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Sections 859A and M R 0 1
859 of the Companes
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A fee 1s payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form is for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument nstrument Use form M

delivered outside of the 21 days it vall be rejected unless 1t is acco

This form must be delivered to the Registrar for registration wi o
21 days beginning with the day after the date of creation of the ch
*L3L4EMS1*
L.D4 33

urt order extending the time for delivery
Ij::)u must enclose a certifted copy of the instrument with this form

scanned and placed on the public record Do not send the ongindr:

21111/2014 #
COMPANIES HOUSE

n Company details

Company number |_0_ |2_ F F I_O— I—l_ ]? B—

g I l | For official use

=> Filling In this form
Please complete in typescapt or in

Company name in full l BARCLAYCARD FUNDING PLC ("MTN Issuer")

bold black capitals

All fields are mandatory unless
specified or indicated by *

E Charge creation date

-

Charge creation dale IT |T ﬁ' W [? F()_ IT [ﬁ— ‘/
3 |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name l The Bank of New York Mellon acting through 1ts London
' branch ("Security Trustee")
Name I (/ y
Name l
Name \

If there are more than four names, please supply any four of these names then
tick the statement below

(] 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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Particulars of a charge

Brief description

Please give a short description of any land, ship, arcraft or inteliectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed securty included in the instrument

Bnef description

Not applicable

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply describe some
of them 1n the text field and add a
statement along the lines of, Sor
more details please refer to the
instrument*

Please mit the descniption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Piease tick the appropriate box

[x] Yes
[C] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

{] Yes Continue
{x] No GotoSecton?7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[ Yes

Negative Pledge

Do any of the terms of the charge prohubit or restnct the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

[x] Yes
[ No

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as truslee of
the property or undertaking which is the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MRO6}

o J

Signature

I Please sign the form here

Signature

Signature

XCLted Chonee LLE X

This form must be signed by a person with an interest in the charge
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Conzctreme Herman Park (70-40585759)

I Company rame
Clifford Chance 1LLP

‘ Aaress 10 Upper Bank Street

|

|

I Pt London

[ County/Regon

== Telilal [sTufsl

l Gy United Kingdom

| 149120 Canary Wharf 3

| 1= 020 7006 1000

Certificate

We will send your certificate to the presenter's address
f given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may retum forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

[x] The company name and number match the
information held on the public Register

[x] You have included a certified copy of the

x  Instrument with this form

[x] You have entered the date on which the charge
was created

[x] You have shown the names of persons entifled to
the charge

[x] Youhave ticked any appropriate boxes in
Seclions 3,5,6,74&8

[x} You have given a description in Section 4, if
approprate

[x] You have signed the form

[x] You have enclosed the correct fee

[x] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered 1n England and Wales:
The Registrar of Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 33050 Cardift

For companies registered in Scotland:

The Regustrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland:
The Regrstrar of Companies, Gompanies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 2530163
Charge code: 0253 0163 0030

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th November 2014 and created by BARCLAYCARD

FUNDING PLC was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st November 2014

Gwen at Companies House, Cardiff on 26th November 2014
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We hereby certify that, save for matenal redacted EXECUTION VERSION
pursuant 0s 859G of the Companiss Act 2008,

thl 318 2 -se the& tnai
AT _ r ....... ﬂn ...

D mm: Ay (M
Cuitoir niance LLP

10 Up  r Bank Street

Londuit E14 5JJ

DATED 11 NOVEMBER 2014

BARCLAYCARD FUNDING PLC
AS MTN ISSUER

GRACECHURCH RECEIVABLES TRUSTEE LIMITED
AS RECEIVABLES TRUSTEE

THE BANK OF NEW YORK MELLON
(ACTING THROUGH ITS LONDON BRANCH)
AS SECURITY TRUSTEE

BARCLAYS BANK PLC
AS INITIAL TRANSFEROR

AND

BARCLAYS BANK PLC
AS MTN CASH MANAGER

SERIES 14-2 MTN SUPPLEMENT
TO
SECURITY TRUST DEED AND MTN CASH
MANAGEMENT AGREEMENT
DATED 23 NOVEMBER 1999
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THIS SERIES 14-2 MTN SUPPLEMENT, 1s made on 11 November 2014 as a Deed

BY AND BETWEEN

(1

2

)

C))

(3)

BARCLAYCARD FUNDING PLC, a company incorporated i England and Wales
with registered number 2530163, having 1ts registered office at 1 Churchill Place,
London E14 5HP (the "MTN Issuer"),

GRACECHURCH RECEIVABLES TRUSTEE LIMITED, a company
incorporated 1n Jersey with registered number 75210, having 1ts registered office at 26
New Street, St Helier, Jersey JE2 3RA (the "Receivables Trustee"),

BARCLAYS BANK PLC, a company incorporated in England and Wales with
registered number 1026167, acting through 1ts business unit, Barclaycard, whose
principal place of business 1s at 1234 Pavilion Drive, Northampton, NN4 78SG (the
"Initial Transferor"),

BARCLAYS BANK PLC, a company incorporated in England and Wales with
registered number 1026167 having 1ts registered office at 1 Churchill Place, London
E14 SHP ("Barclays" and the "MTN Cash Manager"), and

THE BANK OF NEW YORK MELLON, a banking institution incorporated under
the laws of New York and acting thorough 1ts London branch whose principal place
of business 15 at 48th Floor, One Canada Square, London E14 5AL, in its capacity as
security trustee (the "Security Trustee"” which term shall include wherever the
context so admits, such company and all or any other persons or compames for the
time being acting as the Securnity Trustee of this Deed for any series)

WHEREAS

The MTN Issuer has established a programme for the i1ssuance of medium term notes and
note certificates, pursuant to the terms of the Secunty Trust Deed and MTN Cash
Management Agreement

(A)

(B)

The MTN Issuer now Intends to 1ssue a Sernies of Notes in accordance with
Clauses 2 | to 2 3 of the Security Trust Deed and MTN Cash Management Agreement,
1n the manner and 1n the amount set out herein

The Security Trustee, the MTN Issuer, the MTN Cash Manager and the Initial
Transferor supplemented and varied the Secunty Trust Deed and MTN Cash
Management Agreement by entering 1nto the (1) Series 02-1 MTN Supplement on 24
October 2002, (11) Senes 03-1 MTN Supplement on 8 April 2003, (in) Series 03-2
MTN Supplement on 19 June 2003, (1v) Series 03-3 MTN Supplement on 18
September 2003, (v) Series 04-1 MTN Supplement on 11 March 2004; (v1) Series 04-
2 MTN Supplement on 23 November 2004, (vi1) Senies (5-1 MTN Supplement on 21
June 2005, (vin) Series 05-2 MTN Supplement on 20 September 2005, (1x) Series 05-
3 MTN Supplement on 20 October 2005, (x) Series 05-4 MTN Supplement on 28
November 2005, (x1) Series 06-1 MTN Supplement on 28 September 2006, (x1)
Series 08-1 MTN Supplement on 12 December 2008, (xm) Series 08-2 MTN
Supplement on 12 December 2008, (xi1v) Series 10-1 MTN Supplement on 23
November 2010, (xv) Series 11-1 MTN Supplement on 7 February 2011, (xv1) Series
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(D)

11-2 MTN Supplement on 7 February 2011, (xvu) Series 11-3 Supplement on 21
April 2011, (xviu) Series 11-4 Supplement on 29 September 2011, (x1x) Series 11-5
on 17 October 2011, (xx) Series 12-1 Supplement on 12 March 2012, (xx1) Series 12-
2 Supplement on 12 March 2012, (xxi1} Series 12-3 Supplement on 24 May 2012
(xxu1) Series 12-4 Supplement on 14 June 2012 (xx1i1) Series 13-1 Supplement on 20
November 2013, (xx1v) Series 13-2 Supplement on 20 November 2013, (xxv) Series
13-3 Supplement on 20 November 2013 and (xxvi) Series 14-1 Supplement on 23
July 2014 The only series which remain outstanding as at the date hereof are Series
11-1, Senes 12-1, Senes 12-3, Senes 12-4, Series 13-1, Series 13-2, Senies 13-3,
Series 14-1 and Senes 14-2

The Security Trustee, the MTN Issuer, the MTN Cash Manager and the Initial
Transferor intend to supplement and vary the Security Trust Deed and MTN Cash

Management Agreement 1n the manner and to the extent set out herein (the "Series
14-2 MTN Supplement")

It is intended by the parties hereto that, following the completion of the transactions
contemplated by this Senes 14-2 MTN Supplement, each Noteholder will become a
Secured Creditor 1n respect of the Secured Property, as supplemented and varied in
accordance with the provisions hereof and that each such Note held by a Noteholder
will constitute or form part of a Series for the purposes of the Security Trust Deed and
MTN Cash Management Agreement, such Series to be referred to as "Series 14-2"
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NOW IT IS HEREBY AGREED as follows

21

22

23

24

25

Part A
INTERPRETATION

DEFINED TERMS

Terms defined in the MTN Master Definitions Schedule dated 23 November 1999 as
amended and restated from time to time between the Security Trustee, the MTN Cash
Manager, the Initial Transferor and the MTN Issuer (as the same may be amended,
varted or supplemented from time to time (the "MTN Master Definitions
Schedule™)), the Security Trust Deed and MTN Cash Management Agreement, the
Series 14-2 Supplement and 1n the Schedule hereto (including, without limutation, the
Conditions of the Notes) shall have the same meanings when used n this Series 14-2
MTN Supplement and the recitals hereto unless the context requires otherwise
provided, however, that in the event that any term or provision contamed in the
Schedule hereto shall conflict with or be inconsistent with any provision contained 1n
the Security Trust Deed and MTN Cash Management Agreement, the Series 14-2
Supplement or the terms of the MTN Master Definitions Schedule, the terms and
provisions contamned n the Schedule shall prevail with respect to Series 14-2 only

GENERAL

The headings and the contents pages 1n this Series 14-2 MTN Supplement shall not
affect 1ts interpretation

Words denoting the singular number only shali include the plural number also and
vice versa, words denoting one gender only shall include the other gender.

References to Clauses, paragraphs, Exhibits, and Schedules shall, unless the context
requires otherwise, be to clauses, paragraphs, exhibits and schedules 1n this Series 14-
2 MTN Supplement

Save where the contrary 1s indicated, any reference in this Series 14-2 MTN
Supplement to

(a) this Series 14-2 MTN Supplement or any other agreement or document shall
be construed as a reference to this Series 14-2 MTN Supplement, or as the
case may be, such other agreement or document as the same may have been,
or may from time to time be, amended, varied, novated or supplemented,

(b) an enactment 1s a reference to 1t as already amended and includes a reference
to any repealed enactment which 1t may re-enact, with or without amendment,
and to any re-enactment and/or amendment of 1t, and

(c) a time of day (including opening and closing of business) shall be construed as
a reference to London time

Save where the context otherwise requires, all sums payable by any party to any other
party pursuant hereto are inclusive of any VAT which 1s chargeable on the supply or
supplies for which such sums (or any part thereof) are the whole or part of the
consideration for VAT purposes (irrespective of whether such supply 1s or such
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27

28

supplies are made to such first mentioned party or another person) and section 89 of
the Value Added Tax Act 1994 shall not apply to affect the amount of such sums and
the phrase "inclusive of VAT" shall be construed accordingly

Any reference herein to any fee, cost, dishursement, expense or hability incurred by
any party and 1n respect of which such party 1s 10 be reimbursed (or indemmified) by
any other person or the amount of which 1s to be taken into account 1n any calculation
or computation shatl, save where the context otherwise requires, include a reference to
such part of such cost or expense as represents VAT

References to the parties hereto shall be construed so as to include 1ts and any
subsequent successors and permitted assigns in accordance with their respective
nterests

The Schedule forms part of this Series 14-2 MTN Supplement and 1n respect of Series
14-2, the Security Trust Deed and MTN Cash Management Agreement and each of
them shall be construed accordingly
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32

33

41

PartB
EFFECT OF SERIES 14-2 MTN SUPPLEMENT

NOTEHOLDERS

Upon (a) the making of the advance and the payment referred to in Clause 3.2 and (b)
the 1ssue of a duly executed and authenticated Temporary Global Note in respect of
Series 14-2, the person who has made such advance shall be treated for all purposes
under the Security Trust Deed and MTN Cash Management Agreement, as
supplemented by this Series 14-2 MTN Supplement, as a Noteholder in respect of
Series 14-2 and a Secured Creditor 1n respect of the Secured Property on the Issue
Date in accordance with Clause 4 of the Security Trust Deed and MTN Cash
Management Agreement, and as such shall be beneficially entitled to a security
interest 1n such Secured Property to the extent of the Principal Amount together with
mterest and any other amounts due or owing 1n respect of the Notes in respect of
Series 14-2

In order for the 1ssue and due authentication and delivery of each Note referred to in
Clause 3 1 to be effected, the Notecholder shall make an advance in an amount of
£1,886,793,000 to the MTN Issuer by depositing such amount 1in the Series 14-2
Distribution Account (or such other account as may be notified to the Notcholder by
the MTN Issuer for the purposes of closing) for value on the Closing Date On each
Distribution Date, the Noteholder shall pay to the MTN Issuer the Deferred
Subscription Price Amount, to the extent that such amount 1s available

The Temporary Global Note representing the Notes shall be substantially in the form
of Part 1 of Exhibit A, to the Schedule The Permanent Global Note representing
each Note shall be substantially 1n the form of Part 2 of Exhibit A to the Schedule

SERIES 14-2 MTN SUPPLEMENT TO SECURITY TRUST

The Security Trust Deed and MTN Cash Management Agreement shall be
supplemented and varied in the manner and to the extent set out below and shall from
such time on the Issue Date be read and construed for all purposes as supplemented
and varied as set out 1n this Sertes 14-2 MTN Supplement and the Schedule and the
Security in respect of Series 14-2 shall be constituted accordingly

(a) clause 1 of the Security Trust Deed and MTN Cash Management Agreement
shall be supplemented and varied with respect to Series 14-2 by the addition of
the definitions as contained 1in Section A of Part 1 of the Schedule. In the
gvent that any term or provision contained therem shall conflict with or be
inconsistent with any provision contained in the Secunty Trust Deed and
MTN Cash Management Agreement, the terms and provisions of this Series
14-2 MTN Supplement shall govern with respect to Series 14-2  All clause or
sub-clause references 1n the Schedule shall be to the relevant clause or sub-
clauses of the Security Trust Deed and MTN Cash Management Agreement,
except as otherwise provided in the Schedule All capitalised terms used 1n
the Schedule which are not otherwise defined therein are defined in the MTN
Master Defimitions Schedule Each capitalised term defined in the Schedule
shall relate only to Series 14-2 and no other Senes,
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(b

()

(d)

(e)

(f)

(g)

(h)

166452-4-129-v9 0

the Conditions of the Notes set out in Schedule 4 of the Security Trust Deed
and MTN Cash Management Agreement shall be supplemented with respect to
Series 14-2 by the additional provisions set out in Section B of Part 1 of the
Schedule,

for the purposes of clause 10 6 of the Security Trust Deed and MTN Cash
Management Agreement, the MTN Cash Manager Fee payable by the MTN
Issuer to the MTN Cash Manager shall be paid 1n the amount and the manner
set out 1 Part 2 of the Schedule;

clauses 3 (Payments on the Notes), 6 1 to 6.3 and 18 (Holder deemed to be
absolute owner) of the Security Trust Deed and MTN Cash Management
Agreement shall be supplemented by the additional provisions set out 1n Part 3
of the Schedule and shall be read 1n conjunction with the provisions of Part 3
of the Schedule 1n relation to the Notes constituting Series 14-2,

clause 8 2 1(c) of the Security Trust Deed and MTN Cash Management
Agreement shall be supplemented and varied with respect to Sertes 14-2 to
read as follows "The Security Trustee shall be entitled to take 1nto account,
for the purposes of exercising any power, trust, authority, duty or discretion
under or 1n relation to any Series Document that such exercise will not be
matenally prejudicial to the beneficial interest of the Secured Creditors 1n a
security interest 1n respect of the Secured Property of the relevant Series (the
"No Material Prejudice Test") 1f cach Rating Agency has given written
confirmation that such Rating Agency would not reduce or withdraw 1ts then
current rating of any outstanding Associated Debt 1n respect of the relevant
Series as a result of such exercise, provided that the Security Trustee shall
continue to be responsible for taking into account, for the purpose of the No
Matenial Prejudice Test, all other matters which would be relevant to such No
Matenal Prejudice Test",

The first two sentences of clause 55 2 of the Security Trust Deed and MTN
Cash Management Agreement shall be supplemented and varied with respect
to Senies 14-2 to read as follows "On any Closing Date, the Issuer shall cause
the Notes to be authenticated and delivered to a custodian or the Common
Depository, as applicable The Issuer shall not so cause the Notes to be
authenticated and delivered and the custodian or Common Depository shall
not accept the Notes unless the following documents have been received by
the Trustee",

clause 18 1.2 of the Securnity Trust Deed and MTN Cash Management
Agreement shall be supplemented and varnied with respect to Sernies 14-2 to
read as follows "So long as any Note 1s represented in global form, the
person for the time being shown 1n the records of the custodian, Euroclear or
Clearstream (as applicable) as the holder of such Note and none of the Issuer,
the Trustee or any Paying Agent shall be affected by any notice to the
contrary”, and

clause 19 of the Security Trust Deed and MTN Cash Management Agreement
shall be supplemented and varied with respect to Senes 14-2 to read as follows
"The Issuer and the Trustee may call for and shall be at liberty to accept and
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place full rehiance on as sufficient evidence thereof a certificate or letter of
confirmation signed on behalf of, as applicable, either (1) the custodian, (11)
Euroclear, Clearstream or DTC (or any other clearing system approved in
writing by the Trustee in which Notes may for the time being be held) or any
form of record made by either or any of them, or (1) the person that 1s (or was)
entitled to the interest 1in the global note representing the Notes at the relevant
tume, to the effect that at any particular time or throughout any particular
period any particular person 1s, was or will be shown n its records as entitled
to a particular interest 1n any global note representing Notes"

42  As continuing first fixed securnity for the payment or discharge of the Secured
Obligations save to the extent that they constitute Jersey Assets and subject always to
Clause 4 13 below, the MTN Issuer with full title guarantee hereby conveys, assigns
and transfers by way of first fixed security to and 1n favour of the Security Trustee for
itself and on trust for the Secured Creditors in respect of Series 14-2

(a)

(b)

(©)

166452-4-129-v9 0

its beneficial interest (and all rights and interests arising in respect thereof) in
respect of Series 14-2 under the Receivables Trust as an Investor Beneficiary
thereof to the extent specified in the Senes 14-2 Supplement and in the
Declaration of Trust and Trust Cash Management Agreement,

all 1ts right, title, interest and benefit present and future in and to any
agreement relating to Series 14-2 (other than the Declaration of Trust and
Trust Cash Management Agreement (as the same has been supplemented from
time to time) to the extent secured under (a) above) or document relating to
Series 14-2 which the MTN Issuer 1s or may at any time be, expressed to have
the benefit of or to have any rights under or to have any other interest in unless
otherwise charged or secured by way of fixed security under this Clause 4 2,
(tncluding, without limitation, all supplements and accretions thereto, all rights
to recetve payment of any amounts which may become payable thereunder
and all payments received by the MTN Issuer thereunder and all items
expressed to be held on trust for the MTN Issuer thereunder or comprised
therein, all rights to serve notices or give consents and directions or make
demands thereunder or take such steps as are requured to cause payments to
become due and payable thereunder and all nights of action 1n respect of any
breach thereof and all rights to receive damages or obtain other relief 1n
respect thereof),

all its nght, title, interest and benefit present and future 1n and to all sums of
money which may now or hereafter from time to time be credited to the Series
14-2 Distnbution Account or any other Series 14-2 Issuer Distribution
Account or MTN Issuer account established by the MTN Issuer 1n respect of
Series 14-2 or 1n respect of any amounts representing or derived from Trust
Property relating to Series 14-2 or received from Barclays Bank PLC pursuant
to the Agreement Between Beneficiaries or to any bank or other accounts in
which the MTN Issuer may at any time have or acquire any right, title, interest
or benefit together with all interest accruing from time to time thereon and the
debts represented thereby and all 1ts right, title, interest and benefit present and
future therein,
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44

45

(d) all of the MTN Issuer's rights 1n and to the Permitted Investments in respect of
Series 14-2 and any payment due 1n respect thereof and the debts represented
thereby, and

(e) all of the MTN Issuer's nght, title, interest and benefit 1n respect of amounts
credited to the Trustee Bank Accounts in respect of Series 14-2

The MTN Issuer by way of first fixed secunity for payment and discharge of the
Secured Obligations, as beneficial owner thereof and subject always to Clause 4 13,
hereby creates a security interest in favour of the Security Trustee over the Jersey
Collateral pursuant to the Jersey Secunty Interests Law as a continuing secunty for
discharge of the Secured Obligations

For the purposes of the Jersey Security Interests Law and for the avoidance of doubt,
1t 15 hereby agreed as follows

(a) the debtor 1n respect of the creation of the Jersey Security Interest 1s the MTN
Issuer,

(b) the secured parties in respect of the creation of the Jersey Security Interest are
the Secunty Trustee and the Secured Creditors in respect of Series 14-2,
provided however that all rights in connection therewith are to be exercised
on their behalf by the Secunity Trustee 1n accordance with the terms of this
Series 14-2 MTN Supplement, the Securnity Trust Deed and MTN Cash
Management Agreement and the Jersey Security Interests Law,

(c) the collateral 1n respect of which the Jersey Security Interest 1s created
comprises the "Jersey Collateral”,

(d) the events of default in respect of the Jersey Secunty Interest are the events set
out in Condition 9 of the Notes under the heading "Events of Default"
referred to herein as a "Series 14-2 Enforcement Event”,

(e) the obligations 1n respect of which the Jersey Security Interest is created
comprise the Secured Obligations, and

() the MTN Issuer consents to the Security Trustee (or any representative of the
Secunity Trustee) registering such financing statements and financing charge
statements as the Security Trustee may consider necessary to perfect the
security interests created over the Jersey Collateral

The MTN Issuer and the Security Trustee hereby give notice, for the purposes of the
Jersey Security Interests Law, of the creation of the Jersey Security Interest and the
Receivables Trustee by execution of this Senies 14-2 MTN Supplement

(a) acknowledges receipt of such notice,

(b) confirms that 1t does not have and will not make or exercise any claims or
demands, any nights of counterclaims, rights of set-off any other rights against
the MTN Issuer in respect of the Jersey Collateral or any part thereof and 1t
has not, as of the date of thus Senes 14-2 MTN Supplement, received any
notice that any third party has or will have any rights or interest whatsoever 1n
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47

48

49

410

or has made or will be making any claim or demand or taking any action
whatsoever against the Jersey Collateral or any part thereof, and

(c) undertakes in the event that 1t becomes aware at any time that any person or
entity other than the Secunty Trustee {(as Security Trustee for the Secured
Creditors 1n respect of Senies 14-2) has or will have any right or interest
whatsoever against the Jersey Collateral or any part thercof, it will
immediately give written notice of any such right or interest, claim or demand
or action to both the Security Trustee and the MTN Issuer

Following irrevocable discharge in full of the Secured Obligations of which the
Security Trustee has notice, the Secunty Trustee shall release its security interest over
the Jersey Collateral

The MTN Issuer hereby gives notice to the Receivables Trustee, Barclays and the
MTN Cash Manager (as operating bank) of the assignment by way of security made
by the MTN Issuer to the Security Trustee (for itself, and on trust for the Noteholders)
under Clause 4 2, which notice each of the Receivables Trustee, Barclays and the
MTN Cash Manager acknowledges by execution of this Sernies 14-2 MTN
Supplement

Notwithstanding the charges and securities created by or pursuant to this Series 14-2
MTN Supplement, the Security Trustee agrees that, until the occurrence of a Series
14-2 Enforcement Event, payments becoming due to the MTN Issuer from the
Recervables Trustee as provided by the Declaration of Trust and Trust Cash
Management Agreement and the Series 14-2 Supplement, together with all other
monies payable to the MTN Issuer pursuant to any other documents or arrangements
to which 1t 1s a party, may (1n any case) be made to the MTN Issuer in accordance
with the provisions of the Declaration of Trust and Trust Cash Management
Agreement and the Series 14-2 Supplement or (as the case may be) the documents or
arrangements concerned, and the MTN Issuer may exercise its nghts, powers and
discretions and perform 1ts obligations 1n relation to the Secured Property and under
the Series 14-2 Documents 1n accordance with the provisions of the Series 14-2
Documents (as defined below) or (as the case may be) such other documents or
arrangements

Notwithstanding the Securnty created by or pursuant to this Series 14-2 MTN
Supplement, prior to a Series 14-2 Enforcement Event, amounts standing to the credit
of the Series 14-2 Distribution Account from time to time may be withdrawn
therefrom by the MTN Issuer but only 1n accordance with the applicable provisions of
the Series 14-2 Documents

From and including the time when a Series 14-2 Enforcement Event has occurred and
the Notes have become due in accordance with the Conditions, (2) the security created
pursuant to this Sernies 14-2 MTN Supplement shall become enforceable and the
Security Trustee may enforce any nghts it may have in respect of the Secured
Property, in respect of Senies 14-2 and (b) no amount may be withdrawn from the
Series 14-2 Distribution Account by the MTN Issuer or on 1ts behalf without the prior
written consent of the Security Trustee
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The Security Trustee shall hold and apply all moneys received by 1t under the Secunty
Trust Deed and MTN Cash Management Agreement and this Series 14-2 MTN
Supplement 1n connection with the realisation or enforcement of the Secured Property
in respect of Series 14-2 1n accordance with the priorities set out in the Security Trust
Deed and MTN Cash Management Agreement as supplemented by Part 3 of the
Schedule hereto

Upon proof being given to the satisfaction of the Secunity Trustee as to the wrrevocable
and unconditional payment or discharge of the Secured Obligations n respect of
Series 14-2, the Security Trustee will at the request and cost of the MTN Issuer
release, discharge or reassign the Secured Property to the MTN Issuer or any other
person entitled thereto of whom the Secunty Trustee has notice

Section 103 of the Law of Property Act 1925 shall not apply 1n relation to any of the
Security created by this Clause 4 (Sertes 14-2 MTN Supplement to Security Trust)
The statutory powers of sale and of appointing a receiver which are conferred upon
the Security Trustee as varied and extended by this Deed and all other powers shall 1n
favour of any purchaser be deemed to artse and be exercisable immediately after the
execution of this Deed but shall only be exercised upon and following the giving of an
Enforcement Notice and 1n the case of the Jersey Security Interest, subject to the
provisions of Article 43(1) of the Jersey Security Interests Law, the Secunty Trustee
shall have an immediate power of enforcement over the Jersey Collateral, without
having to apply to the Royal Court of Jersey for authority to exercise the same

The power of enforcement in respect of the Jersey Secunty Interest shall be
exercisable by the Security Trustee in such manner as the Security Trustee may 1n 1ts
absolute discretion deem appropriate and with all powers of a beneficial owner
Without himitation the Security Trustee may, without liability and subject to the
Security Trustee having been indemnified in full to 1ts satisfaction, sell or dispose of
the whole or part of the Jersey Collateral at such times and in such manner and
generally on such terms and conditions and for such consideration as the Security
Trustee may think fit Any such sale or disposal may be for cash, debentures or other
obligations, shares, stocks, securities or other valuable consideration and may be
payable immediately or by instalment spread over such a period as the Security
Trustee may think fit The Security Trustee shall have right of recourse to any monies
forming part of the Jersey Collateral and may, without hability and subject to the
Security Trustee having been indemnified in full to 1ts satisfaction, apply such monies
in the payment or discharge of the Secured Obligations as if such moneys were
proceeds of sale

For the avoidance of doubt, the power of attorney granted by the MTN Issuer under
clause 7.13 2 of the Secunity Trust Deed and MTN Cash Management Agreement 1s
granted 1n respect of the Security created by this Clause 4, mnter alia, pursuant to
Article 5 of the Powers of Attorney {(Jersey) Law 1995 for the purposes of facilitating
the Security Trustee's powers hereunder and under the Jersey Security Interests Law
in respect of the Jersey Secunity Interest
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Part C
AGREEMENTS

PAYMENTS ON THE NOTES
Covenant to Pay

The MTN Issuer shall, on any date when the Notes of any Series (including Series 14-
2), or any of them, become due to be redeemed 1n whole or 1n part 1n accordance with
their Conditions, unconditionally pay or procure to be paid to or to the order of or for
the account of the Security Trustee, the amount then becoming due on that date in
respect of the Notes of each Class of such Series and shall (subject to the terms of
such Series) until such payment (after as well as before any judgment or other order
of a competent court) unconditionally pay to or to the order of or for the account of
the Security Trustee in respect of interest on the Principal Amount outstanding
including Further Interest, Deferred Interest and Additional Interest (if any) as
specified n the relevant MTN Supplement of the Notes of such Series then
outstanding at the rate or rates set out in, or calculated from time to time 1n
accordance with, the terms thereof and on the dates provided for in such terms,
provided that

the MTN Issuer shall only be obliged to pay such Principal Amount outstanding and
interest (including Further Interest (1if any)), Deferred Interest and Additional Interest,
if any, to the extent set out 1n the Secunty Trust Deed and MTN Cash Management
Agreement and this related Series 14-2 MTN Supplement, 1n respect of Series 14-2,

every payment of a Principal Amount outstanding or interest (including Further
Interest (1f any)), Deferred Interest and Additional Interest, 1f any, in respect of Notes
of such Series made to or to the order or for the account of the Principal Paying Agent
as provided n the Agency Agreement shall, to such extent, satisfy such obligation
except to the extent that there 1s failure 1n the subsequent payment thereof to the
relevant Noteholders of such Series under the terms of the relevant Series, and

1n the case of any payment in respect of Notes of such a Series made after the due date
or subsequent to an Event of Default in respect of such Senies, payment shall not be
deemed to have been made until the full amount due in accordance with the terms
thereof has been received by the Principal Paying Agent or the Securnity Trustee 1n
respect of such Series and notice to that effect has been duly given to the relevant
Noteholder of such Series 1n accordance with such terms.

The Security Trustee will hold the benefit of this covenant in relation to each Series
on trust for itself and the Holders of that Series according to their respective interests

AGREEMENT OF THE SECURED CREDITORS AND TRUSTEE
Additional Supplements

Each Secured Creditor 1n respect of Series 14-2 consents and confirms as a Secured
Creditor 1n respect of the Secured Property 1n respect of Series 14-2 that, subject to
clause 5 6 2 of the Security Trust Deed and MTN Cash Management Agreement, the
Security Trust Deed and MTN Cash Management Agreement may be supplemented
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and varied from time to time 1n accordance with the terms of this Series 14-2 MTN
Supplement or additional MTN Supplements

NEGATIVE COVENANTS OF THE MTN ISSUER

The MTN Issuer shall not, save to the extent permitted by the Security Trust Deed and
MTN Cash Management Agreement or any Supplement thereto or with the prior
written consent of the Inimal Transferor and each Rating Agency then rating any
outstanding Associated Debt of any Series

7
(a)
(b
(c)
(d)
166452-4-129-v9 0

dispose of any Secured Property or create or permut to subsist any
Encumbrance including, without himitation, anything analogous to any of the
foregoing under the laws of any jurisdiction upon the whole or any part of its
present or future undertaking, assets or revenues (1ncluding, without imitation
uncalled capital and any Secured Property) other than the interest referred to in
Clauses 6 1 to 6 3 of the Secunty Trust Deed and MTN Cash Management
Agreement, as amended by this Series 14-2 MTN Supplement,

2

carry on any business other than as contemplated heremn relating to the
purchase of beneficial interests in the Securitised Portfolio (as defined 1n the
Trust Master Defimtions Schedule) to be held on trust by the Receivables
Trustee and the 1ssue of the Notes of any Series and 1n respect of that business
shall not engage 1n any activity or do anything whatsoever except

(1) preserve and/or exercise and/or enforce any of its nghts and perform
and observe its obligations under the Notes appertaining thereto, the
Secunity Trust Deed and MTN Cash Management Agreement, the
MTN Master Definitions Schedule, the Declaration of Trust and Trust
Cash Management Agreement, the Trust Master Definitions Schedule,
the Beneficiaries Servicing Agreement and the supplement thereto, the
MTN Issuer Account Bank Agreement, the Series 14-2 Supplement,
the Agreement Between Beneficiaries, Agency Agreement, declaration
of purpose trust, deed of novation, Programme Dealer Agreement and
this Series 14-2 MTN Supplement and any mandate regarding any
MTN Issuer account (including the Series 14-2 Distribution Account)
(together, the "Series 14-2 Documents"),

(u)  use, invest or dispose of any of its property or assets in the manner
provided 1n or contemplated by the Senes 14-2 Documents,

(i)  perform any act incidental to or necessary in connection with (1) or (1)
above,

have or form, or cause to be formed, any subsidiary, subsidiary undertakings
or undertakings of any other nature or have any employees or premises or
have an interest in a bank account other than the Senes 14-2 Distribution
Account or any other MTN Issuer accounts,

create, mncur or suffer to exist any indebtedness (other than indebtedness
permitted to be incurred under the terms of its articles of association and

-12- 7040585759




(e)

®

(2

(h)

Q)
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pursuant to or as contemplated in any of the Series 14-2 Documents) or give
any guarantee in respect of any obligation of any person,

repurchase any shares or (except to the extent of any Series 14-2 Extra
Amount recetved and retained by the MTN Issuer 1in accordance with the
Security Trust Deed and MTN Cash Management Agreement and this Series
14-2 MTN Supplement) declare or pay any dividend or other distribution to its
shareholders or 1ssue or allot shares to any Person other than Barclays Bank
PLC or the share trustee, except to the extent required by law,

consolidate with or merge with or into any person or on a voluntary basis enter
into an admimstration or any form or reorganisation or hiquidate or dissolve,

waive, modify or amend, or consent to any waiver, modification or
amendment of, any of the provisions of the Series 14-2 Documents which the
MTN Issuer 1s a party to, without the prior written consent of the Imtial
Transferor and the Security Trustee,

offer to surrender to any company any amounts which are available for
surrender by way of group relief, or

take any steps 1n 1ts capacity as Investor Beneficiary of the Receivables Trust

either on 1ts own or 1n comunction with any other Beneficiary of the
Recervables Trust to terminate the Receivables Trust
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PartD
MISCELLANEOQUS

GOVERNING LAW AND JURISDICTION
Governing Law

This Series 14-2 MTN Supplement and all non-contractual obligations arising out of
or 1n connection with 1t are governed by and shall be construed in accordance with
English law, and the obligations, nights and remedies of the parties hereunder shall be
determined 1n accordance with such laws, except to the extent the provisions of this
Senies 14-2 MTN Supplement relate to the creation and enforcement of the Jersey
Security Interest, to which extent this Deed shall be governed by and construed in
accordance with Jersey law

Jurisdiction

(a) Each of the parties hereto irrevocably agrees for the benefit of each other party
that the courts of England have exclusive jurisdiction to settle any dispute (a
"Dispute") ansing out of or 1n connection with this Series 14-2 MTN
Supplement (including a dispute relating to the existence, validity or
termination of this Series 14-2 MTN Supplement or any non-contractual
obligation arnising out of or in connection with this Series 14-2 MTN
Supplement), and, for such purposes, irrevocably submits to the exclusive
jurnisdiction of such courts

(b) Each party hereto irrevocably waives any objection which 1t might now or
hereafter have to the courts of England referred to above being nominated as
the forum to hear and determine any suit, action or proceeding, and to settle
any disputes, which may arnise out of or 1n connection with this Series 14-2
MTN Supplement and agrees not to claim that any such court 1S not a
convenient or appropriate forum

(c) Each party hereto (1f 1t 1s not incorporated in England) irrevocably appoints
the person specified against its name on the execution pages hereto to accept
service of any process on 1ts behalf and further undertakes to the other parties
hereto that 1t will at all times during the continuance of this Series 14-2 MTN
Supplement maintain the appointment of some person 1n England as its agent
for the service of process and wrrevocably agrees that service of any writ,
notice or other document for the purposes of any suit, action or proceeding 1n
the courts of England shall be duly served upon 1t 1f delivered or sent by
registered post to the address of such appointee (or to such other address in
England as that party may notify to the other parties hereto)

NOTICES

Unless otherwise stated herein, each communication or notice to be made hereunder
shall be made 1n wniting and may be made by telefax or letter.

Any communication, notice or document to be made or delivered by any one person
to another pursuant to this Series 14-2 MTN Supplement shall (unless that other
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person has by fifteen days' written notice to the other parties hereto specified another
address) be made or delivered to that other person at the address 1dentified below and
shall be deemed to have been made or delivered when despatched and confirmation of
transmission received by the sending machine (in the case of any communication
made by telefax) or (in the case of any communication made by letter) when left at
that address or (as the case may be) ten days after being deposited 1n the post postage
prepaid 1n an envelope addressed to 1t at that address provided, however, that each
telefax communication made by one party hereto to another shall be made to that
person at the telefax number notified to such party by that other person from time to
time

(a) in the case of the Imtial Transferor, the MTN Cash Manager (1n whatever
capacity) and the MTN Issuer to the addresses specified in the Secunty Trust
Deed and MTN Cash Management Agreement,

(b) in the case of the Secunty Trustee, The Bank of New York Mellon (acting
through 1ts London branch), 40th Floor, One Canada Square, London E14
5AL, fax no 020 7964 2531; Attention Corporate Trust Administration
(Structured Finance),

(©) in the case of the Receivables Trustee, 26 New Street, St Helier, Jersey JE2
3RA, fax no 01534 814815 Attention. The Directors, and

(d) in the case of the Rating Agencies for Associated Debt

() in the case of Standard & Poor's to Standard and Poor's Credit Market
Services Europe Limited, 20 Canada Square, Canary Wharf, London
E14 5LH, fax no  +44 (020) 7176 3598 Attention  Structured
Finance Department, and

(n) in the case of Moody's to Moody's Investors Service Limited, One
Canada Square, London E14 5FA, fax no + 44 (020) 7772 5400
Attention Structured Finance

SEVERABILITY OF PROVISIONS

If any one or more of the covenants, agreements, provisions or terms of this Series 14-
2 MTN Supplement shall for any reason whatsoever be held invalid, then such
covenants, agreements, provisions or terms shall be deemed severable from the
remaining covenants, agreements, provisions or terms of this Series 14-2 MTN
Supplement and shall 1n no way affect the vahdity or enforceability of the other
provisions of this Series 14-2 MTN Supplement or of the nghts of the Secured
Creditors hereunder

NO WAIVER; CUMULATIVE REMEDIES

No failure to exercise and no delay 1n exercising, on the part of any of the parties
hereto, any right, remedy, power or privilege hereunder, shall operate as a waiver
thereof, nor shall any single or partial exercise of any nght, remedy, power or
privilege hereunder preclude any other or further exercise thereof or the exercise of
any other right, remedy, power or privilege The nghts, remedies, powers and
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privileges herein provided are cumulative and not exhaustive of any rights, remedies,
powers and privileges provided by law

i2 COUNTERPARTS

This Series 14-2 MTN Supplement may be executed 1n any number of counterparts,
each of which so executed shall be deemed to be an original, but all of such
counterparts shall together constitute but one and the same instrument.

13 CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

A person who 1s not a party to this Deed has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of this Deed but this does not affect any
nght or remedy of a third party which exists or 1s available apart from that Act
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THE SCHEDULE
Part 1 - Section A: Defimtions

“Accelerated Amortisation Period" shall have the meaning given to 1t in the Series 14-2
Supplement

"Additional Available Funds" means amounts credited to the Additional Funds Ledger in
respect of the Series 14-2 MTN Certificate,

"Additional Funds Ledger" has the meaning given to it in Clause 3A 1,
"Additional Interest" has the meaning ascribed to 1t in Clause 5 7 of the Conditions,

"Agreement Between Beneficiaries" means, with respect to Series 14-2, the agreement
between Barclays Bank PLC, the Receivables Trustce and the MTN Issuer dated 11
November 2014,

"Assigned Excess Spread" means, with respect to Series 14-2, the amounts payable by the
Receivables Trustee to the MTN Issuer as beneficial owner thereof 1n consequence of the
Agreement Between Beneficianes,

"Associated Debt” means, collectively, the Class A Associated Debt, the Class B Associated
Debt, the Class C Associated Debt and the Class D Associated Debt,

"Beneficiaries” has the meaning given to it in the Series 14-2 Supplement,

"Beneficiaries Servicing Agreement” has the meaning given to it in the Trust Master
Defimtions Schedule,

"Business Day" means a day (1) other than a Saturday or a Sunday or a day on which banking
institutions 1n London or New York are authorised or obliged by law to be closed and (1) on
which the TARGET System 1s open and (1) on which the TARGET 2 System 1s open,

"Class A" shall mean for calculation purposes, the portion of the Notes related to the Class A
Associated Debt,

"Class A Associated Debt" means the £1,600,000,000 Class A Asset Backed Floating Rate
Notes due 2017, constituted by the Series 14-2 Note Trust Deed Supplement dated 11
November 2014 between the Senes 14-2 Associated Issuer and The Bank of New York
Mellon, acting through 1ts London branch,

"Class A Investor Interest" shall have the meaning given to 1t 1n the Series 14-2
Supplement,

"Class B" shall mean for calculation purposes, the portion of the Notes related to the Class B
Associated Debt,

"Class B Associated Debt" means £0 00,

"Class B Investor Interest” shall have the meaning given to 1t in the Series 14-2
Supplement,
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"Class C" shall mean for calculation purposes, the portion of the Notes related to the Class C
Associated Debt,

"Class C Associated Debt" means £0 00,

"Class C Investor Interest” shall have the meaning given to it in the Series 14-2
Supplement,

"Class D" shall mean for calculation purposes, the portion of the Notes related to the Class D
Associated Debt,

"Class D Associated Debt" means the £286,793,000 Class D Asset Backed Floating Rate
Notes due 2017 constituted by the Series 14-2 Note Trust Deed Supplement dated 11
November 2014 between the Series 14-2 Associated Issuer and The Bank of New York
Mellon, acting through its London branch,

"Class D Investor Interest” shall have the meaning given to 1t in the Series 14-2
Supplement,

"Day Count Fraction" means, 1n relation to Series 14-2, the actual number of days in the
relevant period divided by 365 (or, 1n the case of a leap year, 366),

"Deferred Interest" has the meaning ascribed to 1t in Clause 5 7 of the Conditions,

"Deferred Subscription Price Amount” means, on any Distribution Date in relation to
Series 14-2, an amount paid by the Senes 14-2 Associated Issuer equal to the Further Interest
recerved by such Series 14-2 Associated Issuer 1n 1ts capacity as Noteholder 1n relation to
Series 14-2 on such Distribution Date and not utilised by the Senes 14-2 Associated Issuer in
paying any amounts other than Deferred Subscription Price Amounts,

"Distribution Date" means the 15™ day of each month commencing on 15 January 2014 or,
if such day 1s not a Business Day, the next following Business Day,

"Excess Entitlement Consideration" means an amount equal to the Deferred Subscription
Price Amount payable by the MTN Issuer to Barclays Bank PLC,

"Excess Finance Charge Amounts” has the meanmg ascribed to 1t 1in Clause 3.2(c) of the
Declaration of Trust and Trust Cash Management Agreement,

"Final Redemption Date" means 1n respect of Series 14-2 the Interest Payment Date falling
in 15 November 2019,

"Following Business Day Convention" means that the relevant date shall be postponed to
the first following day that 1s a Business Day,

"Further Interest” means 1n relation to Series 14-2 the amount to be paid by the MTN Issuer
to the Series 14-2 Associated Issuer which 1s equal to the aggregate of (1) Excess Finance
Charge Amounts received by the MTN Issuer pursuant to the assignment contamed 1n the
Agreement Between Beneficiaries; and (2) any other amounts which are treated as Excess
Finance Charge Amounts referable to Series 14-2 pursuant to the Declaration of Trust and
Trust Cash Management Agreement (including Clauses 5 19(c), 522(e) and 5 22(f) of the
Series 14-2 Supplement, as applicable to Senes 14-2),
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"Initial Transferor" means Barclays Bank PLC,
"Interest Determination Date" means the first day of each Interest Penod,
"Interest Payment Date” means each Distnbution Date,

"Interest Period" means the period from and including each Interest Payment Date {or in
respect of the first Interest Period, from and including the Closing Date to but excluding 15
January 2014} to but excluding the immediately succeeding Interest Payment Date,

"Interest Rate" means 1n respect of (1) the first and second Interest Periods, the linear
interpolation of 1-month and 2-month deposits and (2) for any other Interest Period, one-
month deposits, 1n each case for pounds Sterling 1n the London interbank market,

"Investor Beneficiary" means the MTN Issuer;
"Investor Interest” shall have the meaning given to 1t in the Series 14-2 Supplement;

"Jersey Assets” means in relation to the MTN Issuer all or any of its undertaking, property,
assets, nghts and revenues whatsoever, present and future, situated i Jersey (including,
without limitation, the Jersey Collateral),

"Jersey Collateral” means 1n relation to the MTN Issuer, to the extent they constitute Jersey
Assets and relate to Series 14-2, all its nght, title, interest and benefit present and future 1n, to
and under the Declaration of Trust and Trust Cash Management Agreement as supplemented
by the Series 14-2 Supplement), including without limitation all rights to receive payment of
any amount which may become payable to the MTN Issuer thereunder or payments received
by the MTN Issuer thereunder or nghts to serve notices and/or to take such steps as are
required to cause payments to be become due and payable thercunder and all rights of action
in respect of any breach thereof and all nghts to receive damages or obtain other relief 1n
respect thereof,

"Jersey Security Interest" means the security created in respect of Senes 14-2 pursuant to
Clause 4 3 of this Series 14-2 MTN Supplement in accordance with the requirements of the
Jersey Security Interests Law,

“Jersey Security Interests Law" means the Security Interests (Jersey) Law, 2012,
"Margin" means 0 4200 per cent per annum;

"MTN Issuer Account Bank Agreement" means the MTN Issuer account bank agreement
dated 23 Apnl 2013 between the Security Trustee, the MTN Issuer and Barclays Bank PLC,

"MTN Issuer Costs Amount” means all third party costs, fees, taxes and expenses payable
in relation to Senies 14-2 by the MTN Issuer for the relevant Monthly Peniod,

"Note Trust Deed" means the Note Trust Deed dated 12 December 2008 between The Bank
of New York Mellon, acting through 1ts London branch, as Note Trustee, and the Series 14-2
Associated Issuer as [ssuer,

"Partial Amortisation Period" shall have the meaning given to 1t in the Series 14-2
Supplement
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"Relevant Documents” has the meaning given to 1t i the Trust Master Definitions Schedule,

"Scheduled Redemption Date" means in respect of Series 14-2 the Interest Payment Date
falling 1n 15 November 2017,

"Secured Creditors” means, in respect of Series 14-2, the Secunty Trustee and the
Noteholder(s) in respect of Series 14-2;

"Secured Property"” means all that property of the MTN Issuer held as secunty (whether
fixed, floating or as a Jersey Security Interest) under this Supplement or the Security Trust
Deed and MTN Cash Management Agreement,

"Securitised Portfolio" has the meanming given to it in the Trust Master Definitions Schedule,

"Series 14-2" means the Series of the Receivables Trust created pursuant to the Series 14-2
Supplement to the Trust and Cash Management Agreement dated 11 November 2014,

"Series 14-2 Associated Issuer” means Gracechurch Card Programme Funding plc as 1ssuer
of the Associated Debt and its successors and assigns as holder of the Notes 1n respect of
Seres 14-2;

"Series 14-2 Distribution Account” means the account 1n the name of the MTN Issuer at
Barclays Bank PLC, 1 Churchill Place, London E14 5HP (account number - sort

code I

"Series 14-2 Enforcement Event” means an event specified in Condition 9,
"Series 14-2 Extra Amount" has the meaning given to 1t in the Series 14-2 Supplement,

"Series 14-2 Issuer Distribution Account” means the account 1n the name of the Series 14-2
Associated Issuer at Barclays Bank PLC, 1 Churchill Place, London E14 SHP (account

number I sort cod< ).

"Series 14-2 Supplement” means the Series 14-2 Supplement to the Declaration of Trust and
Trust Cash Management Agreement dated 11 November 2014 between the Imitial Transferor,
the MTN Issuer and the Receivables Trustee,

"Series Termination Date" means in respect of Senies 14-2 the earlier to occur of (a) the
Distnibution Date on which the Investor Interest in respect of Series 14-2 1s reduced to zero,
or (b) the Final Redemption Date,

"Trust Cash Management Fee" shall have the meaning given to 1t n clause 9 2(a) of the
Declaration of Trust and Trust Cash Management Agreement, and

"Trust Master Definitions Schedule" means the master definitions schedule dated
23 November 1999 as amended and restated from time to time between the MTN Issuer, the
Recervables Trustee and Barclays Bank PLC as Transferor, Initial Transferor Beneficiary,
Iniial Excess Interest Beneficiary, Servicer and Trust Cash Manager in respect of the
Beneficianies Servicing Agreement, the Declaration of Trust and Trust Cash Management
Agreement and the Receivables Securitisation Agreement
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Section B: Supplements to the Conditions

The Conditions set out in Schedule 4 to the Security Trust Deed and MTN Cash Management
Agreement shall be supplemented as follows

1

For the purposes of Condition 5 2, all dates referred to in the Conditions shall be
subject to adjustment 1n accordance with the Following Business Day Convention

For the purposes of Condition 5.8 (Defimitions), (a) the "Controlled Accumulation
Penod" shall commence at the close of business on 31 October 2016 or such later date
as 15 determuned 1n accordance with Clause 5 11(g) of the Series 14-2 Supplement and
(b) the "Day Count Fraction" shall be Actual/ 365

Condition 5 1 1 shall be supplemented by the addition of the following wording to be
inserted 1n line 4 after the words "Margin (if any)”

"together with any amounts of Further Interest (if any)"
A further Condition 5 11 shall be added with respect to Senes 14-2

"The Noteholder shall, on each Distribution Date pay the Deferred Subscription Price
Amount to the MTN Issuer By subscribing for, or acquiring, the MTN Certificate,
the Noteholder agrees to be bound by this obligation "
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Part 2
Cash Management Compensation

The MTN Cash Manager's compensation for providing cash management services in respect
of Series 14-2 shall be met 1n full out of the MTN Cash Manager's standard banking charges
levied against the MTN Issuer from time to time 1n 1ts capacity as an account operating bank
under the terms of the MTN Issuer Account Bank Agreement dated 23 April 2013 made
between the MTN Issuer, the MTN Cash Manager and the Security Trustee
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Part3

Supplements to Clause 3 (Payments on the Notes), Clause 6 (Establishment of Issuer
Bank Accounts in Respect of Each Series) and Clause 18 (Holder to be Deemed Absolute

3A

3A

3JA2

3A3

Owner) of the Security Trust Deed and MTN Cash Management Agreement
ESTABLISHMENT AND MAINTENANCE OF LEDGERS

The MTN Cash Manager shall open and matntain 1n the Series 14-2 Distribution
Account of the MTN Issuer certain notional ledgers (each a "Ledger") in respect of
Series 14-2 to be known respectively as the "Class A Coupon Ledger", the "Class B
Coupon Ledger", the "Class C Coupon Ledger", the "Class D Coupon Ledger",
the "Additional Funds Ledger", the "Class A Principal Ledger", the "Class B
Principal Ledger”, the "Class C Principal Ledger" and the "Class D Principal
Ledger" which together shall reflect the amount of momes from time to time held by
the MTN Issuer in the Series 14-2 Distribution Account

The MTN Cash Manager shall record all monies received or payments made by 1t on
behalf of the MTN Issuer 1n respect of Series 14-2 1n the manner set out in this
Agreement If at any time the Cash Manager is 1n any doubt as to which Ledger a
particular amount should be credited or debited, 1t shall consult with the Security
Trustee thereon.

The MTN Cash Manager shall ensure that

(a) the Class A Coupon Ledger will be credited on each Distribution Date with
the aggregate of (1) the amount credited on such Distribution Date to the
Distribution Ledger that 1s referable to Class A (other than any amounts
representing Class A Monthly Principal Amounts), (n) all other amounts
{(other than principal) distributed to the MTN Issuer by the Receivables
Trustee on such date 1n respect of the Class A Investor Interest,

(b) the Class B Coupon Ledger will be credited on each Distnbution Date with the
aggregate of (1) the amount credited on such Distribution Date to the
Distribution Ledger that 1s referable to Class B (other than any amounts
representing Class B Monthly Principal Amounts) and (u) all other amounts
(other than principal) distributed to the MTN Issuer by the Recervables
Trustee on such date 1n respect of the Class B Investor Interest,

(c) the Class C Coupon Ledger will be credited on each Distnbution Date with the
aggregate of (1) the amount credited on such Distnbution Date to the
Distribution Ledger that 1s referable to Class C (other than any amounts
representing Class C Monthly Principal Amounts) and (1) all other amounts
(other than principal) distributed to the MTN Issuer by the Recervables
Trustee on such date in respect of the Class C Investor Interest,

(d)  the Class D Coupon Ledger will be credited on each Distribution Date with
the aggregate of (1) the amount credited on such Distribution Date to the
Distribution Ledger that 1s referable to Class D (other than any amounts
representing Class D Monthly Principal Amounts) and (1) all other amounts
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(e)

H

(2)

(b

(1)

)

(k)

0

(0

(other than principal) distributed to the MTN Issuer by the Recervables
Trustee on such date in respect of the Class D Investor Interest,

the Class A Principal Ledger will be credited on the Scheduled Redemption
Date with the amount paid by the Receivables Trustee to the MTN Issuer on
such date 1n reduction of the Class A Investor Interest,

(if applicable) the Class A Principal Ledger will be credited on each
Dastribution Date falling during the Rapid Amortisation Period, the Regulated
Amortisation Period, the Partial Amortisation Period or the Accelerated
Amorusation Period with the amount paid by the Receivables Trustee to the
MTN Issuer on such date 1n reduction of the Class A Investor Interest,

the Class B Principal Ledger will be credited on the Scheduled Redemption
Date with the amount paid by the Receivables Trustee to the MTN Issuer on
such date in reduction of the Class B Investor Interest,

(if applicable) the Class B Principal Ledger will be credited on each
Distnibution Date falling during the Rapid Amortisation Period, the Regulated
Amortisation Period, the Partial Amortisation Period or the Accelerated
Amortisation Period with the amount paid by the Receivables Trustee to the
MTN Issuer on such date in reduction of the Class B Investor Interest,

the Class C Principal Ledger will be credited on the Scheduled Redemption
Date with the amount paid by the Receivables Trustee to the MTN Issuer on
such date 1n reduction of the Class C Investor Interest;

(if applicable) the Class C Principal Ledger will be credited on each
Distribution Date falling during the Rapid Amortisation Period, the Regulated
Amortisation Period, the Partial Amortisation Period or the Accelerated
Amortisation Period with the amount paid by the Receivables Trustee to the
MTN Issuer on such date in reduction of the Class C Investor Interest,

the Class D Principal Ledger will be credited on the Scheduled Redemption
Date with the amount paid by the Receivables Trustee to the MTN Issuer on
such date 1n reduction of the Class D Investor Interest,

(if applicable) the Class D Principal Ledger will be credited on each
Distribution Date falling during the Rapid Amortisation Period, the Regulated
Amortisation Period, the Partial Amortisation Pennod or the Accelerated
Amortisation Period with the amount paid by the Recervables Trustee to the
MTN Issuer on such date in reduction of the Class D Investor Interest, and

the Additional Funds Ledger will be credited on each Distribution Date with
the Assigned Excess Spread and the Deferred Subscription Price Amount (to
the extent available)

3A' 4 The amounts credited to the Class A Coupon Ledger, the Class B Coupon Ledger, the
Class C Coupon Ledger, the Class D Coupon Ledger and the Additional Funds
Ledger on each Distribution Date shall constitute "Availlable Funds" and
"Additional Available Funds" respectively.
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3B APPLICATION OF MONIES PRE-ENFORCEMENT

3B 1 On each Distribution Date

(2)

(b)

166452-4-129-v9 0

Available Funds on such date will be applied in making the following
payments, 1n the amounts calculated by the MTN Cash Manager to be
required, 1n the following order of priority (in each case if and to the extent
that payments of a higher priority have been made in full)

0

()

(i)

(1v)

V)

(V)

(vi1)

(vin)

(1x)

first, to pay when due the MTN Issuer Cost Amounts (such amount to
be paid to the parties to whom the relevant cost amounts are owed),

second, to pay all amounts of interest (other than Further Interest)
including any Deferred Interest and any Additional Interest payable in
respect of Class A (such amount to be paid to or to the order of the
Noteholder 1n respect of Senies 14-2),

third, to pay all amounts of interest (other than Further Interest)
including any Deferred Interest and any Additional Interest payable n
respect of Class B (such amount to be paid to or to the order of the
Noteholder in respect of Series 14-2),

fourth, to pay all amounts of interest (other than Further Interest)
including any Deferred Interest and any Additional Interest payable 1n
respect of Class C (such amount to be paid to or to the order of the
Noteholder in respect of Senies 14-2),

fifth, to pay all amounts of interest (other than Further Interest)
including any Deferred Interest and any Additional Interest payable in
respect of Class D (such amount to be paid to or to the order of the
Noteholder 1n respect of Senies 14-2),

sixth, an amount equal to 2 of the Series 14-2 Extra Amount will be
paid to the MTN Issuer,

seventh, an amount equal to 'z of the Series 14-2 Extra Amount will be
deposited 1n the Series 14-2 Issuer Distribution Account,

eighth, to pay the Servicing Fee and the Trust Cash Management Fee
due 1n respect of the preceding Monthly Period to the extent not paid
directly to the Servicer and the Trust Cash Manager out of amounts
allocated to the MTN Issuer by the Receivables Trustee on the
preceding Transfer Date, and

ninth, 1n payment to the MTN Issuer, and

Additional Available Funds (if any) on such date will be applied in and
towards payment of, first, Further Interest (1f any), second, Excess Entitlement
Consideration (1f any) payable by the MTN Issuer and then repayment of any
principal due for repayment thereunder on such date
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3B2

3B3

3C

3C1

3C2

3C3

Amounts credited to the Class A Principal Ledger, the Class B Principal Ledger, the
Class C Principal Ledger and the Class D Principal Ledger on the Scheduled
Redemption Date or, 1f applicable, each Distribution Date falling during the Rapid
Amortisation Penod or, as the case may be, the Regulated Amortisation Period, the
Accelerated Amortisation Period or the Partial Amortisation Period, shall be applied
on such dates 1n and towards redemption of the Notes,

All Ledgers shall be reset to zero at the close of business on each Interest Payment
Date

APPLICATION OF MONIES POST-ENFORCEMENT

Notwithstanding the security rights created by this Series 14-2 MTN Supplement but
subject always to the provisions of Article 49 of the Jersey Security Interests Law 1n
respect of the Jersey Secunty Interest, the Security Trustee and each of the Secured
Creditors hereby agrees, and the MTN Issuer concurs, that from the time of the giving
of an Enforcement Notice, no amount may be withdrawn from the Series 14-2
Distribution Account except to the extent that 1t 1s apphed in accordance with the
order of priorities set out in Clause 3C 3 or as otherwise permitted by the provisions
of this Series 14-2 MTN Supplement or any other Relevant Documents 1n respect of
Series 14-2 that are applicable after the giving of an Enforcement Notice

Notwithstanding the security rights created by this Series 14-2 MTN Supplement, but
subject always to the provisions of Article 49 of the Jersey Securnity Interests Law 1n
respect of the Jersey Security Interest, the Security Trustee and each of the Secured
Creditors hereby agrees, and the MTN Issuer concurs, that any monies whatsoever
recovered by each of them or on their behalf (whether by the Security Trustee or
otherwise) after the giving of an Enforcement Notice, shall be paid to the Security
Trustee (and pending such payment shall be held on trust for the Security Trustee) for
application 1 accordance with the order of priorities set out 1n Clause 3C 3 (in each
case only 1f and to the extent that payments of higher priority have been made in full)

The order of the priorties referred to in Clauses 3C 1 and 3C 2 15 as follows

(a)  first, in no order of priority inter se but pro rata to the respective amounts then
due, to pay remuneration then due to any receiver appointed pursuant to this
Senes 14-2 MTN Supplement or to the Security Trustee and to pay or make
adequate provision for all legal fees and other costs, charges, habilities,
expenses, losses, damages, proceedings, claims and demands then payable to
the Secunty Trustee or, as the case may be, any receiver under and 1n respect
of the Relevant Documents in respect of Series 14-2 and 1n enforcing the
security created by or pursuant to this Series 14-2 MTN Supplement or In
perfecting title to the Security, together with interest thereon as provided n
any such document,

(b) second, (to the extent not covered by (a) above) in payment or satisfaction of
costs, charges, liabilities, expenses, losses, damages, proceedings, claims and
demands of the Security Trustee under the Secunty Trust Deed and MTN
Cash Management Agreement and this MTN Supplement, and
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(c)

(d)

(e)

(D

(g)
(h)
0y

third, 1n or towards payment pari passu and rateably of all principal, premium
(if any) and interest then due and unpaid in respect of the Notes (other than
Further Interest),

Jourth, m or towards payment of any sums due from (or required to be
provided for by) the MTN Issuer to meet 1ts ltabilities to any taxation authority
(including 1n respect of corporation tax to the H.M Revenue and Customs),

fifth, in or towards payment of any sums due to third parties under obhigations
incurred 1n the course of the MTN Issuer's business,

sixth, 1 or towards payment of any dividends due and unpaid to shareholders
of the MTN Issuer, and

seventh, to pay all amounts of Further Interest (if any),
eighth, to pay all amounts of Excess Entitlement Consideration (1f any), and

nnth, 1In payment of the balance (1f any) to the liquidator of the MTN Issuer.

Without prejudice to the above, 1f the Security Trustee holds any monies which represent
principal and interest 1n respect of any Note which has become void or 1n respect of which
claims have been prescribed under Note Condition 11 (Prescription), the Secunty Trustee
will hold such monies on the above trusts

3C4 Clause 18 | of the Secunty Trust Deed and MTN Cash Management Agreement shall
be supplemented by the addition of the following wording to be inserted in line 2 after
the words "applicable laws)"

"except for the purposes of payments 1n respect thereof, the nght to which shall be
vested, as against the MTN Issuer, the Trustee and the Agents, solely in the bearer
thereof”
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EXHIBIT A
Part 1
FORM OF TEMPORARY GLOBAL NOTE CERTIFICATE
TEMPORARY GLOBAL NOTE CERTIFICATE

BARCLAYCARD FUNDING PLC
(a public imited company incorporated under the laws of England and Wales)

Barclaycard Asset Backed Medium Term Note and Note Certificate Programme
TEMPORARY GLOBAL NOTE CERTIFICATE
representing up to
£[+]
Series 14-2 Floating Rate Asset Backed Note Certificate due 20[+]

This global note 1s a Temporary Global Note Certificate without interest coupons 1ssued 1n
respect of an 1ssue of an aggregate principal amount of £]+] of Floating Rate Asset Backed
Notes due 20[+] (the "Note Certificate”) by Barclaycard Funding PLC (the "MTN Issuer")

The MTN Issuer for value received promises, all in accordance with the terms and conditions
set out 1n the applicable Series 14-2 MTN Supplement and the Principal Trust Deed (as
defined below) ("Terms and Conditions") to pay to the bearer upon presentation or, as the
case may be, surrender hereof 1n respect of each Note Certificate for the ime being from time
to tume represented hereby, on the maturity date specified in the Terms and Conditions or on
such earhier date as any such Note Certificate may become due and payable 1n accordance
with the Terms and Conditions, the Principal Amount on such dates as may be specified in
the Terms and Conditions or, 1f any such Note Certificate shall become due and payable on
any other date, the Principal Amount and, 1n respect of each such Note Certificate, 1o pay
interest and all other amounts as may be payable pursuant to the Terms and Conditions all
subject to and 1n accordance therewith

Except as specified herein, the bearer of this Temporary Global Note Certificate 1s entitled to
the benefit of the Terms and Conditions and of the same obligations on the part of the MTN
Issuer as 1f such bearer were the bearer of the Note Certificates represented hereby and to the
benefit of those provisions of the Terms and Conditions (and the obligations on the part of the
MTN Issuer contained therein) applicable specifically to Temporary Global Note Certificate,
and all payments under and to the bearer of this Temporary Global Note Certificate shall be
valid and effective to satisfy and discharge the corresponding Liabilities of the MTN Issuer 1n
respect of the Note Certificates

This Temporary Global Note Certificate 15 1ssued pursuant to a security trust deed and MTN
cash management deed dated 23 November 1999 (the "Principal Trust Deed") together with
the supplemental trust deed in respect of Series 14-2 dated [+] 2014 (the "Series 14-2 MTN
Supplement” and, together with the Principal Trust Deed, the "Trust Deed") and made
between the MTN Issuer and The Bank of New York Mellon, London Branch, as Security
Trustee (the "Security Trustee" which expression includes any person or corporation from
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time to time appointed as Securnity Trustee) Words and expressions defined expressly or by
reference 1n the Terms and Conditions and the Trust Deed shall have the same meanings 1n
this Temporary Global Note Certificate

On or after the expiry of 40 days after the date of 1ssue of this Temporary Global Note
Certificate (the "Exchange Date"), this Temporary Global Note Certificate shall be
exchangeable in whole or in part for a Permanent Global Note or, 1n the circumstances set out
in the Series 14-2 MTN Supplement, for a Definitive Note  An exchange for a Permanent
Global Note or, as the case may be, Definitive Note will be made only on or after the
Exchange Date and upon presentation or, as the case may be, surrender of this Temporary
Global Note Certificate to the Principal Paying Agent at its specified office and upon and to
the extent of delivery to the Principal Paying Agent of a certificate 1ssued by Gracechurch
Card Programme Funding plc (the "Issuer") and dated not earlier than the Exchange Date in
substantially the form set out in Annex I hereto  Any Definitive Note will be made available
for collection by the persons entitled thereto at the specified office of the Principal Paying
Agent

The MTN Issuer undertakes to procure that the relevant Permanent Global Note and
Definitive Note will be duly 1ssued in accordance with the Terms and Conditions, the
provisions hereof and of the Trust Deed

The bearer of this Temporary Global Note Certificate shall not (unless, upon due presentation
of this Temporary Global Note Certificate for exchange (in whole or 1n part) for a Permanent
Global Note or for delivery of Defimitive Note, such exchange or delivery is improperly
withheld or refused and such withholding or refusal 1s continuing at the relevant payment
date) be entitled to receive any payment 1n respect of the Note Certificates represented by this
Temporary Global Note Certificate which falls due on or after the Exchange Date or be
entitled to exercise any option on a date after the Exchange Date

Payments of interest otherwise falling due before the Exchange Date will be made only upon
presentation of this Temporary Global Note Certificate at the specified office of any of the
Paying Agents outside the United States and upon and to the extent of delivery to the relevant
Paying Agent of a certificate issued by the Issuer and dated not earher than the relevant
interest payment date 1n substantially the form set out in Annex Il hereto

On any occasion on which a payment of principal 1s made 1n respect of this Temporary
Global Note Certificate or on which this Temporary Global Note Certificate 1s exchanged in
whole or 1n part as aforesaid or on which Note Certificate represented by this Temporary
Global Note Certificate are to be cancelled, the MTN Issuer shall procure that (1) the
aggregate principal amount of the Note Certificates in respect of which such payment 1s made
(or, in the case of a partial payment, the corresponding part thereof) or which are delivered 1n
defimtive form or which are to be exchanged for a permanent global instrument or which are
to be cancelled and (1) the remaining principal amount of this Temporary Global Note
Certificate {which shall be the previous principal amount hereof less the amount referred to at
(1) above) are noted on the Schedule hereto, whereupon the principal amount of this
Temporary Global Note Certificate shall for all purposes be as most recently so noted

On each occasion on which an option 1s exercised in respect of any Note Certificates

represented by this Temporary Global Note Certificate, the MTN Issuer shall procure that the
appropriate notations are made on the Schedule hereto
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The obhigations of the MTN Issuer 1n respect of this Temporary Global Note Certificate are
limited recourse n nature, as more particularly set out in the Terms and Conditions and the
Trust Deed In addition the bearer of this Temporary Global Note Certificate and, nter alios,
the Secunty Trustee are restnicted in the proceedings which they may take against the MTN
Issuer to enforce their nghts hereunder and under the Trust Deed, as more particularly set out
in the Terms and Conditions and the Trust Deed

This Temporary Global Note Certificate and all non-contractual obhigations arising out of or
in connection with 1t are governed by and shall be construed 1n accordance with English law

The MTN Issuer irrevocably agrees for the benefit of the bearer that the courts of England are
to have junsdiction to hear and determine any suit, action or proceedings, and to settle any
disputes (including any dispute relating to non-contractual obligations arising out of or
connection with this Agreement), which may anse out of or 1n connection with these presents
(respectively, "Proceedings” and "Disputes”) and, for such purposes, irrevocably submuits to
the jurisdiction of such courts The MTN Issuer rrevocably waives any objection which 1t
might now or hereafter have to the courts of England being nominated as the forum to hear
and determine any Proceedings and to settle any Disputes and agrees not to claim that any
such court 1s not a convenient or appropriate forum

This Temporary Global Note Certificate shall not be valid for any purpose until authenticated
for and on behalf of The Bank of New York Mellon, London Branch as Issue Agent

AS WITNESS the manual or facsimile signature of a director, duly authorised officer, or
duly authorised attorney on behalf of the MTN Issuer
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THE SCHEDULE

Payments, Delivery of Definitive Note Certificates, Exchange for Permanent Global
Note Certificate, Exercise of Options and Cancellation of Note Certificates

Aggregate

principal

amount of

this

Date of Temporary
payment, Global
delivery, Note
exchange, Aggregate | Certificate Remaiming | Authorised
exercse of principal then Aggregate | Aggregate | principal signature
option (and amount of | exchanged | principal principal | amount of | byoron
date upon Definttive for the amount of | amount 1n this behalf of
which Note Permanent Note respect of | Temporary the
exercise 1Is | Amount of | Amount of | Certificates Global Certificate which Global Principal
effective) or| interest principal then Note then option 1s Note Paying
cancellation| then paxd | then pmd | delivered | Certificate | cancelled | exercised | Certificate Agent
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BARCLAYCARD FUNDING PLC

By
(director)

ISSUED 1n London on [+] 2014

SECURITY TRUSTEE

AUTHENTICATED for and on behalf of

THE BANK OF NEW YORK MELLON (acting through

its London branch) acting through 1ts duly authorised signatory
as Issue Agent without recourse, warranty or hability
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ANNEXI

[Form of certificate to be given in relation to exchanges of this Temporary Global Note for
the Permanent Global Note Certificates or Defimitive Note Certificates ]

BARCLAYCARD FUNDING PLC
Series 14-2 £{+] Floating Rate Asset Backed Note Certificate due 20[]
(the "Note Certificate")

This 1s to certify that as of the date hereof, and except as set forth below, the above-captioned
Note Certificate (1) 1s owned by persons that are not citizens or residents of the United States,
domestic partnerships, domestic corporations or any estate or trust the income of which 1s
subject to the United States Federal income taxation regardless of 1ts source ("United States
persons™), (i1) 1s owned by Umted States person(s) that (a) are foreign branches of a Umited
States financial institution (as defined im US. Treasury Regulations Section 1 165-
12(c)(1)(1v)) ("financial institutions™) purchasing for their own account or for resale, or (b)
acquired the Note Certificates through and are holding through on the date hereof (as such
terms "acquired through"” and "holding through” are described in U.S Treasury
Regulations Section 1 163-5(c) (2)(1) (D)(6)) foreign branches of United States financial
nstitutions (and 1n either case (a) or (b), each such United States financial institution hereby
agrees, on its own behalf or through its agent, that it will comply with the requirements of
Section 165()}3)(A), (B) or (C) of the Internal Revenue Code of 1986, as amended, and the
regulations thereunder), or (11) are owned by United States or foreign financial institution(s)
for purposes of resale during the restricted period (as defined in U S Treasury Regulations
Section 1 163-5(c)(2)(}D)(7)), and 1in addition 1f the owner of the Note Certificates 1s a
United States or foreign financial institution described 1n clause (1) above (whether or not
also described 1n clause (1) or (11)) this 1s further to certify that such financial institution has
not acquired the Note Certificates for purposes of resale directly or indirectly to a United
States person or to a person within the United States or 1ts possessions

As used herein, "United States" means the United States of America (including the States
and the District of Columbia), and 1ts "pessessions” include Puerto Rico, the US Virgin
Islands, Guam, Amenican Samoa, Wake Island and the Northern Manana Islands

This certification excepts and does not relate to [+] of such interest in the above Note
Certificate 1n respect of which we are not able to certify and as to which we understand
exchange and delivery of defimtive Note Certificate (or, if relevant, exercise of any rights or
collection of any interest) cannot be made until we do so certify

We understand that this certification 1s required 1n connection with certain tax laws and, 1f
applicable, certain securities laws of the United States

In connection therewith, 1f administrative or legal proceedings are commenced or threatened
in connection with which this certification 1s or would be relevant, we rrevocably authorise
you to produce this certification to any interested party in such proceedings
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Date [+]'

[GRACECHURCH CARD PROGRAMME FUNDING PLC as the beneficial owner of
the Note Certificate]

By
[authorised signature]

' To be dated not earlier than the Exchange Date
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ANNEX 11

Form of certificate to be given in relation to payments of interest falling due before the
Exchange Date

BARCLAYCARD FUNDING PLC
Series 14-2 £{+] Floating Rate Asset Backed Note Certificate due 20[+]
(the "Note Certificate")

This 15 to certify that as of the date hereof, and except as set forth below, the above-captioned
Note Certificate (1) 1s owned by persons that are not citizens or residents of the United States,
domestic partnerships, domestic corporations or any estate or trust the income of which 1s
subject to the United States Federal income taxation regardless of its source ("United States
persons"), (11) 1s owned by United States person(s) that (a) are foreign branches of a Unuted
States financial institution (as defined m US Treasury Regulations Section 1.165-
12(c)(1)(1v)) ("financial institutions") purchasing for their own account or for resale, or (b)
acquired the Note Certificates through and are holding through on the date hereof (as such
terms "acquired through” and "holding through" are descnibed n US Treasury
Regulations Section 1 163-5(c) (2)(1) (D)(6)) foreign branches of United States financial
nstitutions (and 1n either case (a) or (b), each such United States financial institution hereby
agrees, on 1ts own behalf or through 1ts agent, that it will comply with the requirements of
Section 165())(3)(A), (B) or (C) of the Internal Revenue Code of 1986, as amended, and the
regulations thereunder), or (1) are owned by United States or foreign financial institution(s)
for purposes of resale during the restricted period (as defined in U S Treasury Regulations
Section 1 163-5(c)(2)(1)(D)(7)), and 1n addition if the owner of the Note Certificates 1s a
Umnited States or foreign financial institution described in clause (111) above (whether or not
also described 1n clause (1) or (u)) this 1s further to certify that such financial institution has
not acquired the Note Certificates for purposes of resale directly or indirectly to a United
States person or to a person within the United States or its possessions

If the Note Certificates are of the category contemplated in Section 230 903(b)(3) of
Regulation S under the Securities Act of 1933 (the "Act") then this 1s also to certify that, as
except as set forth below, the Note Certificates are beneficially owned by (a) non-U S

person(s) or (b) U S person(s) who purchased the Note Certificates 1n transactions which did
not require registration under the Act As used in this paragraph, the term "U.S. person" has
the meaning given to 1t by Regulation S under the Act

As used herein, "United States” means the United States of America (including the States
and the District of Columbia), and 1ts "possessions” include Puerto Rico, the US Virgin
Islands, Guam, American Samoa, Wake Island and the Northern Mariana Islands

This certification excepts and does not relate to [*] of such interest in the above Note
Certificate in respect of which we are not able to certify and as to which we understand
exchange and delivery of definitive Note Certificate (or, 1if relevant, exercise of any rights or
collection of any interest) cannot be made until we do so certify

We understand that this certification 1s required 1n connection with certain tax laws and, 1f
applicable, certan securities laws of the United States
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In connection therewith, 1f administrative or legal proceedings are commenced or threatened
in connection with which this certification 1s or would be relevant, we irrevocably authonse
you to produce this certification to any interested party in such proceedings

Date [+]

[GRACECHURCH CARD PROGRAMME FUNDING PLC as the beneficial owner of
the Note Certificate]

By
[authorised signature]

2 To be dated not earlier than the relevant interest payment date
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Part 2
FORM OF PERMANENT GLOBAL NOTE CERTIFICATE
PERMANENT GLOBAL NOTE CERTIFICATE

BARCLAYCARD FUNDING PLC
(a public imited company incorporated under the laws of England and Wales)

Barclaycard Asset Backed Medium Term Note and Note Certificate Programme
PERMANENT GLOBAL NOTE CERTIFICATE
representing up to
£[+]
Series 14-2 Floating Rate Asset Backed Note Certificates due 20[*]

This global instrument 1s a Permanent Global Note Certificate with 1nterest coupons issued 1n
respect of an 1ssue of an aggregate principal amount of £[+] of Floating Rate Asset Backed
Note Certificates due 20[+] (the "Note Certificate") by Barclaycard Funding PLC (the "MTN
Issuer")

The MTN Issuer for value recerved promises, all in accordance with the terms and conditions
set out 1n the Series 14-2 MTN Supplement and the Trust Deed (as defined below) ("Terms
and Conditions") to pay to the bearer upon presentation or, as the case may be, surrender
hereof 0 respect of each Note Certificate for the ime being from time to time represented
hereby, on the matunty date specified in the Terms and Conditions or on such earlier date as
any such Note Certificate may become due and payable in accordance with the Terms and
Conditions, the Principal Amount on such dates as may be specified in the Terms and
Conditions or, 1if any such Note Certificate shall become due and payable on any other date,
the Principal Amount and, in respect of each such Note Certificate, to pay interest and all
other amounts as may be payable pursuant to the Terms and Conditions, all subject to and in
accordance therewith

Except as specified herein, the bearer of this Permanent Global Note Certificate 1s entitled to
the benefit of the Terms and Conditions and of the same obligations on the part of the MTN
Issuer as 1f such bearer were the bearer of the Note Certificates represented hereby and to the
benefit of those Terms and Conditions (and the obligations on the part of the MTN Issuer
contained therein) applicable specifically to Permanent Global Note Certificate, and all
payments under and to the bearer of this Permanent Global Note Certificate shall be vahd and
effective to satisfy and discharge the corresponding Liabilities of the MTN Issuer in respect
of the Note Certificates

This Permanent Global Note Certificate 1s 1ssued pursuant to a security trust deed dated 23
November 1999 (the "Principal Trust Deed”) and the supplement thereto in respect of
Series 14-2 (the "Series 14-2 MTN Supplement” and together with the Security Trust Deed,
the "Trust Deed") and made between the MTN Issuer and The Bank of New York Mellon,
acting through its London branch, as Security Trustee (the "Security Trustee" which
expression mncludes any person or corporation appointed from time to time as Security
Trustee) Words and expressions defined expressly or by reference in the Terms and
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Conditions and the Trust Deed shall have the same meanings in this Permanent Global Note
Certificate

This Permanent Global Note Certificate will be exchanged in whole but not in part for
Definitive Note Certificate 1f (a) any Note Certificate of the relevant Series becomes
mmmediately redeemable following the occurrence of an Event of Default in relation thereto
[(b) Euroclear Bank SA/NV as operator of the Euroclear System or Clearstream,
Luxembourg, or any other relevant clearing system 1s closed for business for a continuous
period of 14 days (other than by reason of legal holidays) or announces an intention to cease
business permanently or 1n fact does so], or (c) 1f so specified in the Trust Deed, upon the
request of a Holder of a beneficial interest in this Permanent Global Note Certificate In the
case of (a) and (b), the MTN Issuer shall bear the entire cost and expense and, in the case of
{c) the Holder making such request shall bear the entire cost and expense In order to
exercise the option contained 1n paragraph (c) of the preceding sentence, the bearer hereof
must, at the request of the Holder making such request, not less than forty-five days before
the date upon which the delivery of such Defimtive Note Certificate 15 required, deposit this
Permanent Global Note Certificate with the Principal Paying Agent at 1ts specified office
with the form of exchange notice endorsed hereon duly completed Any Definitive Note
Certificate will be made available for collection by the persons entitled thereto at the
specified office of the Principal Paying Agent

The MTN Issuer undertakes to procure that the relevant Definitive Note Certificate will be
duly 1ssued 1n accordance with the Terms and Conditions, the provisions hereof and of the
Trust Deed

On any occasion on which a payment of interest 1s made 1n respect of this Permanent Global
Note Certificate, the MTN Issuer shall procure that the same 1s noted on the Schedule hereto

On any occasion on which a payment of principal 1s made in respect of this Permanent Global
Note Certificate or on which this Permanent Global Note Certificate 1s exchanged as
aforesaid or on which any Note Certificate represented by this Permanent Global Note
Certificate are to be cancelled the MTN Issuer shall procure that (1) the aggregate principal
amount of the Note Certificates 1n respect of which such payment 1s made (or, 1n the case of a
partial payment, the corresponding part thereof) or which are delivered in defimtive form or
which are to be cancelled and (11) the remaining principal amount of this Permanent Global
Note Certificate (which shall be the previous principal amount hereof less the amount
referred to at (1) above) are noted on the Schedule hereto, whereupon the principal amount of
this Permanent Global Note Certificate shall for all purposes be as most recently so noted

On each occasion on which an option 1s exercised in respect of any Note Certificate
represented by this Permanent Global Note Certificate, the MTN Issuer shall procure that the
appropriate notations are made on the Schedule hereto

Insofar as the Temporary Global Note Certificate by which the Note Certificates were
initially represented has been exchanged in part only for this Permanent Global Note
Ceruficate and 1s then to be further exchanged as to the remaining principal amount or part
thereof for this Permanent Global Note Certificate, then upon presentation of this Permanent
Global Note Certificate to the Principal Paying Agent at 1ts specified office and to the extent
that the aggregate principal amount of such Temporary Global Note Certificate 1s then
reduced by reason of such further exchange, the MTN Issuer shall procure that (1) the
aggregate principal amount of the Note Certificates in respect of which such further exchange
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1s then made and (i1} the new principal amount of this Permanent Global Note Certificate
(which shall be the previous principal amount hereof plus the amount referred to at (1) above)
are noted on the Schedule hereto, whereupon the principal amount of this Permanent Global
Note Certificate shall for all purposes be as most recently noted

The obligations of the MTN Issuer in respect of this Permanent Global Note Certificate are
limited recourse 1n nature, as more particularly set out in the Terms and Conditions and the
Trust Deed In addition, the bearer of this Permanent Global Note Certificate and, infer altos,
the Secunty Trustee are restricted in the proceedings which they may take against the MTN
Issuer to enforce their rights hereunder and under the Trust Deed, as more particularly
described 1n the Terms and Conditions and the Trust Deed

This Permanent Global Note Certificate and all non-contractual obligations arising out of or
in connection with 1t are governed by and shall be construed in accordance with English law

The MTN Issuer irrevocably agrees for the benefit of the bearer that the courts of England are
to have junisdiction to hear and determine any suit, action or proceedings, and to settle any
disputes (including any disputes relating to non-contractual obligations arising and in
connection with this Agreement), which may anse out of or in connection with this
Permanent Global Note Certificate (respectively, "Proceedings" and "Disputes”) and, for
such purposes, 1rrevocably submits to the junisdiction of such courts The MTN Issuer
irrevocably waives any objection which it might now or hereafter have to the courts of
England bemng nominated as the forum to hear and determine any Proceedings and to settle
any Disputes and agrees not to claim that any such court 1s not a convenient or appropriate
forum.

This Permanent Global Note Certificate shall not be valhid for any purpose until authenticated
for and on behalf of The Bank of New York Mellon, acting through its London branch, as
Issue Agent

AS WITNESS the manual or facsimile signature of a director, duly authorised officer, or
duly authorised attorney on behalf of the MTN Issuer

BARCLAYCARD FUNDING PLC

By .
[manual/facsimile signature]
(director)
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ISSUED 1n London as of [+] 2014

SECURITY TRUSTEE

AUTHENTICATED for and on behalf of

THE BANK OF NEW YORK MELLON (acting through

its London branch) acting through 1ts duly authorised signatory
as [ssue Agent without recourse, warranty or liability
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THE SCHEDULE

Payments, Delivery of Definitive Note Certificates, Further Exchanges of the
Temporary Global Note Certificate, Exercise of Options and Cancellation of Note

Certificates
Date of
payment,
delivery,
further
exchange of
Temporary
Global Aggregate
Note principal
Certificate, Aggregate amount of Current | Authorised
exercise of principal | Aggregate further Aggregate | principal | signature
option (and amount of | principal | exchanges | principal | amountof | by oron
date upon Definitive | amount of of amount in this behalf of
which Note Note Temporary | respect of | Permanent the
exercise 1s | Amount of | Amount of | Certificates | Certificate Global which Global Prinaipal
effective) or| nterest principal then then Note option Is Note Paying
cancellation| then pard | thenpaid | delivered | cancelled | Certificate | exercised | Certificate Agent
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EXCHANGE NOTICE

[+]. being the bearer of this Permanent Global Note Certificate at the time of its deposit with
the Principal Paying Agent at its specified office for the purposes of the Note Certificates,
hereby exercises the option set out above to have this Permanent Global Note exchanged in
whole for Defimtive Note Certificates in aggregate principal amount of [+] and directs that
such Definitive Note Certificates be made available for collection by 1t from the Principal
Paying Agent's specified office

By .
(duly authorised)
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IN WITNESS WHEREOF the MTN Issuer, the Receivables Trustee, the Security Trustee,
the MTN Cash Manager and the Initial Transferor have caused this Series 14-2 MTN
Supplement to be duly executed and delivered by their duly authorised representatives as a

deed on the day and year first above written.

MTN Issuer

EXECUTED as a DEED by and on behalf of

BARCLAYCARD FUNDING PLC

acting by SFM Directors Limited, as Director

in the presence of*

Signature: )
Name. . }‘éﬂ é\jﬂb&/
Occupation U\WU ""g Z/ S?/fcfd‘{)\r

-----------

Adress (M#} %@, 2 Z

Initial Transferor

SIGNED as 2a DEED by
BARCLAYS BANK PLC
acting by its duly authorised attorney

in the pres
Signature.
Name: . .....
Occupation: ...}

Address...
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Security Trustee

EXECUTED as a DEED for and on behalf of
THE BANK OF NEW YORK MELLON
acting through its London branch

acting through its duly authorised signatory

Receivables Trustee

EXECUTED as a DEED by and on behalf of
GRACECHURCH RECEIVABLES
TRUSTEE LIMITED

(name and capacity)

Barclays and the MTN Cash Manager

SIGNED as a DEED by
BARCLAYS BANK PLC
acting by 1ts duly authonsed attorney

--------

in the prese

-------------
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(signature) mes Swain

Authorised Signatory

S g N S’

(signature)

Process Agent

Bedell Trust UK Limited
11 Old Jewry

London, EC2R 8DU

R

(signatfire)
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Security Trustee

EXECUTED as a DEED for and on behalf of
THE BANK OF NEW YORK MELLON
acting through its London branch

acting through its duly authorised signatory

Receivables Trustee

EXECUTED as a DEED by and on behalf of
GRACECHURCH RECEIVABLES

TRUSTEE LIMITED
Shane Hollywood
Director

DY civreer i e e s+ e e .

{name and capacity)

Barclays and the MTN Cash Manager
SIGNED as a DEED by

BARCLAXS BANKHLC

acting by its duly authorised attorney

in the presence of*
Signature: .... ... ..ot soeen

Name:... ... .o coors oo o

Occupation:... .. ..o o

Address: . ...... ... ... ..
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(signature)

)

(signature)

Process Agent

Bedell Trust UK Limited
11 Old Jewry

London, EC2R 8DU

)

/

)
)

(signature)

_________
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