THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. Part 2 (Explanatory Statement) of
this document comprises an explanatory statement in compliance with section 897 of the Companies Act. This document relates
to a transaction which, if implemented, will result in: (i) the cancellation of the listing of Virgin Money Ordinary Shares on the
Official List and of the trading of Virgin Money Ordinary Shares on the main market of the London Stock Exchange; and
(i) the cancellation of the listing of Virgin Money on the Australian Securities Exchange and of the quotation of the Virgin
Money CDIs on the Australian Securities Exchange. If you are in any doubt about the Acquisition, the contents of this
document or what action you should take, you are recommended to seek your own personal financial, tax and legal advice
immediately from your stockbroker, bank manager, solicitor, accountant or other independent financial adviser duly authorised
under the Financial Services and Markets Act 2000 (as amended from time to time) if you are taking advice in the United
Kingdom or, if not, from another appropriately authorised independent financial adviser in the relevant jurisdiction.

Unless the context otherwise requires, references in this document to Virgin Money Shares and Virgin Money Shareholders
include Virgin Money CDIs and Virgin Money CDI Holders, as applicable.

If you sell or otherwise transfer or have sold or otherwise transferred all of your Virgin Money Shares, please send this document,
together with any accompanying documents (but not the personalised accompanying documents) and any reply paid envelope, at once to
the purchaser or transferee, or to the stockbroker, bank or other agent through whom the sale or transfer is or was effected, for delivery
to the purchaser or transferee. However, such documents should not be forwarded, distributed or transmitted (in whole or in part) in,
into or from any jurisdiction where to do so would constitute a violation of the relevant laws of that jurisdiction.

If you sell or otherwise transfer or have sold or otherwise transferred only part of your holding of Virgin Money Shares, you should
retain these documents and consult the stockbroker, bank or other agent through whom the sale or transfer is or was effected. If you
have recently purchased or otherwise acquired Virgin Money Shares in certificated form, notwithstanding receipt of this document and
any accompanying documents from the transferor, you should contact Computershare to obtain a personalised Form of Proxy.

The release, publication or distribution of this document and the accompanying documents (in whole or in part) in, into or from
jurisdictions other than the United Kingdom and Australia may be restricted by the laws of those jurisdictions and therefore
persons into whose possession these documents come should inform themselves about, and observe, any such restrictions. Any
failure to comply with any such restrictions may constitute a violation of the securities laws of any such jurisdiction. To the
fullest extent permitted by law, Virgin Money and Nationwide disclaim any responsibility or liability for the violation of any
such restrictions by such persons.

Neither this document nor any of the accompanying documents are intended to, and do not, constitute or form part of any offer
or invitation to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of, any securities or the solicitation of any
vote or approval pursuant to the Scheme or otherwise, in any jurisdiction in which such offer, invitation or solicitation is
unlawful.

Recommended cash acquisition of

Virgin Money UK PLC
by
Nationwide Building Society

to be effected by means of a
scheme of arrangement under Part 26 of
the Companies Act 2006

Virgin Money Shareholders should read carefully the whole of this document, the information incorporated by reference into
this document and the accompanying Forms of Proxy, CSN Voting Notification and CDI Voting Instruction Forms (as
applicable). Your attention is drawn to the letter from the Board Chair of Virgin Money in Part 1 (Letter from the Board Chair)
of this document, which contains the unanimous recommendation of (i) the Virgin Money Directors, that Scheme Shareholders
vote in favour of the Scheme at the Court Meeting and Virgin Money Shareholders vote in favour of the Acquisition Resolution
at the General Meeting; (ii) the Independent Virgin Money Directors, that Independent Virgin Money Shareholders vote in
favour of the Virgin Resolution at the General Meeting; and (iii) the Non-Executive Virgin Money Directors, that Virgin Money
Shareholders vote in favour of the Remuneration Policy Resolution at the General Meeting. A letter from Goldman Sachs
International and J.P. Morgan Cazenove explaining the Scheme in greater detail is set out in Part 2 (Explanatory Statement) of
this document and constitutes an explanatory statement in compliance with section 897 of the Companies Act.

Notices of the Court Meeting and the General Meeting, both of which are to be held at the Company’s registered office at Jubilee
House, Gosforth, Newcastle upon Tyne, England, NE3 4PL on 22 May 2024, are set out in Part 9 (Notice of Court Meeting) and
Part 10 (Notice of General Meeting) of this document, respectively. The Court Meeting will start at 1.00 p.m. and the General Meeting
will start at 1.15 p.m. (or as soon thereafter as the Court Meeting has concluded or been adjourned).

The actions to be taken by Virgin Money Shareholders in respect of the Court Meeting and General Meeting are set out on pages 12 to
15 and in paragraph 17 of Part 2 (Explanatory Statement) of this document.

Virgin Money Ordinary Shareholders are asked to please complete and sign both Forms of Proxy accompanying this document, blue for
the Court Meeting and white for the General Meeting, in accordance with the instructions provided thereon and set out in Part 9
(Notice of Court Meeting) and Part 10 (Notice of General Meeting) of this document, and to return them to Computershare, at
Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol, BS99 6ZY, United Kingdom as soon as possible and, in
any event, so as to be received by not later than 1.00 p.m. on 20 May 2024 in the case of the Court Meeting and not later than
1.15 p.m. on 20 May 2024 in the case of the General Meeting or, in the case of any adjournment, by such time as is set out in the
Notice of Court Meeting in Part 9 (Notice of Court Meeting) and in the notes to the Notice of General Meeting in Part 10 (Notice of
General Meeting) of this document, respectively. Alternatively, the blue Form of Proxy for the Court Meeting (but not the white Form



of Proxy for the General Meeting) may be handed to a representative of Computershare on behalf of the Chair of the Court Meeting or
to the Chair of the Court Meeting at the commencement of that meeting. If the white Form of Proxy for the General Meeting is not
lodged by the relevant time, it will be invalid. Forms of Proxy returned by fax will not be accepted. You can also submit your proxy
electronically at Computershare’s website, www.investorcentre.co.uk/eproxy, so as to be received by not later than 1.00 p.m. on 20 May
2024 in the case of the Court Meeting and not later than 1.15 p.m. on 20 May 2024 in the case of the General Meeting or, in the case
of any adjournment, by such time as is set out in the Notice of Court Meeting in Part 9 (Notice of Court Meeting) and in the notes to
the Notice of General Meeting in Part 10 (Notice of General Meeting) of this document, respectively.

If you hold your Virgin Money Ordinary Shares in uncertificated form through CREST, you may also vote using the CREST proxy
voting service in accordance with the procedures set out in the CREST Manual. Proxies submitted via CREST (under CREST
participant ID 3RA50) must be received by Computershare not later than 1.00 p.m. on 20 May 2024 in the case of the Court Meeting
and not later than 1.15 p.m. on 20 May 2024 in the case of the General Meeting or, in the case of any adjournment, by such time as
is set out in the Notice of Court Meeting in Part 9 (Notice of Court Meeting) and the notes to the Notice of General Meeting in
Part 10 (Notice of General Meeting) of this document, respectively. The return of a completed Form of Proxy, the electronic
appointment of a proxy or the submission of a proxy via CREST will not prevent you from attending the Court Meeting and/or the
General Meeting (or any adjournment of such meeting) and voting in person if you so wish and if you are entitled to do so.

The actions to be taken by Virgin Money Share Account Holders are set out on page 14 and in paragraph 17 of Part 2 (Explanatory
Statement) of this document. Virgin Money Share Account Holders are asked to submit their voting instructions in accordance with the
instructions set out in the CSN Voting Notification as soon as possible, but in any event so as to be received by the Equiniti Nominee
by no later than 1.00 p.m. and 1.15 p.m. on 15 May 2024 (in the case of the Court Meeting and the General Meeting, respectively) or,
in the case of an adjourned meeting, not later than five Business Days before the time and date set for the relevant adjourned meeting.
In the case of the Court Meeting and the General Meeting, if the relevant voting instruction is not submitted by the relevant time, it
will be invalid.

The actions to be taken by Virgin Money CDI Holders are set out on page 13 and paragraph 17 of Part 2 (Explanatory Statement) of
this document. If you hold Virgin Money CDIs, you may appoint CDN to exercise the voting rights attached to the Virgin Money
Ordinary Shares it holds on your behalf by completing Option A of each CDI Voting Instruction Form (blue for the Court Meeting and
white for the General Meeting). Alternatively, you may instruct CDN to appoint you (or another person) as its proxy by completing
Option B of each CDI Voting Instruction Form. You may submit each CDI Voting Instruction Form by mailing it to Virgin Money’s
registrars, Computershare Investor Services Pty Limited, at GPO Box 242, Melbourne, Victoria 3001, Australia as soon as possible and,
in any event, so as to be received by not later than 10.00 p.m. (AEST) on 17 May 2024 in the case of both the Court Meeting and the
General Meeting or, in the case of any adjournment, by such time as is set out in the Notice of Court Meeting in Part 9 (Notice of
Court Meeting) and the notes to the Notice of General Meeting in Part 10 (Notice of General Meeting) of this document, respectively.
Alternatively, you may submit each CDI Voting Instruction Form electronically by logging on to www.investorvote.com.au. CDI Voting
Instruction Forms submitted electronically must be submitted as soon as possible and, in any event, so as to be received by not later
than 10.00 p.m. (AEST) on 17 May 2024 in the case of both the Court Meeting and the General Meeting or, in the case of any
adjournment, by such time as is set out in the Notice of Court Meeting in Part 9 (Notice of Court Meeting) and the notes to the Notice
of General Meeting in Part 10 (Notice of General Meeting) of this document, respectively. In order to attend and vote in person at the
Shareholder Meetings, you must choose Option B of the relevant CDI Voting Instruction Form and instruct CDN to appoint you as its
proxy. If you do not complete Option B in this way you will only be able to attend the relevant Shareholder Meeting and speak but
not be able to vote. In each case, unless the relevant CDI Voting Instruction Form is returned by the specified time, it will be invalid.

This document (and any information incorporated into it by reference to another source) will be available, subject to any restrictions
relating to persons resident in Restricted Jurisdictions, on Virgin Money’s website at www.virginmoneyukplc.com/investor-relations/
announcements/ and on Nationwide’s website at www.nationwide.co.uk/investor-relations/virgin-money-terms-of-access/ promptly and in
any event by no later than 12 noon on 23 April 2024. For the avoidance of doubt, the content of the websites accessible from any
hyperlinks referred to in this document are not incorporated into and do not form part of this document.

Virgin Money Shareholders, persons with information rights and participants in the Virgin Money Share Plans may contact
Computershare to: (i) request a hard copy of this document (in accordance with Rule 30.3 of the Takeover Code); or (ii) ask any
questions about this document, the Court Meeting or the General Meeting or clarify any doubts as to how to complete the Forms of
Proxy or CDI Voting Instruction Forms. Virgin Money Ordinary Shareholders can: (i) submit a request in writing to Computershare
Investor Services PLC, The Pavilions, Bridgwater Road, Bristol, BS99 6ZY, United Kingdom; or (ii) call 0370 707 1172 from within
the UK (or +44 (0)370 707 1172 if calling from outside the UK). Calls are charged at the standard geographical rate and will vary by
provider. Calls outside the United Kingdom will be charged at the applicable international rate. Phone lines are open between 8.30 a.m.
and 5.30 p.m. (London time), Monday to Friday (excluding public holidays in England and Wales). Virgin Money CDI Holders
can: (i) submit a request in writing to Computershare Investor Services Pty Limited, Yarra Falls, 452 Johnston Street, Abbotsford,
VIC 3067, Australia; or (ii) call 1800 764 308 (or +61 3 9415 4142 if calling from outside of Australia). Calls are charged at the
standard geographical rate and will vary by provider. Calls outside Australia will be charged at the applicable international rate. Phone
lines are open between 8.30 a.m. and 5.30 p.m. (AEST), Monday to Friday (excluding public holidays in Australia). Please note that
Computershare cannot provide any financial, legal or tax advice and calls may be recorded and monitored for security and training
purposes.

For persons who receive a copy of this document in electronic form or via a website notification, a hard copy of this document will not
be sent unless so requested. Such persons may also request that all future documents, announcements and information to be sent to
them in relation to the Acquisition should be in hard copy form.

Capitalised words and phrases used in this document shall have the meanings given to them in Part 8 (Definitions) of this document.

You should read the rest of this document and if you are in any doubt as to the action you should take, consult an independent
financial adviser. In making any investment decision you must rely on your own examination of the terms of the Scheme and the
Acquisition, including the merits and risks involved.



If the Virgin Money Share Plan Account holds the legal title to any Virgin Money Ordinary Shares on your behalf, you will be
contacted separately by the Computershare Nominee via EquatePlus, with details on what actions you need to take and any relevant
deadlines for completing such actions. You will be able to instruct the Computershare Nominee how to vote in relation to the Virgin
Money Ordinary Shares held on your behalf via EquatePlus. If you are in any doubt as to what actions you need to take and/or how to
use EquatePlus, you can (i) submit a request in writing to Computershare Investor Services PLC, The Pavilions, Bridgwater Road,
Bristol, BS99 6ZY, United Kingdom; (ii) call 0370 707 1172 from within the UK (or +44 (0)370 707 1172 if calling from outside the
UK); or (iii) use the EquatePlus “HelpChat” function. Calls are charged at the standard geographical rate and will vary by provider.
Calls outside the United Kingdom will be charged at the applicable international rate. Phone lines are open between 8.30 a.m. and
5.30 p.m. (London time), Monday to Friday (excluding public holidays in England and Wales). Please note that, for legal reasons,
Computershare is unable to give advice on the merits of the Acquisition or to provide any financial, tax or investment advice.

If you are a Virgin Money Share Account Holder and you are in any doubt as to how to submit your voting instructions in accordance
with the instructions set out in the CSN Voting Notification, please call the Virgin Money Share Account helpline between 8.30 a.m.
and 5.30 p.m., UK time, Monday to Friday (except public holidays in England and Wales) on +44(0) 371 384 2937. Please use the
country code if calling from outside the United Kingdom. For deaf and speech impaired shareholders, we welcome calls via Relay UK.
Please see www.relayuk.bt.com for more information. Calls to the Virgin Money Share Account helpline from outside the United
Kingdom will be charged at the applicable international rate. Different charges may apply to calls from mobile telephones and calls may
be recorded and randomly monitored for security and training purposes. Please note that, for legal reasons, the Virgin Money Share
Account helpline is only able to provide information contained in this document and the CSN Voting Notification, and is unable to give
advice on the merits of the Acquisition or to provide any financial, tax or investment advice.

Goldman Sachs International, which is authorised by the PRA and regulated by the FCA and the PRA in the United Kingdom, is
acting as joint financial adviser for Virgin Money and no one else in connection with the Acquisition and the distribution of this
document and will not be responsible to anyone other than Virgin Money for providing the protections afforded to clients of Goldman
Sachs International, or for giving advice in connection with the Acquisition or any matter referred to herein.

J.P. Morgan Securities plc, which conducts its UK investment banking business as J.P. Morgan Cazenove (“J.P. Morgan Cazenove”), is
authorised in the United Kingdom by the PRA and regulated in the United Kingdom by the PRA and the FCA. J.P. Morgan Cazenove
is acting as joint financial adviser exclusively for Virgin Money and no one else in connection with the matters set out in this
document and will not regard any other person as its client in relation to the matters in this document and will not be responsible to
anyone other than Virgin Money for providing the protections afforded to clients of J.P. Morgan Cazenove or its affiliates, nor for
providing advice in relation to any matter referred to herein.

UBS AG, London Branch (“UBS”) is authorised and regulated by the Financial Market Supervisory Authority in Switzerland. It is
authorised by the PRA and subject to regulation by the FCA and limited regulation by the PRA in the United Kingdom. UBS is acting
exclusively for Nationwide and no one else in connection with the Acquisition. In connection with such matters, UBS will not regard
any other person as its client, nor will it be responsible to any other person for providing the protections afforded to its clients or for
providing advice in relation to the Acquisition, the contents of this document or any other matter referred to herein.

Apart from the responsibilities and liabilities, if any, which may be imposed on Goldman Sachs International, J.P. Morgan Cazenove,
and UBS by FSMA or the regulatory regime established under that legislation or under the regulatory regime of any jurisdiction where
the exclusion of liability under the relevant regulatory regime would be illegal, void or unenforceable, none of Goldman Sachs
International, J.P. Morgan Cazenove, and UBS or any person affiliated with any of them assumes any responsibility whatsoever and
none of them makes any representation or warranty, express or implied, in relation to the contents of this document, including its
accuracy, completeness or verification or for any other statement made or purported to be made by any of them or on their behalf and
nothing contained in this document is, or shall be, relied upon as a promise or representation in this respect whether as to the past or
the future, in connection with Virgin Money, the Virgin Money Group, Nationwide, the Nationwide Group, the Acquisition or otherwise.
Each of Goldman Sachs International, J.P. Morgan Cazenove, and UBS accordingly disclaims to the fullest extent permitted by law all
and any responsibility and liability whether arising in tort, contract or otherwise which it might otherwise (save as referred to above) be
found to have in respect of this document or any such statement.



IMPORTANT NOTICE

This document and the accompanying documents have been prepared in connection with a proposal in
relation to a scheme of arrangement pursuant to, and for the purposes of complying with, the laws of
England and Wales, the Takeover Code and the Listing Rules and the information disclosed may not be the
same as that which would have been disclosed if these documents had been prepared in accordance with the
laws of jurisdictions outside England and Wales. Nothing in this document or the accompanying documents
should be relied upon for any other purpose. The statements contained in this document or the
accompanying documents are not to be construed as legal, business, financial or tax advice. If you are in
any doubt about the contents of this document or the accompanying documents, you should consult your
own legal adviser, financial adviser or tax adviser for legal, business, financial or tax advice.

No person has been authorised to make any representations on behalf of Virgin Money or Nationwide
concerning the Acquisition or the Scheme which are inconsistent with the statements contained in this
document and any such representations, if made, may not be relied upon as having been so authorised.

The statements contained in this document are made as at the date of this document, unless some other time
is specified in relation to them, and service of this document shall not give rise to any implication that there
has been no change in the facts set out in this document since such date. Nothing contained in this
document shall be deemed to be a forecast, projection or estimate of the future financial performance of
Virgin Money, the Virgin Money Group, Nationwide or the Nationwide Group except where otherwise
expressly stated. Neither Virgin Money nor Nationwide intends, or undertakes any obligation, to update
information contained in this document, except as required by applicable law, the Takeover Code or other
regulation.

Prior to the Scheme becoming Effective, applications will be made to the London Stock Exchange and the
FCA for the Virgin Money Ordinary Shares to cease to be admitted to trading on the main market of the
London Stock Exchange and to cancel their listing on the Official List, respectively. An application will also
be made to ASX Limited for Virgin Money to cease to be listed on the Australian Securities Exchange.

Information for Overseas Shareholders

Unless otherwise determined by Virgin Money and Nationwide or required by the Takeover Code, and
permitted by applicable law and regulation, the Acquisition will not be made available, directly or indirectly,
in, into or from a Restricted Jurisdiction and no person may vote in favour of the Scheme by any such use,
means, instrumentality or form within any Restricted Jurisdiction. Accordingly, copies of this document and
all documents relating to the Acquisition are not being, and must not be, directly or indirectly, mailed or
otherwise forwarded, distributed or sent in, into or from a Restricted Jurisdiction, and persons receiving this
document and all other documents relating to the Acquisition (including custodians, nominees and trustees)
must not mail or otherwise distribute or send them in, into or from any Restricted Jurisdiction.

It is the responsibility of each Overseas Shareholder to satisfy himself or herself as to the full observance of
the laws of the relevant jurisdiction in connection with the Acquisition, including the obtaining of any
governmental, exchange control or other consents which may be required, or the compliance with other
necessary formalities which are required to be observed and the payment of any issue, transfer or other
taxes due in such jurisdiction.

If Nationwide were to elect to implement the Acquisition by means of an Offer, such Offer will be made in
compliance with all applicable laws and regulations, including the US tender offer rules, to the extent
applicable.

The financial information included in, or incorporated by reference into, this document has been prepared in
accordance with accounting standards applicable in the United Kingdom that may not be comparable to the
accounting standards applicable to financial statements of US companies. US generally accepted accounting
principles differ in certain respects from International Financial Reporting Standards. None of the financial
information in, or incorporated by reference into, this document has been audited in accordance with
auditing standards generally accepted in the US or the auditing standards of the Public Company
Accounting Standards Oversights Board (United States). US persons should note that the Scheme relates to
shares of an English company that is a “foreign private issuer” as defined in Rule 3b-4 under the US
Exchange Act, and the Scheme will be governed by the laws of England and Wales. Neither the proxy
solicitation rules nor the tender offer rules under the US Securities Exchange Act of 1934 (the “US
Exchange Act”) will apply to the Scheme. Moreover, the Scheme will be subject to the disclosure
requirements and practices applicable in the UK to takeovers implemented by scheme of arrangement, which



differ from the disclosure requirements under US securities laws. It may be difficult for any US holders of
Virgin Money Shares to enforce their rights and any claim arising out of the US federal securities laws in
connection with the Acquisition, since Nationwide and Virgin Money are located in, and organised under
the laws of, a non-US jurisdiction, and some or all of their officers and directors may be residents of non-
US jurisdictions. Any US holders of Virgin Money Shares may not be able to sue a non-US company or its
officers or directors in a non-US court for violations of US securities laws. Further, it may be difficult to
compel a non-US company and its affiliates to subject themselves to a US court’s judgment.

Neither the US Securities and Exchange Commission nor any US state securities commission has approved
or disapproved of the Acquisition, or passed comment upon the adequacy or completeness of this document.
Any representation to the contrary is a criminal offence.

Notice to Australian Virgin Money Shareholders

This document is not a disclosure document for the purposes of the Corporations Act 2001 (Cth) (the
“Australian Corporations Act”), and is not required to, and does not, contain all the information which
would be required in a disclosure document under the Australian Corporations Act. This document has not
been and will not be lodged or registered with the Australian Securities and Investments Commission, ASX
Limited or any other regulatory body or agency in Australia.

Share purchases

To the extent permitted by applicable law, in accordance with normal UK practice and pursuant to
Rule 14e-5(b) of the US Exchange Act, Nationwide and its members or their respective nominees or brokers
(acting as agents) may from time to time make certain purchases of, or arrangements to purchase, Virgin
Money securities other than pursuant to the Acquisition (if implemented by way of an Offer) such as in
open market or privately negotiated purchases outside the United States during the period in which the
Acquisition remains open for acceptance. In accordance with the requirements of Rule 14e-5(b) of the US
Exchange Act, such purchases, or arrangements to purchase, must comply with the laws of England and
Wales, the Takeover Code and the Listing Rules. Also, in accordance with Rule 14e-5(b) of the US
Exchange Act, each of UBS, Goldman Sachs International and J.P. Morgan Cazenove will continue to act as
an exempt principal trader in Virgin Money Shares and Virgin Money CDIs on the London Stock Exchange
and the Australian Securities Exchange, respectively. If such purchases or arrangements to purchase were to
be made, they would occur either in the open market at prevailing prices or in private transactions at
negotiated prices and comply with applicable law, including the US Exchange Act. Any information about
such purchases will be disclosed as required in the UK, will be reported to a Regulatory Information
Service and will be available on the London Stock Exchange website at www.londonstockexchange.com.

Forward-looking statements

This document (including information incorporated by reference into this document), statements made
regarding the Acquisition, and other information to be published by Nationwide and/or Virgin Money,
contain statements which are, or may be deemed to be, “forward-looking statements”. Forward-looking
statements are prospective in nature and not based on historical facts, but rather on current expectations and
projections of the management of Nationwide and/or Virgin Money about future events, and are therefore
subject to risks and uncertainties which could cause actual results to differ materially from the future results
expressed or implied by the forward-looking statements.

The forward-looking statements contained in this document include statements with respect to the financial
condition, results of operations and business of Virgin Money and certain plans and objectives of
Nationwide with respect thereto and other statements other than historical facts. Often, but not always,
forward-looking statements can be identified by the fact that they do not relate only to historical or current
facts and may use words such as “anticipate”, “target”, “expect”, “estimate”, “forecast”, “intend”, “plan”,
“budget”, “scheduled”, “goal”, “believe”, “hope”, “aims”, “continue”, “will”, “may”, “should”, “would”,
“could”, or other words of similar meaning. These statements are based on assumptions and assessments
made by Virgin Money and/or Nationwide in light of their experience and their perception of historical
trends, current conditions, future developments and other factors they believe appropriate. By their nature,
forward-looking statements involve known and unknown risk and uncertainty and other factors which may
cause actual results, performance or developments to differ materially from those expressed in or implied by
such forward-looking statements because they relate to events and depend on circumstances that will occur
in the future. Although Nationwide and/or Virgin Money believe that the expectations reflected in such
forward-looking statements are reasonable, no assurance can be given that such expectations will prove to



have been correct and you are therefore cautioned not to place undue reliance on these forward-looking
statements which speak only as at the date of this document. Neither Nationwide nor Virgin Money assumes
any obligation to update or correct the information contained in this document (whether as a result of new
information, future events or otherwise), except as required by applicable law.

There are a number of factors which could cause actual results and developments to differ materially from
those expressed or implied in forward-looking statements. The factors that could cause actual results to
differ materially from those described in the forward-looking statements include, but are not limited to: the
ability to proceed with or complete the Acquisition; the ability to obtain requisite regulatory and shareholder
approvals and the satisfaction of other conditions on the proposed terms; changes in the global, political,
economic, business and competitive environments and in market and regulatory forces; changes in future
inflation, deflation, exchange and interest rates; changes in tax and national insurance rates; future business
combinations, capital expenditures, acquisitions or dispositions; changes in general and economic business
conditions; changes in the behaviour of other market participants; the anticipated benefits of the Acquisition
not being realised as a result of changes in general economic and market conditions in the countries in
which Nationwide and Virgin Money operate; weak, volatile or illiquid capital and/or credit markets;
changes in the degree of competition in the geographic and business areas in which Nationwide and Virgin
Money operate; the repercussions of the outbreak of epidemics (including but not limited to the COVID-19
outbreak); changes to the Nationwide Board and/or the Virgin Money Board and/or the composition of their
respective workforces; exposures to terrorist activity, IT system failures, cyber-crime, fraud and pension
scheme liabilities; risks relating to environmental matters such as climate change, including Nationwide and/
or Virgin Money’s ability, along with the government and other stakeholders, to measure, manage and
mitigate the impacts of climate change effectively; changes to law and/or the policies and practices of the
Bank of England, the FCA and/or other regulatory and governmental bodies; changes in the liquidity,
capital, funding and/or asset position and/or credit ratings of Nationwide and/or Virgin Money; the
repercussions of the UK’s exit from the EU (including any change to the UK’s currency and the terms of
any trade agreements (or lack thereof) between the UK and the EU), Eurozone instability, Russia’s invasion
of Ukraine, conflicts in the Middle East, any referendum on Scottish independence, and any UK or global
cost of living crisis or recession. Other unknown or unpredictable factors could cause actual results to differ
materially from those expected, estimated or projected in the forward-looking statements. If any one or more
of these risks or uncertainties materialises or if any one or more of the assumptions proves incorrect, actual
results may differ materially from those expected, estimated or projected. Such forward-looking statements
should therefore be construed in light of such factors.

Neither Nationwide nor Virgin Money, nor any of their respective associates or directors, officers or
advisers, provides any representation, assurance or guarantee that the occurrence of the events expressed or
implied in any forward-looking statements in this document will actually occur. Given the risks and
uncertainties, you are cautioned not to place any reliance on these forward-looking statements.

Other than in accordance with their legal or regulatory obligations, neither Nationwide nor Virgin Money is
under any obligation, and Nationwide and Virgin Money expressly disclaim any intention or obligation, to
update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise.

No profit forecasts or estimates or quantified benefits statements

Nothing in this document is intended, or is to be construed, as a profit forecast, profit estimate, or quantified
benefits statement for any period and no statement in this document is to be interpreted to mean that
earnings or earnings per share for Virgin Money or Nationwide, as appropriate, for the current or future
financial years will necessarily match or exceed the historical published earnings or earnings per share for
Virgin Money or Nationwide, as appropriate. No accretion statements or statements as to the effect of the
Acquisition should be construed as profit forecasts and are, therefore, not subject to the requirements of
Rule 28 of the Takeover Code.

Disclosure requirements of the Takeover Code

Under Rule 8.3(a) of the Takeover Code, any person who is interested in 1 per cent. or more of any class
of relevant securities of an offeree company or of any securities exchange offeror (being any offeror other
than an offeror in respect of which it has been announced that its offer is, or is likely to be, solely in cash)
must make an Opening Position Disclosure following the commencement of the Offer Period and, if later,
following the announcement in which any securities exchange offeror is first identified. An Opening Position
Disclosure must contain details of the person’s interests and short positions in, and rights to subscribe for,



any relevant securities of each of (i) the offeree company and (ii) any securities exchange offeror(s). An
Opening Position Disclosure by a person to whom Rule 8.3(a) applies must be made by no later than
3.30 p.m. (London time) on the 10th business day following the commencement of the Offer Period and, if
appropriate, by no later than 3.30 p.m. (London time) on the 10th business day following the announcement
in which any securities exchange offeror is first identified. Relevant persons who deal in the relevant
securities of the offeree company or of a securities exchange offeror prior to the deadline for making an
Opening Position Disclosure must instead make a Dealing Disclosure.

Under Rule 8.3(b) of the Takeover Code, any person who is, or becomes, interested in 1 per cent. or more
of any class of relevant securities of the offeree company or of any securities exchange offeror must make a
Dealing Disclosure if the person deals in any relevant securities of the offeree company or of any securities
exchange offeror. A Dealing Disclosure must contain details of the dealing concerned and of the person’s
interests and short positions in, and rights to subscribe for, any relevant securities of each of (i) the offeree
company and (ii) any securities exchange offeror(s), save to the extent that these details have previously
been disclosed under Rule 8. A Dealing Disclosure by a person to whom Rule 8.3(b) applies must be made
by no later than 3.30 p.m. (London time) on the business day following the date of the relevant dealing.

If two or more persons act together pursuant to an agreement or understanding, whether formal or informal,
to acquire or control an interest in relevant securities of an offeree company or a securities exchange offeror,
they will be deemed to be a single person for the purpose of Rule 8.3.

Opening Position Disclosures must also be made by the offeree company and by any offeror and Dealing
Disclosures must also be made by the offeree company, by any offeror and by any persons acting in concert
with any of them (see Rules 8.1, 8.2 and 8.4).

Details of the offeree and offeror companies in respect of whose relevant securities Opening Position
Disclosures and Dealing Disclosures must be made can be found in the Disclosure Table on the Panel’s
website at www.thetakeoverpanel.org.uk, including details of the number of relevant securities in issue, when
the offer period commenced and when any offeror was first identified. You should contact the Panel’s
Market Surveillance Unit on +44 (0)20 7638 0129 if you are in any doubt as to whether you are required
to make an Opening Position Disclosure or a Dealing Disclosure.

Electronic communications

Please be aware that addresses, electronic addresses and certain other information provided by Virgin Money
Shareholders, persons with information rights and other relevant persons for the receipt of communications
from Virgin Money may be provided to Nationwide during the Offer Period as required under Section 4 of
Appendix 4 to the Takeover Code.

Rounding

Certain figures included in this document have been subjected to rounding adjustments. Accordingly, figures
shown for the same category presented in different tables may vary slightly and figures shown as totals in
certain tables may not be an arithmetic aggregation of the figures that precede them.

Registration

Virgin Money is a public limited company registered in England and Wales (company number: 09595911)
and has its registered office at Jubilee House, Gosforth, Newcastle upon Tyne, England, NE3 4PL.

Date
This document is published on 22 April 2024.


https://www.thetakeoverpanel.org.uk
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Event

Latest time for Virgin Money Share Account Holders to submit
voting instructions for the Court Meeting

Latest time for Virgin Money Share Account Holders to submit
voting instructions for the General Meeting

CDI Holder Voting Record Time

Latest time for lodging blue CDI Voting Instruction Forms for
the Court Meeting and white CDI Voting Instruction Forms for
the General Meeting

Latest time for lodging blue Forms of Proxy for the Court
Meeting

Latest time for lodging white Forms of Proxy for the General
Meeting

Ordinary Shareholder Voting Record Time
Court Meeting
General Meeting

Certain of the following dates are subject to change (please see
Note (1) below):

Last day of dealings in Virgin Money CDIs on the Australian
Securities Exchange

Suspension of dealings in Virgin Money CDIs

Court Hearing to sanction the Scheme

Last day of: (i) dealings in, and registration of transfers of,
Virgin Money Ordinary Shares; and (ii) registration of transfers
of Virgin Money CDIs

CDI Record Time

Scheme Record Time and disablement of Virgin Money Ordinary
Shares in CREST

Effective Date of the Scheme

Suspension of listing of Virgin Money Ordinary Shares on the
Official List and of trading of Virgin Money Ordinary Shares on
the London Stock Exchange

Cancellation of listing of Virgin Money Ordinary Shares on the
Official List and of trading of Virgin Money Ordinary Shares on
the London Stock Exchange

Cancellation of listing of Virgin Money on the Australian
Securities Exchange

Time/date

1.00 p.m. on 15 May 2024 @
1.15 p.m. on 15 May 2024 @

7.00 p.m. (AEST) on 17 May 2024 @
10.00 p.m. (AEST) on 17 May 2024 ©

1.00 p.m. on 20 May 2024 ©
1.15 p.m. on 20 May 2024

6.00 p.m. on 20 May 2024 ®
1.00 p.m. on 22 May 2024
1.15 p.m. on 22 May 2024 ©

D-2* (1)

4.00 p.m. (AEST) on D-2%

A date expected to be in calendar Q4
2024 subject to the satisfaction (or,
where applicable, waiver) of the
relevant Conditions (“D”)!'”

DO

7.00 p.m. (AEST) on D @ (1D

6.00 p.m. on D a2

D+1 (“E”)** (1)

7.30 am. on D+1*** (D

By 8.00 a.m. on E+1*** 1)

E+1*(1)



Latest date for despatch of cheques in respect of the Within 14 calendar days of the
Consideration and for settlement of the Consideration through Effective Date (“NS”) () (19
CREST or other form of payment to Virgin Money Ordinary

Shareholders and Virgin Money CDI Holders

Expected date for the crediting to mandated bank accounts in No later than 5 calendar days after NS
respect of any Consideration due to Virgin Money Share Plan M a9
Account Holders

Expected date for the crediting to mandated bank accounts of, or No later than 10 Business Days after
issuing of cheques in respect of, any Consideration due to Virgin NS (D (%)
Money Share Account Holders

Long Stop Date 11.59 p.m. on 31 January 2025 ) (19

The Court Meeting and the General Meeting will each be held at Jubilee House, Gosforth, Newcastle
upon Tyne, England, NE3 4PL.

(1) These times and dates are indicative only and will depend, among other things, on the date upon which the Conditions are satisfied or, if
capable of waiver, waived and the date on which the Court sanctions the Scheme. The timetable is also dependent on when the Court Order
sanctioning the Scheme is delivered to the Registrar of Companies. Virgin Money will give notice of any updates or changes to these dates
and times, when known, by issuing an announcement through a Regulatory Information Service and the ASX Market Announcements
Platform and, if required by the Panel, posting notice of the change(s) to Virgin Money Shareholders and persons with information rights.
Virgin Money Share Plan participants will be contacted separately to inform them of the effect of the Acquisition on their Awards.

(2) Virgin Money Share Account Holders are asked to submit their voting instructions for the Court Meeting in accordance with the
instructions set out in the CSN Voting Notification as soon as possible, but in any event so as to be received by the Equiniti Nominee by no
later than 1.00 p.m. on 15 May 2024 or, in the case of an adjournment, not later than five Business Days before the time and date set for the
adjourned Court Meeting.

(3) Virgin Money Share Account Holders are asked to submit their voting instructions for the General Meeting in accordance with the
instructions set out in the CSN Voting Notification as soon as possible, but in any event so as to be received by the Equiniti Nominee by no
later than 1.15 p.m. on 15 May 2024 or, in the case of an adjournment, not later than five Business Days before the time and date set for the
adjourned General Meeting.

(4) If either of the Shareholder Meetings is adjourned, the CDI Holder Voting Record Time for the relevant adjourned meeting will be
7.00 p.m. (AEST) on the date falling three Australian Business Days before the date set for that adjourned meeting.

(5) It is requested that blue CDI Voting Instruction Forms for the Court Meeting and white CDI Voting Instruction Forms for the General
Meeting be lodged not later than 10.00 p.m. (AEST) on 17 May 2024 or, if either of the Shareholder Meetings is adjourned, not later than
the time set out in the Notice of Court Meeting in Part 9 (Notice of Court Meeting) and in the notes to the Notice of General Meeting in
Part 10 (Notice of General Meeting) of this document, as applicable. In order for a Virgin Money CDI Holder to attend and vote in person
at the Court Meeting or the General Meeting, such Virgin Money CDI Holder must choose Option B of the blue CDI Voting Instruction
Form or the white CDI Voting Instruction Form (as applicable) and instruct CDN to appoint them as CDN’s proxy. If a Virgin Money CDI
Holder does not complete Option B in this way that Virgin Money CDI Holder will only be able to attend the Court Meeting or the General
Meeting (as applicable) and speak but not be able to vote.

(6) It is requested that blue Forms of Proxy for the Court Meeting be lodged not later than 1.00 p.m. on 20 May 2024 or, if the Court Meeting
is adjourned, not later than the time set out in the Notice of Court Meeting in Part 9 (Notice of Court Meeting) of this document. Blue
Forms of Proxy not so lodged may be handed to a representative of Computershare on behalf of the Chair of the Court Meeting or to the
Chair of the Court Meeting at the commencement of the Court Meeting.

(7) It is requested that white Forms of Proxy for the General Meeting be lodged not later than 1.15 p.m. on 20 May 2024 or, if the General
Meeting is adjourned, not later than the time set out in the notes to the Notice of General Meeting in Part 10 (Notice of General Meeting) of
this document. White Forms of Proxy cannot be handed to the Chair of the General Meeting at that meeting.

(8) If either of the Shareholder Meetings is adjourned, the Ordinary Shareholder Voting Record Time for the relevant adjourned meeting will
be 6.00 p.m. on the date falling two Business Days before the date set for that adjourned meeting.

(9) To commence at 1.15 p.m. or as soon thereafter as the Court Meeting has concluded or been adjourned.

(10) For the purposes of the Condition set out in paragraph 2(C) of Part A of Part 3 (Conditions to and further terms of the Acquisition) of this
document, the “expected date” shall be the date which is no later than 14 calendar days after the satisfaction or (if capable of waiver) waiver
of the Conditions in paragraphs 2(A), 2(B), 3 and 4 of Part A of Part 3 (Conditions to and further terms of the Acquisition) of this
document.

(11) Virgin Money CDI Holders who are on the CDI Register as at this time are entitled to receive the Consideration under the Acquisition.

(12) Scheme Shareholders who are on the register of members of Virgin Money as at this time are entitled to receive the Consideration under the
Acquisition.

(13) The attention of Virgin Money Shareholders is drawn to paragraph 14(A) of Part 2 (Explanatory Statement) of this document which
provides details on the currency in which payments will be made as well as instructions for any Virgin Money Shareholder who wishes to
amend their payment instructions.

(14) Following the receipt by the Computershare Nominee of the Consideration due to it in respect of the Virgin Money Ordinary Shares it
holds on behalf of the Virgin Money Share Plan Account Holders, the Computershare Nominee will distribute to the Virgin Money Share
Plan Account Holders the relevant portion of the Consideration to which they are entitled within five calendar days thereafter.

(15) Following the receipt by the Equiniti Nominee of the Consideration due to it in respect of the Virgin Money Ordinary Shares it holds on
behalf of the Virgin Money Share Account Holders, the Equiniti Nominee will distribute to the Virgin Money Share Account Holders the
relevant portion of the Consideration to which they are entitled within ten Business Days thereafter, and issue Virgin Money Share Account
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statements within five Business Days after the date on which the Equiniti Nominee distributes the Consideration to the Virgin Money Share
Account Holders.

(16) This date may be extended to such date (a) as Virgin Money and Nationwide may agree, or (b) (in a competitive situation) as may be
specified by Nationwide with the consent of the Panel, and in each case that the Court (if required) may allow.

(*) These references to “D-2" or “E+1” are to the day falling two Australian Business Days before the actual date which is D or one Australian
Business Day after the actual date which is E, respectively.

(**) In the context of the Effective Date, reference to “D+1” is to the day falling one calendar day following the actual date which is D.

(***) These references to “D+1” or “E+1” are to the day falling one Business Day following the actual date which is D or E, respectively.

All references in this document to times are to times in London, UK (unless otherwise stated).
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ACTION TO BE TAKEN

The Court Meeting and the General Meeting will be held at the Company’s registered office at Jubilee
House, Gosforth, Newcastle upon Tyne, England, NE3 4PL on 22 May 2024 at 1.00 p.m. and 1.15 p.m.
respectively (or, in the case of the General Meeting, as soon thereafter as the Court Meeting has concluded
or been adjourned). The Scheme requires approval of the Scheme at the Court Meeting and approval of the
Acquisition Resolution and the Virgin Resolution at the General Meeting. In addition, Virgin Money
Shareholders will also be asked to vote on the Remuneration Policy Resolution at the General Meeting. The
passing of the Remuneration Policy Resolution is not a Condition to the Scheme or to Completion. The
notices convening the Court Meeting and the General Meeting are set out in Part 9 (Notice of Court
Meeting) and Part 10 (Notice of General Meeting) of this document, respectively.

For the reasons set out in this document, the Virgin Money Directors unanimously recommend that Scheme
Shareholders vote in favour of the Scheme at the Court Meeting and Virgin Money Shareholders vote in
favour of the Acquisition Resolution at the General Meeting, as the Virgin Money Directors who hold
Virgin Money Shares have each irrevocably undertaken to do (or procure to be done) in respect of their
own beneficial shareholdings in Virgin Money. Further, the Independent Virgin Money Directors
unanimously recommend that Independent Virgin Money Shareholders vote in favour of the Virgin
Resolution at the General Meeting, as the Independent Virgin Money Directors who hold Virgin Money
Shares have each irrevocably undertaken to do (or procure to be done) in respect of their own beneficial
shareholdings in Virgin Money. In addition, the Non-Executive Virgin Money Directors unanimously
recommend that Virgin Money Sharcholders vote in favour of the Remuneration Policy Resolution at the
General Meeting.

IT IS IMPORTANT THAT, FOR THE COURT MEETING, AS MANY VOTES AS POSSIBLE ARE
CAST SO THAT THE COURT MAY BE SATISFIED THAT THERE IS A FAIR
REPRESENTATION OF THE OPINION OF SCHEME SHAREHOLDERS. YOU ARE THEREFORE
STRONGLY URGED TO (A) COMPLETE AND RETURN YOUR FORMS OF PROXY (OR MAKE
AN ELECTRONIC APPOINTMENT OF A PROXY OR SUBMIT A PROXY VOTE VIA CREST)
OR CDI VOTING INSTRUCTION FORMS (OR SUBMIT YOUR INSTRUCTIONS
ELECTRONICALLY) (AS APPLICABLE), (B) IN THE CASE OF A VIRGIN MONEY SHARE
ACCOUNT HOLDER, INSTRUCT THE EQUINITI NOMINEE TO EXERCISE THE VOTING
RIGHTS ATTACHED TO THE VIRGIN MONEY ORDINARY SHARES IT HOLDS ON YOUR
BEHALF AS SOON AS POSSIBLE, OR (C) IN THE CASE OF A VIRGIN MONEY SHARE PLAN
ACCOUNT HOLDER, INSTRUCT THE COMPUTERSHARE NOMINEE TO EXERCISE THE
VOTING RIGHTS ATTACHED TO THE VIRGIN MONEY ORDINARY SHARES IT HOLDS ON
YOUR BEHALF AS SOON AS POSSIBLE VIA EQUATEPLUS.

Please check you have received the following with this document:
In the case of Virgin Money Ordinary Shareholders:

o a blue Form of Proxy for use in respect of the Court Meeting; and

° a white Form of Proxy for use in respect of the General Meeting.

In the case of Virgin Money CDI Holders:

o a blue CDI Voting Instruction Form for use in respect of the Court Meeting; and

o a white CDI Voting Instruction Form for use in respect of the General Meeting.

In the case of Virgin Money Share Account Holders:

o a CSN Voting Notification for use in respect of both the Court Meeting and the General Meeting.

If you have not received these documents (as applicable), please contact Computershare on the Virgin
Money Shareholder helpline referred to below, or, if you are a Virgin Money Share Account Holder,
the Equiniti Nominee on the Virgin Money Share Account helpline referred to below.

12



To vote on the Scheme and the Resolutions:
(a) Virgin Money Ordinary Shareholders

Whether or not you plan to attend the Shareholder Meetings, please complete and sign the enclosed blue
and white Forms of Proxy and return them in accordance with the instructions provided thereon as soon as
possible but in any event so as to be received by no later than:

o 1.00 p.m. on 20 May 2024 in the case of the Court Meeting (blue form); and
o 1.15 p.m. on 20 May 2024 in the case of the General Meeting (white form),

(or, in the case of any adjournment, by such time as is set out in the Notice of Court Meeting in Part 9
(Notice of Court Meeting) and the notes to the Notice of General Meeting in Part 10 (Notice of General
Meeting) of this document, respectively). This will enable your votes to be counted at the Sharcholder
Meetings in the event of your absence. Alternatively, the blue Form of Proxy for the Court Meeting (but
not the white Form of Proxy for the General Meeting) may be handed to a representative of Computershare
on behalf of the Chair of the Court Meeting or to the Chair of the Court Meeting at the commencement of
that meeting. If the white Form of Proxy for the General Meeting is not lodged by the relevant time, it will
be invalid. Forms of Proxy returned by fax will not be accepted.

As an alternative to completing and returning the printed Forms of Proxy, you can also submit your proxy
electronically at Computershare’s website, www.investorcentre.co.uk/eproxy. You will need to accept the
relevant terms and conditions, enter the Control Number, Shareholder Reference Number (SRN) and PIN
provided on the Forms of Proxy or email communication and follow the instructions given. For an
electronic proxy appointment to be valid, the appointment must be received by Computershare not later than
1.00 p.m. on 20 May 2024 in the case of the Court Meeting and not later than 1.15 p.m. on 20 May 2024
in the case of the General Meeting or, in the case of any adjournment, by such time as is set out in the
Notice of Court Meeting in Part 9 (Notice of Court Meeting) and the notes to the Notice of General
Meeting in Part 10 (Notice of General Meeting) of this document, respectively. In the case of the Court
Meeting only, if you have not appointed a proxy electronically by such time, you may complete the blue
Form of Proxy and hand it to a representative of Computershare on behalf of the Chair of the Court
Meeting or to the Chair of the Court Meeting at the commencement of that meeting.

As an alternative to completing and returning the printed Forms of Proxy or appointing a proxy
electronically, if you hold your Virgin Money Shares in uncertificated form (i.e. in CREST), you may vote
using the CREST proxy voting service in accordance with the procedures set out in the CREST Manual.

CREST personal members or other CREST sponsored members, and those CREST members who have
appointed any voting service provider(s), should refer to their CREST sponsor or voting service provider(s),
who will be able to take the appropriate action on their behalf. In order for a proxy appointment or
instruction made using the CREST service to be valid, the appropriate CREST Proxy Instruction must be
properly authenticated in accordance with the specifications of Euroclear and must contain the information
required for such instructions as described in the CREST Manual. The message (regardless of whether it
constitutes the appointment of a proxy or an amendment to the instructions given to a previously appointed
proxy) must, in order to be valid, be transmitted so as to be received by Computershare (CREST
participant ID 3RAS50) not later than 1.00 p.m. on 20 May 2024 in the case of the Court Meeting and not
later than 1.15 p.m. on 20 May 2024 in the case of the General Meeting (or, in the case of an adjourned
meeting, by such time as is set out in the Notice of Court Meeting in Part 9 (Notice of Court Meeting) and
the notes to the Notice of General Meeting in Part 10 (Notice of General Meeting) of this document,
respectively). For this purpose, the time of receipt will be taken to be the time (as determined by the time
stamp applied to the message by the CREST application host) from which Computershare is able to retrieve
the message by enquiry to CREST in the manner prescribed by CREST. After this time any change of
instructions to proxies appointed through CREST should be communicated to the appointee through other
means. CREST members and, where applicable, their CREST sponsors or voting service providers, should
note that Euroclear does not make available special procedures in CREST for any particular messages.
Normal system timings and limitations will therefore apply in relation to the input of CREST Proxy
Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST member is a
CREST personal member or sponsored member or has appointed any voting service provider(s), to procure
that their CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure
that a message is transmitted by means of the CREST system by a particular time. CREST members and,
where applicable, their CREST sponsors or voting service providers are referred, in particular, to those
sections of the CREST Manual concerning the practical limitations of the CREST system and timings.

13



Virgin Money may treat as invalid a CREST Proxy Instruction in the circumstances set out in the
Regulations.

The completion and return of a Form of Proxy, the electronic appointment of a proxy or the submission of
a proxy via CREST will not prevent you from attending and voting at the Court Meeting or the General
Meeting, or any adjournment thereof, in person if you should wish and if you are entitled to do so.

(b)  Virgin Money Share Account Holders

Each Virgin Money Share Account Holder should follow the instructions set out in the CSN Voting
Notification to access the Equiniti Nominee’s online voting platform, either by using the relevant unique
voting instruction number specified for each of the Court Meeting and General Meeting in the CSN Voting
Notification, or by using their personal login information, in order to instruct the Equiniti Nominee to
exercise the voting rights attached to the Virgin Money Ordinary Shares that the Equiniti Nominee holds on
their behalf at the Court Meeting and the General Meeting. Voting instructions must be submitted in
accordance with the instructions set out in the CSN Voting Notification as soon as possible, but in any
event so as to be received by the Equiniti Nominee no later than 1.00 p.m. and 1.15 p.m. on 15 May 2024
(in the case of the Court Meeting and the General Meeting, respectively) or, in the case of an adjourned
meeting, not later than five Business Days before the time and date set for the adjourned meeting.

If the relevant voting instruction is not returned by the relevant time above and in accordance with the
instructions on the CSN Voting Notification, it will be invalid.

(¢) Virgin Money CDI Holders
Virgin Money CDI Holders should:

(i) complete, sign and return the blue CDI Voting Instruction Form for use at the Court Meeting, so as to
be received no later than 10.00 p.m. (AEST) on 17 May 2024 (or, in the case of an adjourned
meeting, by such time as is set out in the Notice of Court Meeting in Part 9 (Notice of Court
Meeting) of this document); and

(i) complete, sign and return the white CDI Voting Instruction Form for use at the General Meeting, so
as to be received no later than 10.00 p.m. (AEST) on 17 May 2024 (or, in the case of an adjourned
meeting, by such time as is set out in the notes to the Notice of General Meeting in Part 10 (Notice
of General Meeting) of this document).

If you are a Virgin Money CDI Holder, you may appoint CDN to exercise the voting rights attached to the
Virgin Money Ordinary Shares it holds on your behalf by completing Option A of each CDI Voting
Instruction Form. You may also instruct CDN to appoint you (or another person) as its proxy by completing
Option B of each CDI Voting Instruction Form. You may submit each CDI Voting Instruction Form by
mailing it to Virgin Money’s registrars, Computershare Investor Services Pty Limited, at GPO Box 242,
Melbourne, Victoria 3001, Australia. Alternatively, you may submit each CDI Voting Instruction Form
electronically by logging on to www.investorvote.com.au.

In order to attend and vote in person at the Shareholder Meetings, you must choose Option B of the
relevant CDI Voting Instruction Form and instruct CDN to appoint you as its proxy. If you do not complete
Option B in this way you will only be able to attend the relevant Shareholder Meeting and speak but not
be able to vote.

In each case, unless the relevant CDI Voting Instruction Form is returned by the specified time, it will be
invalid.

(d) Virgin Money Share Plan Account Holders

If the Virgin Money Share Plan Account holds the legal title to any Virgin Money Ordinary Shares on your
behalf, you will be contacted separately by the Computershare Nominee via EquatePlus, with details on
what actions you need to take and any relevant deadlines for completing such actions. You will be able to
instruct the Computershare Nominee how to vote in relation to the Virgin Money Ordinary Shares held on
your behalf via EquatePlus. If you are in any doubt as to what actions you need to take and/or how to use
EquatePlus, you can (i) submit a request in writing to Computershare Investor Services PLC, The Pavilions,
Bridgwater Road, Bristol, BS99 6ZY, United Kingdom; (ii) call 0370 707 1172 from within the UK (or
+44 (0)370 707 1172 if calling from outside the UK); or (iii) use the EquatePlus “HelpChat” function. Calls
are charged at the standard geographical rate and will vary by provider. Calls outside the United Kingdom
will be charged at the applicable international rate. Phone lines are open between 8.30 a.m. and 5.30 p.m.
(London time), Monday to Friday (excluding public holidays in England and Wales). Please note that, for
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legal reasons, Computershare is unable to give advice on the merits of the Acquisition or to provide any
financial, tax or investment advice.

Virgin Money Share Plans

Virgin Money Share Plan participants will be contacted separately regarding the effect of the Acquisition on
their Awards.

Virgin Money Shareholder helpline
If you have any queries and are:

(a) a Virgin Money Ordinary Shareholder, please call the Virgin Money Sharcholder helpline between
830 am. and 530 p.m. Monday to Friday (except public holidays in England and Wales)
on 0370 707 1172 from within the UK (or on +44 (0)370 707 1172 if calling from outside the UK).
Calls to the helpline from outside the UK will be charged at applicable international rates. Different
charges may apply to calls from mobile telephones; or

(b) a Virgin Money CDI Holder, please call the Virgin Money Sharcholder helpline between 8.30 a.m.
and 5.30 p.m. (AEST), Monday to Friday (excluding public holidays in Australia) on 1800 764 308
(or +61 3 9415 4142 if calling from outside of Australia). Calls are charged at the standard
geographical rate and will vary by provider. Calls outside Australia will be charged at the applicable
international rate.

Calls may be recorded and randomly monitored for security and training purposes. Please note that
Computershare cannot provide advice on the merits of the Acquisition or give any financial, legal or tax
advice.

Virgin Money Share Account helpline

If you are a Virgin Money Share Account Holder and you are in any doubt as to how to submit your
voting instructions in accordance with the instructions set out in the CSN Voting Notification, please call the
Virgin Money Share Account helpline between 8.30 a.m. and 5.30 p.m., UK time, Monday to Friday
(except public holidays in England and Wales) on +44 (0)371 384 2937. Please use the country code if
calling from outside the United Kingdom. For deaf and speech impaired shareholders, we welcome calls via
Relay UK. Please see www.relayuk.bt.com for more information. Calls to the Virgin Money Share Account
helpline from outside the United Kingdom will be charged at the applicable international rate. Different
charges may apply to calls from mobile telephones and calls may be recorded and randomly monitored for
security and training purposes. Please note that, for legal reasons, the Virgin Money Share Account helpline
is only able to provide information contained in this document and the CSN Voting Notification, and is
unable to give advice on the merits of the Acquisition or to provide any financial, tax or investment advice.

Payment currency of the Consideration and the FY 2024 Dividend

The Consideration and the FY 2024 Dividend will be paid to each Virgin Money Shareholder entitled
thereto in the same currency as dividend payments that such Virgin Money Shareholder would receive from
the Company in the ordinary course and in accordance with any existing Electronic Payment Mandate held
by Computershare at the relevant record time.

Where the FY 2024 Dividend or the Consideration (as applicable) is to be paid to a Virgin Money
Shareholder in Australian Dollars or New Zealand Dollars: (i) the FY 2024 Dividend will be converted from
pounds sterling to Australian Dollars or New Zealand Dollars at the relevant exchange rate on the date
which is expected to be one Business Day (provided such Business Day is also an Australian Business Day)
after the relevant dividend record date and in line with past practice; and (ii) the Consideration will be
converted from pounds sterling to the relevant currency at the Consideration Exchange Rate.

The attention of Virgin Money Shareholders is drawn to paragraph 14(A) of Part 2 (Explanatory Statement)
of this document which provides further details on the applicable exchange rates and instructions for any
Virgin Money Shareholder who wishes to amend their payment instructions.
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PART 1
LETTER FROM THE BOARD CHAIR

VIRGIN MONEY UK PLC
(incorporated in England and Wales with registered number 09595911)

Virgin Money Directors: Registered office:
David Bennett (Board Chair) Jubilee House
David Duffy (Executive Director and Chief Executive Officer) Gosforth
Clifford Abrahams (Executive Director and Chief Financial Officer) Newecastle upon Tyne
Tim Wade (Senior Independent Non-Executive Director) England
Lucinda Charles-Jones (Independent Non-Executive Director) NE3 4PL

Geeta Gopalan (Independent Non-Executive Director)

Elena Novokreshchenova (Independent Non-Executive Director)
Darren Pope (Independent Non-Executive Director)

Sara Weller CBE (Non-Executive Director)

22 April 2024

To all Virgin Money Shareholders and, for information only, to participants in the Virgin Money Share
Plans and persons with information rights

Dear Shareholder

RECOMMENDED CASH ACQUISITION OF
VIRGIN MONEY UK PLC BY NATIONWIDE BUILDING SOCIETY

1. Introduction

On 21 March 2024, the Virgin Money Board and the Nationwide Board announced that they had
agreed the terms of a recommended cash acquisition of Virgin Money by Nationwide pursuant to
which Nationwide will acquire the entire issued and to be issued share capital of Virgin Money.

I am writing to you today, on behalf of the Virgin Money Board, to set out the background to the
Acquisition and the reasons why the Virgin Money Directors consider the terms of the Acquisition to
be fair and reasonable and unanimously recommend that you vote in favour of (a) the Scheme at the
Court Meeting and (b) the Acquisition Resolution at the General Meeting. The Independent Virgin
Money Directors (which for this purpose does not include Sara Weller, the representative of Virgin
Enterprises on the Virgin Money Board) further unanimously recommend that Independent Virgin
Money Shareholders vote in favour of the Virgin Resolution at the General Meeting.

I draw your attention to the letter from Goldman Sachs International and J.P. Morgan Cazenove set
out in Part 2 (Explanatory Statement) of this document which gives further details about the
Acquisition and to the additional information set out in Part 6 (Additional Information) of this
document.

In order to approve the terms of the Acquisition, the required majorities of:
(1)  Scheme Shareholders will need to vote in favour of the Scheme at the Court Meeting;

(i) Virgin Money Shareholders will need to vote in favour of the Acquisition Resolution at the
General Meeting; and

(iii) Independent Virgin Money Shareholders will need to vote in favour of the Virgin Resolution at
the General Meeting,

each such meeting to be held on 22 May 2024 at Jubilee House, Gosforth, Newcastle upon Tyne,
England, NE3 4PL, with the Court Meeting starting at 1.00 p.m. and the General Meeting starting at
1.15 p.m. (or as soon thereafter as the Court Meeting has concluded or been adjourned).

Virgin Money licenses certain rights to use the “Virgin Money” brand from Virgin Enterprises
pursuant to a brand licence agreement between Virgin Money and Virgin Enterprises, to which Virgin
Money became a party on 18 June 2018 (the “TMLA”). As described further in paragraph 4 of this
Part 1, Nationwide and Virgin Enterprises have entered into the TMLA Amendment Agreement
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pursuant to which they agreed that, amongst other things, the TMLA would be terminated
automatically on the fourth anniversary of Completion, following which the Virgin Money business
will have a two-year period to re-brand. The TMLA Amendment Agreement will take effect on and
from Completion. In addition, Nationwide has entered into the Virgin Red Exclusivity Agreement with
Virgin Red pursuant to which the parties have agreed to engage in discussions for a six-month period
following Completion with respect to a potential partnership relating to the expansion of the “Virgin
Red” loyalty programme to customers of the Combined Group. Certain exclusivity commitments from
each party apply from the date of the Virgin Red Exclusivity Agreement until the end of the
discussion period noted above.

The TMLA Amendment Agreement and the Virgin Red Exclusivity Agreement are arrangements
between Nationwide and Virgin Enterprises and Virgin Red respectively, each an indirect subsidiary of
Virgin Group (a Virgin Money Shareholder), that are not capable of being extended to all Virgin
Money Shareholders. Therefore, at the General Meeting (the notice of which is set out in Part 10
(Notice of General Meeting) of this document), Virgin Money will seek the specific approval of the
Virgin Resolution in relation to each of the TMLA Amendment Agreement and the Virgin Red
Exclusivity Agreement from the Independent Virgin Money Shareholders for the purposes of Note 2
on Rule 16.1 of the Takeover Code.

In connection with the TMLA Amendment Agreement and Virgin Red Exclusivity Agreement, Sara
Weller, the representative of Virgin Enterprises on the Virgin Money Board, has not been involved in
Virgin Money Board discussions relating to aspects of the Acquisition specifically concerning the
TMLA, the TMLA Amendment Agreement, the “Virgin Money” brand, the Virgin Red Exclusivity
Agreement or the Independent Virgin Money Directors’ recommendation in respect of the Virgin
Resolution.

Further details of the TMLA Amendment Agreement and the Virgin Red Exclusivity Agreement are
set out in paragraph 4 of this Part 1.

In addition, Virgin Money Shareholders are being asked to approve an amendment to the current
Virgin Money directors’ remuneration policy, which was approved by Virgin Money Sharcholders on
21 February 2023, with application from 1 October 2022 (the “Directors’ Remuneration Policy”).
Approval of this amendment is not a Condition to the Scheme or to Completion. Further details on
these proposals are set out in paragraph 16 of this Part 1.

Unless the context otherwise requires, references in this document to Virgin Money Shares and Virgin
Money Shareholders include Virgin Money CDIs and Virgin Money CDI Holders, as applicable.

Summary of the terms of the Acquisition

The Acquisition will be implemented by way of a scheme of arrangement under Part 26 of the
Companies Act, which requires the approval of relevant Virgin Money Shareholders and the sanction
of the Court.

Under the terms of the Acquisition, which is subject to the Conditions and further terms set out in
Part 3 (Conditions to and further terms of the Acquisition) of this document, the Scheme Shares will
be transferred to Nationwide and Scheme Shareholders will be entitled to receive:

for each Virgin Money Share 220 pence in cash
comprising:

° 218 pence per Virgin Money Share in cash consideration (the “Consideration”) to be paid to
Scheme Shareholders (as appearing on the register of members of Virgin Money at the Scheme
Record Time); and

° a proposed dividend of 2 pence per Virgin Money Share (the “FY 2024 Dividend”), to be paid
(subject to the approval of the Virgin Money Board) as part of Virgin Money’s ordinary course
FY 2024 dividend calendar or, if earlier, shortly prior to Completion to Scheme Shareholders on
the relevant dividend record date.

For the avoidance of doubt, Virgin Money CDI Holders who are on the CDI Register at the relevant
record time and date will receive the Consideration and/or FY 2024 Dividend set out above in respect
of the Virgin Money Ordinary Shares underlying Virgin Money CDIs to the exclusion of CDN, the
holder of those Virgin Money Ordinary Shares as depositary nominee.
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The Acquisition values the entire issued and to be issued share capital of Virgin Money at
approximately £2.9 billion on a fully diluted basis. The Acquisition represents a premium of
approximately:

° 38 per cent. to the Closing Price of 159.1 pence per Virgin Money Ordinary Share on 6 March
2024 (being the last Business Day prior to the commencement of the Offer Period); and

° 40 per cent. to the volume-weighted average Closing Price of 157.5 pence per Virgin Money
Ordinary Share for the three-month period ended 6 March 2024.

If, on or after 21 March 2024 (being the date of the Announcement) and before the Effective Date,
other than the FY 2024 Dividend, any dividend, distribution and/or other return of capital or value is
announced, declared, made or paid by Virgin Money or becomes payable by Virgin Money in respect
of the Virgin Money Shares, Nationwide shall be entitled to reduce the Consideration that would be
payable for the Virgin Money Shares pursuant to the Acquisition by an amount up to the amount of
such dividend and/or distribution and/or other return of capital or value. In such circumstances, Virgin
Money Shareholders would be entitled to receive and retain any such dividend and/or other
distribution and/or return of capital or value to which they are entitled.

The Consideration and the FY 2024 Dividend will be paid to Virgin Money Shareholders entitled
thereto in the same currency as dividend payments that such Virgin Money Shareholder would receive
from the Company in the ordinary course and in accordance with any existing Electronic Payment
Mandate held by Computershare at the relevant record time. Accordingly, such payments will be made
to the Virgin Money Shareholders entitled to the relevant payment as follows:

(i) to Virgin Money CDI Holders in respect of whom Computershare holds an Electronic Payment
Mandate as at the relevant record time, in either Australian Dollars, New Zealand Dollars or
pounds sterling, as specified in such Electronic Payment Mandate;

(i) to Virgin Money CDI Holders in respect of whom Computershare does not hold an Electronic
Payment Mandate as at the relevant record time:

a.  where such Virgin Money CDI Holder has a registered address in the United Kingdom
entered on the CDI Register, in pounds sterling;

b.  to all other Virgin Money CDI Holders, in Australian Dollars; and

(iii) to all Virgin Money Ordinary Shareholders (other than CDN, the holder of the Virgin Money
Ordinary Shares underlying the Virgin Money CDIs as depositary nominee), Virgin Money Share
Account Holders who hold Virgin Money Ordinary Shares through the Equiniti Nominee, and
Virgin Money Share Plan Account Holders who hold Virgin Money Ordinary Shares through the
Computershare Nominee, in pounds sterling.

Where the FY 2024 Dividend or the Consideration (as applicable) is to be paid to a Virgin Money
Shareholder in Australian Dollars or New Zealand Dollars: (i) the FY 2024 Dividend will be
converted from pounds sterling to Australian Dollars or New Zealand Dollars at the relevant exchange
rate on the date which is expected to be one Business Day (provided such Business Day is also an
Australian Business Day) after the relevant dividend record date and in line with past practice; and
(i) the Consideration will be converted from pounds sterling to the relevant currency at the
Consideration Exchange Rate.

The Consideration Exchange Rate includes a deduction for any applicable and properly incurred
transaction and dealing costs associated with the conversion. The direct cost of conversion to Virgin
Money Shareholders who receive the Consideration to which they are entitled in Australian Dollars or
New Zealand Dollars is expected to be minimal but amounts payable to such Virgin Money
Shareholders will be subject to the Consideration Exchange Rate actually obtained by or on behalf of
Nationwide (which may be a lesser rate of exchange than the official pounds sterling to Australian
Dollars or New Zealand Dollars exchange rate published by the Bank of England on the relevant
payment date).

For any Virgin Money Sharcholder who receives the Consideration to which they are entitled in
Australian Dollars or New Zealand Dollars, the amount per Virgin Money Share received may,
depending on the Consideration Exchange Rate, result in a payment at, below or above 218 pence per
Virgin Money Share.
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The relevant record date and payment date for the FY 2024 Dividend will be announced in Virgin
Money’s interim results, which are expected to be released on 13 June 2024. In addition, a separate
announcement will be made in due course regarding the timing of Completion and the timing of
settlement of the Consideration.

Further information on currency and settlement of the Consideration and the FY 2024 Dividend, as
well as further details on the applicable exchange rates and instructions for any Virgin Money
Shareholder who wishes to amend their payment instructions, are set out in paragraph 14(A) of Part 2
(Explanatory Statement) of this document.

Background to, and reasons for, the recommendation
Introduction

The Nationwide Board and Virgin Money Board believe that the Acquisition will combine two
complementary businesses. The Acquisition will create a combined group with total assets of
approximately £366.3 billion and total lending and advances of approximately £283.5 billion,
representing the second largest provider of mortgages and savings in the UK.

Since the 2018 merger of Virgin Money UK PLC (previously called CYBG PLC) and Virgin Money
Holdings (UK) Limited (previously called Virgin Money Holdings (UK) plc) to create the Virgin
Money Group (the “2018 Merger”), the business has pursued a purpose-led ambition to disrupt the
status quo in UK banking, and, since 2021, to become the UK’s best digital bank. Virgin Group has
supported the Virgin Money Group throughout its evolution and remains the largest shareholder of
Virgin Money.

Virgin Money’s strategy for the initial period following the 2018 Merger included a focus on
integration, rebranding and growth in target segments, which supported a significant improvement in
financial performance despite the disruption from the global pandemic. The Virgin Money Group
moved from a statutory loss before tax of £(232) million in FY 2019 to a statutory profit before tax
of £417 million in FY 2021, which facilitated capital distributions to shareholders.

Since FY 2021, the Virgin Money Group has made progress in delivering a three-year programme
ofchange and investment towards the ambition of becoming the UK’s best digital bank, while
targeting profitable growth, further cost-efficiency and capital distributions. Despite the uncertain
backdrop, including significantly higher inflation, the Virgin Money Group increased operating income
from £1.6 billion in FY 2021 to £1.9 billion in FY 2023 supported by the interest rate environment
and continued growth in key target segments.

Since the 2018 Merger, Virgin Money became the first new tier 1 bank since the global financial crisis
in 2008, requiring further investment in its capabilities. The Virgin Money Group has also adopted
additional measures to drive strong and sustainable returns, including enhancing digital capabilities,
new products and propositions, and a further strengthened Executive Leadership Team. This includes
announcing an approximately £130 million investment over three years in its Financial Crime
Prevention Programme, offset by increasing the target for the existing three-year cost savings
programme to approximately £200 million. Since the launch of the digital strategy in FY 2021, the
Virgin Money Group’s underlying cost:income ratio has reduced from 58 per cent. in FY 2021 to
52 per cent. in FY 2023, benefiting from income growth and cost saving actions which have mitigated
higher inflation and investment.

Proposals for Virgin Money

In late January 2024, Nationwide approached the Virgin Money Board with a non-binding proposal to
acquire Virgin Money which was rejected. Following a series of revised proposals from Nationwide,
Virgin Money and Nationwide jointly announced on 7 March 2024 a potential acquisition of Virgin
Money by Nationwide at a total value of 220 pence per Virgin Money Share.

The Virgin Money Directors remain confident in the prospects of the Virgin Money Group and the
resulting value opportunity for all shareholders. The Virgin Money Directors carefully assessed the
Acquisition against a number of criteria, including:

° the value from delivery of the strategy and forecasts for Virgin Money, including in the context
of the broader operating environment in UK banking;

° execution risk and upsides from delivery of the Virgin Money Group’s strategy;
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° an assessment of both fundamental value as well as market-based value, reflecting valuation
levels for the UK banking sector as of now and over time; and

° the feasibility of delivering other strategic outcomes for Virgin Money including alternative
business combinations.

The Virgin Money Directors, supported by its two independent financial advisers, unanimously
recommend the Acquisition to Virgin Money Shareholders. Amongst other factors, the Virgin Money
Directors note:

° that the Acquisition will compensate shareholders for the fundamental value of the Virgin Money
Group;

° that the Acquisition will provide an opportunity for Virgin Money Shareholders to realise the
medium-term value from delivery of the standalone strategy on an accelerated basis, in cash;

° the inherent uncertainty in delivering the standalone strategy, including macro-economic risks,
lower interest rate environment, a competitive banking landscape with rising regulatory
expectations, and execution risks within the stated strategy;

° the premium offered of 38 per cent. to the Closing Price per Virgin Money Ordinary Share on
6 March 2024 (the last Business Day before the commencement of the Offer Period) and 40 per
cent. to the three-month volume-weighted average Closing Price per Virgin Money Ordinary
Share on the same date; and

° the implied multiple of 0.7x Virgin Money’s tangible book value as at 31 December 2023,
which represents a significant premium to Virgin Money’s equivalent median multiple of 0.5x
over the period from 15 October 2018 (being the completion of the 2018 Merger) to 6 March
2024 (being the last Business Day before the commencement of the Offer Period). The Virgin
Money Directors considered the prospects for an increase in this multiple for a listed Virgin
Money Group, as well as the uncertainty of the scale and timing of any such increase.

In addition to the financial terms of the Acquisition, the Virgin Money Directors also considered their
wider responsibilities to stakeholders of Virgin Money including customers, employees, regulators and
shareholders. Further details in this regard are set out in paragraph 7 of this Part 1 and also in
paragraph 5 of Part 2 (Explanatory Statement) of this document.

Recommendation

Following careful consideration of the above factors, the Virgin Money Directors unanimously
recommend that Scheme Shareholders approve the Acquisition and vote in favour of the Scheme at
the Court Meeting and that Virgin Money Shareholders vote in favour of the Acquisition Resolution at
the General Meeting. The Independent Virgin Money Directors further unanimously recommend that
Independent Virgin Money Shareholders vote in favour of the Virgin Resolution at the General
Meeting.

TMLA Amendment Agreement and Virgin Red Exclusivity Agreement

Virgin Money licenses certain rights to use the “Virgin Money” brand from Virgin Enterprises
pursuant to the TMLA. As described further below, Nationwide and Virgin Enterprises, have entered
into the TMLA Amendment Agreement pursuant to which they agreed that, amongst other things, the
TMLA would be terminated automatically on the fourth anniversary of Completion, following which
the Virgin Money business will have a two-year period to re-brand. The TMLA Amendment
Agreement will take effect on and from Completion.

In addition, Nationwide has entered into the Virgin Red Exclusivity Agreement with Virgin Red
pursuant to which the parties have agreed to engage in discussions for a six-month period following
Completion with respect to a potential partnership relating to the expansion of the “Virgin Red”
loyalty programme to customers of the Combined Group. Certain exclusivity commitments from each
party apply from the date of the Virgin Red Exclusivity Agreement until the end of the discussion
period noted above.
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TMLA Amendment Agreement

Nationwide recognises the significant role that the “Virgin Money” brand has played in the
development of Virgin Money over time. However, as part of its longer-term integration strategy,
Nationwide intends for the Virgin Money business to re-brand over time.

Accordingly, on 7 March 2024, Nationwide and Virgin Enterprises entered into the TMLA
Amendment Agreement pursuant to which they agreed to procure that the TMLA is amended shortly
following Completion. The amendment will be deemed to take effect from Completion.

The key terms of the TMLA (as it will be amended pursuant to the TMLA Amendment Agreement)
include:

Termination: In substitution for the termination right that Virgin Money would have been
entitled to exercise under the terms of the existing TMLA within 60 days of Completion, the
TMLA will terminate automatically on the fourth anniversary of Completion, following which the
Virgin Money business will have a two-year period to re-brand (the “Cessation Period”).

Exit fee: In substitution for the exit fee arrangements under the existing TMLA, an exit fee of
£250 million will be payable by Virgin Money to Virgin Enterprises in two
tranches: £125 million will be payable within 12 Business Days of Completion, with a second
instalment of £125 million payable no later than the first anniversary of Completion. The new
aggregate exit fee is less than the exit fee that Virgin Money would have been required to pay
to Virgin Enterprises pursuant to the exit fee arrangements under the existing TMLA.

Royalties: Virgin Money will continue to pay royalties to Virgin Enterprises at the current rate
until the start of the first calendar quarter following Completion, from which point annual
royalties will be fixed at £15 million (paid quarterly). This fixed annual royalty is lower than the
annual royalty payment that was paid by Virgin Money to Virgin Enterprises pursuant to the
terms of the existing TMLA in the financial year ended 30 September 2023 and is expected to
be lower than the annual royalty payments that would have been due under the terms of the
existing TMLA going forward. No royalties will be payable during the Cessation Period, save
where the TMLA is terminated prior to the fourth anniversary of Completion. In that case,
whether royalties are payable during the Cessation Period will be determined based on the
circumstances of that early termination (in line with certain provisions of the existing TMLA).

Commitments to the Virgin Money business: From Completion until termination of the
amended TMLA, Virgin Money will assume certain obligations to promote and enhance the
Virgin Money Group’s business carried on under the “Virgin Money” brand by continuing to
evolve product lines and accept new customers, by enhancing the Virgin Money customer
experience and by dedicating a budget of £20 million for each year of the four year term to the
enhancement of the Virgin Money Group’s business, focussing on enhancing the customer
experience, improving the digital customer proposition and marketing. This commitment would
represent an ongoing investment for the benefit of Virgin Money and its customers and not a
payment to Virgin Group or Virgin Enterprises. In addition, Virgin Money and Virgin Enterprises
will form a “rebrand & migration” committee, whose members will include the CEO of
Nationwide, to provide oversight over the rebranding of certain Virgin Money assets and
accounts between Completion and the start of the Cessation Period, as well as their migration to
other Combined Group entities as part of any post-Completion reorganisation. Plans for pre-
Cessation Period rebranding and migration activities will require approval from Virgin Enterprises
(which may only be withheld if Virgin Enterprises, acting reasonably, determines that the
activities could have an adverse effect on the Virgin brands (including the “Virgin Money”
brand), the reputation of Virgin Enterprises and its group or the customer experience for any of
their customers).

Financial services flexibility for Virgin Red: From Completion, certain exclusivity provisions of
the TMLA that currently operate to restrict Virgin Red’s freedom to use the “Virgin Red” and
“Virgin Points” brands in relation to financial services and products will end immediately, save
that: (i) Virgin Red will not be permitted to use the “Virgin Red” or “Virgin Points” brands
directly on the following core products: mortgages, savings accounts and ISAs, investment
products, loans, current accounts and business banking products; (ii) if Virgin Red wishes to use
the “Virgin Red” or “Virgin Points” brands directly on any financial services or products that are
not the core products listed in (i) above but which require a financial services partner, the
Combined Group will be given a reasonable opportunity to pitch for that role; and (iii) in using
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the “Virgin Red” or “Virgin Points” brands directly on any financial services or products, Virgin
Red will seek to minimise customer confusion. To ensure consistency with the amendments to
the TMLA described above, it has also been agreed that, from Completion, Virgin Money will
not enforce any term of its co-brand agreement with Virgin Atlantic Airways Limited relating to
co-branded credit cards so as to prevent: (i) any use of the “Virgin Red” or “Virgin Points”
brands that is permitted under the amended TMLA; or (ii) certain arrangements that allow the
conversion of loyalty points between schemes or the earning or spending of loyalty points in the
purchase of goods or services.

° Governance: From Completion, Virgin Enterprises will cease to have a right to appoint a
director to the Virgin Money Board, but will instead be entitled to appoint an observer to the
Virgin Money Board until termination of the amended TMLA.

Virgin Red Exclusivity Agreement

Prior to the date of the Announcement, Nationwide and Virgin Enterprises held discussions regarding a
potential partnership relating to the expansion of the “Virgin Red” loyalty programme to customers of
the Combined Group. Nationwide and Virgin Enterprises have not entered into any definitive
agreement relating to any such partnership; however, they remain excited by the opportunity to harness
the appeal of the “Virgin Red” brand in connection with a loyalty points programme for the enlarged
customer base of the Combined Group and intend to resume their discussions following Completion,
once Nationwide has assumed control of the Virgin Money business. For the avoidance of doubt, in
light of the Scheme process and the requirements of the Takeover Code, Nationwide, Virgin
Enterprises and Virgin Red are restricted in their ability to negotiate or agree definitive agreements
prior to Completion.

As a result, Nationwide and Virgin Red entered into the Virgin Red Exclusivity Agreement on
21 March 2024. The key terms of the Virgin Red Exclusivity Agreement include:

° Exclusivity: For the period from the date of the Virgin Red Exclusivity Agreement until the date
that is six months following Completion (the “Exclusivity Period”), the parties will not enter
into any agreement with any third party for a fee-based personal current account loyalty points
programme in the United Kingdom. During the Exclusivity Period Nationwide also
agrees: (i) not to launch any new loyalty points programme in the United Kingdom for fee-based
personal current accounts; and (ii) to inform Virgin Red of any proposed cashback programme
and give Virgin Red a reasonable opportunity to submit a proposal to, following Completion,
partner with Nationwide with respect to such cashback programme.

° Blackout period: During the period from the date of the Virgin Red Exclusivity Agreement until
Completion (the “Blackout Period”), the parties will not agree or negotiate (or seek to agree or
negotiate) the commercial terms of any definitive agreement for a loyalty programme (or for any
associated marketing collaboration or the supply by Virgin Red of loyalty technology or services)
nor enter into any such definitive agreement.

° Feasibility assessment: During the Blackout Period, the parties will be permitted to discuss, and
each party agrees to dedicate appropriate time and resources to the assessment of, certain matters
relating to a loyalty programme for the Combined Group, including: (i) the design and
development of a points-based customer rewards programme; (ii) research regarding customer
sentiment towards such a programme; (iii) discussing cashback programmes where Virgin Red
may provide loyalty technology and services (where available); (iv) considering and developing
options for collaboration in respect of certain marketing activities; and (v) developing an
understanding of the required technical systems and architecture.

° Good faith negotiations: During the period from Completion until the end of the Exclusivity
Period, the parties will work together in good faith, and use reasonable endeavours, to agree and
enter into a definitive agreement for a points-based loyalty programme relating to certain fee-
based personal current accounts of the Combined Group in the United Kingdom. If the parties so
agree, a definitive agreement may also include: (i) the parties collaborating in relation to certain
marketing activities; (i) opportunities for certain points-based offers or incentives for customers;
and/or (iii) Virgin Red supplying certain loyalty technology or services to Nationwide.

° Termination: The Virgin Red Exclusivity Agreement will terminate, amongst other things: (i) if
the Acquisition is withdrawn or lapses in accordance with its terms; (ii) if the parties enter into
a definitive agreement with respect to a fee-based personal current account loyalty points
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programme in the United Kingdom; (iii) if the end of the Exclusivity Period is reached without
the parties entering into any such definitive agreement; or (iv) upon notice from Nationwide, if
Virgin Enterprises does not enter into the deed of amendment in respect of the TMLA (as
attached to the TMLA Amendment Agreement in agreed form) on or before the 10™ Business
Day following Completion or otherwise materially breaches the TMLA Amendment Agreement.
Virgin Red will also be entitled to terminate the Virgin Red Exclusivity Agreement at any time
upon 10 Business Days’ notice to Nationwide.

At this stage, there can be no certainty that any definitive agreement relating to a relevant loyalty
programme will be entered into following Completion, nor as to the terms of any such agreement.

The amendment of the TMLA pursuant to the TMLA Amendment Agreement and the Virgin Red
Exclusivity Agreement are conditional on (a) the approval by Independent Virgin Money Shareholders
of the Virgin Resolution for the purposes of Note 2 on Rule 16.1 of the Takeover Code and (b) the
Scheme becoming Effective.

Virgin Resolution

The Virgin Resolution will be proposed as a separate ordinary resolution at the General Meeting and
will be required to be passed by a simple majority of the Independent Virgin Money Shareholders
voting by way of a poll, in person or by proxy.

Since Virgin Enterprises (the licensor under the TMLA) is a subsidiary of Virgin Group, which holds
14.6 per cent. of the Virgin Money Shares, Virgin Group and Vieco Investments (an entity controlled
by Sir Richard Branson) will not be permitted to vote on the Virgin Resolution. To the extent Virgin
Enterprises or any of its affiliates acquire a stake in Virgin Money prior to the date of the General
Meeting, they will not be able to vote on the Virgin Resolution either.

The passing of the Virgin Resolution is a non-waivable condition to the Scheme and if the Virgin
Resolution is not passed, the Acquisition will lapse and the Acquisition will not proceed to
Completion. It is also a condition to the Acquisition that the TMLA has not been terminated (and
notice to terminate it has not been served) prior to the Scheme becoming Effective.

The terms of the TMLA Amendment Agreement and the Virgin Red Exclusivity Agreement are
considered by Goldman Sachs International and J.P. Morgan Cazenove to be fair and reasonable. In
forming this view, Goldman Sachs International and J.P. Morgan Cazenove have taken into account
the commercial assessments of the Independent Virgin Money Directors.

The recommendation of the Independent Virgin Money Directors that Independent Virgin Money
Shareholders vote in favour of the Virgin Resolution is set out at paragraph 18 of this Part 1.

Sara Weller, the representative of Virgin Enterprises on the Virgin Money Board, has not been
involved in Virgin Money Board discussions relating to aspects of the Acquisition specifically
concerning the TMLA, the TMLA Amendment Agreement, the “Virgin Money” brand, the Virgin Red
Exclusivity Agreement or the Independent Virgin Money Directors’ recommendation in respect of the
Virgin Resolution.

Irrevocable undertakings

Nationwide has received irrevocable undertakings from the Virgin Money Directors who are interested
in Virgin Money Shares, Virgin Group and Vieco Investments to vote (or procure the voting) in
favour of the Scheme at the Court Meeting and the Acquisition Resolution at the General Meeting in
respect of a total of 190,797,677 Virgin Money Shares, representing, in aggregate, approximately
14.7 per cent. of the total issued share capital of Virgin Money.

In addition, the Independent Virgin Money Directors who are interested in Virgin Money Shares have
irrevocably undertaken to vote (or procure the voting) in favour of the Virgin Resolution in respect of
their entire beneficial holdings of 1,920,304 Virgin Money Shares, representing, in aggregate,
approximately 0.15 per cent. of the total issued share capital of Virgin Money.

Under the terms of all the irrevocable undertakings received by Nationwide, if the Acquisition is
implemented by way of an Offer, the relevant shareholders have also committed to accept (or procure
the acceptance of) such Offer. Further details of these irrevocable undertakings (including the
circumstances in which they fall away) are set out in paragraph 8 of Part 6 (Additional Information)
of this document.
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Nationwide’s intentions for the Virgin Money business and the Combined Group
Strategic plans for Virgin Money

Following Completion, Nationwide intends to remain a building society and a modern mutual that will
be better placed than before to deliver sustainable financial benefits to its customers and members. The
Nationwide Board expects the Combined Group to bring the benefits of fairer banking and mutual
ownership to more people in the UK.

Nationwide will seek to integrate Virgin Money gradually, over multiple years, into the Combined
Group, bringing together the best of both organisations. Nationwide will prioritise good customer
outcomes and effective oversight, following the completion of comprehensive planning and engagement
with relevant stakeholders. In the medium term, Virgin Money will continue to operate as a separate
legal entity within the Combined Group, with a separate board of directors and a separate banking
licence held by Clydesdale Bank. Nationwide intends that the Combined Group will retain the “Virgin
Money” brand in the medium term, for the purposes of Virgin Money Group products and services,
but has agreed with Virgin Enterprises that it will cease doing so over a six-year period from
Completion, by which point Nationwide will have re-branded the Virgin Money business (as further
set out in paragraph 4 of this Part 1).

It is the Nationwide Board’s intention that, over time, some of the key benefits of Nationwide’s
mutual business model will also become available to Virgin Money’s customers, including through
enhanced service performance. In the medium term, customers of the Combined Group will benefit
from Nationwide’s continuing commitment to, and investment in, existing branches, and leading levels
of customer service. Nationwide’s ‘Branch Promise’, coupled with the addition of Virgin Money’s
branches, will preserve customers’ ability to access cash and continue to provide them with a choice
as to how to transact.

Nationwide does not intend for customers of Virgin Money to automatically become members of
Nationwide for at least the twelve months following Completion, although Virgin Money customers
who open a Nationwide member-eligible product will become Nationwide members. Nationwide
intends to consider options for transferring certain Virgin Money customers to Nationwide over the
medium to long term, whilst avoiding customer disruption; following any such transfer, those
qualifying Virgin Money customers would become Nationwide members.

Nationwide is committed to maintaining its breadth of coverage and over time, the Combined Group’s
customers are expected to benefit from the enlarged range of products and propositions on offer. In the
long term, Nationwide will consider options to optimise the product range of, and make available
business banking, accounts for clubs and charities and wider credit card offerings to customers of, the
Combined Group.

Nationwide remains committed to the delivery of existing regulatory, operational resilience, and core
service programmes across both Nationwide and Virgin Money. During integration, Nationwide will
explore opportunities to achieve cost synergies across the Combined Group where possible (including
through the expected headcount reductions referred to below, as well as the rationalisation of
technology and systems), whilst maintaining its focus on good customer outcomes. As a mutual, any
savings will contribute to Nationwide’s financial strength, helping it to deliver value for its customers
and members. That financial strength will also support Nationwide’s commitment to share its success
with its customers and members, including through future ‘Fairer Share Payments’ to eligible
Nationwide members.

Prior to the date of this document, and consistent with market practice, Nationwide has been granted
access to Virgin Money’s senior management for the purposes of confirmatory due diligence. However,
as is customary, Nationwide has not yet had access to sufficiently detailed information to finalise its
plans regarding the integration of the Combined Group. Nationwide expects to formulate these specific
plans only following comprehensive consultation with relevant stakeholders.

Therefore, following Completion, Nationwide intends to work with Virgin Money’s management to
undertake a detailed evaluation of the Virgin Money Group (the “Review”). The Review will include,
among other considerations, an appraisal of the short and long-term objectives, strategy, and potential
of the Virgin Money Group.

The aim of the Review will be to validate Nationwide’s assumptions and understandings regarding the
business of the Virgin Money Group which have been developed through the management meetings
held as part of its confirmatory due diligence exercise.
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Clydesdale Bank and the other members of its ring-fenced sub-group are subject to restrictions on
their business that are similar to those imposed on Nationwide and other building societies by the
Building Societies Act 1986. As part of the Review, Nationwide will take appropriate measures to
ensure that the activities of the Virgin Money Group following Completion are aligned with those
restrictions, which could include changes to certain risk management products offered by the Virgin
Money Group to corporate customers.

Nationwide expects that the Review will be completed within approximately 18 months from
Completion.

Employees and management

Nationwide values the skills and experience of Virgin Money’s approximately 7,300 full time
equivalent workforce and believes the Acquisition represents an opportunity to harness the talent of
this group. Nationwide’s workforce, including members of its management team, comprises people
who joined the business as part of prior acquisitions, demonstrating the opportunity to build a strong
and diverse employee base by bringing two organisations together. Nationwide is committed to helping
Virgin Money’s people be at their best and thrive, building on the existing culture of Virgin Money
which seeks to promote high performance, and to help colleagues feel supported and develop
rewarding careers.

As part of the Review, Nationwide intends to assess the workforce requirements of the Combined
Group. Nationwide expects the Combined Group’s headcount and resources to be well-positioned to
meet the demands and expectations of its customer base, and does not anticipate any material change
in the balance of skills and functions of employees and management of the Combined Group.
Nationwide does not intend to make any material changes to the size of the Virgin Money employee
base during the twelve months following Completion. However, over that period, it is currently
expected that there may be some limited workforce changes to reduce the size of overlapping central
functions relating to Virgin Money ceasing to be a standalone publicly listed company, as part of the
broader integration of the Combined Group. The evaluation of any further workforce changes will
form part of the Review and would only be implemented over the medium term. All workforce
changes would be subject to comprehensive planning and engagement with affected employees and
their representatives, including as required by applicable law.

Nationwide confirms that, following Completion, it will safeguard the existing contractual and statutory
rights of Virgin Money employees, including pension arrangements and redundancy policies, and that
Nationwide will recognise the continuous service of Virgin Money employees. As part of the Review,
an assessment of the differences between Virgin Money’s and Nationwide’s employment terms,
conditions and policies will be undertaken. The outcome of that assessment will be used to inform any
alignment of terms, with any alignment only taking place following comprehensive consultation with
affected employees and their representatives.

Nationwide values the importance of effective governance and independent oversight. The Nationwide
Board and Board-level committees will serve as those of the Combined Group, with responsibilities
expanded to provide governance and oversight on a consolidated basis.

David Dufty, CEO of Virgin Money, will step down from his position, effective from Completion.
Chris Rhodes, CFO of Nationwide, will take on the position of CEO of Virgin Money, with Muir
Mathieson, Deputy CFO and Treasurer of Nationwide, becoming CFO of Nationwide. Both
appointments are subject to regulatory approval and will report directly into Debbie Crosbie as CEO.

As announced by Virgin Money on 6 February 2024, in line with the board succession plan of Virgin
Money, Ms Gopalan will step down from the Virgin Money Board upon reaching her nine-year tenure,
on 30 June 2024.

In order to compensate for unvested Virgin Money LTIP awards that lapse on the Court Sanction
Date, Nationwide has agreed that, conditional upon Completion, it will grant awards (the
“Replacement Awards”) to Virgin Money employees (including the Virgin Money Executive
Directors) who: (i) hold unvested awards granted under the Virgin Money LTIP that vest in connection
with the Acquisition on the Court Sanction Date (the “LTIP Awards”); and (ii) are employed (and not
under notice of termination of employment) with the Virgin Money Group on the Effective Date. Such
Replacement Awards will be granted by Nationwide as soon as practical after the Effective Date under
Nationwide’s incentive arrangements, which include leaver arrangements and provisions relating to
deferral and malus and clawback as required by regulation. The value of each eligible Virgin Money
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employee’s Replacement Award(s) will be calculated by reference to a formula to be determined by
Nationwide, taking into account the value of the Virgin Money Shares underlying any portion of the
employee’s LTIP Award(s) that lapsed on the Court Sanction Date due to the application of time pro-
rating (as determined at the discretion of the Virgin Money Remuneration Committee in accordance
with the rules of the Virgin Money LTIP).

In addition to the Replacement Awards, Nationwide intends to put in place appropriate ongoing
incentive arrangements for Virgin Money employees following Completion. A review of remuneration
structures across the Combined Group will be undertaken and it is expected that, at the appropriate
time, incentive awards across the Combined Group will be granted under Nationwide’s arrangements.

Pensions

Clydesdale Bank sponsors the Yorkshire & Clydesdale Bank Pension Scheme, a defined benefit
occupational pension scheme, which is closed to new members but remains open to future accrual for
a small number of employees (the “DB Scheme”). Nationwide’s intention is for employer contributions
to the DB Scheme and current arrangements for the accrual of benefits to continue in line with current
requirements, and it intends to work constructively with the trustees of the DB Scheme going forward.

The Virgin Money Group also currently operates a defined contribution pension scheme. Nationwide’s
intention is to maintain contribution rates in relation to Virgin Money’s defined contribution pension
scheme for at least the twelve months following Completion.

Locations of business, headquarter functions and fixed assets

Nationwide has the largest single-brand branch network in the UK and is committed to maintaining its
breadth of coverage. Nationwide will extend its ‘Branch Promise’, and as a result it will retain a
Nationwide branch everywhere one is present, until at least the start of 2028. In addition, from
Completion, Nationwide intends to retain a Virgin Money branch everywhere one is present, until at
least the start of 2028. This will be subject to any circumstances beyond Nationwide’s control and any
relevant plans and proposals for branch closures that have already been approved by Virgin Money,
and which are ongoing as at Completion. Nationwide intends initially to operate the Nationwide and
Virgin Money branch networks separately, with the potential for integration informed by the outcomes
of the Review and subsequent integration activities.

Nationwide values Virgin Money’s ongoing office presence in Glasgow and Newcastle, and it intends
to maintain a presence there in the medium term. Over that period, Nationwide intends to explore the
scope for operational synergies through the simplification and optimisation of the Combined Group’s
office buildings, in order to drive efficiencies and effectiveness across the Combined Group.

Save for its technology estate (referred to below), Virgin Money does not have any other material
fixed assets.

Technology

Nationwide will take a customer-centric and safety-first approach to the use and integration of Virgin
Money’s technology. Nationwide intends, over the medium term, to assess the systems of both
organisations and rationalise those towards an optimal solution, to fulfil service commitments to the
Combined Group’s customers. A detailed assessment as to the nature of this rationalisation is expected
as part of the Review.

Research and development

Virgin Money does not currently have a dedicated research and development function and Nationwide
has no plans in this regard.

Trading facilities

Virgin Money Ordinary Shares are currently traded on the London Stock Exchange main market, and
Virgin Money CDIs are currently traded on the Australian Securities Exchange. Nationwide intends to
cancel these arrangements with effect from or shortly after Completion.

No post-offer undertakings

No statements in this paragraph 6 or in this document are “post-offer undertakings” for the purposes
of Rule 19.5 of the Takeover Code.
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Virgin Money Board’s views on Nationwide’s intentions for Virgin Money

In considering the recommendation of the Acquisition to Virgin Money Shareholders, the Virgin
Money Directors have taken into account the statements and assurances made by Nationwide, as set
out in paragraph 6 above, regarding its future intentions for the business, employees, customers and
community of Virgin Money. In considering those statements and assurances, the Virgin Money
Directors have focused on the interests of Virgin Money employees and have considered the
commitments made by Nationwide to protect employees’ rights with regard to employment terms,
redundancies and pension obligations. Further, the Virgin Money Directors place value on
Nationwide’s commitment to maintaining its breadth of coverage and service, with customers
benefitting over time from the enlarged range of products and propositions on offer.

In addition, recognising the period of potential uncertainty for Virgin Money employees and the
importance of retaining relevant Virgin Money employees within the business, the Virgin Money
Board is proposing to put in place retention bonus arrangements for key employees below the board
and leadership team level, up to a maximum of £10 million in aggregate (the “Retention Awards”).
Nationwide acknowledges that Virgin Money currently intends that the Retention Awards will be
granted up to a maximum of six months’ base salary per eligible Virgin Money employee, subject to
Virgin Money reserving the right to exceed this level in exceptional circumstances and with the
approval of the Virgin Money Remuneration Committee. The Retention Awards are payable within
30 days of Completion, subject to applicable regulations, conditional on the relevant employee being
employed by the Virgin Money Group and not under notice of termination of employment (other than
by reason of redundancy) on the payment date. Nationwide has confirmed to Virgin Money that it is
supportive of this proposal for the purposes of Rule 21.1 of the Takeover Code.

Current trading of Virgin Money

Following the Announcement, Virgin Money has continued to perform broadly as anticipated in the
remainder of Q2 FY 2024. Over HI FY 2024, Virgin Money delivered continued growth in
relationship deposits and target lending segments, whilst maintaining a broadly stable margin, with
ongoing cost efficiencies mitigating inflation. Net interest margin continued to be resilient, despite
competition and the interest rate backdrop, supported by ongoing effective interest rate outperformance
in the credit cards portfolio. Costs in Q2 FY 2024 reflected the timing of annual wage rises and the
new bank levy in the quarter. Asset quality trends remain broadly consistent with those set out as part
of the Q1 FY 2024 trading statement and Virgin Money has progressed its review of the application
of SICR (significant increases in credit risk) on the credit cards portfolio in line with expectations.
During Q2 FY 2024, Virgin Money maintained a robust liquidity and funding position, with a strong
capital position which, relative to Q1 FY 2024, benefited from the cancellation of the Virgin Money
Group’s share buyback programme.

Over the remainder of FY 2024, lower interest rates and competitive market dynamics are expected to
be a headwind to net interest margin, offset by reinvestment of the structural hedge, growth in target
segments and ongoing credit cards effective interest rate outperformance. The impact of persistent
inflation and ongoing investment are expected to be headwinds to cost performance, partially mitigated
by Virgin Money’s existing cost saving programme.

The Virgin Money Group’s half year performance remains subject to the usual ongoing finalisation and
review process. The Virgin Money Board is in the process of finalising the appointment of Ernst &
Young LLP as Virgin Money’s auditors and following that change, full interim results are expected to
be released on 13 June 2024 with an unaudited trading update on first half performance on 14 May
2024.

Dividends

Under the terms of the Acquisition, if, on or after 21 March 2024 (being the date of the
Announcement) and before the Effective Date, other than the FY 2024 Dividend and any dividend,
distribution and/or other return of capital or value is announced, declared, made or paid by Virgin
Money or becomes payable by Virgin Money in respect of the Virgin Money Shares, Nationwide shall
be entitled to reduce the Consideration that would be payable for the Virgin Money Shares pursuant to
the Acquisition by an amount up to the amount of such dividend and/or distribution and/or other
return of capital or value. In such circumstances, Virgin Money Shareholders would be entitled to
receive and retain any such dividend and/or other distribution and/or return of capital or value to
which they are entitled.
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11.

12.

Virgin Money Share Plans

Information relating to the effect of the Acquisition on participants in the Virgin Money Share Plans is
set out in paragraph 12 of Part 2 (Explanatory Statement) of this document. Virgin Money Share Plan
participants will be contacted separately regarding the effect of the Acquisition on their Awards.

The Scheme and the Shareholder Meetings

The Acquisition is being implemented by means of a scheme of arrangement between Virgin Money
and its shareholders under Part 26 of the Companies Act (although Nationwide reserves the right to
effect the Acquisition by way of an Offer subject to Panel consent, where necessary, and the terms of
the Co-operation Agreement). The Scheme is an arrangement between Virgin Money and Scheme
Shareholders and is subject to the approval of the Court. The procedure involves, among other things,
an application by Virgin Money to the Court to sanction the Scheme, which will involve the Scheme
Shares being transferred to Nationwide, in consideration for which Scheme Shareholders will receive
the Consideration from Nationwide (on the basis described in paragraph 2 of this Part 1). The purpose
of the Scheme is to provide for Nationwide to become the holder of the entire issued and to be issued
ordinary share capital of Virgin Money not already directly or indirectly owned by Nationwide.

To become Effective, the Scheme requires, among other things, the approval of a majority in number
of the Scheme Shareholders present and voting (and entitled to vote) in person or by proxy at the
Court Meeting, representing not less than 75 per cent. in value of the relevant Scheme Shares voted,
and the passing of the Acquisition Resolution and the Virgin Resolution at the General Meeting.

The Scheme is not subject to any condition relating to the passing of a resolution by Nationwide’s
members.

Following the Court Meeting and the General Meeting and the satisfaction (or, where applicable,
waiver) of the other Conditions, the Scheme must also be sanctioned by the Court. The Scheme will
only become Effective upon a copy of the Court Order being delivered to the Registrar of Companies.
Upon the Scheme becoming Effective, it will be binding on all Scheme Shareholders holding Scheme
Shares at the Scheme Record Time, irrespective of whether or not they attended or voted at the Court
Meeting or the General Meeting (and, if they attended or voted, whether or not they voted in favour).

It is important that, for the Court Meeting, as many votes as possible are cast so that the Court
may be satisfied that there is a fair representation of the opinion of Scheme Shareholders. You
are therefore strongly urged to (a) complete and return your Forms of Proxy (or make an
electronic appointment of a proxy or submit a proxy vote via CREST) or CDI Voting Instruction
Forms (or submit your instructions electronically) (as applicable) (b) in the case of a Virgin
Money Share Account Holder, instruct the Equiniti Nominee to exercise the voting rights
attached to the Virgin Money Ordinary Shares it holds on your behalf as soon as possible, or
(c) in the case of a Virgin Money Share Plan Account Holder, instruct the Computershare
Nominee to exercise the voting rights attached to the Virgin Money Ordinary Shares it holds on
your behalf as soon as possible via EquatePlus.

At the General Meeting, the Virgin Money Board is also proposing to amend the Directors’
Remuneration Policy as further described in paragraph 16 below. The passing of the Remuneration
Policy Resolution is not a Condition to the Scheme or to Completion.

Further details of the Scheme and the Shareholder Meetings are set out in paragraphs 10 and 16 of
Part 2 (Explanatory Statement) of this document.

Suspension and delisting

Your attention is drawn to paragraph 14 of Part 2 (Explanatory Statement) of this document in relation
to Nationwide’s intentions regarding the de-listing of, and cancellation of trading in, Virgin Money
Shares following the Effective Date.

Dealings in Virgin Money Ordinary Shares are expected to be suspended from 7.30 a.m. on the
Business Day following the Court Hearing. It is intended that the London Stock Exchange and the
FCA will be requested, respectively, to cancel trading in Virgin Money Ordinary Shares on the London
Stock Exchange’s main market for listed securities and to remove the listing of the Virgin Money
Ordinary Shares from the Official List, in each case by 8.00 a.m. on the Business Day following the
Effective Date.
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14.

15.

16.

On the Effective Date, each certificate representing a holding of Virgin Money Ordinary Shares subject
to the Scheme will cease to be valid. Following settlement of the Consideration to which a Scheme
Shareholder is entitled under the Scheme, Scheme Shareholders will be bound on the request of Virgin
Money either (i) to destroy such Virgin Money Ordinary Share certificates; or (ii) to return such
Virgin Money Ordinary Share certificates to Virgin Money, or to any person appointed by Virgin
Money, for cancellation.

Dealings in Virgin Money CDIs are expected to be suspended from 4.00 p.m. (AEST) on the date
falling two Australian Business Days prior to the Court Hearing. It is intended that ASX Limited will
be requested to remove the listing of Virgin Money from the Australian Securities Exchange on the
Australian Business Day following the Effective Date.

Overseas Shareholders

Overseas Shareholders should refer to paragraph 15 of Part 2 (Explanatory Statement) of this
document, which contains important information relevant to such holders.

United Kingdom and Australian taxation

Your attention is drawn to paragraph 5 of Part 6 (Additional Information) of this document headed
“United Kingdom taxation” and to paragraph 6 of Part 6 (Additional Information) of this document
headed “Australian taxation”, which contain a summary of limited aspects of the United Kingdom and
Australian tax treatment of the Scheme. Although this document contains certain tax-related
information, it does not constitute tax advice and does not purport to be a complete analysis of all
potential UK and Australian tax consequences of the Scheme.

If you are in any doubt about your own tax position or you are subject to taxation in any
jurisdiction other than the UK or Australia, you should consult an appropriately qualified
independent professional adviser immediately.

Financing in connection with the Acquisition

The Consideration payable to Virgin Money Shareholders pursuant to the Acquisition will be funded
from Nationwide’s existing cash resources.

UBS, in its capacity as financial adviser to Nationwide, is satisfied that sufficient resources are
available to Nationwide to satisfy in full the Consideration payable by Nationwide to Virgin Money
Shareholders pursuant to the Acquisition.

Amendment to the Directors’ Remuneration Policy

In respect of the payment in lieu of notice (“PILON”) made to departing executive directors, the
Directors’ Remuneration Policy confirms that any such payment is subject to an obligation on the
departing executive director to mitigate their loss such that any PILON will be reduced by the
earnings earned through any alternative employment obtained following the termination of their
employment and prior to the expiry of their PILON period.

As set out in paragraph 6 of this Part 1, David Duffy will step down from his role as Chief Executive
Officer of Virgin Money on Completion. Mr Duffy will receive a PILON in respect of his contractual
notice period which is to be paid on an equal monthly basis in accordance with his service agreement
dated 25 November 2015. Further details of the payments due to Mr Duffy upon the termination of
his employment are set out in paragraph 12 of Part 6 (Additional Information) of this document.

It is noted that the PILON provisions within Mr Duffy’s service agreement (which are the standard
PILON provisions for Virgin Money’s executive directors) contain a wider mitigation provision than
the Directors’ Remuneration Policy and in particular provides that in the event that, after the
termination of employment but before all the instalments of the PILON have been paid, Mr Duffy is
engaged to provide his services by any other third party (whether under a service agreement,
consultancy or any other engagement or arrangement) (each an “Other Engagement”) then each
subsequent instalment of PILON due to be paid after the commencement of the Other Engagement
shall be reduced by an amount equal to any monthly remuneration received directly or indirectly from
that Other Engagement. The Directors’ Remuneration Policy further provides that the Remuneration
Committee will comply with the contractual terms agreed.
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The provisions of Mr Duffy’s service agreement and of the Directors’ Remuneration Policy relating to
mitigation of the PILON are considered by the Virgin Money Remuneration Committee and the Non-
Executive Virgin Money Directors (being the Virgin Money Directors excluding Mr Abrahams and
Mr Dufty) to operate in a manner that results in an inequitable outcome in the context of the
Acquisition in circumstances where Mr Duffy is seeking to retire from full time executive employment
and instead to seek non-executive roles with companies that do not compete with the Virgin Money
Group. In this context it is noted that: (a) Mr Duffy is subject to post termination restrictive covenants
(as summarised in paragraph 12 of Part 6 (Additional Information) of this document); (b) the
Directors’ Remuneration Policy more generally permits existing executive directors to: (i) accept non-
executive roles outside of the Virgin Money Group; and (ii) retain the fees for that non-executive role,
when such role has been approved by the Board Chair in advance and subject to compliance with any
applicable regulator limits on the number of such roles; and (c) Virgin Money has previously waived
the requirement for earnings from non-executive roles to be off-set against departing leadership team
members’ payments in lieu of notice.

In light of the above and to address this perceived inequitable outcome in the context of the
Acquisition and to promote stability of the leadership of Virgin Money in the period through to
Completion by ensuring parity of treatment between departing and non-departing executive directors,
Virgin Money is proposing to Virgin Money Shareholders at the General Meeting, as a separate
resolution, an amendment to the Directors’ Remuneration Policy. The proposed amendment is to allow
the Virgin Money Remuneration Committee discretion to waive the requirement (under the current
Directors” Remuneration Policy and any requirement in a departing executive director’s service
agreement) to reduce the monthly instalments of the PILON that would otherwise be payable to a
departing executive director by the amount of earnings earned from one non-competing non-executive
director role with a third party (such role being subject to pre-approval by the Board Chair).

The Remuneration Policy Resolution, being Resolution 3 as set out in the Notice of General Meeting
in Part 10 (Notice of General Meeting) of this document will be proposed as an ordinary resolution to
approve this amendment to the Directors’ Remuneration Policy. This proposal has been discussed with,
and agreed by, Nationwide.

The Remuneration Policy Resolution will require the approval of a simple majority of Virgin Money
Shareholders present and voting (and entitled to vote) either in person or by proxy at the General
Meeting.

If the Remuneration Policy Resolution is passed by a simple majority of Virgin Money Sharecholders
as described above, the Virgin Money Remuneration Committee and the Board Chair of Virgin Money
intend to exercise such discretion to waive the requirement that fees from one pre-approved (by the
Board Chair) non-competing non-executive director role obtained by Mr Duffy, following the
termination of his employment and prior to the expiry of his PILON period, are to be set off against
PILON payments due to Mr Duffy. This would, however, be subject to continued compliance by
Mr Duffy with the post termination restrictive covenants that will apply to him following the
termination of his employment.

The passing of the Remuneration Policy Resolution is not a Condition to the Scheme or to
Completion.

Action to be taken

Eligible Virgin Money Shareholders are therefore being asked to vote on the following resolutions:

(a) at the Court Meeting, the resolution to approve the Scheme, which requires the approval of a
majority in number of the Scheme Shareholders present and voting (and entitled to vote) in
person or by proxy at the Court Meeting, representing not less than 75 per cent. in value of the
relevant Scheme Shares voted; and

(b) at the General Meeting:

(i)  the special resolution of Virgin Money Shareholders to approve: (A) the authorisation of
the Virgin Money Directors to take all such actions as they may consider necessary or
appropriate to give effect to the Scheme; and (B) the amendment of the Virgin Money
Articles in the manner described in paragraph 10(B) of Part 2 (Explanatory Statement) of
this document;
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(ii)) the ordinary resolution of the Independent Virgin Money Shareholders to approve the
TMLA Amendment Agreement and Virgin Red Exclusivity Agreement for the purposes of
Note 2 on Rule 16.1 of the Takeover Code; and

(iii) the ordinary resolution of Virgin Money Shareholders to approve the amendment to the
Directors’ Remuneration Policy described in paragraph 16 of this Part 1.

Further details of the approvals being sought at the Court Meeting and the General Meeting and
details of the actions to be taken by Virgin Money Shareholders in respect of the Acquisition are set
out in paragraphs 16 and 17 of Part 2 (Explanatory Statement) of this document.

Recommendation
The Scheme and the Acquisition

The Virgin Money Directors, who have been so advised by Goldman Sachs International and
J.P. Morgan Cazenove as to the financial terms of the Acquisition, consider the terms of the
Acquisition to be fair and reasonable. In providing their advice to the Virgin Money Directors,
Goldman Sachs International and J.P. Morgan Cazenove have taken into account the commercial
assessments of the Virgin Money Directors. Goldman Sachs International and J.P. Morgan Cazenove
are acting as the independent financial advisers to Virgin Money for the purposes of providing
independent advice to the Virgin Money Directors on the Acquisition under Rule 3 of the Takeover
Code. In addition, the Virgin Money Directors consider the Acquisition to be in the best interests of
Virgin Money and Virgin Money Shareholders as a whole.

Accordingly, the Virgin Money Directors recommend unanimously that Scheme Shareholders vote in
favour of the Scheme at the Court Meeting and the Virgin Money Sharcholders vote in favour of the
Acquisition Resolution at the General Meeting (or in the event that the Acquisition is implemented by
way of an Offer, accept such Offer) as the Virgin Money Directors who are interested in Virgin
Money Shares have irrevocably undertaken to do in respect of their entire beneficial holdings of
1,945,304 Virgin Money Shares representing, in aggregate, approximately 0.15 per cent. of Virgin
Money’s total issued share capital.

Approval of the TMLA Amendment Agreement and the Virgin Red Exclusivity Agreement for the
purposes of Note 2 on Rule 16.1 of the Takeover Code

The terms of the TMLA Amendment Agreement and the Virgin Red Exclusivity Agreement are
considered by Goldman Sachs International and J.P. Morgan Cazenove to be fair and reasonable. In
forming this view, Goldman Sachs International and J.P. Morgan Cazenove have taken into account
the commercial assessments of the Independent Virgin Money Directors.

The Independent Virgin Money Directors consider that the Virgin Resolution is in the best interests of
Virgin Money and the Virgin Money Shareholders as a whole, and therefore recommend unanimously
that the Independent Virgin Money Shareholders vote in favour of the Virgin Resolution at the
General Meeting as the Independent Virgin Money Directors who are interested in Virgin Money
Shares have irrevocably undertaken to do in respect of their entire beneficial holdings of 1,920,304
Virgin Money Shares representing, in aggregate, approximately 0.15 per cent. of Virgin Money’s total
issued share capital.

The passing of the Virgin Resolution forms a non-waivable condition to the Acquisition and, if not
passed, the Acquisition will lapse and will not proceed to Completion.

Sara Weller, the representative of Virgin Enterprises on the Virgin Money Board, has not been
involved in Virgin Money Board discussions relating to aspects of the Acquisition specifically
concerning the TMLA, the TMLA Amendment Agreement, the “Virgin Money” brand, the Virgin Red
Exclusivity Agreement or the Independent Virgin Money Directors’ recommendation in respect of the
Virgin Resolution.

The Remuneration Policy Resolution

The Non-Executive Virgin Money Directors consider that the Remuneration Policy Resolution is in the
best interests of Virgin Money and the Virgin Money Sharcholders as a whole. Accordingly, the Non-
Executive Virgin Money Directors unanimously recommend that Virgin Money Shareholders vote in
favour of the Remuneration Policy Resolution at the General Meeting.
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Since David Duffy, as Chief Executive Officer of Virgin Money, and Clifford Abrahams, as Chief
Financial Officer of Virgin Money, have a conflict of interest with respect to the proposed amendment
to the Directors’ Remuneration Policy, they did not take part in the Non-Executive Virgin Money
Directors’ discussions relating to the amendment to the Directors’ Remuneration Policy or the
recommendation in respect of the Remuneration Policy Resolution.

The passing of the Remuneration Policy Resolution is not a Condition to the Scheme or to
Completion.

Further information

Your attention is drawn to the letter from Goldman Sachs International and J.P. Morgan Cazenove set
out in Part 2 (Explanatory Statement) of this document (being the explanatory statement made in
compliance with section 897 of the Companies Act), which gives further details about the Acquisition
and the Scheme that is set out in full in Part 4 (The Scheme of Arrangement) of this document. Please
note that reading the information in this Part 1 is not a substitute for reading the remainder of this
document.

Yours faithfully

David Bennett
Board Chair
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PART 2
EXPLANATORY STATEMENT

(in compliance with section 897 of the Companies Act)

J.PMorgan CAZENOVE

22 April 2024

To all Virgin Money Shareholders and, for information only, to participants in the Virgin Money Share
Plans and persons with information rights

Dear Shareholder

RECOMMENDED CASH ACQUISITION OF
VIRGIN MONEY UK PLC BY NATIONWIDE BUILDING SOCIETY

1. Introduction

On 21 March 2024, the Virgin Money Board and the Nationwide Board announced that they had
agreed the terms of a recommended cash acquisition of Virgin Money by Nationwide pursuant to
which Nationwide will acquire the entire issued and to be issued ordinary share capital of Virgin
Money. The Acquisition is to be implemented by means of a scheme of arrangement of Virgin Money
under Part 26 of the Companies Act, which requires, among other things, the approval of eligible
Virgin Money Shareholders and the sanction of the Court.

Your attention is drawn to the letter from the Board Chair of Virgin Money set out in Part 1
(Letter from the Board Chair) of this document, which forms part of this Explanatory Statement.
That letter contains, among other things, information on the background to and reasons for the
recommendations made by the Virgin Money Directors, the Independent Virgin Money Directors
and the Non-Executive Virgin Money Directors respectively to eligible Virgin Money
Shareholders to vote in favour of the Scheme at the Court Meeting and the Resolutions at the
General Meeting.

Your attention is also drawn to Part 3 (Conditions to and further terms of the Acquisition), Part 5
(Financial Information) and Part 6 (Additional Information) of this document. The Scheme is set
out in full in Part 4 (The Scheme of Arrangement) of this document.

The Virgin Money Directors, who have been so advised by Goldman Sachs International and
J.P. Morgan Cazenove, Virgin Money’s joint financial advisers, as to the financial terms of the
Acquisition, consider the terms of the Acquisition to be fair and reasonable. In providing advice to the
Virgin Money Directors, Goldman Sachs International and J.P. Morgan Cazenove have taken into
account the commercial assessments of the Virgin Money Directors. The terms of the TMLA
Amendment Agreement and Virgin Red Exclusivity Agreement are considered by Goldman Sachs
International and J.P. Morgan Cazenove to be fair and reasonable. In forming this view, Goldman
Sachs International and J.P. Morgan Cazenove have taken into account the commercial assessments of
the Independent Virgin Money Directors.

We have been authorised by the Virgin Money Directors to write to you to explain the terms of the
Acquisition and the Scheme and to provide you with other relevant information. This Explanatory
Statement contains a summary of the provisions of the Scheme. The Scheme is set out in full in
Part 4 (The Scheme of Arrangement) of this document. Your attention is also drawn to the other parts
of this document, which are deemed to form part of this Explanatory Statement, including Part 1
(Letter from the Board Chair), the Conditions and certain further terms set out in Part 3 (Conditions
to and further terms of the Acquisition) and the additional information set out in Part 6 (Additional
Information) of this document.

Virgin Money Shareholders should read the whole of this document before deciding whether or not to
vote in favour of the Scheme at the Court Meeting and the Resolutions at the General Meeting.
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Unless the context otherwise requires, references in this document to Virgin Money Shares and Virgin
Money Shareholders include Virgin Money CDIs and Virgin Money CDI Holders, as applicable.

Summary of the terms of the Acquisition

The Acquisition will be implemented by way of a scheme of arrangement under Part 26 of the
Companies Act.

Under the terms of the Acquisition, which is subject to the Conditions and further terms set out in
Part 3 (Conditions to and further terms of the Acquisition) of this document, the Scheme Shares will
be transferred to Nationwide and Scheme Shareholders will be entitled to receive:

for each Virgin Money Share 220 pence in cash
comprising:

° 218 pence per Virgin Money Share in cash to be paid to Scheme Shareholders (as appearing on
the register of members of Virgin Money at the Scheme Record Time); and

° a proposed dividend of 2 pence per Virgin Money Share to be paid (subject to the approval of
the Virgin Money Board) as part of Virgin Money’s ordinary course FY 2024 dividend calendar
or, if earlier, shortly prior to Completion to Scheme Shareholders on the relevant dividend record
date.

For the avoidance of doubt, Virgin Money CDI Holders who are on the CDI Register at the relevant
record time and date will receive the Consideration and/or FY 2024 Dividend set out above in respect
of the Virgin Money Ordinary Shares underlying Virgin Money CDIs to the exclusion of CDN, the
holder of those Virgin Money Ordinary Shares as depositary nominee.

The Acquisition values the entire issued and to be issued share capital of Virgin Money at
approximately £2.9 billion on a fully diluted basis. The Acquisition represents a premium of
approximately:

° 38 per cent. to the Closing Price of 159.1 pence per Virgin Money Ordinary Share on 6 March
2024 (being the last Business Day prior to the commencement of the Offer Period); and

° 40 per cent. to the volume-weighted average Closing Price of 157.5 pence per Virgin Money
Ordinary Share for the three-month period ended 6 March 2024.

The Virgin Money Shares will be acquired pursuant to the Acquisition fully paid and free from all
liens, equities, charges, encumbrances, options, rights of pre-emption and any other third party rights
and interests of any nature whatsoever and together with all rights now or hereafter attaching or
accruing to them, including voting rights and the right to receive and retain in full all dividends and
other distributions (if any) announced, declared, made or paid or any other return of capital or value
(whether by reduction of share capital or share premium account or otherwise) by reference to a
record date after the Effective Date.

If, on or after 21 March 2024 (being the date of the Announcement) and before the Effective Date,
other than the FY 2024 Dividend, any dividend, distribution and/or other return of capital or value is
announced, declared, made or paid by Virgin Money or becomes payable by Virgin Money in respect
of the Virgin Money Shares, Nationwide shall be entitled to reduce the Consideration that would be
payable for the Virgin Money Shares pursuant to the Acquisition by an amount up to the amount of
such dividend and/or distribution and/or other return of capital or value. In such circumstances, Virgin
Money Shareholders would be entitled to receive and retain any such dividend and/or other
distribution and/or return of capital or value to which they are entitled.

Payment currency of the Consideration and the FY 2024 Dividend

The Consideration and the FY 2024 Dividend will be paid to each Virgin Money Shareholder entitled
thereto in the same currency as dividend payments that such Virgin Money Shareholder would receive
from the Company in the ordinary course and in accordance with any existing Electronic Payment
Mandate held by Computershare at the relevant record time. Accordingly, such payments will be made
to the Virgin Money Shareholders entitled to the relevant payment as follows:

(i) to Virgin Money CDI Holders in respect of whom Computershare holds an Electronic Payment
Mandate as at the relevant record time, in either Australian Dollars, New Zealand Dollars or
pounds sterling, as specified in such Electronic Payment Mandate;
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(i) to Virgin Money CDI Holders in respect of whom Computershare does not hold an Electronic
Payment Mandate as at the relevant record time:

a.  where such Virgin Money CDI Holder has a registered address in the United Kingdom
entered on the CDI Register, in pounds sterling; and

b.  to all other Virgin Money CDI Holders, in Australian Dollars; and

(iii) to all Virgin Money Ordinary Shareholders (other than CDN, the holder of the Virgin Money
Ordinary Shares underlying the Virgin Money CDIs as depositary nominee), Virgin Money Share
Account Holders who hold Virgin Money Ordinary Shares through the Equiniti Nominee, and
Virgin Money Share Plan Account Holders who hold Virgin Money Ordinary Shares through the
Computershare Nominee, in pounds sterling.

Where the FY 2024 Dividend or the Consideration (as applicable) is to be paid to a Virgin Money
Shareholder in Australian Dollars or New Zealand Dollars: (i) the FY 2024 Dividend will be
converted from pounds sterling to Australian Dollars or New Zealand Dollars at the relevant exchange
rate on the date which is expected to be one Business Day (provided such Business Day is also an
Australian Business Day) after the relevant dividend record date and in line with past practice; and
(i) the Consideration will be converted from pounds sterling to the relevant currency at the
Consideration Exchange Rate.

The Consideration Exchange Rate includes a deduction for any applicable and properly incurred
transaction and dealing costs associated with the conversion. The direct cost of conversion to Virgin
Money Shareholders who receive the Consideration to which they are entitled in Australian Dollars or
New Zealand Dollars is expected to be minimal but amounts payable to such Virgin Money
Shareholders will be subject to the Consideration Exchange Rate actually obtained by or on behalf of
Nationwide (which may be a lesser rate of exchange than the official pounds sterling to Australian
Dollars or New Zealand Dollars exchange rate published by the Bank of England on the relevant
payment date).

For any Virgin Money Sharcholder who receives the Consideration to which they are entitled in
Australian Dollars or New Zealand Dollars, the amount per Virgin Money Share received may,
depending on the Consideration Exchange Rate, result in a payment at, below or above 218 pence per
Virgin Money Share.

The relevant record date and payment date for the FY 2024 Dividend will be announced in Virgin
Money’s interim results, which are expected to be released on 13 June 2024. In addition, a separate
announcement will be made in due course regarding the timing of Completion and the timing of
settlement of the Consideration.

Further information on currency and settlement of the Consideration and the FY 2024 Dividend, as
well as further details on the applicable exchange rates and instructions for any Virgin Money
Shareholder who wishes to amend their payment instructions, are set out in paragraph 14(A) of this
Part 2.

Conditions

The Acquisition and, accordingly, the Scheme is subject to the Conditions (set out in full in Part 3
(Conditions to and further terms of the Acquisition) of this document).

To become Effective, the Scheme requires, among other things, (a) the approval of a majority in
number of the Scheme Shareholders present and voting (and entitled to vote) in person or by proxy at
the Court Meeting, representing not less than 75 per cent. in value of the relevant Scheme Shares
voted, (b) the approval of the Acquisition Resolution (being a special resolution) by Virgin Money
Shareholders present and voting (and entitled to vote) in person or by proxy at the General Meeting,
representing not less than 75 per cent. of the votes cast and (c) the approval of the Virgin Resolution
(being an ordinary resolution) by the Independent Virgin Money Shareholders present and voting (and
entitled to vote) in person or by proxy at the General Meeting, representing a simple majority of the
votes cast. The Scheme must also be sanctioned by the Court. The Scheme can only become Effective
if all Conditions to the Scheme, including shareholder approvals and the sanction of the Court, have
been satisfied (unless, where applicable, the relevant Condition is waived).

The circumstances in which the approval of Nationwide’s members would be required in relation to
the Acquisition are set out under the Building Societies Act 1986. Having taken appropriate legal and
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financial advice, the Nationwide Board has determined that no such member approval is required.
Accordingly, the Acquisition and the Scheme are not subject to any condition relating to the passing
of a resolution by Nationwide’s members to approve the Acquisition. Further, no additional
conditionality is permitted to be introduced in relation to the Acquisition under the Takeover Code,
including any conditionality relating to the approval of the Acquisition by Nationwide’s members.

The Conditions in paragraphs 1 and 2 of Part A of Part 3 (Conditions to and further terms of the
Acquisition) of this document provide that the Scheme will lapse if:

° the Court Meeting and the General Meeting are not held by 13 June 2024 (being the 22" day
after the expected dates of the Court Meeting and General Meeting, respectively) or such later
date, if any, (a) as Nationwide and Virgin Money may agree, or (b) (in a competitive situation)
as may be specified by Nationwide with the consent of the Panel, and in each case that (if so
required) the Court may allow;

° the Court Hearing to sanction the Scheme is not held by the 22" day after the expected date of
the Court Hearing as set out in this document or such later date, if any, (a) as Nationwide and
Virgin Money may agree, or (b) (in a competitive situation) as may be specified by Nationwide
with the consent of the Panel, and in each case that (if so required) the Court may allow; and

° the Scheme has not become Effective by 11.59 p.m. on the Long Stop Date.

The Shareholder Meetings and the nature of the approvals required to be given at them are described
in more detail in paragraph 16 of this Part 2. All Scheme Sharcholders are entitled to attend the Court
Hearing in person or through representation to support or oppose the sanctioning of the Scheme.

In addition to these approvals, the Scheme is subject to (among other things) the receipt of certain
regulatory clearances.

If any Condition in paragraphs 2(A) and 2(B) of Part A of Part 3 (Conditions to and further terms of
the Acquisition) of this document is not capable of being satisfied by the date specified therein, or any
Condition in paragraphs 3 and 4 of Part A of Part 3 (Conditions to and further terms of the
Acquisition) of this document is not capable of being satisfied by 11.59 p.m. on the Long Stop Date,
Nationwide shall make an announcement through a Regulatory Information Service as soon as
practicable and, in any event, by not later than 8.00 a.m. on the Business Day following the relevant
date, stating whether Nationwide has invoked that Condition, (where applicable) waived that Condition
or, with the agreement of Virgin Money (or as the case may be, the Panel), specified a new date by
which that Condition must be satisfied.

The Scheme will become Effective in accordance with its terms upon a copy of the Court Order being
delivered to the Registrar of Companies. Subject to the sanction of the Scheme by the Court, this is
expected to occur during calendar Q4 of 2024. Unless the Scheme becomes Effective by no later than
11.59 p.m. on the Long Stop Date, the Scheme will not become Effective and the Acquisition will not
proceed.

Upon the Scheme becoming Effective: (i) it will be binding on all Scheme Shareholders holding
Scheme Shares at the Scheme Record Time, irrespective of whether or not they attended or voted at
the Court Meeting or the General Meeting (and if they attended or voted, whether or not they voted
in favour); and (ii) share certificates in respect of Virgin Money Shares will cease to be valid and
entitlements to Virgin Money Shares held within the CREST system will be cancelled. On or shortly
after the Effective Date, the Virgin Money CDIs will be cancelled and the Scheme Shares (including
those underlying the Virgin Money CDIs) will be transferred to Nationwide.

Strategic rationale for the Acquisition

The Nationwide Board and Virgin Money Board believe that the Acquisition will combine two
complementary businesses. The Acquisition will create a combined group with total assets of
approximately £366.3 billion and total lending and advances of approximately £283.5 billion,
representing the second largest provider of mortgages and savings in the UK.

Nationwide has grown over time through a series of historical acquisitions to become the UK’s largest
building society. It remains wholly committed to being a building society and a modern mutual that
meets its customers’ and members’ banking needs to a high standard.

The Nationwide Board believes that the Acquisition will enable Nationwide to accelerate its strategy,
and broaden and deepen its products and services faster than could be achieved organically, whilst
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providing a return that will further support Nationwide’s financial strength and deliver greater value to
its customers and members. In particular:

° Customers, lending and deposits: Virgin Money is the UK’s sixth largest bank by total assets,
with a customer base of approximately 6.6 million and total lending of £72.8 billion, comprising
a high-quality mortgage portfolio of approximately £57.1 billion and deposit portfolio of
approximately £67.3 billion. The Acquisition will enable Nationwide to increase its scale in its
core lending and deposit markets and strengthen Nationwide’s position as one of the UK’s
leading providers of mortgages, savings and current accounts.

° Credit cards: Virgin Money has a strong unsecured lending business, with £6.7 billion of
balances, including an estimated 8.6 per cent. market share of UK credit cards, which the
Nationwide Board believes will complement Nationwide’s existing product offering and
unsecured lending.

° Business banking: The Nationwide Board believes that Virgin Money’s £9.0 billion of existing
business lending balances and ‘Business Current Account’ will enable Nationwide to build on its
existing business savings proposition, with a broader business banking offering to support
Nationwide’s growth and diversify its sources of funding.

The Nationwide Board believes that the Acquisition of Virgin Money represents a compelling
opportunity to deploy capital for the benefit of its current and future members, and that Virgin
Money’s purpose and principles are well aligned with those of Nationwide.

The Acquisition is expected to create a combined group with enhanced financial strength, including
through access to greater diversity of funding, notably from business deposits, and the opportunity to
generate improved returns. Nationwide expects to be able to capitalise on this financial strength to
support the continued provision of its ‘Fairer Share Payment’ to eligible Nationwide members, and
member financial benefits via mortgage and savings rates that are, on average, better than the market
average, along with other incentives.

Arrangements with Virgin Enterprises and Virgin Red

A summary of the material provisions of each of the TMLA (as it will be amended pursuant to the
TMLA Amendment Agreement) and the Virgin Red Exclusivity Agreement are set out at paragraph 4
of Part 1 (Letter from the Board Chair) of this document.

Information on Virgin Money

Virgin Money is a Tier 1 bank with c.6.6 million retail and business customers across the UK,
bringing the best of the “Virgin Money” brand to make banking better and enable customers to
achieve their financial goals. Led by its purpose of ‘making you happier about money’, Virgin Money
offers a range of straightforward, award-winning products including current accounts, credit cards,
savings, investments, mortgages, pensions, loans and more.

Rewarding, digital-first customer experiences are central to its ambition of becoming the UK’s best
digital bank, supported by a network of stores, contact centres and relationship managers. Through the
Virgin Money Foundation and key partnerships, the bank also delivers positive change in society as
part of its progressive sustainability and ESG agenda.

An inclusive and ambitious culture for approximately 7,300 full time equivalent colleagues is fostered
throughout the organisation, encouraging colleagues to work in a healthy, flexible, digitally led
environment. Headquartered in Glasgow with major offices in Newcastle upon Tyne and London,
Virgin Money is a FTSE 250 company, dual-listed on the London Stock Exchange (VMUK) and the
Australian Securities Exchange (VUK).

Information on Nationwide

Nationwide is the world’s largest building society, with over 17 million customers, 16 million of
whom have a current account, mortgage or savings product, and are therefore members of Nationwide.
Nationwide is owned by its members and focuses on providing banking products and services to its
customers. Nationwide has over 18,000 employees, including those based in its headquarters in
Swindon, and those working in its network of over 600 branches across the UK. The combination of
its mutual ownership model and scale puts Nationwide in a unique position within the UK financial
services ecosystem.
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Following the Acquisition, Nationwide will remain a building society.

Nationwide is the UK’s third largest mortgage provider and holds almost £1 in every £10 saved in the
UK, as well as one in ten of the UK’s current accounts. It also supports landlords and those who rely
on the private rented sector for their long-term housing needs through its buy to let business, The
Mortgage Works. In addition, Nationwide offers a comprehensive range of wider retail financial
services and products, including credit cards, personal loans and insurance. These offerings diversify
its income, and help it give value back to its customers, through better product pricing than the
market average and better service than its peers.

Nationwide’s purpose is ‘Banking — but fairer, more rewarding, and for the good of society’. The
Nationwide Board believes that its mutual ownership model enables it to balance its need to retain
sufficient profit to remain financially strong, with its commitment to share its success with its
customers and members. It aims to achieve this through its four strategic drivers:

° More rewarding relationships — developing deeper, broader, more lifelong relationships that
provide value in banking;

° Simply brilliant service — providing personalised, trusted service, at every touchpoint;

° Beacon for mutual good — having a meaningful impact on customers, members, communities and
society, by being bigger and doing better; and

° Continuous improvement — operating simply and efficiently, to respond to customer and member
needs at pace.

In 2023, Nationwide gave 3.4 million eligible members a share of its profits through its ‘Fairer Share
Payment’. The provision of future ‘Fairer Share Payments’ will depend on Nationwide’s ongoing
financial performance. Nationwide will confirm the level of any ‘Fairer Share Payment’ in respect of
its current financial year, as well as the relevant member eligibility criteria, after its financial year-end.

Capital structure and pro-forma prudential ratios

Nationwide expects the Combined Group to have a strong pro-forma capital position with a common
equity tier 1 ratio of approximately 20 per cent. and a leverage ratio of approximately 5 per cent.,
both comfortably above regulatory minimums. Nationwide also expects the Combined Group’s liquidity
ratios to be well in excess of regulatory minimums.

These estimated pro-forma positions are illustrative only and have been calculated using unaudited
estimates of the position as at 30 September 2024 prepared by Nationwide. More information in
relation to these estimates is set out in Part 7 (Sources of Information and Bases of Calculation) of
this document.

The Combined Group will be subject to the consolidated supervision of the PRA under the UK
Capital Requirements Regulation. It is not anticipated that the Acquisition will require any immediate
changes to the capital structure of the Virgin Money Group or the Combined Group as a whole.
Nationwide and Virgin Money intend to simplify and align their capital structures over time as part of
broader integration planning.

Further information in respect of the Scheme
The Scheme

It is proposed that, under the Scheme, the Scheme Shares will be transferred to Nationwide (or its
nominee(s)) so that the entire issued share capital of Virgin Money is held by Nationwide (or its
nominee(s)).

Scheme Shareholders (other than CDN, the holder of the Scheme Shares underlying the Virgin Money
CDIs as depositary nominee) whose names appear on the register of Virgin Money at the Scheme
Record Time, which is currently expected to be 6.00 p.m. on the Business Day immediately prior to
the Effective Date, will receive the Consideration for each Scheme Share held by them.

Virgin Money CDI Holders whose names appear on the CDI Register at the CDI Record Time, which
is currently expected to be 7.00 p.m. (AEST) on the Australian Business Day immediately prior to the
Effective Date, will receive the Consideration for the Scheme Share underlying each Virgin Money
CDI held by them.
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Amendments to the Virgin Money Articles

Currently, Virgin Money Shares issued after the Scheme Record Time will not be subject to the
Scheme. Accordingly, it is proposed, as part of the Acquisition Resolution at the General Meeting, to
amend the Virgin Money Articles to ensure that:

° any Virgin Money Ordinary Shares issued under the Virgin Money Share Plans or otherwise
between the Ordinary Shareholder Voting Record Time and the Scheme Record Time will be
subject to the Scheme; and

° subject to the Scheme becoming Effective, any Virgin Money Ordinary Shares issued to any
person other than Nationwide (or its nominee(s)) after the Scheme Record Time will be
immediately transferred to Nationwide on the same terms as under the Scheme (other than terms
as to timing and formalities, and subject to an adjustment to the Consideration per Virgin Money
Ordinary Share in the event of any reorganisation of, or material alteration to, the share capital
of Virgin Money after the Effective Date so as to reflect such reorganisation or alteration).

These provisions will avoid any person other than Nationwide (or its nominee(s)) holding Virgin
Money Ordinary Shares after the Scheme Record Time.

Paragraph (b) of the special resolution set out in the Notice of General Meeting in Part 10 (Notice of
General Meeting) of this document seeks the approval of Virgin Money Shareholders for such
amendment.

Offer-related arrangements

Details of the offer-related arrangements are set out in paragraph 11 of Part 6 (4Additional Information)
of this document.

Virgin Money Directors and the effect of the Scheme on their interests

Details of the interests of the Virgin Money Directors in Virgin Money Shares are set out in
paragraph 4 of Part 6 (Additional Information) of this document. In common with the other
participants in the Virgin Money Share Plans, the Virgin Money Directors will receive shares under
Awards, to the extent such Awards vest.

The Virgin Money Directors who hold Virgin Money Shares have irrevocably undertaken to vote in
favour of the Scheme and the Acquisition Resolution. The Independent Virgin Money Directors who
hold Virgin Money Shares have irrevocably undertaken to vote in favour of the Virgin Resolution.
Further details of these undertakings (including the circumstances in which they fall away) are set out
in paragraph 8 of Part 6 (Additional Information) of this document.

As described in paragraph 6 of Part 1 (Letter from the Board Chair) of this document, David Dufty
will step down from his positions as Executive Director and CEO of Virgin Money with effect from
Completion.

As announced by Virgin Money on 6 February 2024, in line with the board succession plan of Virgin
Money, Ms Gopalan will step down from the Virgin Money Board upon reaching her nine-year tenure
on 30 June 2024.

Particulars of the service contracts (including termination provisions) and appointment letters of the
Virgin Money Directors and the settlement agreement entered into by David Duffy and Virgin Money
are set out in paragraph 12 of Part 6 (Additional Information) of this document.

Your attention is drawn to paragraphs 6 and 16 of Part 1 (Letter from the Board Chair) of this
document which set out (i) the Replacement Awards to be granted to the relevant holders of the LTIP
Awards (which includes Virgin Money Executive Directors) and (ii) the proposed amendment to the
Directors’ Remuneration Policy, respectively.

Save as set out above, the effect of the Scheme on the interests of Virgin Money Directors does not
differ from its effect on the like interests of any other Scheme Shareholder.

Virgin Money Share Plans
Virgin Money operates the Virgin Money Share Plans to reward and retain its employees.
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Participants in the Virgin Money Share Plans will be contacted separately regarding the effect of the
Acquisition on their Awards and with the details of the arrangements applicable to them. A summary
of the effect of the Acquisition on outstanding Awards is set out below. In the event of any conflict
between the summary set out below and the rules of the relevant Virgin Money Share Plan, the
Directors’ Remuneration Policy (where applicable) and/or the communications to participants in the
Virgin Money Share Plans regarding the effect of the Acquisition on their Awards and the details of
the arrangements applicable to them (the “Share Plan Notices”), the rules of the relevant Virgin
Money Share Plan, the Directors’ Remuneration Policy (where applicable) or the terms of the relevant
Share Plan Notices (as the case may be) will prevail.

The Scheme will extend to any Virgin Money Shares issued or transferred pursuant to the vesting of
Awards at or before the Scheme Record Time.

The Scheme will not extend to Virgin Money Ordinary Shares issued after the Scheme Record Time.
However, it is proposed to amend the Virgin Money Articles at the General Meeting to provide that, if
the Acquisition becomes Effective, any Virgin Money Ordinary Shares issued to any person other than
Nationwide and/or its nominees after the Scheme Record Time (including in satisfaction of the vesting
of Awards under the Virgin Money Share Plans) will be immediately transferred to Nationwide in
consideration for the payment by Nationwide to such persons of an amount equal to the Consideration
for each Virgin Money Share so transferred (subject to a deduction for any applicable tax and national
insurance or social security contributions and an adjustment in the event of a reorganisation of, or
material alteration to, the share capital of Virgin Money after the Effective Date).

Further information on the proposed amendments to the Virgin Money Articles is contained in the
notice of General Meeting in Part 10 (Notice of General Meeting) of this document.

Awards granted under the Virgin Money LTIP, the Virgin Money DEP and, after the 2018 Merger, the
Virgin Money Legacy Deferred Bonus Share Plan which are unvested immediately before the Court
Sanction Date will vest on the Court Sanction Date to the extent and on the basis determined by the
Virgin Money Remuneration Committee in accordance with the Virgin Money LTIP, the Virgin Money
DEP and the Virgin Money Legacy Deferred Bonus Share Plan rules (as applicable), the Directors’
Remuneration Policy (as applicable) and regulatory requirements.

The Awards that were granted prior to the 2018 Merger (the “Virgin Money Legacy Awards™)
conditionally vested on 12 October 2018, the date the Court sanctioned the 2018 Merger, and Virgin
Money and Nationwide acknowledge that these Virgin Money Legacy Awards will continue to be
released in line with their deferral schedules and terms.

The Virgin Money Shares which will vest on the Court Sanction Date under the Virgin Money LTIP,
the Virgin Money DEP and the Virgin Money Legacy Deferred Bonus Share Plan, together with the
Virgin Money Legacy Awards that conditionally vested on 12 October 2018, will remain subject to
deferral, malus, clawback and other regulatory requirements as applicable under the PRA’s
remuneration rules.

Virgin Money Shares held in the Virgin Money Share Incentive Plan trust will participate in the
Scheme on the same terms as other Virgin Money Shareholders.

Financing in connection with the Acquisition

The Consideration payable to Virgin Money Shareholders pursuant to the Acquisition will be funded
from Nationwide’s existing cash resources.

UBS, in its capacity as financial adviser to Nationwide, is satisfied that sufficient resources are
available to Nationwide to satisfy in full the Consideration payable by Nationwide to Virgin Money
Shareholders pursuant to the Acquisition.

Dealing and settlement

The last day of dealings in, and registration of transfers of, Virgin Money Ordinary Shares on the
London Stock Exchange is expected to be the date of the Court Hearing (and the Business Day
immediately before the Effective Date) and no transfers will be registered after 6.00 p.m. on that date.
Prior to the Effective Date, Virgin Money will apply to the FCA and the London Stock Exchange,
respectively, for the listing of the Virgin Money Ordinary Shares on the Official List to be cancelled
and for the Virgin Money Ordinary Shares to cease to be admitted to trading on the London Stock
Exchange’s main market for listed securities. Such cancellation is expected to take effect by 8.00 a.m.
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one Business Day after the Effective Date. On the Effective Date, share certificates in respect of
Virgin Money Ordinary Shares will cease to be valid and entitlements to Virgin Money Ordinary
Shares held within the CREST system will be cancelled.

Dealings in Virgin Money CDIs are expected to be suspended from 4.00 p.m. (AEST) on the date
falling two Australian Business Days prior to the Court Hearing. It is intended that ASX Limited will
be requested to remove the listing of Virgin Money from the Australian Securities Exchange on the
Australian Business Day following the Effective Date. On or shortly after the Effective Date, the
Virgin Money CDIs will be cancelled and the Scheme Shares (including those underlying the Virgin
Money CDIs) will be transferred to Nationwide.

Subject to the Scheme becoming Effective, settlement of the Consideration to which any Scheme
Shareholder is entitled under the Scheme will be effected in the manner described below.

Payment currency, exchange rates and payment instructions

The Consideration and the FY 2024 Dividend will be paid to each Virgin Money Shareholder entitled
thereto in the same currency as dividend payments that such Virgin Money Shareholder would receive
from the Company in the ordinary course and in accordance with any existing Electronic Payment
Mandate held by Computershare at the relevant record time. Accordingly, such payments will be made
to the Virgin Money Shareholders entitled to the relevant payment as follows:

(i) to Virgin Money CDI Holders in respect of whom Computershare holds an Electronic Payment
Mandate as at the relevant record time, in either Australian Dollars, New Zealand Dollars or
pounds sterling, as specified in such Electronic Payment Mandate;

(i) to Virgin Money CDI Holders in respect of whom Computershare does not hold an Electronic
Payment Mandate as at the relevant record time:

a.  where such Virgin Money CDI Holder has a registered address in the United Kingdom
entered on the CDI Register, in pounds sterling and (in the case of cheques) drawn on the
branch of a clearing bank in the United Kingdom; and

b.  to all other Virgin Money CDI Holders, in Australian Dollars and (in the case of cheques)
drawn on the branch of an Australian clearing bank; and

(iii) to all Virgin Money Ordinary Shareholders (other than CDN, the holder of the Virgin Money
Ordinary Shares underlying the Virgin Money CDIs as depositary nominee), Virgin Money Share
Account Holders who hold Virgin Money Ordinary Shares through the Equiniti Nominee, and
Virgin Money Share Plan Account Holders who hold Virgin Money Ordinary Shares through the
Computershare Nominee, in pounds sterling.

Relevant exchange rates

Where the FY 2024 Dividend or the Consideration (as applicable) is to be paid to a Virgin Money
Shareholder in Australian Dollars or New Zealand Dollars: (i) the FY 2024 Dividend will be
converted from pounds sterling to Australian Dollars or New Zealand Dollars at the relevant exchange
rate on the date which is expected to be one Business Day (provided such Business Day is also an
Australian Business Day) after the relevant dividend record date and in line with past practice; and
(i) the Consideration will be converted from pounds sterling to the relevant currency at the
Consideration Exchange Rate.

Nationwide intends to obtain the amount of Australian Dollars and New Zealand Dollars required in
respect of the Consideration through one or more market transactions carried out over one or more
Business Days following the Scheme Record Time. The number of transactions, time period required,
exchange rate obtained and level of transaction and dealing costs associated with the conversion will
depend on market conditions and the number of Virgin Money Shares in respect of which the
Consideration is due to be paid in Australian Dollars or New Zealand Dollars. However, Nationwide
will use all reasonable endeavours to obtain the best rate reasonably available in the market (including
taking account of the size of the transactions and the time frames within which they are to be
executed) at the relevant times and to ensure that the applicable transaction and dealing costs are on
arm’s-length market terms. The Consideration Exchange Rate obtained by or on behalf of Nationwide
will be applied such that all Virgin Money Shareholders who are to receive the Consideration in
Australian Dollars or New Zealand Dollars will receive the same amount of Australian Dollars or New
Zealand Dollars (as applicable) for each of their Virgin Money Shares.
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The Consideration Exchange Rate includes a deduction for any applicable and properly incurred
transaction and dealing costs associated with the conversion. The direct cost of conversion to Virgin
Money Shareholders who receive the Consideration to which they are entitled in Australian Dollars or
New Zealand Dollars is expected to be minimal but amounts payable to such Virgin Money
Shareholders will be subject to the Consideration Exchange Rate actually obtained by or on behalf of
Nationwide (which may be a lesser rate of exchange than the official pounds sterling to Australian
Dollars or New Zealand Dollars exchange rate published by the Bank of England on the relevant
payment date).

For any Virgin Money Shareholder who receives the Consideration to which they are entitled in
Australian Dollars or New Zealand Dollars, the amount per Virgin Money Share received may,
depending on the Consideration Exchange Rate, result in a payment at, below or above 218 pence per
Virgin Money Share.

Nationwide will announce the Consideration Exchange Rate that it obtains in accordance with the
terms of the Scheme and the aggregate Australian Dollar and New Zealand Dollar amounts payable to
applicable Virgin Money CDI Holders.

In all cases, fluctuations in the pound sterling/Australian Dollar and pound sterling/ New Zealand
Dollar exchange rate (as the case may be) are at the risk of Virgin Money Shareholders. Any Virgin
Money CDI Holder who wishes to receive a certain, fixed cash amount in pounds sterling in respect
of their Consideration should ensure they have submitted an Electronic Payment Mandate to
Computershare to receive their Consideration in pounds sterling.

Electronic Payment Mandate

All Virgin Money Shareholders (other than those holding Virgin Money Ordinary Shares in CREST)
are strongly encouraged to set up an Electronic Payment Mandate (if they have not already done so)
to receive their Consideration and FY 2024 Dividend by electronic means rather than cheque. Virgin
Money Shareholders who wish to amend their existing Electronic Payment Mandate to receive
payments by electronic means and, in respect of Virgin Money CDI Holders only, who wish to amend
their existing Electronic Payment Mandate to receive payments in a different currency (with the
relevant options being Australian Dollars, New Zealand Dollars or pounds sterling), must, in each
case, notify Computershare: (i) in respect of receipt of the FY 2024 Dividend, by the relevant
dividend record date, and (ii) in respect of receipt of the Consideration, by the Scheme Record Time
for Virgin Money Ordinary Shareholders, and by the CDI Record Time for Virgin Money CDI
Holders. Details of how to do this can be found on the Company’s website, at
http://www.virginmoneyukplc.com/investor-relations/shareholder-information/manage-your-sharecholding/
or you can contact Computershare using the contact details set out in paragraph 17 of this Part 2.

Transmutation between Virgin Money Ordinary Shares and Virgin Money CDIs

Virgin Money Shareholders can also convert (transmute) their holdings from Virgin Money Ordinary
Shares into Virgin Money CDIs, and from Virgin Money CDIs into Virgin Money Ordinary Shares, by
following the instructions set out on the Company’s website, at http:/www.virginmoneyukplc.com/
investor-relations/shareholder-information/manage-your-shareholding/ or by contacting Computershare by
email at (i) uk.globaltransactions@computershare.com, for conversions from Virgin Money Ordinary
Shares to Virgin Money CDIs, and (ii) au.globaltransactons@computershare.com, for conversions from
Virgin Money CDIs to Virgin Money Ordinary Shares. In either case, instructions for such conversion
must be submitted no later than:

(1) in respect of the receipt of the FY 2024 Dividend, the date which is two Business Days
(provided such Business Days are also Australian Business Days) prior to the relevant dividend
record date for the FY 2024 Dividend, in order for the conversion into either Virgin Money
Ordinary Shares or Virgin Money CDIs to be reflected on the relevant registers held by
Computershare at the relevant dividend record date; and

(i) in respect of the receipt of Consideration, the date which is two Business Days (provided such
Business Days are also Australian Business Days) prior to the CDI Record Time, in order for
the conversion into either Virgin Money Ordinary Shares or Virgin Money CDIs to be reflected
on the relevant registers held by Computershare at the CDI Record Time or Scheme Record
Time (as applicable).
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Once any conversion into Virgin Money CDIs has been effected, the holder of the converted Virgin
Money CDIs can instruct Computershare as to the currency in which they wish to receive the
Consideration and the FY 2024 Dividend, in the manner and subject to the deadlines described above.

Scheme Shares in uncertificated form (that is, in CREST)

Where, at the Scheme Record Time, a Scheme Shareholder holds Scheme Shares in uncertificated
form, except with the consent of the Panel, settlement of the Consideration to which such Scheme
Shareholder is entitled will be paid through CREST in pounds sterling as soon as practicable after the
Effective Date (and in any event within 14 calendar days or within such other time period as may be
approved by the Panel), in accordance with the CREST payment arrangements.

As from the Scheme Record Time, each holding of Scheme Shares credited to any stock account in
CREST will be disabled and all Scheme Shares will be removed from CREST in due course.

Nationwide reserves the right to pay any Consideration to all or any Scheme Shareholders who hold
Scheme Shares in uncertificated form at the Scheme Record Time in the manner referred to in sub-
paragraph (C) below if, for any reason, it wishes to do so.

Scheme Shares in certificated form (that is, not in CREST)

Where, at the Scheme Record Time, a Scheme Shareholder holds Scheme Shares (other than Scheme
Shares underlying the Virgin Money CDIs) in certificated form, and such holder has set up an
Electronic Payment Mandate, settlement of the Consideration due pursuant to the Scheme will be
effected as soon as practicable after the Effective Date, and in any event within 14 calendar days of
the Effective Date, by way of an electronic transfer in pounds sterling to the bank or building society
account indicated in such FElectronic Payment Mandate. In the absence of an Electronic Payment
Mandate, settlement of the Consideration due pursuant to the Scheme will be effected by cheque. All
such cheques will be in pounds sterling drawn on the branch of a clearing bank in the United
Kingdom.

Virgin Money CDIs

Where, at the CDI Record Time, a holder of Virgin Money CDIs has set up an Electronic Payment
Mandate, settlement of the Consideration due pursuant to the Scheme in respect of the Scheme Shares
represented by the relevant holding of Virgin Money CDIs will be effected as soon as practicable after
the Effective Date, and in any event within 14 calendar days of the Effective Date, by way of an
electronic transfer in the currency (being either Australian Dollars, New Zealand Dollars or pounds
sterling) and to the bank or other payment account, each as indicated in such Electronic Payment
Mandate as recorded by the Company’s registrars, Computershare, at the CDI Record Time. In the
absence of an Electronic Payment Mandate, settlement of the Consideration due pursuant to the
Scheme will be effected by cheque in Australian Dollars (drawn on the branch of an Australian
clearing bank), unless the Virgin Money CDI Holder has a registered address in the United Kingdom
entered on the CDI Register, in which case settlement of the Consideration due pursuant to the
Scheme will be effected by cheque in pounds sterling (and drawn on the branch of a clearing bank in
the United Kingdom).

General

Cheques in respect of the Consideration will be despatched by first class post (or a service similar to
first class post) or air mail, if overseas, (or by such other method as may be approved by the Panel)
at the risk of the person entitled thereto as soon as practicable (and in any event within 14 calendar
days or within such other time period as may be approved by the Panel) after the Effective Date.
Cheques will be sent to Scheme Shareholders at the address appearing in Virgin Money’s register of
members at the Scheme Record Time or, in the case of Virgin Money CDI Holders, at the address
appearing in the CDI Register at the CDI Record Time (or, in the case of joint holders, to the holder
whose name appears first in the relevant register in respect of the joint holding concerned at the
Scheme Record Time or the CDI Record Time (as applicable)).

Any Virgin Money Shareholder who is recorded in the books of Computershare as “gone away” will
not have their cheque issued until they contact, and provide an updated address to, Computershare for
security reasons.
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If any Scheme Shareholders have not encashed their respective cheques (or otherwise claimed their
Consideration) within six months of the Effective Date, Virgin Money and Nationwide will procure
that the Consideration due to such Scheme Shareholders under the Scheme shall be held on trust for
such Scheme Sharecholders for a period of 12 years from the Effective Date, and such Scheme
Shareholders may claim the Consideration due to them (net of any expenses and taxes) by written
notice to Computershare or Virgin Money (or its nominee or agent) in a form which Virgin Money
reasonably determines evidences their entitlement to such Consideration at any time during the period
of 12 years from the Effective Date.

If any Virgin Money CDI Holders have not encashed their respective cheques (or otherwise claimed
their Consideration), Virgin Money and Nationwide will procure that the Consideration due to such
Virgin Money CDI Holders under the Scheme shall be held on trust for such Virgin Money CDI
Holders for a period of six years from the Effective Date, and such Virgin Money CDI Holders may
claim the Consideration due to them by written notice to Computershare Investor Services Pty Limited
or Virgin Money (or its nominee or agent) in a form which Virgin Money reasonably determines
evidences their entitlement to such Consideration at any time during the period of six years from the
Effective Date.

On the Effective Date, each certificate representing a holding of Virgin Money Shares subject to the
Scheme will cease to be valid. Following settlement of the Consideration to which a Scheme
Shareholder is entitled under the Scheme, Scheme Shareholders will be bound on the request of Virgin
Money either (i) to destroy such Virgin Money Share certificates; or (ii) to return such Virgin Money
Share certificates to Virgin Money, or to any person appointed by Virgin Money, for cancellation.

All documents and remittances sent to Scheme Shareholders in accordance with this paragraph 14 will
be sent at the risk of the person entitled thereto.

Save with the consent of the Panel, settlement of the Consideration due to any Scheme Shareholder
under the Scheme will be implemented in full in accordance with the terms set out in this Part 2
without regard to any lien, right of set off, counterclaim or analogous right to which Nationwide may
otherwise be, or claim to be, entitled against any Scheme Shareholder.

Virgin Money Share Account Holders

Following the receipt by the Equiniti Nominee of the Consideration due to it in respect of the Virgin
Money Ordinary Shares it holds on behalf of the Virgin Money Share Account Holders, the Equiniti
Nominee will arrange, subject to the terms and conditions of the Virgin Money Share Account, for
settlement of the relevant portion of the Consideration due to be paid to each Virgin Money Share
Account Holder according to the respective electronic mandates in place for the purpose of receiving
dividend payments (or, failing such electronic payment, by way of cheque), within ten Business Days
thereafter.

Virgin Money Share Plan Account Holders

Following the receipt by the Computershare Nominee of the Consideration due to it in respect of the
Virgin Money Ordinary Shares it holds on behalf of the Virgin Money Share Plan Account Holders,
the Computershare Nominee will arrange, subject to the terms and conditions of the Virgin Money
Share Plan Account, for settlement of the relevant portion of the Consideration due to be paid to each
Virgin Money Share Plan Account Holder according to the bank details held on record (or, where the
Computershare Nominee does not hold bank details on record, the relevant portion of Consideration
will be allocated to EquatePlus for relevant Virgin Money Share Plan Account Holders to claim)
within five calendar days thereafter. Each Virgin Money Share Plan Account Holder is responsible for
ensuring their bank account details are correct at all times as per the Virgin Money Share Plan
Account terms and conditions.

Virgin Money Share Plans

In the case of Scheme Shares issued or transferred pursuant to the Virgin Money Share Plans after the
Court Sanction Date and prior to the Scheme Record Time, the Consideration due under the Scheme
in respect of those Scheme Shares will be settled by such method as shall be determined by Virgin
Money (including, but not limited to, procuring that payments are made through payroll as soon as
practicable subject to the deduction of applicable income taxes and employee National Insurance
contributions). For the avoidance of doubt, the payment of any Consideration by Virgin Money
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through payroll shall be effected reasonably promptly after the Effective Date (but is not required to
be effected within 14 calendar days of the Effective Date).

Overseas Shareholders

The release, publication or distribution of this document in, into or from jurisdictions other than the
United Kingdom and Australia may be restricted by the laws of those jurisdictions and therefore
persons into whose possession this document and any accompanying documents come should inform
themselves about, and observe, any applicable restrictions. Any failure to comply with such restrictions
may constitute a violation of the securities laws of such jurisdictions.

Neither this document nor the accompanying documents are intended to, and do not, constitute or
form part of any offer or invitation to purchase, otherwise acquire, subscribe for, sell or otherwise
dispose of, any securities or the solicitation of any vote or approval pursuant to the Scheme or
otherwise, in any Restricted Jurisdiction. Nothing in this document or the accompanying documents
should be relied upon for any other purpose.

The implications of the Acquisition for persons resident in, or citizens of, jurisdictions outside the
United Kingdom and Australia may be affected by the laws of the relevant jurisdictions. Such
Overseas Shareholders should inform themselves about and observe any applicable legal requirements.
It is the responsibility of each Overseas Sharcholder to satisfy itself as to the full observance of the
laws of the relevant jurisdiction in connection therewith, including the obtaining of any governmental,
exchange control or other consents which may be required, or the compliance with other necessary
formalities which are required to be observed and the payment of any issue, transfer or other taxes
due in such jurisdiction.

This document and the accompanying documents have been prepared for the purposes of complying
with the laws of England and Wales, the Takeover Code and the Listing Rules and the information
disclosed may not be the same as that which would have been disclosed if these documents had been
prepared in accordance with the laws of jurisdictions outside England and Wales, including Australia.
Overseas Shareholders should consult their own legal and tax advisers with regard to the legal
and tax consequences of the Scheme for their particular circumstances.

All Virgin Money Shareholders (including, without limitation, nominees, trustees or custodians) who
would, or otherwise intend to, forward this document and its accompanying documents to any
jurisdiction outside the United Kingdom and Australia, should seek appropriate independent
professional advice before taking any action.

The Scheme and the Shareholder Meetings

The Scheme will require, amongst other things, the approval of the Scheme by Scheme Shareholders
at the Court Meeting and the approval of the Acquisition Resolution by Virgin Money Shareholders at
the separate General Meeting. The Scheme will also require the approval of the Virgin Resolution by
Independent Virgin Money Shareholders at the General Meeting (as the passing of the Virgin
Resolution is a non-waivable Condition to the Scheme).

The Scheme is not subject to any condition relating to the passing of a resolution by Nationwide’s
members.

The Court Meeting and the General Meeting will each be held on 22 May 2024 at the Company’s
registered office, Jubilee House, Gosforth, Newcastle upon Tyne, England, NE3 4PL. The Court
Meeting will start at 1.00 p.m. on that date and the General Meeting will start at 1.15 p.m. on that
date or as soon thereafter as the Court Meeting has concluded or been adjourned.

The Court Meeting is being held at the direction of the Court to seek the approval of Scheme
Shareholders for the Scheme. The General Meeting is being convened to seek the approval
of: (a) Virgin Money Shareholders to enable the Virgin Money Directors to implement the Scheme and
to amend the Virgin Money Articles as described in paragraph 10 of this Part 2; (b) Independent
Virgin Money Sharcholders of the TMLA Amendment Agreement and Virgin Red Exclusivity
Agreement for the purposes of Note 2 on Rule 16.1 of the Takeover Code; and (c) Virgin Money
Shareholders of the Remuneration Policy Resolution as described in paragraph 16 of Part 1 (Letter
from the Board Chair) of this document. The passing of the Remuneration Policy Resolution is not a
Condition to the Scheme or to Completion.

45



(A)

(B)

The Scheme is set out in full in Part 4 (The Scheme of Arrangement) of this document.

Notices of both the Court Meeting and the General Meeting, which set out in full the resolutions to
be considered and, if thought fit, approved at the relevant meetings, are set out at the end of this
document. Entitlement to attend and vote at these meetings and the number of votes which may be
cast thereat will be determined by reference to the register of members of Virgin Money at the
Ordinary Shareholder Voting Record Time.

If the Scheme becomes Effective, it will be binding on all Scheme Shareholders holding Scheme
Shares at the Scheme Record Time, irrespective of whether or not they attended or voted at the
Court Meeting or the General Meeting (and irrespective of whether or not they voted in favour
of the resolutions at such Shareholder Meetings).

Any Virgin Money Shares which Nationwide or any other member of the Nationwide Group (or their
respective nominees) may acquire before the Court Meeting are not Scheme Shares and therefore none
of Nationwide or any other member of the Nationwide Group (or their respective nominees) is entitled
to vote at the Court Meeting in respect of the Virgin Money Shares held or acquired by it and will
not exercise the voting rights attaching to such Virgin Money Shares at the General Meeting.
Nationwide will undertake to be bound by the Scheme.

Court Meeting

The Court Meeting has been convened at the direction of the Court for 1.00 p.m. on 22 May 2024 to
enable the Scheme Shareholders who are registered as members of Virgin Money at the Ordinary
Shareholder Voting Record Time to consider and, if thought fit, approve the Scheme. At the Court
Meeting (or any adjournment of the Court Meeting), voting will be by poll and each Scheme
Shareholder present in person or by proxy will be entitled to one vote for each Scheme Share held at
the Ordinary Shareholder Voting Record Time. The approval required at the Court Meeting is a simple
majority in number of the Scheme Shareholders present and voting (and entitled to vote) in person or
by proxy at the Court Meeting, representing not less than 75 per cent. in value of the relevant Scheme
Shares voted.

It is important that, for the Court Meeting, as many votes as possible are cast so that the Court
may be satisfied that there is a fair representation of the opinion of Scheme Shareholders. You
are therefore strongly urged to (a) complete and return your blue Form of Proxy (or make an
electronic appointment of a proxy or submit a proxy vote via CREST) or blue CDI Voting
Instruction Form (or submit it electronically) (as applicable), (b) in the case of a Virgin Money
Share Account Holder, instruct the Equiniti Nominee to exercise the voting rights attached to the
Virgin Money Ordinary Shares it holds on your behalf as soon as possible, or (c) in the case of
a Virgin Money Share Plan Account Holder, instruct the Computershare Nominee to exercise the
voting rights attached to the Virgin Money Ordinary Shares it holds on your behalf as soon as
possible via EquatePlus.

You will find the Notice of Court Meeting in Part 9 (Notice of Court Meeting) of this document.

General Meeting

In addition, the General Meeting has been convened for the same date as the Court Meeting (to be
held at 1.15 p.m. on 22 May 2024 or as soon thereafter as the Court Meeting has concluded or been
adjourned) to consider and, if thought fit, pass:

(a) the Acquisition Resolution, being a special resolution to approve:

(i) the authorisation of the Virgin Money Directors to take all such actions as they may
consider necessary or appropriate to give effect to the Scheme; and

(i) the amendment of the Virgin Money Articles in the manner described in paragraph 10(B)
of this Part 2;

(b) the Virgin Resolution, being an ordinary resolution of the Independent Virgin Money
Shareholders to approve the TMLA Amendment Agreement and Virgin Red Exclusivity
Agreement for the purposes of Note 2 on Rule 16.1 of the Takeover Code; and

(c) the Remuneration Policy Resolution, being an ordinary resolution to approve the amendment to
the Directors’ Remuneration Policy described in Paragraph 16 of Part 1 (Letter from the Board
Chair) of this document.
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The Acquisition Resolution, which is proposed as a special resolution, will require votes in favour
representing at least 75 per cent. of the votes cast at the General Meeting in person (including by
corporate representative) or by proxy. Approval of the Virgin Resolution by Independent Virgin Money
Shareholders is required by the Takeover Code, as the TMLA Amendment Agreement and Virgin Red
Exclusivity Agreement are arrangements between Nationwide and Virgin Enterprises and Virgin Red
respectively, each an indirect subsidiary of Virgin Group (a Virgin Money Shareholder), that are not
capable of being extended to all Virgin Money Shareholders. Virgin Group and its affiliates (and Vieco
Investments, an entity controlled by Sir Richard Branson) will not be entitled to vote on the Virgin
Resolution. The Virgin Resolution will require votes in favour representing a simple majority of the
votes cast at the General Meeting by Independent Virgin Money Shareholders in person (including by
corporate representative) or by proxy. Both the Acquisition Resolution and the Virgin Resolution are
Conditions to the Acquisition.

The Remuneration Policy Resolution will require votes in favour representing a simple majority of the
votes cast at the General Meeting in person (including by corporate representative) or by proxy. The
Remuneration Policy Resolution is not a Condition to the Scheme or to Completion.

The vote of the Virgin Money Shareholders (and, in respect of the Virgin Resolution, Independent
Virgin Money Shareholders) at the General Meeting will be held by way of a poll. Each Virgin
Money Ordinary Shareholder who is entered on the register of members of Virgin Money at the
Ordinary Shareholder Voting Record Time present, in person or by proxy, and eligible to vote on the
relevant Resolution, will be entitled to one vote for each Virgin Money Ordinary Share so held. Each
Virgin Money CDI Holder who is entered on the CDI Register at the CDI Holder Voting Record Time
will be entitled to instruct CDN as to how to exercise the voting rights attached to the relevant Virgin
Money Ordinary Shares underlying their Virgin Money CDIs. Virgin Group (and any group
undertakings of, or person or undertaking under common control with, Virgin Group that acquire
Virgin Money Shares prior to the General Meeting) will not be entitled to vote on the Virgin
Resolution.

You will find the Notice of General Meeting in Part 10 (Notice of General Meeting) of this document.

Sanction of the Scheme

Following the Shareholder Meetings, the Scheme must be sanctioned by the Court. Virgin Money will
give adequate notice of the date and time of the Court Hearing, once known, by issuing an
announcement through a Regulatory Information Service. The Court Hearing is to be held on a date to
be agreed between Virgin Money, Nationwide and the Court. All Virgin Money Shareholders are
entitled to attend the Court Hearing in person or through counsel to support or oppose the sanctioning
of the Scheme.

The Scheme will become Effective in accordance with its terms on delivery of a copy of the Court
Order to the Registrar of Companies.

If the Scheme becomes Effective: (i) it will be binding on all Scheme Shareholders holding Scheme
Shares at the Scheme Record Time, irrespective of whether or not they attended the Shareholder
Meetings or voted in favour of the Scheme at the Court Meeting or in favour of the Resolutions at
the General Meeting; and (ii) share certificates in respect of Virgin Money Ordinary Shares will cease
to be valid and entitlements to Virgin Money Ordinary Shares and Virgin Money CDIs, respectively,
will cease to be valid and will be cancelled. Settlement of the Consideration due to eligible Virgin
Money Ordinary Shareholders and Virgin Money CDI Holders will be effected no later than 14
calendar days after the Effective Date.

Unless the Scheme becomes Effective by no later than 11.59 p.m. on the Long Stop Date, the Scheme
will not become Effective and the Acquisition will not proceed.

Modifications to the Scheme

The Scheme contains a provision for Nationwide and Virgin Money to consent jointly on behalf of all
persons concerned, to any modification of, or addition to, the Scheme or to any condition approved or
imposed by the Court. The Court would be unlikely to approve any modification of, or addition to, or
impose a condition on, the Scheme which might be material to the interests of Virgin Money
Shareholders unless Virgin Money Shareholders were informed of such modification, addition or
condition and given the opportunity to vote on that basis. It would be a matter for the Court to
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decide, in its discretion, whether or not a further meeting of Virgin Money Shareholders should be
held in these circumstances.

In accordance with the Takeover Code, modifications or revisions to the Scheme may only be
made: (i) more than 14 calendar days prior to the date of the Shareholder Meetings (or any later day
to which such Shareholder Meetings are adjourned); or (ii) at a later date, with the consent of the
Panel. A switch to an Offer is not a modification or revision for the purposes of this paragraph.

Alternative means of implementing the Acquisition

Nationwide has reserved the right (with the consent of the Panel (where necessary) and subject to the
terms of the Co-operation Agreement) to implement the Acquisition by way of an Offer as an
alternative to the Scheme, in which case additional documents will be required to be sent to Virgin
Money Sharcholders. Where Virgin Money provides its prior written consent to the switch to an Offer,
the Offer will (unless otherwise agreed with Virgin Money or required by the Panel) be made on
substantially the same terms (subject to appropriate amendments, including an acceptance condition set
at 90 per cent. of the shares to which such Offer relates or such other percentage as may be agreed
between the parties in writing after (to the extent necessary) consultation with the Panel) as those
which would apply to the Scheme. Whether the Acquisition proceeds by way of the Scheme or an
Offer, the Virgin Resolution must be passed by more than 50 per cent. of the votes validly cast,
whether in person or by proxy, by Independent Virgin Money Shareholders at the General Meeting in
order for the Acquisition to proceed to Completion.

Action to be taken

The Court Meeting and the General Meeting will be held at the Company’s registered office at Jubilee
House, Gosforth, Newcastle upon Tyne, England, NE3 4PL on 22 May 2024 at 1.00 p.m. and
1.15 p.m. respectively (or, in the case of the General Meeting, as soon thereafter as the Court Meeting
has concluded or been adjourned). The Scheme requires approval of the Scheme at the Court Meeting
and approval of the Acquisition Resolution and the Virgin Resolution at the General Meeting as set
out in paragraph 16 of this Part 2. The notices convening the Court Meeting and the General Meeting
are set out in Part 9 (Notice of Court Meeting) and Part 10 (Notice of General Meeting) of this
document, respectively.

It is important that, for the Court Meeting, as many votes as possible are cast so that the Court
may be satisfied that there is a fair representation of the opinion of Scheme Shareholders. You
are therefore strongly urged to (a) complete and return your Forms of Proxy (or make an
electronic appointment of a proxy or submit a proxy vote via CREST) or CDI Voting Instruction
Forms (or submit your instructions electronically) (as applicable), (b) in the case of a Virgin
Money Share Account Holder, instruct the Equiniti Nominee to exercise the voting rights
attached to the Virgin Money Ordinary Shares it holds on your behalf as soon as possible, or
(¢c) in the case of a Virgin Money Share Plan Account Holder, instruct the Computershare
Nominee to exercise the voting rights attached to the Virgin Money Ordinary Shares it holds on
your behalf as soon as possible via EquatePlus.

Please check you have received the following with this document:

In the case of Virgin Money Ordinary Shareholders:

° a blue Form of Proxy for use in respect of the Court Meeting; and

° a white Form of Proxy for use in respect of the General Meeting.

In the case of Virgin Money CDI Holders:

° a blue CDI Voting Instruction Form for use in respect of the Court Meeting; and
° a white CDI Voting Instruction Form for use in respect of the General Meeting.

In the case of Virgin Money Share Account Holders:

° a CSN Voting Notification for use in respect of both the Court Meeting and the General
Meeting.
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If you have not received these documents (as applicable), please contact Computershare on the
Virgin Money Shareholder helpline referred to below, or, if you are a Virgin Money Share
Account Holder, the Equiniti Nominee on the Virgin Money Share Account helpline referred to
below.

To vote on the Scheme and the Resolutions:
(a) Virgin Money Ordinary Shareholders

Whether or not you plan to attend the Shareholder Meetings, please complete and sign the enclosed
blue and white Forms of Proxy and return them in accordance with the instructions provided thereon
as soon as possible but in any event so as to be received by no later than:

° 1.00 p.m. on 20 May 2024 in the case of the Court Meeting (blue form); and
° 1.15 p.m. on 20 May 2024 in the case of the General Meeting (white form),

(or, in the case of any adjournment, by such time as is set out in the Notice of Court Meeting in
Part 9 (Notice of Court Meeting) and the notes to the Notice of General Meeting in Part 10 (Notice of
General Meeting) of this document, respectively). This will enable your votes to be counted at the
Shareholder Meetings in the event of your absence. Alternatively, the blue Form of Proxy for the
Court Meeting (but not the white Form of Proxy for the General Meeting) may be handed to a
representative of Computershare on behalf of the Chair of the Court Meeting or to the Chair of the
Court Meeting at the commencement of that meeting. If the white Form of Proxy for the General
Meeting is not lodged by the relevant time, it will be invalid. Forms of Proxy returned by fax will not
be accepted.

As an alternative to completing and returning the printed Forms of Proxy, you can also submit your
proxy electronically at Computershare’s website, www.investorcentre.co.uk/eproxy. You will need to
accept the relevant terms and conditions, enter the Control Number, Shareholder Reference Number
(SRN) and PIN provided on the Forms of Proxy or email communication and follow the instructions
given. For an electronic proxy appointment to be valid, the appointment must be received by
Computershare not later than 1.00 p.m. on 20 May 2024 in the case of the Court Meeting and not
later than 1.15 p.m. on 20 May 2024 in the case of the General Meeting or, in the case of any
adjournment, by such time as is set out in the Notice of Court Meeting in Part 9 (Notice of Court
Meeting) and the notes to the Notice of General Meeting in Part 10 (Notice of General Meeting) of
this document, respectively. In the case of the Court Meeting only, if you have not appointed a proxy
electronically by such time, you may complete the blue Form of Proxy and hand it to a representative
of Computershare on behalf of the Chair of the Court Meeting or to the Chair of the Court Meeting
at the commencement of that meeting.

As an alternative to completing and returning the printed Forms of Proxy or appointing a proxy
electronically, if you hold your Virgin Money Shares in uncertificated form (i.e. in CREST), you may
vote using the CREST proxy voting service in accordance with the procedures set out in the CREST
Manual.

CREST personal members or other CREST sponsored members, and those CREST members who have
appointed any voting service provider(s), should refer to their CREST sponsor or voting service
provider(s), who will be able to take the appropriate action on their behalf. In order for a proxy
appointment or instruction made using the CREST service to be valid, the appropriate CREST Proxy
Instruction must be properly authenticated in accordance with the specifications of Euroclear and must
contain the information required for such instructions as described in the CREST Manual. The
message (regardless of whether it constitutes the appointment of a proxy or an amendment to the
instructions given to a previously appointed proxy) must, in order to be valid, be transmitted so as to
be received by Computershare (CREST participant ID 3RAS50) not later than 1.00 p.m. on 20 May
2024 in the case of the Court Meeting and not later than 1.15 p.m. on 20 May 2024 in the case of
the General Meeting (or, in the case of an adjourned meeting, by such time as is set out in the Notice
of Court Meeting in Part 9 (Notice of Court Meeting) and the notes to the Notice of General Meeting
in Part 10 (Notice of General Meeting) of this document, respectively). For this purpose, the time of
receipt will be taken to be the time (as determined by the time stamp applied to the message by the
CREST application host) from which Computershare is able to retrieve the message by enquiry to
CREST in the manner prescribed by CREST. After this time any change of instructions to proxies
appointed through CREST should be communicated to the appointee through other means. CREST
members and, where applicable, their CREST sponsors or voting service providers, should note that
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Euroclear does not make available special procedures in CREST for any particular messages. Normal
system timings and limitations will therefore apply in relation to the input of CREST Proxy
Instructions. It is the responsibility of the CREST member concerned to take (or, if the CREST
member is a CREST personal member or sponsored member or has appointed any voting service
provider(s), to procure that their CREST sponsor or voting service provider(s) take(s)) such action as
shall be necessary to ensure that a message is transmitted by means of the CREST system by a
particular time. CREST members and, where applicable, their CREST sponsors or voting service
providers are referred, in particular, to those sections of the CREST Manual concerning the practical
limitations of the CREST system and timings. Virgin Money may treat as invalid a CREST Proxy
Instruction in the circumstances set out in the Regulations.

The completion and return of a Form of Proxy, the electronic appointment of a proxy or the
submission of a proxy via CREST will not prevent you from attending and voting at the Court
Meeting or the General Meeting, or any adjournment thereof, in person if you should wish and if you
are entitled to do so.

(b) Virgin Money Share Account Holders

Each Virgin Money Share Account Holder should follow the instructions set out in the CSN Voting
Notification to access the Equiniti Nominee’s online voting platform, either by using the relevant
unique voting instruction number specified for each of the Court Meeting and General Meeting in the
CSN Voting Notification, or by using their personal login information, in order to instruct the Equiniti
Nominee to exercise the voting rights attached to the Virgin Money Ordinary Shares that the Equiniti
Nominee holds on their behalf at the Court Meeting and the General Meeting. Voting instructions must
be submitted in accordance with the instructions set out in the CSN Voting Notification as soon as
possible, but in any event so as to be received by the Equiniti Nominee no later than 1.00 p.m. and
1.15 p.m. on 15 May 2024 (in the case of the Court Meeting and the General Meeting, respectively)
or, in the case of an adjourned meeting, not later than five Business Days before the time and date set
for the adjourned meeting.

If the relevant voting instruction is not returned by the relevant time above and in accordance with the
instructions on the CSN Voting Notification, it will be invalid.

(c) Virgin Money CDI Holders
Virgin Money CDI Holders should:

(i)  complete, sign and return the blue CDI Voting Instruction Form for use at the Court Meeting, so
as to be received no later than 10.00 p.m. (AEST) on 17 May 2024 (or, in the case of an
adjourned meeting, by such time as is set out in the Notice of Court Meeting in Part 9 (Notice
of Court Meeting) of this document); and

(i) complete, sign and return the white CDI Voting Instruction Form for use at the General Meeting,
so as to be received no later than 10.00 p.m. (AEST) on 17 May 2024 (or, in the case of an
adjourned meeting, by such time as is set out in the notes to the Notice of General Meeting in
Part 10 (Notice of General Meeting) of this document).

If you are a Virgin Money CDI Holder, you may appoint CDN to exercise the voting rights attached
to the Virgin Money Ordinary Shares it holds on your behalf by completing Option A of each CDI
Voting Instruction Form. You may also instruct CDN to appoint you (or another person) as its proxy
by completing Option B of each CDI Voting Instruction Form. You may submit each CDI Voting
Instruction Form by mailing it to Virgin Money’s registrars, Computershare Investor Services Pty
Limited, at GPO Box 242, Melbourne, Victoria 3001, Australia. Alternatively, you may submit each
CDI Voting Instruction Form electronically by logging on to www.investorvote.com.au.

In order to attend and vote in person at the Shareholder Meetings, you must choose Option B of the
relevant CDI Voting Instruction Form and instruct CDN to appoint you as its proxy. If you do not
complete Option B in this way you will only be able to attend the relevant Shareholder Meeting and
speak but not be able to vote.

In each case, unless the relevant CDI Voting Instruction Form is returned by the specified time, it will
be invalid.
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(d) Virgin Money Share Plan Account Holders

If the Virgin Money Share Plan Account holds the legal title to any Virgin Money Ordinary Shares on
your behalf, you will be contacted separately by the Computershare Nominee via EquatePlus, with
details on what actions you need to take and any relevant deadlines for completing such actions. You
will be able to instruct the Computershare Nominee how to vote in relation to the Virgin Money
Ordinary Shares held on your behalf via EquatePlus. If you are in any doubt as to what actions you
need to take and/or how to use EquatePlus, you can (i) submit a request in writing to Computershare
Investor Services PLC, The Pavilions, Bridgwater Road, Bristol, BS99 6ZY, United Kingdom,;
(i1) call 0370 707 1172 from within the UK (or +44 (0)370 707 1172 if calling from outside the UK);
or (iii) use the EquatePlus “HelpChat” function. Calls are charged at the standard geographical rate
and will vary by provider. Calls outside the United Kingdom will be charged at the applicable
international rate. Phone lines are open between 8.30 a.m. and 5.30 p.m. (London time), Monday to
Friday (excluding public holidays in England and Wales). Please note that, for legal reasons,
Computershare is unable to give advice on the merits of the Acquisition or to provide any financial,
tax or investment advice.

() Virgin Money Share Plans

Virgin Money Share Plan participants will be contacted separately regarding the effect of the
Acquisition on their Awards.

Virgin Money Shareholder helpline
If you have any queries and are:

(a) a Virgin Money Ordinary Sharcholder, please call the Virgin Money Shareholder helpline
between 8.30 a.m. and 5.30 p.m. Monday to Friday (except public holidays in England and
Wales) on 0370 707 1172 from within the UK (or on +44 (0)370 707 1172 if calling from
outside the UK). Calls to the helpline from outside the UK will be charged at applicable
international rates. Different charges may apply to calls from mobile telephones; or

(b) a Virgin Money CDI Holder, please call the Virgin Money Shareholder helpline between
8.30 am. and 5.30 p.m. (AEST), Monday to Friday (excluding public holidays in Australia)
on 1800 764 308 (or +61 3 9415 4142 if calling from outside of Australia). Calls are charged at
the standard geographical rate and will vary by provider. Calls outside Australia will be charged
at the applicable international rate.

Calls may be recorded and randomly monitored for security and training purposes. Please note that
Computershare cannot provide advice on the merits of the Acquisition or give any financial, legal or
tax advice.

Virgin Money Share Account helpline

If you are a Virgin Money Share Account Holder and you are in any doubt as to how to submit your
voting instructions in accordance with the instructions set out in the CSN Voting Notification, please
call the Virgin Money Share Account helpline between 8.30 a.m. and 5.30 p.m., UK time, Monday to
Friday (except public holidays in England and Wales) on +44 (0)371 384 2937. Please use the country
code if calling from outside the United Kingdom. For deaf and speech impaired sharecholders, we
welcome calls via Relay UK. Please see www.relayuk.bt.com for more information. Calls to the Virgin
Money Share Account helpline from outside the United Kingdom will be charged at the applicable
international rate. Different charges may apply to calls from mobile telephones and calls may be
recorded and randomly monitored for security and training purposes. Please note that, for legal
reasons, the Virgin Money Share Account helpline is only able to provide information contained in
this document and the CSN Voting Notification, and is unable to give advice on the merits of the
Acquisition or to provide any financial, tax or investment advice.

Payment currency of the Consideration and the FY 2024 Dividend

The Consideration and the FY 2024 Dividend will be paid to each Virgin Money Shareholder entitled
thereto in the same currency as dividend payments that such Virgin Money Shareholder would receive
from the Company in the ordinary course and in accordance with any existing Electronic Payment
Mandate held by Computershare at the relevant record time.
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18.

Where the FY 2024 Dividend or the Consideration (as applicable) is to be paid to a Virgin Money
Shareholder in Australian Dollars or New Zealand Dollars: (i) the FY 2024 Dividend will be
converted from pounds sterling to Australian Dollars or New Zealand Dollars at the relevant exchange
rate on the date which is expected to be one Business Day (provided such Business Day is also an
Australian Business Day) after the relevant dividend record date and in line with past practice; and
(i) the Consideration will be converted from pounds sterling to the relevant currency at the
Consideration Exchange Rate.

The attention of Virgin Money Shareholders is drawn to paragraph 14(A) of this Part 2 which
provides further details on the applicable exchange rates and instructions for any Virgin Money
Shareholder who wishes to amend their payment instructions.

Further information

The terms of the Scheme are set out in full in Part 4 (The Scheme of Arrangement) of this document.
Your attention is also drawn to the further information contained in, or incorporated by reference into,
this document which forms part of this Explanatory Statement.

Yours faithfully

Ronan Breen Claire Brooksby
Managing Director Managing Director

For and on behalf of For and on behalf of
Goldman Sachs International J.P. Morgan Cazenove
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PART 3
CONDITIONS TO AND FURTHER TERMS OF THE ACQUISITION

Part A: Conditions to the Scheme and the Acquisition

Long Stop Date

1.

The Acquisition is conditional upon the Scheme becoming unconditional and becoming Effective,
subject to the provisions of the Takeover Code, by no later than 11.59 p.m. on the Long Stop Date.

Scheme approval condition

2.
(A)

®)

©

The Scheme is subject to the following conditions:

(i) its approval by a majority in number representing not less than 75 per cent. in value of the
Scheme Shareholders who are on the register of members of Virgin Money (or the relevant class or
classes thereof, if applicable) at the Ordinary Shareholder Voting Record Time, present and voting (and
entitled to vote), whether in person or by proxy, at the Court Meeting and at any separate class
meeting which may be required by the Court or at any adjournment of any such meeting; and
(i1) such Court Meeting and any such separate class meeting or any adjournment of any such meeting
being held on or before 13 June 2024, being the 22" day after the expected date of the Court
Meeting (or such later date, if any, (a) as Nationwide and Virgin Money may agree, or (b) (in a
competitive situation) as may be specified by Nationwide with the consent of the Panel, and in each
case that (if so required) the Court may allow);

(i) the Acquisition Resolution being duly passed by the requisite majority or majorities at the General
Meeting or at any adjournment of that meeting; and (ii) such General Meeting or any adjournment of
such meeting being held on or before 13 June 2024, being the 22" day after the expected date of the
General Meeting (or such later date, if any, (a) as Nationwide and Virgin Money may agree, or (b) (in
a competitive situation) as may be specified by Nationwide with the consent of the Panel, and in each
case that (if so required) the Court may allow); and

(1) the sanction of the Scheme by the Court with or without modification (but subject to any such
modification being acceptable to Nationwide and Virgin Money) and the delivery of the Court Order
to the Registrar of Companies; and (i) the Court Hearing being held on or before the 22" day after
the expected date of the Court Hearing set out in the expected timetable of principal events on pages
9 to 11 of this document (or such later date, if any, (a) as Nationwide and Virgin Money may agree,
or (b) (in a competitive situation) as may be specified by Nationwide with the consent of the Panel,
and in each case that (if so required) the Court may allow).

Virgin Resolution

3.
(A)

®)

The Acquisition is conditional upon:

the Virgin Resolution being duly passed by the requisite majority of Independent Virgin Money
Shareholders at the General Meeting or at any adjournment of that meeting for the purposes of Note 2
on Rule 16.1 of the Takeover Code; and

the TMLA not being terminated and notice not being served to terminate the TMLA.

General conditions

4.

In addition, Nationwide and Virgin Money have agreed that the Acquisition is conditional upon the
following Conditions and, accordingly, the necessary actions to make the Scheme Effective will not be
taken unless the following Conditions (as amended if appropriate) have been satisfied, or, where
relevant, waived:
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Regulatory

(A)

in respect of Nationwide and each other person (if any) required to give a notice under section
178(1) FSMA in connection with the Acquisition, the appropriate regulator (as defined in section
178(2A) FSMA) of each UK authorised person (as defined in section 191G FSMA) with respect to
whom the Acquisition contemplates an acquisition of or increase in control (within the meaning of
Part XII FSMA):

(1) having given notice for the purposes of section 189(4)(a) or section 189(7) FSMA that it has
determined to approve such acquisition of or increase in control on terms (if any) that are
reasonably satisfactory to Nationwide; or

(i1) being treated, by virtue of section 189(6) FSMA, as having approved such acquisition of or
increase in control,

where references to FSMA are read, where applicable, with the Financial Services and Markets
Act 2000 (Controllers) (Exemption) Order 2009 (as amended from time to time);

Competition

(B)

either:
(1) on terms reasonably satisfactory to Nationwide:

(A) the CMA confirming that the Acquisition or any matter arising therefrom or related
thereto or any part of it will not be subject to a Phase 2 reference under section 33 of
the Enterprise Act 2002 or on any other statutory basis (a “Phase 2 CMA Reference”),
or the applicable time period for the CMA to make a Phase 2 CMA Reference