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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934

(Amendment No.            )*

Virgin Mobile USA, Inc.

(Name of Issuer)

Class A Common Stock, par value $0.01 per share

(Title of Class of Securities)

92769R108

(CUSIP Number)

Joshua Bayliss

Virgin Management Ltd.

The School House
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50 Brook Green

London W6 7RR

United Kingdom

+44 (0)20 7313 2011

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

August 22, 2008

(Date of Event which Requires Filing of this Statement)
If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is
filing this schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box.  ¨

Note:  Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See §240.13d-7 for
other parties to whom copies are to be sent.

* The remainder of this cover page shall be filled out for a reporting person�s initial filing on this form with respect to the subject class of
securities, and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be �filed� for the purpose of Section 18 of the Securities
Exchange Act of 1934 (�Act�) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act
(however, see the Notes).
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CUSIP No. 92769R108

  1. Names of Reporting Persons.

            Corvina Holdings Limited
  2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  ¨

(b)  x
  3. SEC Use Only

  4. Source of Funds (See Instructions)

            AF; OO
  5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

  6. Citizenship or Place of Organization

            British Virgin Islands
Number of  

Shares  

Beneficially  

Owned by  

Each  

Reporting  

Person  

With  

  7.    Sole Voting Power

                0
  8.    Shared Voting Power

                52,040,316
  9.    Sole Dispositive Power

                25,847,771.5
10.    Shared Dispositive Power
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                0
11. Aggregate Amount Beneficially Owned by Each Reporting Person

            52,040,316
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)

13. Percent of Class Represented by Amount in Row (11)

            63.1%
14. Type of Reporting Person (See Instructions)

            CO

2
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CUSIP No. 92769R108

  1. Names of Reporting Persons.

            Cortaire Limited
  2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  ¨

(b)  x
  3. SEC Use Only

  4. Source of Funds (See Instructions)

            AF; OO
  5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

  6. Citizenship or Place of Organization

            British Virgin Islands
Number of  

Shares  

Beneficially  

Owned by  

Each  

Reporting  

Person  

With  

  7.    Sole Voting Power

                0
  8.    Shared Voting Power

                52,040,316
  9.    Sole Dispositive Power

                229
10.    Shared Dispositive Power
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                0
11. Aggregate Amount Beneficially Owned by Each Reporting Person

            52,040,316
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)

13. Percent of Class Represented by Amount in Row (11)

            63.1%
14. Type of Reporting Person (See Instructions)

            CO

3
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CUSIP No. 92769R108

  1. Names of Reporting Persons.

            Gamay Holdings Limited
  2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  ¨

(b)  x
  3. SEC Use Only

  4. Source of Funds (See Instructions)

            AF; OO
  5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

  6. Citizenship or Place of Organization

            British Virgin Islands
Number of  

Shares  

Beneficially  

Owned by  

Each  

Reporting  

Person  

With  

  7.    Sole Voting Power

                0
  8.    Shared Voting Power

                52,040,316
  9.    Sole Dispositive Power

                25,847,771.5
10.    Shared Dispositive Power
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                0
11. Aggregate Amount Beneficially Owned by Each Reporting Person

            52,040,316
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)

13. Percent of Class Represented by Amount in Row (11)

            63.1%
14. Type of Reporting Person (See Instructions)

            CO

4
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CUSIP No. 92769R108

  1. Names of Reporting Persons.

            Virgin Group Holdings Limited
  2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  ¨

(b)  x
  3. SEC Use Only

  4. Source of Funds (See Instructions)

            AF; OO
  5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

  6. Citizenship or Place of Organization

            British Virgin Islands
Number of  

Shares  

Beneficially  

Owned by  

Each  

Reporting  

Person  

With  

  7.    Sole Voting Power

                0
  8.    Shared Voting Power

                52,040,316
  9.    Sole Dispositive Power

                25,847,771.5
10.    Shared Dispositive Power
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                0
11. Aggregate Amount Beneficially Owned by Each Reporting Person

            52,040,316
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)

13. Percent of Class Represented by Amount in Row (11)

            63.1%
14. Type of Reporting Person (See Instructions)

            CO

5
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CUSIP No. 92769R108

  1. Names of Reporting Persons.

            Sir Richard Branson
  2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  ¨

(b)  x
  3. SEC Use Only

  4. Source of Funds (See Instructions)

            OO
  5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

  6. Citizenship or Place of Organization

            United Kingdom
Number of  

Shares  

Beneficially  

Owned by  

Each  

Reporting  

Person  

With  

  7.    Sole Voting Power

                0
  8.    Shared Voting Power

                52,040,316
  9.    Sole Dispositive Power

                25,847,771.5
10.    Shared Dispositive Power

Edgar Filing: Virgin Mobile USA, Inc. - Form SC 13D

11



                0
11. Aggregate Amount Beneficially Owned by Each Reporting Person

            52,040,316
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)

13. Percent of Class Represented by Amount in Row (11)

            63.1%
14. Type of Reporting Person (See Instructions)

            CO

6
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CUSIP No. 92769R108

  1. Names of Reporting Persons.

            Cougar Investments Limited
  2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  ¨

(b)  x
  3. SEC Use Only

  4. Source of Funds (See Instructions)

            AF; OO
  5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

  6. Citizenship or Place of Organization

            Jersey
Number of  

Shares  

Beneficially  

Owned by  

Each  

Reporting  

Person  

With  

  7.    Sole Voting Power

                0
  8.    Shared Voting Power

                52,040,316
  9.    Sole Dispositive Power

                25,847,771.5
10.    Shared Dispositive Power
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                0
11. Aggregate Amount Beneficially Owned by Each Reporting Person

            52,040,316
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)

13. Percent of Class Represented by Amount in Row (11)

            63.1%
14. Type of Reporting Person (See Instructions)

            CO

7
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CUSIP No. 92769R108

  1. Names of Reporting Persons.

            Plough Investments Limited
  2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  ¨

(b)  x
  3. SEC Use Only

  4. Source of Funds (See Instructions)

            AF; OO
  5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

  6. Citizenship or Place of Organization

            Jersey
Number of  

Shares  

Beneficially  

Owned by  

Each  

Reporting  

Person  

With  

  7.    Sole Voting Power

                0
  8.    Shared Voting Power

                52,040,316
  9.    Sole Dispositive Power

                25,847,771.5
10.    Shared Dispositive Power
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                0
11. Aggregate Amount Beneficially Owned by Each Reporting Person

            52,040,316
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)

13. Percent of Class Represented by Amount in Row (11)

            63.1%
14. Type of Reporting Person (See Instructions)

            CO

8
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CUSIP No. 92769R108

  1. Names of Reporting Persons.

Deutsche Bank Trustee Services (Guernsey) Limited (solely in its capacity as trustee for The Virgo Trust,
The Libra Trust, The Jupiter Trust, The Mars Trust, The Venus Trust, The Leo Trust and The Gemini
Trust)

  2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  ¨

(b)  x
  3. SEC Use Only

  4. Source of Funds (See Instructions)

            AF; OO
  5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

  6. Citizenship or Place of Organization

            Guernsey
Number of  

Shares  

Beneficially  

Owned by  

Each  

Reporting  

Person  

With  

  7.    Sole Voting Power

                0
  8.    Shared Voting Power

                52,040,316
  9.    Sole Dispositive Power

                25,847,771.5
10.    Shared Dispositive Power
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                0
11. Aggregate Amount Beneficially Owned by Each Reporting Person

            52,040,316
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)

13. Percent of Class Represented by Amount in Row (11)

            63.1%
14. Type of Reporting Person (See Instructions)

            CO

9
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CUSIP No. 92769R108

  1. Names of Reporting Persons.

RBC Trustees (CI) Limited (solely in its capacity as trustee for The Aquarius Trust, The Aries Trust, The
Capricorn Trust, The Pisces Trust and The Saturn Trust)

  2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  ¨

(b)  x
  3. SEC Use Only

  4. Source of Funds (See Instructions)

            AF; OO
  5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)

  6. Citizenship or Place of Organization

            Jersey
Number of  

Shares  

Beneficially  

Owned by  

Each  

Reporting  

Person  

With  

  7.    Sole Voting Power

                0
  8.    Shared Voting Power

                52,040,316
  9.    Sole Dispositive Power

                25,847,771.5
10.    Shared Dispositive Power
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                0
11. Aggregate Amount Beneficially Owned by Each Reporting Person

            52,040,316
12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)

13. Percent of Class Represented by Amount in Row (11)

            63.1%
14. Type of Reporting Person (See Instructions)

            CO

10
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EXPLANATORY NOTE: The Reporting Persons have previously filed a statement with the Securities and Exchange Commission (the �SEC�)
with respect to the subject class of securities on Schedule 13G pursuant to Section 13(g) of the Securities Exchange Act of 1934, as amended
(the �Act�), and Rule 13d-1(d) thereunder. The indirect acquisition by the Reporting Persons of shared voting power over subject securities on
August 22, 2008, which exceeded two per cent of that class, required that the Reporting Persons file this statement with the SEC on Schedule
13D pursuant to Section 13(d) of the Act and Rule 13d-1(a) thereunder.

Item 1. Security and Issuer

This statement on Schedule 13D (this �Statement�) relates to the Class A common stock, $0.01 par value per share (the �Class A Common Stock�),
of Virgin Mobile USA, Inc. a Delaware corporation (the �Issuer�). The principal executive offices of the Issuer are located at 10 Independence
Boulevard, Warren, NJ 07059.

Item 2. Identity and Background

(a), (b), (c) and (f). This statement is being filed jointly by:

(i) Corvina Holdings Limited (�Corvina�), a British Virgin Islands corporation;

(ii) Cortaire Limited (�Cortaire�), a British Virgin Islands corporation;

(iii) Gamay Holdings Limited (�Gamay�), a British Virgin Islands corporation;

(iv) Virgin Group Holdings Limited (�VGHL�), a British Virgin Islands corporation;

(v) Sir Richard Branson (�Richard Branson�), a citizen of the United Kingdom;

(vi) Cougar Investments Limited (�Cougar�), a Jersey company;

(vii) Plough Investments Limited (�Plough�), a Jersey company;

(viii) Deutsche Bank Trustee Services (Guernsey) Limited (�DBTSGL�), a company governed under the laws of Guernsey, solely in its capacity
as trustee for The Virgo Trust, The Libra Trust, The Jupiter Trust, The Mars Trust, The Venus Trust, The Leo Trust and The Gemini
Trust (such trusts collectively referred to as the �DB Trusts�); and

(ix) RBC Trustees (CI) Limited (�RBC Trustees�), a Jersey company, solely in its capacity as trustee for The Aquarius Trust, The Aries Trust,
The Capricorn Trust, The Pisces Trust and The Saturn Trust (such trusts collectively referred to as the �RBC Trusts�, and together with the
DB Trusts, the �Trusts�).

Corvina, Cortaire, Gamay, VGHL, Richard Branson, Cougar, Plough, DBTSGL and RBC Trustees are collectively referred to herein as the
�Reporting Persons.� Set forth in Annex A attached hereto are the business address and principal business of each of the Reporting Persons, which
is incorporated herein by reference.

Set forth in Annex B attached hereto is a listing of the directors and executive officers of each of the Reporting Persons (the �Covered Persons�) as
well as the business address, present principal occupation or employment and citizenship of each of the Covered Persons, which is incorporated
herein by reference.
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(d) and (e). During the last five years, none of the Reporting Persons (nor, to the knowledge of the Reporting Persons, any of the Covered
Persons) has (i) been convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors) or (ii) been a party to a civil
proceeding before a judicial or administrative body of competent jurisdiction and, as a result of such proceeding, was or is subject to a judgment,
decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws or finding any
violation with respect to such laws.

11
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Item 3. Source and Amount of Funds or Other Consideration

SK Telecom USA Holdings, Inc. (�SK Telecom�), EarthLink, Inc. (�EarthLink�) and Helio, Inc. acquired 10,999,373 common units of Virgin
Mobile USA, L.P. (�VMU Opco�) (convertible into 10,999,373 shares of Class A Common Stock of the Issuer), 1,807,259 common units of VMU
Opco (convertible into 1,807,259 shares of Class A Common Stock of the Issuer) and 193,368 shares of Class A Common Stock of the Issuer,
respectively, in connection with SK Telecom�s transfer of 316,504,681 preferred membership units of Helio LLC to VMU Opco, EarthLink�s
transfer of 52,003,535 preferred membership units of Helio LLC to VMU Opco and Helio, Inc.�s transfer of 5,564,149 common membership
units of Helio LLC to the Issuer (which the Issuer contributed to VMU Opco), in each case, pursuant to the Transaction Agreement, dated as of
June 27, 2008, by and among the Issuer, VMU Opco, Helio, Inc., Helio LLC, SK Telecom, EarthLink and Corvina (the �Transaction Agreement�).
Upon the execution of the Amended and Restated Stockholders� Agreement of Virgin Mobile USA, Inc., dated as of August 22, 2008, by and
among the Issuer, Corvina, Cortaire, SK Telecom and Sprint Ventures, Inc. (�Sprint�) (the �Amended and Restated Stockholders� Agreement�), the
Reporting Persons acquired shared voting power over the 10,999,373 common units of VMU Opco (exchangeable into 10,999,373 shares of
Class A Common Stock of the Issuer) held by SK Telecom and the 193,368 shares of Class A Common Stock held by Helio, Inc. (which is
currently controlled by SK Telecom).

Additionally, pursuant to the Transaction Agreement, the Issuer authorized and issued 25,000 shares of Series A Convertible Preferred Stock
(�Series A Preferred Stock�) to SK Telecom and 25,000 shares of Series A Preferred Stock to Corvina which, together, will be convertible
automatically for 5,882,353 shares of Class A Common Stock upon approval by the stockholders of the Issuer (which approval has not yet been
obtained). Accordingly, for purposes of this Statement on Schedule 13D, the Reporting persons are also deemed to have acquired shared voting
power over these 5,882,353 shares of Class A Common Stock.

Pursuant to the Transaction Agreement and upon approval by the stockholders of the Issuer, which has not yet been obtained, the Issuer also
agreed to issue to SK Telecom one share of Class B Common Stock, which will entitle SK Telecom to a number of votes that is equal to the total
number of shares of Class A Common Stock for which SK Telecom�s limited partnership interest in Virgin Mobile USA, L.P. is exchangeable.

Item 4. Purpose of Transaction

The Reporting Persons presently intend to hold the Class A Common Stock (or securities convertible into shares of Class A Common Stock) for
investment purposes. The Reporting Persons intend to assess the investment in the Issuer from time to time on the basis of various factors,
including, without limitation, the Issuer�s business, financial condition, results of operations and prospects, general economic, market and
industry conditions, as well as other developments and other investment opportunities. Depending upon the foregoing factors or any other
factors deemed relevant to the Reporting Persons, they may acquire additional shares of Class A Common Stock (or securities convertible into
shares of Class A Common Stock), or dispose of all or part of the shares (or the securities) in open market transactions, privately negotiated
transactions or otherwise. Any acquisition or disposition may be effected by the Reporting Persons at any time without prior notice.

Certain employees of affiliates of the Reporting Persons are currently members of the Board of Directors of the Issuer. As a result of the
Reporting Persons� ongoing review and evaluation of the

12
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business of the Issuer, the Reporting Persons may, through their affiliates� employees� representation on the Board of Directors of the Issuer and
otherwise, continue to communicate with the Board of Directors, members of management and/or other stockholders from time to time with
respect to operational, strategic, financial or governance matters or otherwise work with management and the Board of Directors to create
stockholder value.

Except as set forth in this Statement, none of the Reporting Persons has any present plans or intentions that would result in or relate to any of the
transactions or events described in subparagraphs (a) through (j) of Item 4 of Schedule 13D. The information set forth in Item 6 is also
incorporated by reference into this Item 4.

Item 5. Interest in Securities of the Issuer

(a), (b)

As of the filing date of this Schedule 13D each of the Reporting Persons may be deemed to have: (i) beneficial ownership (within the meaning of
Rule 13d-3 under the Exchange Act) and shared power to vote or direct the vote of 52,040,316 (see row 8 of each cover page) shares of the
Issuer�s Class A Common Stock representing 63.1% (see row 13 of each cover page) of the Issuer�s outstanding Class A Common Stock as of the
filing date of this Schedule 13D (assuming that all common units of VMU Opco have been converted into shares of Class A Common Stock of
the Issuer) and (ii) the power to direct the disposition of the number of shares of Class A Common Stock set forth on row 9 of each cover page
for the reasons set forth below:

1. The Virgin Group (�Virgin Group� refers to Virgin Group Holdings Limited and its affiliated entities), Sprint and SK Telecom may be deemed
to have beneficial ownership of 52,040,316 shares of Class A Common Stock, as a result of Corvina, Cortaire, Sprint and SK Telecom being
parties to the Amended and Restated Stockholders� Agreement. The Virgin Group does not, however, affirm the existence of any group with
Sprint or SK Telecom.

2. Beneficial ownership of 52,040,316 shares of Class A Common Stock is based on (i) 22,791,533 shares of Class A Common Stock held by
the Virgin Group, plus (ii) 1 share, in the case of Cortaire, and 115,061 shares, in the case of the other members of the Virgin Group, of Class A
Common Stock that may be acquired by such reporting persons upon the conversion of their shares of Class C common stock, par value $0.01
per share (�Class C Common Stock�), plus (iii) the shares of Class A Common Stock underlying a limited partnership interest in VMU Opco (an
indirect, majority-owned subsidiary of the Issuer), held by Sprint, which interest is initially exchangeable for 12,058,626 shares of Class A
Common Stock of the Issuer and the shares of Class A Common Stock underlying a limited partnership interest in VMU Opco held by SK
Telecom, which interest is initially exchangeable for 10,999,373 shares of Class A Common Stock of the Issuer, plus (iv) 5,882,353 shares of
Class A Common Stock issuable upon conversion of the Series A Preferred Stock of the Issuer owned by Virgin Group and SK Telecom, subject
to stockholder approval of the Issuer, plus (v) one share of the Issuer�s Class B common stock, par value $0.01 per share (�Class B Common
Stock�) held by Sprint, which is entitled to a number of votes that is equal to the total number of shares of Class A Common Stock for which
Sprint�s limited partnership interest in Virgin Mobile USA, L.P. is exchangeable, plus (vi) 193,368 shares of Class A Common Stock beneficially
owned by Helio, Inc., currently controlled by SK Telecom, issued in connection with the closing of the transactions pursuant to the Transaction
Agreement.

3. 63.1% is based on (i) 53,233,237 shares of Class A Common Stock of the Issuer outstanding as of July 31, 2008 (as reported by the Issuer in
its Form 10-Q for the quarterly period ended June 30, 2008),

13
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plus (ii) 1 share, in the case of Cortaire, and 115,061 shares, in the case of the other members of the Virgin Group, of Class A Common Stock
that may be acquired by such reporting persons upon the conversion of their shares of Class C Common Stock, plus (iii) the shares of Class A
Common Stock underlying a limited partnership interest in VMU Opco (an indirect, majority-owned subsidiary of the Issuer) held by Sprint,
which interest is initially exchangeable for 12,058,626 shares of Class A Common Stock of the Issuer and the shares of Class A Common Stock
underlying a limited partnership interest in VMU Opco held by SK Telecom, which interest is initially exchangeable for 10,999,373 shares of
Class A Common Stock of the Issuer, plus (iv) 5,882,353 shares of Class A Common Stock issuable upon conversion of the Series A Preferred
Stock of the Issuer owned by Virgin Group and SK Telecom, subject to stockholder approval of the Issuer, plus (v) one share of the Issuer�s
Class B Common Stock held by Sprint, which is entitled to a number of votes that is equal to the total number of shares of Class A Common
Stock for which Sprint�s limited partnership interest in VMU Opco is exchangeable, plus (vi) 193,368 shares of Class A Common Stock
beneficially owned by Helio, Inc., currently controlled by SK Telecom, issued in connection with the closing of the transactions pursuant to the
Transaction Agreement.

4. Each of the Reporting Persons other than Corvina and Cortaire does not directly own any shares of Class A Common Stock or Class C
Common Stock convertible into Class A Common Stock nor any other securities of the Issuer. However, each of the Reporting Persons has the
ability to direct the management, business and affairs of its wholly-owned subsidiary, including with respect to the voting, or disposal, of the
Class A Common Stock held by Corvina and Cortaire. Corvina and Cortaire directly hold the shares of Class A Common Stock and have the
direct power to vote and dispose of such shares. Cortaire is a wholly-owned subsidiary of Corvina. Approximately 87% of Corvina is held
directly by VGHL. The remaining 13% of Corvina is owned jointly by Gamay and certain senior executives of the Virgin Group. Gamay is a
wholly owned subsidiary of VGHL. VGHL is jointly owned by Richard Branson, Cougar, Plough, the DB Trusts and the RBC Trusts, none of
whom holds a controlling interest in VGHL. The principal beneficiaries of the DB Trusts and the RBC Trusts are Richard Branson and certain
members of his family (the �Beneficiaries�). The Reporting Persons� ability to vote and dispose of shares of Class A Common Stock is subject to
the terms of the Amended and Restated Stockholders� Agreement. Additionally, pursuant to the Amended and Restated Stockholders� Agreement,
the Reporting Persons have shared voting power over the securities of the Issuer held by Sprint, SK Telecom and Helio, Inc. as described in
paragraph 2 above. To the knowledge of the Reporting Persons, none of the Covered Persons beneficially owns, directly or indirectly, any shares
of the Issuer�s Class A Common Stock. The information set forth in Item 6 is also incorporated by reference into this Item 5.

(c) There have been no transactions effected with respect to shares of Class A Common Stock during the past 60 days by any of the Reporting
Persons (nor to the knowledge of the Reporting Persons, any of the Covered Persons), other than the transaction described in Item 3, which is
incorporated herein by reference.

(d) The Trusts are ultimately controlled by DBTSGL and RBC Trustees, respectively, for the benefit of their beneficiaries. The trustees are trust
companies which have the right to indirectly participate in the receipt of dividends from, or proceeds from the sale of, the shares of Class A
Common Stock held for the benefit of their respective beneficiaries in accordance with their respective trust agreements (the �Shares�). The
principal beneficiaries of the Trusts include the �Beneficiaries. The Beneficiaries have the right to indirectly participate in the receipt of dividends
from, or proceeds from the sale of, the shares of Class A Common Stock held for their benefit in accordance with their respective trust
agreements. The Reporting Persons affirm that, except as otherwise stated in this Item 5(d), no other person has the right to receive or the power
to direct the receipt of dividends from, or the proceeds from the sale of, the Shares. DBTSGL and RBC Trustees have no power as the trustees of
the Trusts to receive or to direct the receipt of dividends from, or the proceeds of sale of, the Shares except in accordance with the terms of the
Trusts.

14
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(e) Not applicable.

Item 6. Contracts, Arrangements or Understandings with Respect to Securities of the Issuer

Amended and Restated Stockholders� Agreement

On August 22, 2008, in accordance with the terms of the Transaction Agreement, SK Telecom has been joined as a party to the Amended and
Restated Stockholders� Agreement with the Issuer, Corvina, Cortaire, SK Telecom, and Sprint.

The Amended and Restated Stockholders� Agreement contains various governance provisions, including provisions relating to the voting of
Sprint�s, SK Telecom�s and the Virgin Group�s voting interests in the Issuer. The Amended and Restated Stockholders� Agreement provides that
Sprint, SK Telecom and the Virgin Group will vote their shares of Class A Common Stock, Class B Common Stock and Class C Common Stock
to elect to the Board of Directors of the Issuer up to two directors nominated by SK Telecom, up to two directors nominated by Sprint and up to
three directors nominated by the Virgin Group, at least three independent directors and one director who will be the Issuer�s chief executive
officer. The number of directors that each of Sprint, SK Telecom and the Virgin Group may designate will be reduced if their voting interest in
the Issuer is reduced below certain levels specified in the Amended and Restated Stockholders� Agreement. In addition, (1) if Sprint is not
entitled to designate any director pursuant to the immediately preceding sentence, so long as the Issuer�s PCS services agreement with Sprint
remains effective, Sprint will have the right to designate one director to the Issuer�s Board of Directors, irrespective of its ownership interest in
the Issuer and (2) if the Virgin Group is not entitled to designate any director pursuant to the immediately preceding sentence, so long as the
Virgin trademark license agreement remains effective, the Virgin Group will have the right to designate one director to the Issuer�s Board of
Directors, irrespective of its ownership interest in the Issuer.

So long as the Issuer qualifies as a �controlled company� under the New York Stock Exchange rules, the Virgin Group shall have the right to
designate one of its appointed directors as chairman of the board if it has the right to designate three directors to the Issuer�s board. As long as
either Sprint or the Virgin Group has the right to designate at least one director to the Issuer�s Board of Directors, then Sprint or the Virgin
Group, as the case may be, shall have the right to appoint one director to the compensation committee of the Issuer�s Board of Directors.

These provisions regarding the appointment of directors will remain in effect until the latest date permitted by applicable law, including any
New York Stock Exchange requirements. In addition, within a year of the Issuer ceasing to be a �controlled company� under the New York Stock
Exchange rules, the composition of its Board of Directors will be adjusted to comply with the New York Stock Exchange requirements, as
necessary.

Under the terms of the Amended and Restated Stockholders� Agreement, as long as each of Sprint and the Virgin Group have ownership interests
in the Issuer of at least 10%, and as long as SK Telecom has an ownership interest in the Issuer of at least 15%, the following actions require the
consent of each of Sprint, Virgin Group and SK Telecom: (1) merger, consolidation, reorganization or sale of all or substantially all of the assets
of the Issuer; (2) change of control of the Issuer to a direct strategic competitor of Sprint , the Virgin Group, SK Telecom or the Issuer;
(3) dissolution or liquidation of the
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Issuer; (4) issuance of equity securities, subject to certain exceptions; (5) sale of assets representing 50% of the Issuer�s assets based on the most
recently available audited balance sheet; (6) changing the size of the Board of Directors; and (7) amending provisions of the Issuer�s bylaws that
relate to the election of directors and the consent rights of Sprint, the Virgin Group and SK Telecom. Notwithstanding the foregoing, the Issuer
may take any action specified in clauses (1)-(7) above despite a failure to receive a consent or waiver from SK Telecom if the Issuer received
prior approval of such action by more than 75% of the total outstanding voting power attributable to all shares of equity securities entitled to
vote on such action. In addition, the following actions require the affirmative vote of a majority of all of the directors serving on the Issuer�s
board: (1) dissolution, liquidation or bankruptcy; (2) the creation or issuance of any debt or the creation or issuance of any equity securities;
(3) amendment to the Issuer�s by-laws; (4) the incurrence of indebtedness in an amount in excess of $50 million; (5) the adoption of a material
change to the Issuer�s strategy or business; and (6) changing the size of the Board of Directors.

Pursuant to the terms of the Amended and Restated Stockholders� Agreement and subject to certain exceptions, Sprint, SK Telecom and the
Virgin Group have the right to subscribe to and purchase a pro rata share of any new securities that the Issuer issues or proposes to issue. Sprint,
SK Telecom and the Virgin Group also have a right of first offer in transfers that would result in the Issuer ceasing to qualify as a �controlled
company� under the New York Stock Exchange rules.

Pursuant to the terms of the Amended and Restated Stockholders� Agreement and subject to certain exceptions, the Issuer will indemnify
stockholders that are parties thereto against losses arising from (1) the purchase and/or ownership of the Issuer�s equity securities and (2) any
litigation to which such stockholder is made a party in its capacity as a holder of the Issuer�s securities.

Transaction Agreement

On August 22, 2008, the Issuer completed its acquisition (the �Acquisition�) of Helio LLC pursuant to the Transaction Agreement. In accordance
with the terms and conditions set forth in the Transaction Agreement, the Issuer acquired all of the membership units of Helio LLC in exchange
for 12,806,632 partnership units of VMU Opco and 193,368 shares of Class A Common Stock of the Issuer. In addition, each of Virgin Group
and SK Telecom invested $25 million into the Issuer in exchange for the issuance by the Issuer of 25,000 shares of newly issued Series A
Preferred Stock.

Amendment to the Registration Rights Agreement

On August 22, 2008, in accordance with the terms of the Transaction Agreement, the Issuer entered into Amendment No. 1 to the Registration
Rights Agreement, dated as of October 16, 2007, by and among the Issuer, Corvina, Cortaire, Sprint, Best Buy Co., Inc., and Freedom Wireless,
Inc. (the �Registration Rights Agreement�), pursuant to which, SK Telecom and Earthlink have been joined as parties to the Registration Rights
Agreement.

Amended and Restated Limited Partnership Agreement of Virgin Mobile USA, L.P.

On August 22, 2008, in accordance with the terms of the Transaction Agreement, the Issuer entered into the Amended and Restated Limited
Partnership Agreement of Virgin Mobile USA, L.P. (the �Limited Partnership Agreement�), by and among the Issuer, VMU GP I, LLC, Bluebottle
USA Holdings L.P., Sprint, SK Telecom and Earthlink, pursuant to which, (i) SK Telecom and Earthlink have been admitted as limited partners
of VMU Opco, and (ii) a new series of preferred units of VMU Opco was created with designations, preferences and other rights, terms and
conditions that were substantially similar to the designations, preferences and other rights, terms and conditions of the Series A Preferred Stock.
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Amendment of the Bylaws

On August 22, 2008, the Issuer�s Bylaws were amended and restated as contemplated in the Transaction Agreement. The Amended and Restated
Bylaws of the Issuer provide for, among other things, (1) an increase in the size of the Board of Directors of the Issuer from ten to eleven
directors and (2) the right of SK Telecom to appoint two directors to the Board of Directors, subject to SK Telecom continuing to hold certain
minimum interests in the Issuer.

Filing of the Certificate of Designations

On August 22, 2008, in connection with the acquisition of Helio, Inc., the Issuer filed with the Secretary of State of the State of Delaware the
Certificate of Designations of Series A Preferred Stock of Virgin Mobile USA, Inc., pursuant to which the Issuer created 50,000 shares of Series
A Preferred Stock. Subject to the approval by the stockholders of the Issuer, the Series A Preferred Stock will be convertible automatically for
Class A Common Stock of the Issuer upon the earlier of (i) four years from the date of issuance and (ii) such time as the market price of the
Issuer�s Class A Common Stock exceeds $8.50 per share. The Series A Preferred Stock will have a 6% annual dividend and will be convertible at
the option of the holder after 18 months after the date of issuance, subject to the approval by the stockholders of the Issuer.

Voting Agreements

On June 27, 2008, in connection with the execution of the Transaction Agreement, each of Virgin Group and Sprint entered into a Voting
Agreement (each a �Voting Agreement� and, together, the �Voting Agreements�) with SK Telecom and, for limited purposes, the Issuer, pursuant to
which each of Virgin Group and Sprint agree to vote at any meeting of the stockholders of the Issuer at a meeting called therefor, all shares of
Class A Common Stock of the Issuer (and all other equity securities of Issuer entitled to vote thereon) beneficially owned by it in favor of the
approval of (i) the issuance of Class A Common Stock of the Issuer upon conversion of the Series A Preferred Stock of Issuer, and (ii) the
amendment of the Certificate of Incorporation of Issuer to increase the number of authorized shares of Class B Common Stock of Issuer to three
and to include SK Telecom as a �Founding Stockholder� for purposes of Article VIII thereof.

Item 7. Material to be Filed as Exhibits

Exhibit 99.1 � Transaction Agreement, dated June 27, 2008 (incorporated by reference to Exhibit 2.1 to the Issuer�s Current Report on Form 8-K
filed on July 3, 2008)

Exhibit 99.2 � Amendment No. 1 to the Registration Rights Agreement, dated August 22, 2008 (incorporated by reference to Exhibit 4.2 to the
Issuer�s Current Report on Form 8-K filed on August 28, 2008)

Exhibit 99.3 � Amended and Restated Stockholders Agreement, dated August 22, 2008 (incorporated by reference to Exhibit 4.1 to the Issuer�s
Current Report on Form 8-K filed on August 28, 2008)

Exhibit 99.4 � Amended and Restated Limited Partnership Agreement of Virgin Mobile USA, L.P., dated August 22, 2008 (incorporated by
reference to Exhibit 10.1 to the Issuer�s Current Report on Form 8-K filed on August 28, 2008)

Exhibit 99.5 � Amended and Restated Bylaws, dated August 22, 2008 (incorporated by reference to Exhibit 3.1 to the Issuer�s Current Report on
Form 8-K filed on August 28, 2008)
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Exhibit 99.6 � Certificate of Designations, as filed with the Secretary of State of the State of Delaware on August 22, 2008 (incorporated by
reference to Exhibit 3.2 to the Issuer�s Current Report on Form 8-K filed on August 28, 2008)

Exhibit 99.7 � Voting Agreements, dated June 27, 2008 (incorporated by reference to Exhibit 99.8 to SK Telecom Co. Ltd.�s Statement on
Schedule 13D for the Issuer filed on September 5, 2008)

Exhibit 99.8 � Joint Filing Agreement dated September 11, 2008, by and among Corvina Holdings Limited, Cortaire Limited, Gamay Holdings
Limited, Virgin Group Holdings Limited, Sir Richard Branson, Cougar Investments Limited, Plough Investments Limited, Deutsche Bank
Trustee Services (Guernsey) and RBC Trustees (CI) Limited.

18

Edgar Filing: Virgin Mobile USA, Inc. - Form SC 13D

29



SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete
and correct.

Corvina Holdings Limited

By: /s/    Frank Dearie
Name: Frank Dearie
Title: Director

Cortaire Limited

By: /s/    Frank Dearie
Name: Frank Dearie
Title: Director

Gamay Holdings Limited

By: /s/    Frank Dearie
Name: Frank Dearie
Title: Director

Virgin Group Holdings Limited

By: /s/    Frank Dearie
Name: Frank Dearie
Title: Director

/s/    Sir Richard Branson
Sir Richard Branson

Cougar Investments Limited

By: /s/    Alison Jane Renouf
Name: Alison Jane Renouf
Title: Director
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Plough Investments Limited

By: /s/    Alison Jane Renouf
Name: Alison Jane Renouf
Title: Director

Deutsche Bank Trustee Services (Guernsey) Limited

By: /s/    Alison Jane Renouf

/s/    Tracy Ann Martel
Name: Alison Jane Renouf

Tracy Ann Martel
Title: Authorized Signatories

RBC Trustees (CI) Limited

By: /s/    Frank Dearie
Name: Frank Dearie
Title: Authorized Signatory

Dated: September 11, 2008
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Exhibit Index

Exhibit Description
Exhibit 99.1 Transaction Agreement, dated June 27, 2008 (incorporated by reference to Exhibit 2.1 to the Issuer�s Current Report on Form

8-K filed on July 3, 2008)

Exhibit 99.2 Amendment No. 1 to the Registration Rights Agreement, dated August 22, 2008 (incorporated by reference to Exhibit 4.2 to
the Issuer�s Current Report on Form 8-K filed on August 28, 2008)

Exhibit 99.3 Amended and Restated Stockholders Agreement, dated August 22, 2008 (incorporated by reference to Exhibit 4.1 to the Issuer�s
Current Report on Form 8-K filed on August 28, 2008)

Exhibit 99.4 Amended and Restated Limited Partnership Agreement of Virgin Mobile USA, L.P., dated August 22, 2008 (incorporated by
reference to Exhibit 10.1 to the Issuer�s Current Report on Form 8-K filed on August 28, 2008)

Exhibit 99.5 Amended and Restated Bylaws, dated August 22, 2008 (incorporated by reference to Exhibit 3.1 to the Issuer�s Current Report
on Form 8-K filed on August 28, 2008)

Exhibit 99.6 Certificate of Designations, as filed with the Secretary of State of the State of Delaware on August 22, 2008 (incorporated by
reference to Exhibit 3.2 to the Issuer�s Current Report on Form 8-K filed on August 28, 2008)

Exhibit 99.7 Voting Agreements, dated June 27, 2008 (incorporated by reference to Exhibit 99.8 to SK Telecom Co. Ltd.�s Statement on
Schedule 13D for the Issuer filed on September 5, 2008)

Exhibit 99.8 Joint Filing Agreement dated September 11, 2008, by and among Corvina Holdings Limited, Cortaire Limited, Gamay
Holdings Limited, Virgin Group Holdings Limited, Sir Richard Branson, Cougar Investments Limited, Plough Investments
Limited, Deutsche Bank Trustee Services (Guernsey) and RBC Trustees (CI) Limited.
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Annex A

Business Address and Principal Business of the Reporting Persons

Name Business Address Principal Business
Corvina Holdings Limited La Motte Chambers, St. Helier, Jersey, JE1

1BJ
Investment holding company

Cortaire Limited La Motte Chambers, St. Helier, Jersey, JE1
1BJ

Investment holding company

Gamay Holdings Limited La Motte Chambers, St. Helier, Jersey, JE1
1BJ

Investment holding company

Virgin Group Holdings Limited La Motte Chambers, St. Helier, Jersey, JE1
1BJ

Investment holding company

Sir Richard Branson Richard�s House, PO Box 1091, The Valley,
Virgin Gorda, Necker Island, British Virgin
Islands

President of the Virgin Group

Cougar Investments Limited St. Paul�s Gate, New Street, St. Helier, Jersey,
JE4 8YP

Investment holding company

Plough Investments Limited St. Paul�s Gate, New Street, St. Helier, Jersey,
JE4 8YP

Investment holding company

Deutsche Bank Trustee Services (Guernsey)
Limited

Lefebvre Court, Lefebvre Street, St. Peter
Port, Guernsey, GY16EJ

Provision of trust services

RBC Trustees (CI) Limited La Motte Chambers, St. Helier, Jersey, JE1
1BJ

Provision of trust services
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Annex B

Directors and Officers of Corvina Holdings Limited

Name/Title Principal Occupation Business Address Citizenship
Mark Poole

Director

CFO of Virgin Group Virgin Investments S.A.

3-5 Cours de Rive

Geneva 1204

Switzerland

UK

Frank Dearie

Director

Trust Director RBC Trust Company (International)
Limited

La Motte Chambers, St. Helier,
Jersey, JE1 1BJ

UK

Alison Jane Renouf

Director

Trust Director Deutsche Bank Trustee Services

(Guernsey) Limited

PO Box 424, Lefebvre Court,

Lefebvre Street, St Peter Port

Guernsey GY1 3WT

UK

Nicola Margetts

Alternate Director to

Alison Renouf

Trust Director Deutsche Bank Trustee Services

(Guernsey) Limited

PO Box 424, Lefebvre Court,

Lefebvre Street, St Peter Port

Guernsey GY1 3WT

UK

Stephen Thomas

Matthew Murphy

Director

CEO of Virgin Group Virgin Investments S.A.

3-5 Cours de Rive

Geneva 1204

Switzerland

UK

Ian Keith Cunning

Alternate Director to Stephen Murphy

Trust Manager RBC Trust Company (International)
Limited

La Motte Chambers, St. Helier,
Jersey, JE1 1BJ

UK

Paul Fauvel

Alternate Director to Frank Dearie

Trust Manager RBC Trust Company (International)
Limited

UK
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La Motte Chambers, St. Helier,
Jersey, JE1 1BJ

Andreas Tautscher

Alternate Director to Mark Poole

Trust Director Deutsche Bank Trustee Services

(Guernsey) Limited

PO Box 424, Lefebvre Court,

Lefebvre Street, St Peter Port

Guernsey GY1 3WT

UK
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Directors and Officers of Cortaire Limited

Name/Title Principal Occupation Business Address Citizenship
Mark Poole

Director

CFO of Virgin Group Virgin Investments S.A.

3-5 Cours de Rive

Geneva 1204

Switzerland

UK

Stephen Thomas

Matthew Murphy

Director

CEO of Virgin Group Virgin Investments S.A.

3-5 Cours de Rive

Geneva 1204

Switzerland

UK

Frank Dearie

Director

Trust Director RBC Trust Company (International)
Limited

La Motte Chambers, St. Helier,
Jersey, JE1 1BJ

UK

Alison Jane Renouf

Director

Trust Director Deutsche Bank Trustee Services

(Guernsey) Limited

PO Box 424, Lefebvre Court,

Lefebvre Street, St Peter Port

Guernsey GY1 3WT

UK

Ian Keith Cunning

Alternate Director to Stephen Murphy

Trust Manager RBC Trust Company (International)
Limited

La Motte Chambers, St. Helier,
Jersey, JE1 1BJ

UK
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Paul Fauvel

Alternate Director to Frank Dearie

Trust Manager RBC Trust Company (International)
Limited

La Motte Chambers, St. Helier,
Jersey, JE1 1BJ

UK

Nicola Margetts

Alternate Director to Alison Renouf

Trust Director Deutsche Bank Trustee Services

(Guernsey) Limited

PO Box 424, Lefebvre Court,

Lefebvre Street, St Peter Port

Guernsey GY1 3WT

UK

Andreas Tautscher

Alternate Director to Mark Poole

Trust Director Deutsche Bank Trustee Services

(Guernsey) Limited

PO Box 424, Lefebvre Court,

Lefebvre Street, St Peter Port

Guernsey GY1 3WT

UK

Directors and Officers of Gamay Holdings Limited

Name/Title Principal Occupation Business Address Citizenship
Mark Poole

Director

CFO of Virgin Group Virgin Investments S.A.

3-5 Cours de Rive

Geneva 1204

Switzerland

UK

Stephen Thomas

Matthew Murphy

Director

CEO of Virgin Group Virgin Investments S.A.

3-5 Cours de Rive

Geneva 1204

Switzerland

UK

Frank Dearie Trust Director RBC Trust Company (International)
Limited

La Motte Chambers, St. Helier,
Jersey, JE1 1BJ

UK

Alison Jane Renouf

Director

Trust Director Deutsche Bank Trustee Services

(Guernsey) Limited

PO Box 424, Lefebvre Court,

UK
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Lefebvre Street, St Peter Port

Guernsey GY1 3WT
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Ian Keith Cunning

Alternate Director to Stephen Murphy

Trust Manager RBC Trust Company (International)
Limited

La Motte Chambers, St. Helier,
Jersey, JE1 1BJ

UK

Paul Fauvel

Alternate Director to Frank Dearie

Trust Manager RBC Trust Company (International)
Limited

La Motte Chambers, St. Helier,
Jersey, JE1 1BJ

UK

Nicola Margetts

Alternate Director to Alison Renouf

Trust Director Deutsche Bank Trustee Services

(Guernsey) Limited

PO Box 424, Lefebvre Court,

Lefebvre Street, St Peter Port

Guernsey GY1 3WT

UK

Andreas Tautscher

Alternate Director to Mark Poole

Trust Director Deutsche Bank Trustee Services

(Guernsey) Limited

PO Box 424, Lefebvre Court,

Lefebvre Street, St Peter Port

Guernsey GY1 3WT

UK
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Directors and Officers of Virgin Group Holdings Limited

Name/Title Principal Occupation Business Address Citizenship
Stephen Thomas

Matthew Murphy

Director

CEO of Virgin Group Virgin Investments S.A.

3-5 Cours de Rive

Geneva 1204

Switzerland

UK

Mark Poole

Director

CFO of Virgin Group Virgin Investments S.A.

3-5 Cours de Rive

Geneva 1204

Switzerland

UK

Alison Jane Renouf

Director

Trust Director Deutsche Bank Trustee Services

(Guernsey) Limited

PO Box 424, Lefebvre Court,

Lefebvre Street, St Peter Port

Guernsey GY1 3WT

UK

Frank Dearie Trust Director RBC Trust Company (International)
Limited

La Motte Chambers, St. Helier,
Jersey, JE1 1BJ

UK

Ian Keith Cunning

Alternate Director to Stephen Murphy

Trust Manager RBC Trust Company (International)
Limited

La Motte Chambers, St. Helier,
Jersey, JE1 1BJ

UK

Paul Fauvel

Alternate Director to Frank Dearie

Trust Manager RBC Trust Company (International)
Limited

La Motte Chambers, St. Helier,
Jersey, JE1 1BJ

UK

Nicola Margetts

Alternate Director to Alison Renouf

Trust Director Deutsche Bank Trustee Services

(Guernsey) Limited

PO Box 424, Lefebvre Court,

Lefebvre Street, St Peter Port

Guernsey GY1 3WT

UK
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Andreas Tautscher

Alternate Director to Mark Poole

Trust Director Deutsche Bank Trustee Services

(Guernsey) Limited

PO Box 424, Lefebvre Court,

Lefebvre Street, St Peter Port

Guernsey GY1 3WT

UK
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Directors and Officers of Cougar Investments Limited

Name/Title Principal Occupation Business Address Citizenship
Alison Renouf Trust Director Lefebvre Court

Lefebvre Street

St Peter Port

Guernsey GY1 3WT

UK

Nicola Margetts Trust Director Lefebvre Court

Lefebvre Street

St Peter Port

Guernsey GY1 3WT

UK

David Lloyd Trust Director Lefebvre Court

Lefebvre Street

St Peter Port

Guernsey GY1 3WT

UK

Directors and Officers of Plough Investments Limited

Name/Title Principal Occupation Business Address Citizenship
Alison Renouf Trust Director Lefebvre Court

Lefebvre Street

St Peter Port

Guernsey GY1 3WT

UK

Nicola Margetts Trust Director Lefebvre Court

Lefebvre Street

St Peter Port

Guernsey GY1 3WT

UK

David Lloyd Trust Director Lefebvre Court

Lefebvre Street

St Peter Port

Guernsey GY1 3WT

UK
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Directors and Officers of Deutsche Bank Trustee Services (Guernsey) Limited

Name/Title Principal Occupation Business Address Citizenship
A Brian Conway Banker Lefebvre Court

Lefebvre Street

St Peter Port

Guernsey GY1 3WT

Canada

Martin R C Boyde Accountant Lefebvre Court

Lefebvre Street

St Peter Port

Guernsey GY1 3WT

UK

Nicola J Margetts Company Director Lefebvre Court

Lefebvre Street

St Peter Port

Guernsey GY1 3WT

UK

Yogesh Gokool

Alternate Director to

Nicola J Margetts

Banker Lefebvre Court

Lefebvre Street

St Peter Port

Guernsey GY1 3WT

Mauritius

Alison Jane Renouf Banker Lefebvre Court

Lefebvre Street

St Peter Port

Guernsey GY1 3WT

UK

Michael Preston

Alternate Director to

Alison Jane Renouf

Banker Lefebvre Court

Lefebvre Street

St Peter Port

Guernsey GY1 3WT

Guernsey

Wayne David Martel Accountant Lefebvre Court

Lefebvre Street

St Peter Port

UK
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Guernsey GY1 3WT
Directors and Officers of RBC Trustees (CI) Limited

Name/Title Principal Occupation Business Address Citizenship
Graham Arthur Huelin Trust Director 19-21 Bath Street, St Helier, Jersey

C.I. JE1 8PB
UK

Lindsay Jane Ozanne Director PO Box 48, Canada Court, St Peter
Port, GY1 3BQ, Guernsey C.I.

UK

Geraldine Mary O�Rourke Client Services Director 19-21 Bath Street, St Helier, Jersey
C.I. JE1 8PB

Republic of Ireland
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Alan George Pearce Managing Director PO Box 48, Canada Court,

St Peter Port, GY1 3BQ, Guernsey
C.I.

UK

Stephen Romeril Managing Director Le Gallais Chambers, St Helier,
Jersey, C.I. JE1 1PB

UK
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This historical data on the SPX is not necessarily indicative of the future performance of the SPX or what the value
of the notes may be. Any historical upward or downward trend in the level of the SPX during any period set forth
above is not an indication that the level of the SPX is more or less likely to increase or decrease at any time over the
term of the notes.
Before investing in the notes, you should consult publicly available sources for the levels of the SPX.
Accelerated Return Notes® TS-12
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Accelerated Return Notes® 
Linked to a Global Equity Basket, due July 26, 2019
License Agreement
S&P® is a registered trademark of Standard & Poor’s Financial Services LLC (�S&P�) and Dow Jones® is a registered
trademark of Dow Jones Trademark Holdings LLC (�Dow Jones�).  These trademarks have been licensed for use by
S&P Dow Jones Indices LLC. �Standard & Poor’s®,� �S&P 500®� and �S&P®� are trademarks of S&P. These trademarks
have been sublicensed for certain purposes by our affiliate, MLPF&S.  The SPX is a product of S&P Dow Jones
Indices LLC and/or its affiliates and has been licensed for use by MLPF&S.
The notes are not sponsored, endorsed, sold or promoted by S&P Dow Jones Indices LLC, Dow Jones, S&P or any of
their respective affiliates (collectively, �S&P Dow Jones Indices�).  S&P Dow Jones Indices make no representation or
warranty, express or implied, to the holders of the notes or any member of the public regarding the advisability of
investing in securities generally or in the notes particularly or the ability of the SPX to track general market
performance.  S&P Dow Jones Indices’ only relationship to MLPF&S with respect to the SPX is the licensing of
the SPX and certain trademarks, service marks and/or trade names of S&P Dow Jones Indices and/or its third party
licensors.  The SPX is determined, composed and calculated by S&P Dow Jones Indices without regard to us,
MLPF&S, or the notes.  S&P Dow Jones Indices have no obligation to take our needs, BAC’s needs or the needs
of MLPF&S or holders of the notes into consideration in determining, composing or calculating the SPX.  S&P Dow
Jones Indices are not responsible for and have not participated in the determination of the prices, and amount of the
notes or the timing of the issuance or sale of the notes or in the determination or calculation of the equation by
which the notes are to be converted into cash.  S&P Dow Jones Indices have no obligation or liability in connection
with the administration, marketing or trading of the notes.  There is no assurance that investment products based on
the SPX will accurately track index performance or provide positive investment returns.  S&P Dow Jones Indices
LLC and its subsidiaries are not investment advisors.  Inclusion of a security or futures contract within an index is not
a recommendation by S&P Dow Jones Indices to buy, sell, or hold such security or futures contract, nor is it
considered to be investment advice. Notwithstanding the foregoing, CME Group Inc. and its affiliates may
independently issue and/or sponsor financial products unrelated to the notes currently being issued by us, but which
may be similar to and competitive with the notes.  In addition, CME Group Inc. and its affiliates may trade financial
products which are linked to the performance of the SPX.  It is possible that this trading activity will affect the value
of the notes.
S&P DOW JONES INDICES DO NOT GUARANTEE THE ADEQUACY, ACCURACY, TIMELINESS AND/OR
THE COMPLETENESS OF THE SPX OR ANY DATA RELATED THERETO OR ANY COMMUNICATION,
INCLUDING BUT NOT LIMITED TO, ORAL OR WRITTEN COMMUNICATION (INCLUDING ELECTRONIC
COMMUNICATIONS) WITH RESPECT THERETO.  S&P DOW JONES INDICES SHALL NOT BE SUBJECT
TO ANY DAMAGES OR LIABILITY FOR ANY ERRORS, OMISSIONS, OR DELAYS THEREIN.  S&P DOW
JONES INDICES MAKE NO EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIMS ALL
WARRANTIES, OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE OR AS TO
RESULTS TO BE OBTAINED BY US, BAC, MLPF&S, HOLDERS OF THE NOTES, OR ANY OTHER PERSON
OR ENTITY FROM THE USE OF THE SPX OR WITH RESPECT TO ANY DATA RELATED
THERETO.  WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT WHATSOEVER SHALL S&P
DOW JONES INDICES BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, PUNITIVE, OR
CONSEQUENTIAL DAMAGES INCLUDING BUT NOT LIMITED TO, LOSS OF PROFITS, TRADING
LOSSES, LOST TIME OR GOODWILL, EVEN IF THEY HAVE BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES, WHETHER IN CONTRACT, TORT, STRICT LIABILITY, OR OTHERWISE.  THERE ARE
NO THIRD PARTY BENEFICIARIES OF ANY AGREEMENTS OR ARRANGEMENTS BETWEEN S&P DOW
JONES INDICES AND MLPF&S, OTHER THAN THE LICENSORS OF S&P DOW JONES INDICES.
Accelerated Return Notes® TS-13
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The MSCI Emerging Markets Index
The MXEF is intended to measure equity market performance in the global emerging markets. The MXEF is a free
float--adjusted market capitalization index with a base date of December 31, 1987 and an initial value of 100. The
MXEF is calculated daily in U.S. dollars and published in real time every 60 seconds during market trading hours.
The MXEF has a base value of 100.00 and a base date of December 31, 1987. As of January 31, 2018, the MXEF
consists of the following 24 emerging market country indices: Brazil, Chile, China, Colombia, Czech Republic, Egypt,
Greece, Hungary, India, Indonesia, Malaysia, Mexico, Pakistan, Peru, Philippines, Poland, Russia, Qatar, South
Africa, South Korea, Taiwan, Thailand, Turkey and United Arab Emirates. 
As of April 30, 2018, the five largest country weights were China (30.10%), South Korea (15.60%), Taiwan (11.23%),
India (8.48%), and Brazil (7.20%) and the five largest sector weights were Information Technology (27.30%),
Financials (23.83%), Consumer Discretionary (9.49%), Materials (7.56%) and Energy (7.31%). The MXEF is an
�MSCI Index.�
The Country Indices
Each country’s index included in an MSCI Index is referred to as a �Country Index.� Under the MSCI methodology, each
Country Index is an �MSCI Global Standard Index.� The components of each Country Index used to be selected by the
index sponsor from among the universe of securities eligible for inclusion in the relevant Country Index so as to target
an 85% free float-adjusted market representation level within each of a number of industry groups, subject to
adjustments to (i) provide for sufficient liquidity, (ii) reflect foreign investment restrictions (only those securities that
can be held by non-residents of the country corresponding to the relevant Country Index are included) and (iii) meet
certain other investibility criteria. Following a change in the index sponsor’s methodology implemented in May 2008,
the 85% target is now measured at the level of the country universe of eligible securities rather than the industry group
level-so each Country Index will seek to include the securities that represent 85% of the free float-adjusted market
capitalization of all securities eligible for inclusion-but will still be subject to liquidity, foreign investment restrictions
and other investibility adjustments. The index sponsor defines �free float� as total shares excluding shares held by
strategic investors such as governments, corporations, controlling shareholders and management, and shares subject to
foreign ownership restrictions.
Calculation of the Country Indices
Each Country Index is a free float-adjusted market capitalization index that is designed to measure the market
performance, including price performance, of the equity securities in that country. Each Country Index is calculated in
the relevant local currency as well as in U.S. dollars, with price, gross and net returns.
Each component is included in the relevant Country Index at a weight that reflects the ratio of its free float-adjusted
market capitalization (i.e., free public float multiplied by price) to the free float-adjusted market capitalization of all
the components in that Country Index. The index sponsor defines the free float of a security as the proportion of
shares outstanding that is deemed to be available for purchase in the public equity markets by international investors.
Calculation of the MSCI Indices
The performance of a MSCI Index on any given day represents the weighted performance of all of the components
included in all of the Country Indices. Each component in a MSCI Index is included at a weight that reflects the ratio
of its free float-adjusted market capitalization (i.e., free public float multiplied by price) to the free float-adjusted
market capitalization of all the components included in all of the Country Indices.
Maintenance of and Changes to the MSCI Indices
The index sponsor maintains the MSCI Indices with the objective of reflecting, on a timely basis, the evolution of the
underlying equity markets and segments. In maintaining the indices, emphasis is also placed on continuity, continuous
investibility of the constituents, replicability, index stability and low turnover in the indices.
As part of the changes to the index sponsor’s methodology which became effective in May 2008, maintenance of the
indices falls into three broad categories:

■ semi-annual reviews, which will occur each May and November and will involve a
comprehensive reevaluation of the market, the universe of eligible securities and other
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factors involved in composing the indices;
■ quarterly reviews, which will occur each February, May, August and November and will
focus on significant changes in the market since the last semi-annual review and on
including significant new eligible securities (such as IPOs, which were not eligible for
earlier inclusion in the indices); and

■ ongoing event-related changes, which will generally be reflected in the indices at the time
of the event and will include changes resulting from mergers, acquisitions, spin-offs,
bankruptcies, reorganizations and other similar corporate events. 

Based on these reviews, additional components may be added, and current components may be removed, at any time.
The index sponsor generally announces all changes resulting from semi-annual reviews, quarterly reviews and
ongoing events in advance of their implementation, although in exceptional cases they may be announced during
market hours for same or next day implementation.
Neither we nor any of our affiliates, or MLPF&S, accepts any responsibility for the calculation, maintenance, or
publication of, or for any error, omission, or disruption in, the MSCI Indices. The index sponsor does not guarantee
the accuracy or the completeness of the MSCI Indices or any data included in the MSCI Indices. The index sponsor
assumes no liability for any errors, omissions, or disruption in the calculation and dissemination of the MSCI Indices.
The index sponsor disclaims all responsibility for any errors or omissions in the calculation and dissemination of the
MSCI Indices or the manner in which the MSCI Indices is applied in determining the amount payable on the notes at
maturity.
Accelerated Return Notes® TS-14
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Prices and Exchange Rates

Prices
The prices used to calculate the MSCI Indices are the official exchange closing prices or those figures accepted as
such. The index sponsor reserves the right to use an alternative pricing source on any given day.

Exchange Rates
The index sponsor uses the closing spot rates published by WM / Reuters at 4:00 p.m., London time. The index
sponsor uses WM / Reuters rates for all countries for which it provides indices.

In case WM/Reuters does not provide rates for specific markets on given days (for example Christmas Day and New
Year’s Day), the previous business day’s rates are normally used. The index sponsor independently monitors the
exchange rates on all its indices and may, under exceptional circumstances, elect to use an alternative exchange rate if
the WM / Reuters rates are not available, or if the index sponsor determines that the WM / Reuters rates are not
reflective of market circumstances for a given currency on a particular day. In such circumstances, an announcement
would be sent to clients with the related information. If appropriate, the index sponsor may conduct a consultation
with the investment community to gather feedback on the most relevant exchange rate.  
The following graph shows the daily historical performance of the MXEF in the period from January 1, 2008
through the pricing date.  We obtained this historical data from Bloomberg L.P.  We have not independently
verified the accuracy or completeness of the information obtained from Bloomberg L.P. On the pricing date, the
closing level of the MXEF was 1,135.06.
Historical Performance of the MSCI Emerging Markets Index
This historical data on the MXEF is not necessarily indicative of the future performance of the MXEF or what the
value of the notes may be. Any historical upward or downward trend in the level of the MXEF during any period
set forth above is not an indication that the level of the MXEF is more or less likely to increase or decrease at any
time over the term of the notes.
Before investing in the notes, you should consult publicly available sources for the levels of the MXEF.

Accelerated Return Notes® TS-15
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License Agreement
Our affiliate, MLPF&S has entered into a non-exclusive license agreement with MSCI whereby MLPF&S and certain
of its affiliates, in exchange for a fee, are permitted to use the MSCI indices in connection with certain securities,
including the notes. We are not affiliated with MSCI, the only relationship between MSCI and us is any licensing of
the use of MSCI’s indices and trademarks relating to them.
The license agreement provides that the following language must be set forth herein:
THE NOTES ARE NOT SPONSORED, ENDORSED, SOLD, OR PROMOTED BY MSCI, ANY OF ITS
AFFILIATES, ANY OF ITS INFORMATION PROVIDERS, OR ANY OTHER THIRD PARTY INVOLVED IN,
OR RELATED TO, COMPILING, COMPUTING, OR CREATING THE MXEA INDEX (COLLECTIVELY, THE
�MSCI PARTIES�). THE MXEA INDEX IS THE EXCLUSIVE PROPERTY OF MSCI. MSCI AND THE MXEA
INDEX ARE SERVICE MARKS OF MSCI OR ITS AFFILIATES AND HAVE BEEN LICENSED TO US FOR
USE FOR CERTAIN PURPOSES. THE NOTES HAVE NOT BEEN PASSED ON BY ANY OF THE MSCI
PARTIES AS TO THEIR LEGALITY OR SUITABILITY WITH RESPECT TO ANY PERSON OR ENTITY AND
NONE OF THE MSCI PARTIES MAKES ANY WARRANTIES OR BEARS ANY LIABILITY WITH RESPECT
TO THE NOTES. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, NONE OF THE MSCI
PARTIES MAKES ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, TO US OR OWNERS
OF THE NOTES OR ANY OTHER PERSON OR ENTITY REGARDING THE ADVISABILITY OF INVESTING
IN ANY SECURITIES GENERALLY OR IN THIS OFFERING PARTICULARLY OR THE ABILITY OF ANY
MSCI INDEX TO TRACK CORRESPONDING STOCK MARKET PERFORMANCE. MSCI OR ITS AFFILIATES
ARE THE LICENSORS OF CERTAIN TRADEMARKS, SERVICE MARKS, AND TRADE NAMES OF THE
MXEA INDEX, WHICH ARE DETERMINED, COMPOSED, AND CALCULATED BY MSCI WITHOUT
REGARD TO THE NOTES, TO US, TO THE OWNERS OF THE NOTES, OR TO ANY OTHER PERSON OR
ENTITY. NONE OF THE MSCI PARTIES HAS ANY OBLIGATION TO TAKE THE NEEDS OF US OR
OWNERS OF THE NOTES OR ANY OTHER PERSON OR ENTITY INTO CONSIDERATION IN
DETERMINING, COMPOSING, OR CALCULATING THE MXEA INDEX. NONE OF THE MSCI PARTIES IS
RESPONSIBLE FOR OR HAS PARTICIPATED IN THE DETERMINATION OF THE TIMING OF, PRICES AT,
OR QUANTITIES OF THE NOTES TO BE ISSUED OR IN THE DETERMINATION OR CALCULATION OF
THE AMOUNT THAT MAY BE PAID AT MATURITY ON THE NOTES. NONE OF THE MSCI PARTIES HAS
ANY OBLIGATION OR LIABILITY TO US OR TO OWNERS OF THE NOTES OR ANY OTHER PERSON OR
ENTITY IN CONNECTION WITH THE ADMINISTRATION, MARKETING OR, OFFERING OF THE NOTES.
No purchaser, seller or holder of the notes, or any other person or entity, should use or refer to any MSCI trade name,
trademark or service mark to sponsor, endorse, market or promote the notes without first contacting MSCI to
determine whether MSCI’s permission is required. Under no circumstances may any person or entity claim any
affiliation with MSCI without the prior written permission of MSCI.

Accelerated Return Notes® TS-16
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The EURO STOXX 50® Index
The SX5E was created by STOXX, which is part of the Deutsche Börse Group. Publication of the SX5E began in
February 1998, based on an initial Index level of 1,000 at December 31, 1991. On March 1, 2010, STOXX announced
the removal of the �Dow Jones� prefix from all of its indices, including the SX5E.
Index Composition and Maintenance
For each of the 19 EURO STOXX regional supersector indices, the stocks are ranked in terms of free-float market
capitalization. The largest stocks are added to the selection list until the coverage is close to, but still less than, 60% of
the free-float market capitalization of the corresponding supersector index. If the next highest-ranked stock brings the
coverage closer to 60% in absolute terms, then it is also added to the selection list. All current stocks in the SX5E are
then added to the selection list.  All of the stocks on the selection list are then ranked in terms of free-float market
capitalization to produce the final index selection list.  The largest 40 stocks on the selection list are selected; the
remaining 10 stocks are selected from the largest remaining current stocks ranked between 41 and 60; if the number of
stocks selected is still below 50, then the largest remaining stocks are selected until there are 50 stocks. In exceptional
cases, STOXX’s management board can add stocks to and remove them from the selection list.
The SX5E components are subject to a capped maximum index weight of 10%, which is applied on a quarterly basis.
The composition of the SX5E is reviewed annually, based on the closing stock data on the last trading day in
August. Changes in the composition of the SX5E are made to ensure that the SX5E includes the 50 market sector
leaders from within the EURO STOXX® Index.
The free float factors for each component stock used to calculate the SX5E, as described below, are reviewed,
calculated, and implemented on a quarterly basis and are fixed until the next quarterly review.
The SX5E is subject to a �fast exit rule.� The SX5E components are monitored for any changes based on the monthly
selection list ranking.  A stock is deleted from the SX5E if: (a) it ranks 75 or below on the monthly selection list and
(b) it has been ranked 75 or below for a consecutive period of two months in the monthly selection list.  The
highest-ranked stock that is not an index component will replace it.  Changes will be implemented on the close of the
fifth trading day of the month, and are effective the next trading day.
The SX5E is also subject to a �fast entry rule.�  All stocks on the latest selection lists and initial public offering (IPO)
stocks are reviewed for a fast-track addition on a quarterly basis. A stock is added, if (a) it qualifies for the latest
STOXX blue-chip selection list generated end of February, May, August or November and (b) it ranks within the
�lower buffer� on this selection list.
The SX5E is also reviewed on an ongoing basis.  Corporate actions (including initial public offerings, mergers and
takeovers, spin-offs, delistings, and bankruptcy) that affect the SX5E composition are immediately reviewed.  Any
changes are announced, implemented, and effective in line with the type of corporate action and the magnitude of the
effect.
Index Calculation
The SX5E is calculated with the �Laspeyres formula,� which measures the aggregate price changes in the component
stocks against a fixed base quantity weight.  The formula for calculating the SX5E value can be expressed as follows:
The �free float market capitalization of the index� is equal to the sum of the product of the closing price, number of
shares outstanding, free float factor, and weighting cap factor, for each component stock as of the time the SX5E is
being calculated.
The SX5E is also subject to a divisor, which is adjusted to maintain the continuity of the index values across changes
due to corporate actions, such as the deletion and addition of stocks, the substitution of stocks, stock dividends, and
stock splits.
Neither we nor any of our affiliates, including the selling agent, accepts any responsibility for the calculation,
maintenance, or publication of, or for any error, omission, or disruption in, the SX5E or any successor to the SX5E.
 STOXX does not guarantee the accuracy or the completeness of the SX5E or any data included in the SX5E.
 STOXX assumes no liability for any errors, omissions, or disruption in the calculation and dissemination of the
SX5E.  STOXX disclaims all responsibility for any errors or omissions in the calculation and dissemination of the
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SX5E or the manner in which the SX5E is applied in determining the amount payable on the notes at maturity. 
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The following graph shows the daily historical performance of the SX5E in the period from January 1, 2008
through the pricing date. We obtained this historical data from Bloomberg L.P.  We have not independently
verified the accuracy or completeness of the information obtained from Bloomberg L.P. On the pricing date, the
closing level of the SX5E was 3,521.76.
Historical Performance of the EURO STOXX 50® Index
This historical data on the SX5E is not necessarily indicative of the future performance of the SX5E or what the
value of the notes may be. Any historical upward or downward trend in the level of the SX5E during any period set
forth above is not an indication that the level of the SX5E is more or less likely to increase or decrease at any time
over the term of the notes.
Before investing in the notes, you should consult publicly available sources for the levels of the SX5E. 

Accelerated Return Notes® TS-18
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License Agreement
One of our affiliates has entered into a non-exclusive license agreement with STOXX providing for the license
to it and certain of its affiliated companies, including us, in exchange for a fee, of the right to use indices owned and
published by STOXX (including the SX5E) in connection with certain securities, including the notes.
The license agreement requires that the following language be stated in this term sheet:
STOXX and its licensors (the �Licensors�) have no relationship to us, other than the licensing of the SX5E and the
related trademarks for use in connection with the notes.  STOXX and its Licensors do not:
■   sponsor, endorse, sell, or promote the notes;
■   recommend that any person invest in the notes or any other securities;
■   have any responsibility or liability for or make any decisions about the timing, amount, or pricing of the notes;
■   have any responsibility or liability for the administration, management, or marketing of the notes; or

■   consider the needs of the notes or the holders of the notes in determining, composing, or calculating the SX5E, orhave any obligation to do so.
STOXX and its Licensors will not have any liability in connection with the notes.  Specifically:

■   STOXX and its Licensors do not make any warranty, express or implied, and disclaims any and all warrantyconcerning:

■   the results to be obtained by the notes, the holders of the notes or any other person in connection with the useof the SX5E and the data included in the SX5E;
■   the accuracy or completeness of the SX5E and its data;
■   the merchantability and the fitness for a particular purpose or use of the SX5E and its data;

■   STOXX and its Licensors will have no liability for any errors, omissions, or interruptions in the SX5E or itsdata; and

■   Under no circumstances will STOXX be liable for any lost profits or indirect, punitive, special, orconsequential damages or losses, even if STOXX or its Licensors knows that they might occur.
The licensing agreement discussed above is solely for our benefit and that of STOXX, and not for the benefit of the
holders of the notes or any other third parties.

Accelerated Return Notes® TS-19
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The Nikkei Stock Average Index
The NKY, also known as the Nikki 225 Index, is an equity index calculated, published, and disseminated by Nikkei
Inc.  The NKY measures the composite price performance of selected Japanese stocks.  The NKY is currently based
on 225 stocks (each, an �Index Stock�) trading on the Tokyo Stock Exchange (�TSE�) and represents a broad cross-section
of Japanese industry.  All 225 of the Index Stocks are listed in the First Section of the TSE.  Index Stocks listed in the
First Section are among the most actively traded stocks on the TSE.  The NKY started on September 7, 1950.
However, it was retroactively calculated back to May 16, 1949, when the TSE reopened for the first time after World
War II.
Calculation of the NKY
The NKY is a modified, price-weighted index.  Each Index Stock’s weight is based on its price per share rather than
the total market capitalization of the issuer.  Nikkei Inc. calculates the NKY by multiplying the per share price of each
Index Stock by the corresponding weighting factor for that Index Stock (a �Weight Factor�), calculating the sum of all
these products and dividing that sum by a divisor.  The divisor is subject to periodic adjustments as set forth below.
 Each Weight Factor is computed by dividing 50 by the presumed par value of the relevant Index Stock, so that the
share price of each Index Stock when multiplied by its Weight Factor corresponds to a share price based on a uniform
par value of 50.  Each Weight Factor represents the number of shares of the related Index Stock which are included in
one trading unit of the NKY.  The stock prices used in the calculation of the NKY are those reported by a primary
market for the Index Stocks, currently the TSE.  The level of the NKY is currently calculated once per 15 seconds
during TSE trading hours.
In order to maintain continuity in the level of the NKY in the event of certain changes due to non-market factors
affecting the Index Stocks, such as the addition or deletion of stocks, stock splits, or increase in paid-in capital, the
divisor used in calculating the NKY is adjusted in a manner designed to prevent any instantaneous change or
discontinuity in the level of the NKY.  The divisor remains at the new value until a further adjustment is necessary as
the result of another change.  In the event of a change affecting any Index Stock, the divisor is adjusted in such a way
that the sum of all share prices immediately after the change multiplied by the applicable Weight Factor and divided
by the new divisor, i.e., the level of the NKY immediately after the change, will equal the level of
the NKY immediately prior to the change.
Index Maintenance 
The NKY is reviewed annually at the beginning of October. The purpose of the review is to maintain the
representative nature of the Index Stocks. Stocks with high market liquidity are added and those with low liquidity are
deleted. At the same time, to take changes in industry structure into account, the balance of the sectors, in terms of the
number of constituents, is considered. Liquidity of a stock is assessed by the two measures: �trading value� and
�magnitude of price fluctuation by volume,� which is calculated as (high price/low price) / volume. Among stocks on
the TSE First Section, the top 450 stocks in terms of liquidity are selected to form the �high liquidity group�. Those
constituents that are not in the high liquidity group are deleted. Those non-constituent stocks which are in the top 75
of the high liquidity group are added. 
After the liquidity deletions and additions, constituents are deleted and added to balance the number of constituents
among sectors, and to make the total number of the constituents equal 225. Among the 450 �high liquidity� stocks, half
of those that belong to a sector are designated as the �appropriate number of stocks� for that sector. The actual number
of constituents in a sector is then compared with its �appropriate number,� and if the actual number is larger or smaller
than the �appropriate number,� then components are deleted or added, as necessary. Stocks to be deleted are selected
from stocks with lower liquidity and stocks to be added are selected from stocks with higher liquidity. Stocks selected
according to the foregoing procedures are candidates for addition or deletion, as applicable, and the final
determinations will be made by Nikkei Inc. 
The NKY is also reviewed on an ongoing basis in response to extraordinary developments, such as bankruptcies or
mergers. Any stock becoming ineligible for listing in the TSE First Section due to any of the following reasons will be
removed from the NKY: (i) bankruptcy and liquidation events; (ii) corporate restructurings, such as mergers, share
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exchanges or share transfers; (iii) excess debt or other reasons; or (iv) transfer to the TSE Second Section. In addition,
a component stock designated as �security under supervision� becomes a deletion candidate. However, the decision to
delete such a candidate will be made by examining the sustainability and the probability of delisting for each
individual case. Upon deletion of a stock from the NKY, Nikkei Inc. will generally select as a replacement the most
liquid stock that is both in the �high liquidity group� and in the same sector as the deleted stock. When deletions are
known in advance, replacements may be selected as part of the periodic review process or by using similar procedures.
The Tokyo Stock Exchange
The TSE is one of the world’s largest securities exchanges in terms of market capitalization.  Trading hours for most
products listed on the TSE are currently from 9:00 A.M. to 11:00 A.M. and from 12:30 P.M. to 3:00 P.M., Tokyo
time, Monday through Friday.
Due to the time zone difference, on any normal trading day, the TSE will close prior to the opening of business in
New York City on the same calendar day.  Therefore, the closing level of the NKY on a trading day will generally be
available in the U.S. by the opening of business on the same calendar day.
The TSE has adopted certain measures, including daily price floors and ceilings on individual stocks, intended to
prevent any extreme short-term price fluctuations resulting from order imbalances.  In general, any stock listed on the
TSE cannot be traded at a price lower than the applicable price floor or higher than the applicable price ceiling.  These
price floors and ceilings are expressed in absolute Japanese yen, rather than percentage limits based on the closing
price of the stock on the previous trading day.  In addition, when there is a major order imbalance in a listed stock, the
TSE posts a �special bid quote� or a �special asked quote� for that stock at a specified higher or lower price level than the
stock�s last sale price in order to solicit counter-orders and balance supply and demand for the stock.  
Accelerated Return Notes® TS-20
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