or might require equity securities to be allotted after such equity, to allot equity 
securities (as defined in the Act) for cash pursuant to the resolution referred to in 5.2(b)
above, as if section 561 of the Act did not apply to the allotment, such power being limited 
to:

(i) the allotment of equity securities up to a maximum nominal amount of £4,571.43 
upon a conversion of any or all of the Additional Tier 1 Securities, such authority 
expiring on the close of business on 12 November 2019;

(ii) (the proposed allotment of equity securities up to an aggregate nominal amount of 
£5,300, in connection with the Offer;

(iii) the proposed allotment of equity securities up to an aggregate nominal amount of 
£70, for the purpose of satisfying (a) awards under the Virgin Money IPO Incentive 
Scheme; and (b) the exercise of the option over ordinary shares granted to the 
Chairman of the Company, Sir David Clementi, pursuant to the Option Agreement; 
and

(iv) following Admission, in addition to the authorities granted under subparagraphs (i), 
(ii) and (iii) above, the allotment of equity securities in connection with an offer or 
fresh issue to or in favour of (but in the case of the authority granted under 
subparagraph 3.4(b)(iv)(B), by way of a rights issue only):

(A) holders of Ordinary Shares in proportion (as nearly as practicable) to their 
existing holdings;

(B) holders of equity securities if this is required by the rights of those securities 
or, if the Directors consider it necessary, as permitted by the rights of those 
securities,

and so that the Directors may impose any limits, exclusions or restrictions or make other 
arrangements as they consider appropriate in relation to treasury shares, fractional 
entitlements, record dates, legal or practical problems under the laws in any territory or the 
requirements of any regulatory body or stock exchange or any other matter; and

in the case of an authority granted under paragraph 3.4(b)(iv)(A) above the allotment of equity 
securities for cash (otherwise than pursuant to subparagraphs (i), (ii), (iii) and (iv) above) up to a 
maximum nominal amount of £2,208.

(d) all A ordinary shares of £0.001 and B ordinary shares of £0.001 in the Company were, 
conditional on the resolution in paragraphs 3.4(b) and (c) being approved, converted into 
ordinary shares of £0.001 and Deferred Shares pursuant to (i) Article 4.7 of the articles of 
association of the Company; and (ii) the ordinary conversion notice issued thereunder, the 
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rate of conversion of the A ordinary shares of £0.001 and B ordinary shares of £0.001 into 
ordinary shares of £0.001 and Deferred Shares being calculated in accordance with Article 
4.7 of the articles of association of the Company;

(e) the Company was authorised, conditional on the resolution in paragraphs 1.2(b), (c) and (d) 
being approved, for a period expiring at the end of the next annual general meeting of the 
Company (or, if earlier, at the close of business on 30 June 2015), to enter into a contract 
with the holders of the Deferred Shares, the form of which was provided to the general 
meeting, for the purchase by the Company of all Deferred Shares for a total consideration of 
up to £11,000;

(f) all ordinary shares of £0.001 in the issued share capital of the Company, conditional on the 
resolutions in paragraphs 3.4(b), (c), (d) and (e) being approved, were subdivided into 10 
ordinary shares of £0.0001 each, such shares having the same rights and being subject to the 
same restrictions (save as to nominal value) as the existing ordinary shares of £0.001 each in 
the capital of the Company as set out in the articles of association of the Company (the 
“Sub-Division”) and, following the Sub- Division, the articles of association of the 
Company were amended in so far as the definition of ‘‘Ordinary Shares’’ was changed from 
‘‘the ordinary shares of £0.001 each in the capital of the Company’’ to ‘‘the ordinary shares 
of £0.0001 each in the capital of the Company’’;

(g) in accordance with section 366 of the Act, the Company and all companies that are 
subsidiaries of the Company at any time during the period to which this resolution has effect 
were authorised to:

(i) make political donations to political parties and/or independent election candidates;

(ii) make political donations to political organisations other than political parties; and

(iii) incur political expenditure, 

provided that the aggregate amount of such donations and expenditure shall not 
exceed £100,000 during the period beginning with the date of the passing of this 
resolution and ending on 31 December 2015 or, if sooner, the conclusion of the 
annual general meeting of the Company to be held in 2015. 

For the purposes of this authority the terms “political donation”, “political parties”, 
“independent election candidates”, “political organisation” and “political 
expenditure” have the meanings given by sections 363 to 365 of the Act;

(h) the Company was generally and unconditionally authorised to make market purchases 
(within the meaning of section 693 of the Act) of its Ordinary Shares on such terms and in 
such manner as the directors of the Company may determine subject to the following 
conditions:

(i) the maximum number of Ordinary Shares authorised to be purchased is 44,160,086;

(ii) the minimum price (exclusive of expenses) which may be paid for an Ordinary 
Share is £0.0001;

(iii) the maximum price (exclusive of expenses) which may be paid for each ordinary 
share purchased under this is authority is the higher of:

(A) an amount equal to 105 per cent. of the average of the middle market price 
shown in the quotations for an Ordinary Share as derived from the London 



LON33339448/2   101607-2527

LON33339448/2   101607-2527 12

Stock Exchange Daily Official List for the five business days immediately 
preceding the day on which the ordinary share is contracted to be purchased; 
and

(B) an amount equal to the higher of the price of the last independent trade of an 
ordinary share and the highest current independent bid for an ordinary share 
as derived from the London Stock Exchange Trading System (“SETS”); and

(iv) the authority shall expire at the close of the next annual general meeting of the 
Company after the passing of this resolution or, if earlier, on 30 June 2015; and

(v) the Company may make a contract or contracts to purchase Ordinary Shares under 
this authority before its expiry which will or may be executed wholly or partly after 
the expiry of such authority and may make a purchase of ordinary shares in 
pursuance of any such contract; 

(i) the Company was authorised to call a general meeting of the Company, other than an annual 
general meeting, on 14 clear days’ notice; and

(j) the Company adopted articles of association, a summary of which is included at paragraph 4 
(Summary of the Company’s Articles of Association) in Part XIX:“Additional Information” 
of the Prospectus.

6. DIRECTORS' AND SENIOR MANAGERS’ INTERESTS

The following table sets out the expected interests of the Directors and Senior Managers following 
the Reorganisation and immediately prior to Admission, and immediately following Admission:

Name

Number of 
Ordinary 

Shares 
Immediately 

before 
Admission(1)

Number of 
Ordinary 

Shares 
acquired on 
vesting of 

awards under 
Existing 

Share Plans 
on Admission

Total 
number of 
Ordinary 
Shares on 
Admission

Number 
of 

Ordinary 
Shares to 
be sold in 
the Offer

Number of 
unvested 
Ordinary 

Shares 
under the 
Existing 

Share Plans 
on 

Admission(2)

Total 
number of 
Ordinary 

Shares and 
unvested 
Ordinary 

Shares 
under the 
Existing 

Share Plans 
on 

Admission

Percentage 
of total 

number of 
Ordinary 

and 
unvested 
Ordinary 

Shares sold 
in the 
Offer

Number of 
Ordinary 

Shares 
after 

Admission

Percentage 
of total 

Ordinary 
Shares in 
issue after 
Admission

Sir David Clementi....... -- 32,912 32,912 32,912 625,328 658,240 5.0% 625,328 0.1%
Jayne-Anne Gadhia ...... 2,844,786 133,286 2,978,072 844,482 888,509 3,866,581 21.8% 2,133,590 0.5%
Lee Rochford................ 141,870 88,857 230,727 124,324 456,446 687,173 18.1% 106,403 0.0%
Colin Keogh ................. 137,260 -- 137,260 -- -- 137,260 0.0% 137,260 0.0%
Norman McLuskie........ 90,080 -- 90,080 -- -- 90,080 0.0% 90,080 0.0%
Marian Watson ............. 321,572 53,314 374,886 133,707 323,832 698,718 19.1% 241,179 0.1%
Mark Parker.................. 21,142 53,314 74,456 58,599 334,972 409,428 14.3% 15,857 0.0%
Anthony Mooney.......... 14,094 53,314 67,408 56,837 179,912 247,320 23.0% 10,571 0.0%
Brian Brodie ................. 21,142 53,314 74,456 58,599 190,232 264,688 22.1% 15,857 0.0%
Matt Elliott ................... 14,094 53,314 67,408 56,837 181,532 248,940 22.8% 10,571 0.0%
Michele Greene ............ 6,720 53,314 60,034 53,314 331,832 391,866 13.6% 6,720 0.0%
Caroline Marsh............. 314,524 53,314 367,838 87,911 179,592 547,430 16.1% 279,927 0.1%
Dave Dyer .................... 314,524 53,314 367,838 131,945 185,992 553,830 23.8% 235,893 0.1%

___________________
(1) The number of Ordinary Shares shown in this column is the number of Ordinary Shares held after (i) the conversion of A ordinary 

shares and B ordinary shares; and (ii) the sub-division of Ordinary Shares, under the Reorganisation described at paragraph 3.3 of 

Part XIX: “Additional Information” of the Prospectus.

(2) This column shows the number of shares subject to unvested awards under the IPO Incentive Scheme, as detailed further at 

paragraph 4(a) below.

(3) This number of Ordinary Shares represents fully vested and exercisable options but which have not been exercised at the date of the 

prospectus. These options are described in paragraph 4(c) below.
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The following tables set out the details of the share awards expected to be held by the Directors and 
Senior Managers before the Reorganisation and following the Reorganisation, and immediately 
before Admission and immediately following Admission under the Existing Share Plans:

(a) IPO Incentive Plan

40 per cent. of the Ordinary Shares determined to be subject to an IPO Award will be delivered to 
the participants at the time of Admission. The remainder of the Ordinary Shares will be delivered to 
the participants in the following tranches, 20 per cent. in December 2014, 20 per cent. in 
December 2015 and 20 per cent. in December 2016, and the net number of shares received in respect 
of each deferred tranche will be subject to a six month holding period. Awards are expressed as a 
percentage value of the Company determined by the Offer Price, and the IPO Award value is 
delivered in Ordinary Shares having a value, at the Offer Price, equal to the value of the IPO Award.

Name Date of Grant

Award value 
(% of the IPO 

Value)

Number of 
Ordinary Shares 
subject to award 

on Admission

Number of 
Ordinary Shares 

remaining
subject to award 

immediately 
following 

Admission

Jayne-Anne Gadhia .................................... 19 December 2013 0.086% 133,286 199,929 

Lee Rochford ............................................. 19 December 2013 0.057% 88,857 133,286 

Marian Watson........................................... 19 December 2013 0.034% 53,314 79,972 

Mark Parker ............................................... 19 December 2013 0.034% 53,314 79,972 

Anthony Mooney ....................................... 19 December 2013 0.034% 53,314 79,972 

Brian Brodie............................................... 19 December 2013 0.034% 53,314 79,972 

Matt Elliott ................................................. 19 December 2013 0.034% 53,314 79,972 

Michele Greene.......................................... 19 December 2013 0.034% 53,314 79,972 

Caroline Marsh........................................... 19 December 2013 0.034% 53,314 79,972 

Dave Dyer .................................................. 19 December 2013 0.034% 53,314 79,972 

(b) Phantom Incentive Plan

Phantom Awards are awards over a number of notional shares, the value of which is determined by 
the tangible net asset share value per share in the Company (the “TNAV”). The Phantom Awards 
vest at the end of the applicable deferral period. There will be no accelerated vesting of the Phantom 
Awards as a result of the IPO. On Admission, each Phantom Award will be amended so that the 
number of notional shares in respect of it is the same number of Ordinary Shares, and also to provide 
that the Phantom Award may be settled in Ordinary Shares at the end of the deferral period.

Name Date of Grant

Number of Ordinary 
Shares subject to 

award immediately 
following Admission

Jayne-Anne Gadhia ............................................. 18 July 2013 688,580
27 February 2014

Lee Rochford....................................................... 27 February 2014 113,540
Marian Watson .................................................... 18 July 2013 243,860

27 February 2014
Mark Parker......................................................... 18 July 2013 255,000

27 February 2014
Anthony Mooney................................................. 18 July 2013 99,940

27 February 2014
Brian Brodie ........................................................ 18 July 2013 110,260

27 February 2014
Matt Elliott .......................................................... 18 July 2013 101,560
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27 February 2014
Michelle Greene 27 February 2014 133,720
Caroline Marsh .................................................... 18 July 2013 99,620

27 February 2014
Dave Dyer............................................................ 18 July 2013 106,020

27 February 2014

(c) Other share awards

Name
Date of 
Grant

Number of 
Ordinary Shares 

subject to 
option/award 

before the 
Reorganisation

Exercise price 
per Ordinary 
Share before 

the 
Reorganisation

Number of 
Ordinary 

Shares subject 
to 

option/award 
following the 

Reorganisation

Exercise price 
per Ordinary 

Share 
following the 

Reorganisation

Number of 
Ordinary 

Shares 
subject to 

award 
immediately 

following 
Admission

Sir David Clementi...................... 2011 65,824 £21.48912 658,240 £2.148912 625,328 
Lee Rochford .............................. 2013 20,962 - 209,620 - 209,620 
Michele Greene........................... 2013 11,814 - 118,140 - 118,140 

The option above held by Sir David Clementi is fully vested and exercisable. The option will lapse 
on the earlier of the event of Sir David Clementi’s termination for cause or ten years after the date of 
Admission. The number of Ordinary Shares subject to the option will be increased in accordance 
with the terms of the option agreement in the event of the exercise of certain warrants over Ordinary 
Shares in the Company.

The awards above held by Lee Rochford and Michele Greene are on substantially the same terms 
and conditions as awards under the Share Award Plan, save that the vesting dates are aligned with 
those of awards from previous employment, with the last tranche vesting in March 2016.

7. SIGNIFICANT SHAREHOLDERS

In so far as it is known to the Company as at the date of this Prospectus, the following persons will, 
on Admission, be directly or indirectly interested (within the meaning of the Act) in 3 per cent. or 
more of the Company’s issued share capital (being the threshold for notification of interests that will 
apply to Shareholders as of Admission pursuant to Chapter 5 of the Disclosure and Transparency 
Rules):

Shareholder

Interest in Ordinary 

Shares following the 

Reorganisation and 

immediately before 

Admission

Ordinary Shares to be 

sold in the Offer

assuming no exercise 

of the Over-allotment 

Option

Interest following 

Admission assuming 

no exercise of the 

Over-allotment 

Option

No. % of 

total 

issued

No. % of 

total 

issued

No. % of 

total 

issued

Virgin Financial Investments Limited ..........................180,285,520 46.4% 24,514,092 5.6% 155,771,428 35.3%

WLR IV VM LLC ........................................................50,965,190 13.1% 7,414,506 1.7% 43,550,684 9.9%

WLR IV VM II LLC.....................................................122,962,330 31.6% 17,888,777 4.1% 105,073,553 23.8%

Stanhope Investments ...................................................22,855,450 5.9% 3,325,051 0.8% 19,530,399 4.4%

Henderson Global Investors Limited ............................-- -- -- -- 15,000,000 3.4%

Save as disclosed in this paragraph 7, neither the Directors nor the Proposed Director are aware of 
any holdings of voting rights (within the meaning of Chapter 5 of the Disclosure and Transparency 
Rules) which will represent 3 per cent. or more of the total voting rights in respect of the issued 
share capital of the Company following Admission.
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8. SELLING SHAREHOLDERS

The following table sets out the interests of the Selling Shareholders(4) in the Company’s Ordinary 
Shares immediately prior to and immediately following the Offer:

Selling Shareholder (1)

Ordinary 
Shares owned 
immediately 
prior to the 

Offer(2)

Ordinary 
Shares to be 
sold in the 

Offer 
(assuming 
no exercise 
of the Over-

allotment 
Option)

Ordinary Shares to be 
sold Offer (assuming 

Over-allotment Option is 
exercised in full)

Ordinary 
Shares to be 
sold in the 

Offer 
(assuming 

Over-
allotment 
Option is 

exercised in 
full)

Ordinary Shares 
owned following 

Admission 
(assuming Over-

allotment Option is 
exercised in full)

No % No %
Virgin Financial Investments Limited 180,285,520 24,514,092 155,771,428 35.3% 29,792,596 150,492,924 34.1%
WLR IV VM LLC 50,965,190 7,414,506 43,550,684 9.9% 8,906,695 42,058,495 9.5%
WLR IV VM II LLC 122,962,330 17,888,777 105,073,553 23.8% 21,488,940 101,473,390 23.0%
Stanhope Investments 22,855,450 3,325,051 19,530,399 4.4% 3,994,226 18,861,224 4.3%
RBC Cees Trustee Limited (the 
“EBT”)(3) 2,634,371 321,546 1,665,581 0.4% 321,546 1,665,581 0.4%
Sir David Clementi 32,912 32,912 625,328 0.1% 32,912 625,328 0.1%
Jayne-Anne Gadhia 2,978,072 844,482 2,133,590 0.5% 844,482 2,133,590 0.5%
Lee Rochford 230,727 124,324 106,403 0.0% 124,324 106,403 0.0%
Colin Keogh 137,260 -- 137,260 0.0% -- 137,260 0.0%
Norman McLuskie 90,080 -- 90,080 0.0% -- 90,080 0.0%
Marian Watson 374,886 133,707 241,179 0.1% 133,707 241,179 0.1%
Mark Parker 74,456 58,599 15,857 0.0% 58,599 15,857 0.0%
Anthony Mooney 67,408 56,837 10,571 0.0% 56,837 10,571 0.0%
Brian Brodie 74,456 58,599 15,857 0.0% 58,599 15,857 0.0%
Matt Elliott 67,408 56,837 10,571 0.0% 56,837 10,571 0.0%
Michele Greene 60,034 53,314 6,720 0.0% 53,314 6,720 0.0%
Caroline Marsh 367,838 87,911 279,927 0.1% 87,911 279,927 0.1%
Dave Dyer 367,838 131,945 235,893 0.1% 131,945 235,893 0.1%
Stephen Pearson(4) 128,436 7,791 120,645 0.0% 7,791 120,645 0.0%
Cougar Investments Limited 571,390 571,390 -- 0.0% 571,390 -- 0.0%
Plough Investments Limited 571,390 571,390 -- 0.0% 571,390 -- 0.0%
Rampion Investments Limited 1,142,770 1,142,770 -- 0.0% 1,142,770 -- 0.0%
Total 387,040,222 57,396,780 329,621,526 74.6% 68,436,811 318,581,495 72.1%

Notes:
(1) Virgin Financial Investments Limited, WLR IV VM LLC and WLR IV VM II LLC together being the “Major Shareholders”

and the Major Shareholders, together with Stanhope Investments, being the “Over-allotment Shareholders”.

(2) Assuming Admission occurs, the Reorganisation as described in paragraph 3.3 of Part XIX: “Additional Information” of the 

Prospectus will have been implemented and the number of Ordinary Shares in issue will have been divided such that each 

Ordinary Share of £0.001 is divided into 10 Ordinary Shares of £0.0001 each.

(3) The EBT holds Ordinary Shares in the Company on trust for the benefit of employees and former employees of the Group and 

their dependents subject to the trust deed establishing the Virgin Money Employee Benefit Trust. The trustee of the EBT will 

sell certain of the Ordinary Shares it holds in the Offer to cover income tax and national insurance contributions arising on the 

vesting of the Share Awards (as described at paragraph 9.1(c) of Part XIX: “Additional Information” of the Prospectus).

(4) The Company will sell Ordinary Shares in the Offer on behalf of Stephen Pearson to cover income tax and national insurance 

contributions arising on the vesting of the IPO Award to be delivered to Stephen Pearson at the time of Admission. Stephen 

Pearson will not be a party to the Underwriting Agreement and will not be subject to any lock-up arrangements. He is therefore 

not included in the definition of “Selling Shareholders” in this Prospectus.

9. UNDERWRITING ARRANGEMENTS

The Company (for itself and as agent for and on behalf of each Individual Selling Shareholder 
pursuant to the Deeds of Election), the Directors, the Institutional Selling Shareholders, the EBT and 
the Banks have entered into the Underwriting Agreement pursuant to which, on the terms and 
subject to certain conditions contained therein (which are customary in agreements of this nature), 
the Banks have severally agreed to use their reasonable endeavours to procure purchasers and/or 
subscribers for the Offer Shares, failing which the Banks will purchase and/or subscribe for such 
Offer Shares.
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The Underwriting Agreement contains provisions which entitle the Banks to terminate the Offer (and 
the arrangements associated with it) at any time prior to Admission in certain circumstances. If this 
right is exercised, the Offer and these arrangements will lapse. The Offer is conditional upon, inter 
alia, Admission occurring not later than 8.00 a.m. on 18 November 2014 (or such later date and time 
as the Joint Global Co-ordinators (on behalf of the Banks), the Major Shareholders and the Company 
may agree) and the Underwriting Agreement becoming unconditional in all respects and not having 
been terminated in accordance with its terms. Certain conditions contained in the Underwriting 
Agreement are related to events which are outside the control of the Company, the Directors, the 
Selling Shareholders and the Banks.

The Underwriting Agreement provides for the Banks to be paid a commission in respect of the Offer 
Shares sold. Any commissions received by the Banks may be retained and any Offer Shares acquired 
by them may be retained or dealt in, by them, for their own benefit. 

All Offer Shares issued or sold pursuant to the Offer will be issued or sold at the Offer Price. Further 
details of liability for UK stamp duty and SDRT are set out in Part XVIII: “Taxation” of the
Prospectus. Further details of the terms of the Underwriting Agreement are set out in Part XIX: 
“Additional Information—Underwriting Agreement” of the Prospectus.

10. NO SIGNIFICANT CHANGE

Save for the re-registration of the Company as a public limited company on 24 July 2014, and the 
change of name of the Company to Virgin Money Holdings (UK) plc from this date, and a 
reorganisation of the Company’s share capital which will take place immediately prior to Admission 
such that (i) each of the A ordinary shares of £0.001 in the Company will convert into a combination 
of 0.03 Ordinary Shares of £0.001 and 0.97 Deferred Shares, and each of the B ordinary shares of 
£0.001 in the Company will convert into a combination of 0.09 Ordinary Shares of £0.001 and 0.91
Deferred Shares, in accordance with the Company’s articles of association existing immediately 
prior to Admission; (ii) each Deferred Share will be repurchased by the Company and 1,995,309
Deferred Shares being cancelled and 10,052,171 Deferred Shares being held in treasury by the 
Company; and (iii) the Company’s Ordinary Share capital will be sub-divided such that each 
Ordinary Share of £0.001 is divided into 10 Ordinary Shares of £0.0001 each, there has been no 
significant change in the financial or trading position of the Group since 30 June 2014, the date to 
which the last audited consolidated accounts of the Company were prepared.

11. TAKEOVER REGULATION

The City Code on Takeovers and Mergers (the ‘‘City Code’’) is issued and administered by The
Panel on Takeovers and Mergers (the ‘‘Takeover Panel’’). The Company is subject to the City 
Code and therefore its shareholders are entitled to the protections afforded by the City Code.

Under Rule 9 of the City Code, when (i) a person acquires an interest in shares which (when taken 
together with shares in which he and persons acting in concert with him are interested) carry 30 per 
cent. or more of the voting rights of a company subject to the City Code or (ii) any person who, 
together with persons acting in concert with him, is interested in shares which in the aggregate carry 
not less than 30 per cent. of the voting rights of a company, but does not hold shares carrying more 
than 50 per cent. of the voting rights of a company subject to the City Code, and such person, or any 
persons acting in concert with him, acquires an interest in any other shares which increases the 
percentage of the shares carrying voting rights in which he is interested, then, in either case, that 
person, together with the person acting in concert with him, is normally required to extend offers in 
cash, at the highest price paid by him (or any persons acting in concert with him) for shares in the 
company within the preceding 12 months, to the holders of any class of equity share capital, whether 
voting or non-voting, and also to the holders of any other class of transferable securities carrying 
voting rights.
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Following  Admission, WLR IV VM LLC and WLR IV VM II LLC, which are deemed to be acting 
in concert with each other, will together hold approximately 33.7 per  cent. and Virgin Financial 
Investments Limited will hold approximately 35.3 per cent., assuming in each case the Over-
allotment Option is not exercised, and approximately 32.5 per cent. and 34.1 per cent. respectively, 
assuming the Over-allotment Option is exercised in full.

Dated: 13 November 2014


