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In accordance with / ~
Section 860 of the M G 0 1
Companies Act 2006

Particulars of a mortgage or charge serrons

A fee 1s payable with this form.
We will not accept this form unless you send the correct fee
Please see 'How to pay' on the last page

< What this form 1s for % What this form 1s N( 158
You may use this form to reqister You cannot use this f ke
particulars of a mortgage or charge particulars of a charg: [i=} uk
in England and Wales or Northemn company To do this, =4 LIBTVVO3*
freland form MGO1s LD5 08/04/2013 #3

COMPANIES HOUSE

. [ For offictal
ﬂ Company details | | l orofiease
Company number 0 |4 ’4_ 4 |1 |7 7 |2 -> Filling in this form
pany Please complete in typescnpt orin

Company name In full bold black capitals

Permanent Funding (No 2) Limited of 35 Great St Helen’s,

All fields are mandatory unless

ILondon EC3A 6AP (Funding 2) epectied o nacated by
E Date of creation of charge
Date of creation |"2 |°8 ™ |3 |y2 Yo 1 l"3
n Description

Please give a description of the instrument (if any) creating or evidencing the
charge, e g ‘Trust Deed', 'Debenture’, 'Mortgage', or 'Legal charge’

Descrption The supplemental Funding 2 deed of charge dated 28 March 2013 and entered
into between the parties listed i1n Schedule 1 attached hereto (the
Supplemental Funding 2 Deed of Charge)

n Amount secured

[ Please give us details of the amount secured by the morigage or charge Continuation page
Please use 4 continuation page if

Amount secured All present and future obligations and liabilities you need lo enter more details
(whether actual or contingent and whether owed
jointly or severally or in any other capac:ity) of
Funding 2 to the Funding 2 Secured Crediters under
the Funding 2 Agreements (the Funding 2 Secured
Cbligations)

Capitalised terms used, but not otherwise defined,
in this Form MG01 have the meanings given 1n
Schedule 2 attached hereto

Department for Business CHFPO25
Innavatran & Skills 03/11 Version 50 Laserform Intemational 3/11
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (it any)

Please use a continuation page i
you need to enter more details

Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page
the charge

Name [The Rank of New York Mellon (the Funding 2 Security Trustee)

Address |40th Floor, One Canada Square, London

Postcode I_E_|—1—|_4—[_'T’—A~|Tr

Name [

Address |

Postcode r_l_l_—l—_y_l—_r—l——

Short particulars of all the property mortgaged or charged

Please gve the short particulars of the property mertgaged or charged Continuation page
Please use a continuation page f

you need to enter more details

Short particulars

The property charged and assigned by the Funding 2 Deed of Charge
(initially registered by the Registrar of Compan:es on or about 3
November 2006), as supplemented and amended by the first supplemental
Funding 2 Deed of Charge (registered by the Registrar of Companies on or
about 19 March 2007), as further supplemented and amended by the second
supplemental Funding 2 Deed of Charge {registered by the Registrar of
Companies on or about 5 December 2007), as further supplemented and
amended by a third supplemental Funding 2 Deed of Charge {(registered by
the Registrar of Companies on or about 13 October 2009), as further
supplemented and amended by a fourth supplemental Funding 2 Deed of
Charge, as amended and restated by the amended and restated Funding 2
Deed of Charge (registered by the Registrar of Companies on or about 29
July 2011) remains charged and assigned by the Funding 2 Deed of Charge,
but by virtue of the Supplemental Funding 2 Deed of Charge, the Funding 2
Deed of Charge has been supplemented and amended (1) to delete and
replace Clause 2 1 of the Funding 2 Deed of Charge, (11) to delete and
replace Clause 7 1 of the Funding 2 Deed of Charge, {(111) to delete and
replace Clause 7 2 of the Funding 2 Deed of Charge, {iv) to 1nsert a new
Clause 7 3 to the Funding 2 Deed of Charge, (v} to delete and replace
Clause 18 4 of the Funding 2 Deed of Charge, (vi) to insert a new Clause
18 5 and accordingly to re-number the existing Clause 18 5 as "Clause

18 6" of the Punding 2 Deed of Charge, and (vii) to amend and restate
Parts 1 and 3 of Schedule 3 of the Funding 2 Deed of Charge

In the Forms 39% and MGOl relating to the registration of the Funding 2
Deed of Charge and such deeds of accession or supplements thereto
previously made by the Registrar of Companies, reference to "Funding 2
Deed of Charge" should be read as references to the Funding 2 Deed of
Charge as supplemented and amended or amended and restated on or before
28 March 2013 by such deeds of accession, supplements or amendments and
the Supplemental Funding 2 Deed of Charge

CHFP025
03/11 Version 50




MGO1

Particulars of a morigage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commssion, allowance or
discount paid or made either directly or indirectly by the company to any person
on constderation of his

subscribing or agreeing to subscribe, whether absolutely or
conditionally, or

procunng or agreesng to procure subscriplions, whether absolute
or conditional,

for any debentures inctuded in this return The rate of interest payable under the
terms of the debentures should not be entered

Commission, allowanc
or discount

N1l

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) If the property 1
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a venfied copy of the Instrument creating the charge where the
property charged Is situated and the charge was crealed outside the UK
(section 866) The company or the person who has delivered the copy to the
Registrar must venfy 1t to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of that body must sign it We will also accept a
verified copy where section 867(2) applies {propesty situated in another part

of UK)

Signature

Flease sign the form here

Signature

Signature

X ke @»\ LR X

This form must be signed by a persorr‘ with an interest in the registration of
the charge

CHFPO25
03/11 Version5 0




MGO1

Particulars of a mortgage or 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 and will establish where we retumn the
onginal documents The contact information you give
will be wisible to searchers of the public record

I Contactaame |3 g5 Sexton

I Campary name

|
|
|
|
|

Allen & Overy LLP

Adess One Bishops Square

Post town London

[ County/Regon

e N 0 ) A

I Cownay (K

‘DX

Telphore 20 3088 2393

Certificate

We will send your certificate to the presenter's address
if given above or 1o the Company's Registered Office if
you have left the presenter's information biank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

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

[v] You have included the onginal deed with this form

(1 You have entered the date the charge was created

(] You have supplied the description of the instrument

[ You have given detals of the amount secured by
the mortgagee or chargee

[ You have gven details of the mortgagee(s) or
person(s) entitled to the charge

[4] You have entered the short particulars of all the
property mortgaged or charged
You have signed the form

(4 You have enclosed the correct fee

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

E How to pay

A fee of £13 is payable to Companies House in
respect of each mortgage or charge.

Make cheques or postal orders payable to
'Compantes House '

E 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 in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050Q Cardift

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further iInformation, please see the guidance notes
on the website at www companieshouse gov uk of
emall 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

CHFP025
03/11 Version 50




In accordance with
Section 860 of the
Companigs Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

| Please give the short particulars of the property mortgaged or charged

Short particulars |

(1)

{2)

{3)

{9)

(6)

Q)

SCHEDULE 1

PARTIES TO THE SUPPLEMENTAL FUNDING 2 DEED OF CHARGE

PERMANENT FUNDING (NO. 2) LIMITED {registered number 04441772), a
company 1incorporated in England and Wales with limited liabalaity and
having 1ts registered office at 35 Great St Helen's, London EC3A 6AP
(Funding 2),

PERMANENT MASTER ISSUER PLC (registered number 053922774), a company
incorporated 1n England and Wales with lamited liabilaity and having
1ts registered office at 35 Great St Helen's, London EC3A 6AP (the
Master Issuer),

THE BANK OF NEW YORK MELLON, a national association acting through
1tg offices at 40th Floor, One Canada Square, London El4 5AL (acting
in 1ts capacity as Funding 2 Security Trustee which expression
includes such company and all other perscns or companies for the time
being acting as trustee and security trustee under the Supplemental
Funding 2 Deed of Charge),

THE BANK OF NEW YORK MELLON, a national association acting through
1ts offices at 40th Floor, One Canada Square, London El4 3AL (acting
in 1ts capacity as Master Issuer Security Trustee which expression
includes such company ané all other persons or companies for the time
being acting as trustee and security trustee under the Master Issuer
Deed cof Charge),

BANK OF SCOTLAND PLC (registered number $C327000) {formerly The
Governor and Company of the Bank of Scotland}, a public limited
company 1ncorporated under the laws of Scotland and having 1ts
registered office at The Mound, Edinburgh, EEl 1Y¥Z (acting 1in 1ts
capacities the Seller, the Cash Manager, the Account Bank, the
Funding 2 GIC Provider, the Funding 2 Swap Provider, the Fundaing 2 Z
Loan Provider and the Funding 2 Start-Up Loan Provider), and

PERMANENT MORTCAGES TRUSTEE LIMITED, a private limited company
incorporated under the laws of Jersey whose registered office 1s at
47 Esplanade, St Helier, Jersey JE1 O0BD, Channel Islands {(in 1its
capacity as Mortgages Trustee), and

STRUCTURED FINANCE MANAGEMENT LIMITED {(registered number 3853%847), a
private limited company incorporated under the laws of England and
Wales, whose registered office 1s at 35 Great St Helen's, London
EC3A 6AP {acting in its capacity as the Fundaing 2 Corporate Services
Provider)

ICM-#16300299-v1 Permanent_-_MGC1_ _Supplemental_Funding_ 2 Deed_of_Charge_ _Continuation_Sheet_- CHFPO25 Laserform Intemational 10/09
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

SCHEDULE 2
DEFINITIONS

In this Form MGOl the capitalised terms used in this Form MGOl and not
otherwise defined shall have the following meaning

2009-1 Closing Date means 29 September 2009,

2009-1 Funding 2 Yield Reserve Notes means any Series and Class of Notes
with respect to the Master Issuer 1ssued on the 2009-1 Closing Date which
are sgpecified in the Final Terms of the 2009-1 Funding 2 Yield Reserve
Notes as having the benefait of the Funding 2 Yield Reserve Fund,

2009-1 Funding 2 Yield Reserve Loan Tranches means the Loan Tranches made
on the 2009-1 Closing Date corresponding to a Series and Class of 2009-1
Funding 2 Yield Reserve Notes,

2010-1 Closing Date means 4 February 2010,

2010-1 Funding 2 Yield Reserve Notes means any Series and Class of Notes
with respect to the Master Issuer issued on the 2010-1 Closing Date which
are specified 1n the Fanal Terms of the 2010-1 Funding 2 Yield Reserve
Notes as having the benefit of the Funding 2 Yield Reserve Fund,

2010-1 Funding 2 Yield Reserve Loan Tranches means the Loan Tranches made
on the 2010-1 Closing Date corresponding to a Series and Class of 2010-1
Funding 2 Yield Reserve Notes,

2010-2 Closing Date means 13 July 2010,

2010-2 Funding 2 Yield Reserve Notes means any Series and Class of Notes
with respect to the Master Issuer issued on the 2010-2 Closing Date which
are specified in the Final Terms of the 2010-2 Furnding 2 Yield Reserve
Notes as having the benefit of the Funding 2 Yield Reserve Fund,

2010-2 Funding 2 Yield Reserve Loan Tranches means the Loan Tranches made
on the 2010-2 Closing Date corresponding to a Series and Class of 2010-2
Funding 2 Yield Reserve Notes,

2011-1 Closing Date means 20 April 2011,

2011-1 Funding 2 Yield Reserve Notes means any Series and (Class of Notes
with respect to the Master Issuer 1ssued on the 2011-1 Closing Date which
are specified in the Final Terms of the 2011-1 Funding 2 Yield Reserve
Notes as having the benefit of the Funding 2 Yield Reserve Fund,

2011-1 Funding 2 Yield Reserve Loan Tranches means the Loan Tranches made
on the 2011-1 Closing Date corresponding to a Series and Class of 2011-1
Funding 2 Yield Reserve Notes,

ICM #18900299 v1 Pemanent . _MGO1_ _Supplemental_Funding_2_Deed_cf_Charge_ _Contimuation_Sheet_ CHFPO25 Lasertorm Intemational 10/09
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shont particulars

AAA Loan Tranche means a tranche of any Funding 2 Intercompany Loan which
has been structured so as to reflect the payment obligations on the Notes
of the relevant Funding 2 Issuer which are rated ARA by S&P, Aaa (sf} by
Moody's and AAA by Fitch (or, in the case of the Money Market Notes, the
corresponding relevant short-term ratings as specified in the relevant
Final Terms) at their date of 1ssue,

AAR Principal Deficiency Sub-lLedger means, as the context requires, (a} (1in
respect of Funding 1) one of the sub-ledgers of the Principal Deficiency
Ledger corresponding to the Term AAA Advances of Funding 1, which will be
established and maintained pursuant to Clause 4 3(b) of the Cash Management
Agreement or (b} (in respect of Funding 2} one of the sub-ledgers of the
Principal Deficiency Ledger corresponding to the AAA Loan Tranches of
Funding 2, which will be established and maintained pursuant to Clause
4 4(b) of the Cash Management Agreement,

AR Loan Tranche means a tranche of any Funding 2 Intercompany Loan which
has been structured so as to reflect the payment obkligations on the Notes
of the relevant Funding 2 Issuer which are rated AA by S&P, Aal (sf) by
Moody's and AA by Fitch {or, in the case of the Money Market Notes, the
corresponding relevant short-term ratings as specified in the relevant
Final Terms) at their date of 1issue,

AA Principal Deficiency Sub-Ledger means, as the context requires, (a) {1n
respect of Funding 1) one of the sub-ledgers of the Principal Deficiency
Ledger corresponding to the Term AA Advances of Funding 1, which w1ll be
established and maintained pursuant to Clause 4 3(b) of the Cash Management
agreement or (b) {(in respect of Funding 2} one of the sub-ledgers of the
Principal Deficiency Ledger corresponding to the AA Loan Tranches of
Funding 2, which will be established and maintained pursuant to Clause
4 4(b) of the Cash Management Agreement,

A Loan Tranche means a tranche of any Funding 2 Intercompany Loan which has
been structured so as to reflect the payment obligations on the Neotes of
the Master Issuer which are rated A by S&P, A2 (sf) by Moody's and A by
Fitch (or, in the case of the Money Market Notes, the corresponding
relevant short-term ratings as specified in the relevant Final Terms) at
their date of 1issue,

A Praincipal Deficiency Sub-Ledger means, as the context reguires, (a) (in
respect of Funding 1) one of the sub-ledgers and (in respect of Funding 2)
one of the sub-ledgers of, as the context requires, (a) of the Principal
Deficiency Ledger corresponding to the Term A Advances of Funding 1, which
will be established and maintained pursuant teo Clause 4 3{b} of the Cash
Management Agreement or (b) {in respect of Funding 2} one of the sub-
ledgers of the Principal Deficiency Ledger corresponding to the A Loan
Tranches of Funding 2, which (in each case) will be established and
maintained pursuant to Clause 4 4(b) of the Cash Management Agreement,

(CM-#16900299-v1-Permanent_-_MGC1_ _Supplemental_Funding_2_Deed_of_Charge_-_Continuation_Sheet_- CHFPO25 Laserform Intemational 10/0%
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In accordance with
Section 860 of the
Comparugs Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short parhiculars of the property mortgaged or charged

Shon particulars

Accession Undertaking means the deed of accession to the Funding 1 Deed of
Charge substantially in the form set out 1in Schedule 2 to the Funding 1
Deed of Charge or the deed of accession to the Funding 2 Deed of Charge
substantially in the form set out in Schedule 3 to the Funding 2 Deed of
Charge, as applicable,

Account Bank means the bank at which the Mortgages Trustee GIC Account, the
Funding 1 Bank Accounts and/or the Funding 2 Bank Accounts are maintained
from time to time, being as at the date hereof, Bank of Scotland ple
situated at 116 Wellington Street, Leeds LSl 4LT and thereafter such other
Authorised Entity as Funding 1 or Funding 2, as applicable, may choose to
hold one or more of such above mentioned accounts with the prior written
approval of the Funding 1 Security Trustee and/or the Funding 2 Security
Trustee (as applicable) or as the Mortgages Trustee may choose with the
prior written consent of the Beneficiaries,

Account Bank Threshold Bvent means (as applicable)

{1) for any relevant account bank, an event after the Funding 2 Interest
Payment Date falling in July 2011 {or such date as 1s agreed by
Funding 2 and S&P and notified to the Funding 2 Security Trustee} ,
where each of (1) the sum of the Funding 2 Reserve Reguired Amount
plus the Funding 2 Yield Reserve Required Amount (as determined on
each Calculation Date) and (11) the aggregate balance of moneys
credited to the Funding 2 General Reserve Ledger and the Funding 2
vield Reserve Ledger which are then on deposit in one or more
accounts opened with such account bank, exceeds 5 per cent of the
amount (calculated on each Calculation Date) of the Funding 2 Share
Percentage multiplied by the then Outstanding Principal Balance of
Loans 1n the Trust Property, except that an Account Bank Threshold
Event shall not occur as a result of a retransfer of amounts from a
Threshold Account to the Funding 2 GIC Account (or the transfer of
such amounts to the Funding 2 Transaction BAccount} in order for
amounts to be applied on the next Funding 2 Interest Payment Date 1in
accordance with the relevant Funding 2 Priority of Payments, or

{11} for any relevant account bank, an event after the Funding 1 Interest
Payment Date falling in September 2011, where each of (1) the Funding
1 Reserve Regquired Amount (as determined on each Calculation Date)
and (11) the aggregate balance of moneys credited to the Funding 1
General Reserve Ledger which are then on depesit in one or more
accounts opened with such account bank, exceeds 5 per cent of the
amount {(calculated on each Calculation Date) of the Funding 1 Share
Percentage multiplied by the then Outstanding Principal Balance of
Loans in the Trust Property, except that an Account Bank Threshold
Event shall not occur as a result of a retransfer of amounts from a
Threshold Account to the Funding 1 GIC Account (or the transfer of
such amounts to the Funding 1 Transaction Account) 1n order for
amounts to be applied on the next Funding 1 Interest Payment Date 1in

ICM #16900299-v1 Permanent_ _MGO1_ _Supplemental_Funding_2_Deed_of_Charge_ _Centinuation_Sheet_ CHFPO25 Laserform Intemational 10/08
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the shor particulars of the property mortgaged or charged

Short particulars
accordance with the relevant Funding 1 Priority of Payments,

Account Bank Threshold Excess Amount means (as applicable)

{1) following the occurrence of an Account Bank Threshold Event in
relation to such account bank, the amount by which the aggregate
balance of moneys credited to the Funding 2 General Reserve Ledger
and the Funding 2 Yield Reserve Ledger (as determined on each
Calculation Date) and which are then on depos:it in one or more
accounts opened with such account bank exceeds 5 per cent of the
amount (calculated on each Calculation Date) of the Funding 2 Share
Percentage multiplied by the then Outstanding Principal Balance of
Loans in the Trust Property, or

{11} following the occurrence of an Account Bank Threshold Event 1in
relation to such account kank, the amount by which the balance of
moneys credited to the Funding 1 General Reserve Ledger (as
determined on each Calculation Date) and which are then on deposit in
ocne or more accounts opened with such account bank exceeds 5 per
cent of the amount (calculated on each Calculation Date) of the
Funding 1 Share Percentage multiplied by the then Outstanding
Principal Balance of Loans in the Trust Property,

Accrued Interest means as at any date (the determination date} on or after

the date hereof and in relation to any Loan, 1interest on such Loan (not

being interest which 1s currently payable on the determination date) which
has accrued from and including the Monthly Payment Day immediately prior to
the determination date to and including the determination date,

Act means the Data Protection Act 1998 as amended from time to taime,

Additional Funding 1 Liquidity Facilaty Provider has the meaning given 1in

Clause 10 6(a) of the Funding 1 Deed of Charge,

Additional Punding 1 Security means the security created under or pursuant

to the Second Supplemental Funding 1 Deed of Charge,

Adjusted Funding 1 Reserve Fund Level means the sum of

{a) the amount standing teo the c¢redit of the General Reserve Fund, and

(b the amount (1f any) then outstanding in respect of item (b} of the
relevant Funding 1 Pre-Enforcement Praincipal Priority of Payments

Adjusted Funding 2 Reserve Fund Level means the sum of

(a) the amount standing to the c¢redit of the Funding 2 General Reserve
Fund, and

{b) the ameunt {1f any) then outstanding in respect of i1tem (a) of the

ICM-#16800299-v1-Permanant_-_MGO01_ _Supplemental Funding_2_Deed_of_Charge_-_Continuation_Sheet_ CHFP0O25 Lasefform Intemational 10/09
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In accordance with
Section 860 of the
Comparves Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged
Short particulars |
relevant Funding 2 Pre-Enforcement Principal Pricrity of Payments,

Adjusted Reserve Fund Level means, as the context requires, either (a) the

Adjusted Funding 1 Reserve Fund Level (with respect to Funding 1 and the

General Reserve Fund) or (b) the Adjusted Funding 2 Reserve Fund Level

{with respect te Funding 2 and the Funding 2 General Reserve Fund), as

applicable,

Advance means the aggregate of

(a) the amount advanced by the First Start-up Loan Provider to Funding 1
on the Initial Closing Date pursuant to the First Start-up Loan
Agreement,

(b) the amount advanced by the Second Start-up Loan Provider to Funding 1
on the Second Issuer Closing Date pursuant to the Second Start-up
Loan Agreement,

(c) the amount advanced by the Third Start-up Loan Provider to Funding 1
on the Third Issuer Closing Date pursuant to the Third Start-up Loan
Agreement,

(d) the amount advanced by the Fourth Start-up Loan Provider to Funding 1
on the Fourth Issuer Closing Date pursuant to the Fourth Start-up
Loan Agreement,

(e) the amount advanced by the Fifth Start-up Loan Provider to Funding 1
on the Fifth Issuer Closing Date pursuant to the Fifth Start-up Loan
Agreement,

H the amount advanced by the Sixth Start-up Loan Provider to Funding 1
on the Sixth Issuer Closing Date pursuant to the Sixth Start-up Loan
Agreement,

(g) the amount advanced by the Seventh Start-up Loan Provider te Funding
1 on the Seventh Issuer Closing Date pursuant to the Seventh Start-up
Loan Agreement,

(h) the amount advanced by the Eighth Start-Up Loan Provider to Funding 1
on the Righth Issuer Closing Date pursuant to the Eighth Start-Up
Loan Agreement,

(1) the amount advanced by the Ninth Start-Up Loan Provider to Funding 1
on the Ninth Issuer Closing Date pursuant to the Ninth Start-Up Loan
Agreement,

)] the amount advanced by the Tenth Start-Up Lean Provider to Funding 1
on 29 September 2009 pursuant to the Tenth Start-Up Loan Agreement,

(k) the amount advanced by the Eleventh Start-Up Loan Provider to Funding

ICM #16300269-v1 Permanent_ _MGO1_-_Supplemental_Funding_2_Deed_of_Charge_ _Continuation_Shest_ CHFP025 Laserform tntemational 10/09
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or ¢charged

Please give the short particulars of the property mortgaged or charged

Short particulars

1 on 4 February 2010 pursuant to the Eleventh Start-Up Loan
Agreement,

)] the amount advanced by the Twelfth Start-Up Loan Provider to Funding
1 on 1 June 2010 pursuant toc the Twelfth Start-Up Loan Agreement,

(m) the amount advanced by the Funding 2 Start-Up Loan Provider to
Funding 2 on the Programme Date pursuant to the Funding 2 Start-Up
Loan Agreement or such other amount advanced by the Funding 2 Start-
Up Loan Provider or any new Funding 2 Start-Up Loan Provider to
Funding 2 on each new 1ssue of Notes by the Master Issuer pursuant to
a Funding 2 Start-up Loan Agreement, and

{n) the amount advanced by the Start-up Loan Provider or any New Start-up
Loan Provider on any New Issuer Closing Date pursuant to any New
Start-up Loan Agreement, or such part of such amount as shall be
outstanding from time tc time,

Advance Date means, 1n relation to a Master Issuer Subordinated Loan, the

date on which such Master Issuer Subordinated Loan 1s advanced by the

Master Issuer Subordinated Loan Provider,

Agent Bank means Citibank, N A& 1n 1ts capacity as agent bank,

Alternative Insurance Recommendations means the recommendations contained

in the Offer Conditions provided by the Seller to Borrowers who elect to

arrange independent buildings insurance for their Properties,

Amended and Restated Master Definitions and Construction Schedule, Master

Definitions Schedule and Master Definitions and Construction Schedule means

this schedule as amended and restated from time to time,

Annualised CPR means the result of

1-((1-M) A (12))

where "M" 1s expressed as a percentage and determined as at the most recent

Normal Calculation Date as indicated in the definition of Anticipated Cash

Accumulation Period,

Anticipated Cash Accumulation Period means, on any Calculation Date, the

anticipated number of months reguired to accumulate gsufficient Prancipal

Receipts to pay the Relevant Accumulation Amount 1in relation to the

relevant Cash Accumulation Advance, which will be equal to

J+K-L
Mx{Nx0O)
calculated in months and rounded up to the nearest whole number, where
ICM-#16900299 v1 Pemmaneni_-_MGO1_ _Supplemental_Funding_2_Deed_of_Charga_-_Continuation_Sheet_ CHFPO25 Laserform Intemational 10/09
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of 2 mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short pasticulars of the property mortgaged or charged
Short particulars

J = the Relevant Accumulation Amount,

K = the aggregate principal amount outstanding on that Calculation Date

of

(a) each other Bullet Term Advance and Scheduled Amortisation Term
advance that was not fully repaid on its relevant Scheduled Repayment
Date, and

(b) each other Bullet Term Advance and Scheduled Amortisatlon Instalment,
the Scheduled Repayment Date of which falls on or before the
Scheduled Repayment Date of the relevant Cash Accumulation Advance,

© each Bullet Term Advance or Scheduled Amortisation Term Advance of
Funding 1 that was not fully repaid on 1ts Scheduled Repayment Date,
and

{d) each other Bullet Term Advance or Scheduled Amortisation Term Advance
of Funding 1, the Scheduled Repayment Date of which falls on or
before the Scheduled Repayment Date of the relevant Cash Accumulation
Advance,

(e) L = the aggregate on that Calculation Date of

(H the amount of any available cash already standing to the cred:t of
the Funding 2 Cash Accumulation Ledger at the start of that
Calculation Date plus the aggregate amount of Funding 2's Cash
Accumulation Reguirement paid to Funding 2 since the previous Funding
2 Interest Payment Date, and

{g) the amount of any avallable cash already standing to the credit of
the Funding 1 Cash Accumulation Ledger at the start of that
Calculation Date plus the aggregate amount of Funding 1's Cash
Accumulation Requirement pald to Funding 1 since the previous Funding
1 Interest Payment Date,

M= means the lower of (1) the Monthly CPR on the most recent Normal

Calculation Date, {11) the sum of each Monthly CPR on the three most recent

Normal Calculation Dates divided by three, ({111} the sum of each Monthly

CPR on the 12 most recent Normal Calculation Dates divided by 12, or (iv}

in the case of a Loan Tranche corresponding to Money Market Notes, any

alternative CPR 1f specified in the applicable Loan Tranche Supplement and

the corresponding Final Terms,

N = 0 85, and

0 = the aggregate Outstanding Principal Balance of the Loans comprising

the Trust Property on that Calculation Date,
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged
Short particulars

approved purpose means, in England and Wales, an approved purbose 1n

relation to the right-to-buy scheme governed by the Housing Act 1985 (as

amended by the Housing Act 2004) or, in Scotland, either of the purposes

detailed 1in Sections 72{5){a) (1) and {11) of the Housing ({Scotland} Act

1987,

in Arrears or in arrears means, 1n respect of a Meortgage Account, that one

or more Monthly Payments in respect of such Mortgage Account have become

due and 1s unpaid by a Borrower,

Arrears of Interest means, 1n respect of a Loan on a given date, 1nterest,

principal (1f applicable) and expenses which are due and payable and remain

unpaid on that date,

Asset Trigger Event means the event that occurs when there 1s an amount

being debited to the related AAA Principal Deficiency Sub-Ledger unless

such debit 1s made when

(a) (1) an the case of Funding 1, the aggregate principal amount
outstanding of each of the Term AA Advances, the Term A Advances and
the Term BBB Advances 1s equal to =zero, or (ii} 1in the case of
Funding 2, the aggregate principal amount outstanding of each of the
AA Loan Tranches, the A Loan Tranches, the BBB Loan Tranches and the
BB Loan Tranches 1s equal to zero, and

(b) (1) 1n the case of the Funding 1, the sum of {(x) the amount standing
to the credit of the Funding 1 General Reserve Ledger, (y) the amount
standing to the credit of the Funding 1 Liguidity Reserve Ledger (if
any} and {z) the amount standing to the credit of the Funding 1
Revenue Ledger together with amounts determined and due to be
credited to the Funding 1 Revenue Ledger prior te the immediately
following Funding 1 Interest Payment Date after such debit 1s made,
15 greater than the amount necessary to pay the 1tems 1n paragraphs
(a) te (g) 1n the Funding 1 Pre-Enforcement Revenue Priority of
Payments on the immediately following Funding 1 Interest Payment Date
after such debit 1s made or (11) 1in the case of Funding 2, the sum of
{x) the amount standing to the credit of the Funding 2 General
Reserve Ledger, (v} the amount standing to the credit of the Funding
2 Liguidaty Reserve Ledger (1f any) and {z) the amount standing to
the credit of the Funding 2 Revenue Ledger together with amounts
determined and due to be credited to the Funding 2 Revenue Ledger
prior to the immediately following Funding 2 Interest Payment Date
after such debit 1s made, 1s greater than the amount necessary to pay
the 1tems 1in paragraphs (a) to (e} 1in the Funding 2 Pre-Enforcement
Revenue Priority of Payments on the immediately following Funding 2
Interest Payment Date after such debit 1s made,

Assignment of Halifax Mortgage Re Limited MIG Policies means an assignment

of the Halifax Mortgage Re Limirted MIG Policies substantially in the form
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Particulars of a mortgage or charge

Short particulars of ali the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

set out in Schedule 8 to the Mortgage Sale Agreement,

Assignment of Third Party Rights means an assignment of Related Securaty
and rights of action against third parties substantially in the form set
out 1n Schedule 7 to the Mortgage Sale Agreement,

Auditors means PricewaterhouseCoopers LLP of 1 Embankment Place, London
WC2N 6RH, United Kingdom or such other internationally independent firm of
auditors selected from time to time by, (in the case of the Mortgages
Trustee} the Mortgages Trustee, the Funding 1 Security Trustee and the
Funding 2 Security Trustee (in the case of Fundaing 1), Funding 1 and the
Funding 1 Security Trustee or (in the case of Funding 2), Funding 2 and the
Funding 2 Security Trustee,

Authoerised Investments means
(a) Sterling gilt-edged securities, and

{b} Sterling demand or time depositg, certificates of deposit and short-
term debt obligations {including commercial paper} preovided that in
all cases such investments have a maturity date of 90 days or less
and mature on or before the next following Funding 1 Interest Payment
Date or Funding 2 Interest Payment Date, as applicable, and the
short-term unsecured, unguaranteed and unsubordinated debt
obligations of the issuing or guaranteeing entity or the entity with
which the demand or time deposits are made (being an author:ised
person under the Financial Services and Markets Act 2000} are rated
at least A-1+ by Standard & Poor's, P-1 by Moody's and AA- and Fl+ by
Fitch or their eguivalents by three other internationally recognised
rating agencies or which are otherwlse acceptable to the Ratang
Agencies {1f they are notified 1in advance} to maintain the then
current ratings of the related Notes,

Authorised Signatory means any authorised signatory referred to in, as
applicable, the Funding 1 Transaction Account Mandate, the Funding 2
Transaction Account Mandate, the Funding 1 GIC Account Mandate, the Funding
2 GIC Account Mandate, the Mortgages Trustee GIC Account Mandate, any
Funding 1 Swap Collateral Cash Account Mandate, any Funding 1 Swap
Collateral Securities Account Mandate, any Funding 2 Swap Cecllateral Cash
Account Mandate and any Funding 2 Swap Collateral Securities Account
Mandate and/or any other mandate related to the operation of a Bank Account
or custody account as the case may be,

Average Fixed Rate Loan Balance has the meaning given in the Funding 1 Swap
Agreement,

Average Tracker Rate Loan Balance has the meaning given 1in the Funding 1
Swap Agreement,

Average Variable Rate Loan Balance has the meaning given in the Funding 1
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars ,

Swap Agreement,

BACS means the Bankers' Automated Clearing Service as amended from time to
time or any scheme replacing the same,

Bank Account Agreement means the agreement entered into on the Initial
Closing Date between the Account Bank, the Mortgages Trustee, Funding 1,
the Cash Manager and the Security Trustee, as amended and restated on the
Programme Date, between the Account Bank, the Mortgages Trustee, Funding 1,
Fundaing 2, the Cash Manager and the Security Trustees, which governs the
operation of the Bank Accounts (excluding the Funding 1 Liguidity Facilaity
Stand-by Account {1f opened) and any Threshold Account) (as amended,
restated, supplemented, replaced and/or novated from time to timej,

Bank Accounts means the Mortgages Trustee GIC Account, the Funding 1 GIC
Account, the Funding 1 Transaction Account, the Funding 1 Liguidity
Facility Stand-by Account (1f opened), the Funding 1 Swap Collateral
Accounts, the Funding 2 GIC Account, the Funding 2 Transaction Account, the
Funding 2 Swap Collateral Accounts and any additional or replacement bank
accounts held i1n the name of either the Mortgages Trustee, Funding 1 and/or
Funding 2, as applicable, from time to time with the prior written consent
of the Security Trustees and the Rating Agencies,

Bank of England Repo Rate means the Bank of England's official dealing rate
(the repo rate) as set by the UK Monetary Policy Committee and in the event
that such rate ceases to exlst or becomes 1lnappropriate as an index, such
alternative rate or index, not controlled by the Seller, that the Seller
considers to be the most appropriate in the circumstances,

Bank of Scotland means Bank of Scotland plc (formerly The Governor and
Company of the Bank of Scotland) incorporated under the laws of Scotland
and registered as a public ceompany under the Companies Act 1985 on the
Reorganisation Date 1in accordance with the HBOS Group Reorganisatlion Act
2006,

Base Prospectus means, in relation to the Notes, the prospectus of the
Master Issuer from time to time, the first being the base prospectus dated
11 October 2006 relating to the establishment of the Programme that has
been approved by the UK Listing Authority as an approved prospectus for the
purposes of Section 85(2) of the FSMA,

BBB Loan Tranches means a tranche of any Funding 2 Intercompany Loan which
has been structured so as to reflect the payment obligations on the Notes
of the relevant Funding 2 Issuer which are rated BBB by S&P, Baa2 (sf) by
Moody's and BBB by Fitch {or, in the case of the Money Market Notes, the
corresponding relevant short-term ratings as specified i1n the relevant
Final Terms) at their date of issue,

BBB Principal Deficiency Sub-Ledger means, as the context requires, (a) (in
respect of Funding 1} one of the sub-ledgers of the Principal Deficiency
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Short particulars of all the property mortgaged or charged

Please give the short partrculars of the property mortgaged or charged

Short particulars

Ledger corresponding to the Term BBB Advances of Funding 1, which w:ll be
established and maintained pursuant to Clause 4 3(b) of the Cash Management
Agreement or (b) {(in respect of Funding 2) one of the sub-ledgers of the
Funding 2 Principal Deficiency Ledger corresponding to the BBB Loan
Tranches of Funding 2, which will be established and maintained pursuant to
Clause 4 4(b) of the Cash Management Agreement,

BB Loan Tranches means a tranche of any Punding 2 Intercompany Lean which
has been structured so as to reflect the payment obligations on the Notes
of the Master Issuer which are rated BB by S$&P, Bal (sf) by Moody's and BB
by Fitch (or, in the case of the Money Market Notes, the corresponding
relevant short-term ratings as specified in the relevant Final Terms) at
their date of issue,

BB Principal Deficiency Sub-Ledger means, as the context requires, (a} (in
respect of Funding 1) one of the sub-ledgers of the Princaipal Deficiency
Ledger corresponding to the Term BB Advances of Funding 1, which will be
established and maintained pursuant to Clause 4 3(b} of the Cash Management
Agreement or (b} (in respect of Funding 2) one of the sub-ledgers of the
Funding 2 Praincipal Deficiency Ledger corresponding to the BB Loan Tranches
of Funding 2., which will be established and maintained pursuant to Clause
4 4{b) of the Cash Management Agreement,

Beneficiaries means Funding 1, Funding 2 and the Seller together, as
beneficiaries of the Mortgages Trust, and shall include any other
beneficiary of the Mortgages Trust from time to time pursuant to the terms
of the Mortgages Trust Deed,

Borrower means, 1in relation to a Loan, the individual or individuals
specified as such 1in the relevant Mortgage Terms together with the
individual or individuals (if any) from tame teo time assuming an obligation
to repay such Loan or any part of 1t,

Buildings Policies means

{a) all buildings insurance policies relating to freehold or heritable
Propert:ies which have been taken out in the name of the relevant
Borrower {and, 1n the case of the Halifax Policies, the Seller) in
accordance with the applicable Mortgage Terms or the Alternative
Insurance Recommendations, and

(b) all landlord's buildings insurance policies relating to leasehold
Properties including Properties in Scotland held under a long lease,

Bullet Accumulation Liability means, as the context reguires, (a) with
respect to Funding 1, on any Funding 1 Interest Payment Date prior to any
payment under i1tem (d) of the Funding 1 Pre-Enforcement Praincipal Priority
of Payments, the aggregate of each Relevant Accumulation Amount at that
time of each Bullet Term Advance which 1s within a Cash Accumulation Periocd
and (b) with respect to Funding 2, on any Funding 2 Interest Payment Date
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 — continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

prior to any payment under :tem (¢} of the Funding 2 Pre-Enforcement
Principal Priority of Payments, the aggregate of each Relevant Accumulation
hmount at that time of each Bullet Loan Tranche which 1s within a Cash
Accumulation Period,

Bullet Accumulation Shortfall means, at any time, that the Cash
Accumulation Ledger Amount 1s less than the Bullet Accumulation Ligbility,

Bullet Loan Tranche means any Rated Loan Tranche where the full amount of
principal 1in respect of that Loan Tranche 1is scheduled for repayment on a
single Funding 2 Interest Payment Date (being the Scheduled Repayment
Date},

Bullet Term Advance means any Term Advance where the full amount of
principal in respect of that Term Advance is scheduled for repayment on a
single Funding 1 Interest Payment Date (being the Scheduled Repayment
Date}),

Business Day means a day which s a London Business Day, a New York
Business Day and a TARGETZ2 Business Day,

Calculation Date means the first day (or, 1f not a London Business Day, the
next succeeding London Business Day) of each month or the date on which
either Funding 1 and/or Funding 2 and/or the Seller (as applicable)
acquires a further interest 1in the Trust Property or the Mortgages Trustee
acquires New Loans from the Seller and the date on which the Mortgages
Trust 15 terminated,

Calculation Period means the period from and including a Calculation Date
to but excluding the next following Calculation Date and in respect of the
first Calculation Date following the Programme Date, the period from and
including the Programme Date to but excluding the first Calculation Date
following the Programme Date,

Calendar Year means a year from the beginning of 1 January to the end of 31
December,

Capitalised Arrears means, 1in relation to a Loan at any date (the
determination date), the amount (1f any} at such date of any Arrears of
Interest in respect of which, at the determination date, each of the
following conditions has been satisfied

{a) the Seller has, by arrangement with the relevant Borrower, agreed to
capitalise such Arrears of Interest, and

(b) such Arrears of Interest have been capitalised and added, n the
accounts of the Seller {or, 1if the determination date occurs after
the Initial Clesing Date, the Mortgages Trustee), to the principal
amount outstanding in respect of such Loan,
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Capitalised Expenses means, in relation to a Loan, the amount of any
expense, charge, fee, premium or payment (excluding, however, any Arrears
of Interest) capitalised and added to the principal amount outstanding 1in
respect of such Leoan 1n accordance with the relevant Mortgage Terms
{including for the avoidance of doubt, any High Loan-to-Value Fee),

Capitalised Interest means, 1n relation to a Loan, the amount of 1nterest
that would have been paid or a Leoan 1f not for the Borrower under that Loan
taking a Payment Holiday or making an Underpayment,

Ccash means cash and/or amounts standing to the credit cof a bank account, as
the context shall requaire,

Cash Accumulation Advance means a Bullet Term Aadvance, a Bullet Leoan
Tranche or a Scheduled Amortisation Instalment which 1s within a Cash
Accumulation Period,

Cash Accumulation Ledger means, as the context requires, either (a) the
Funding 1 Cash Accumulation Ledger or (b} the Funding 2 Cash Accumulation
Ledger,

Cash Accumulation Ledger Amount means, as the context requires, either (a)
the Funding 1 Cash Accumulaticn Ledger Amount or (b} the Funding 2 Cash
Accumulation Ledger Amount,

Ccash Accumulation Liability means, with respect to Funding 1, on any
Funding 1 Interest Payment Date, prior to any payment under item {d} of the
Funding 1 Pre-Enforcement Principal Priority of Payments, or, wlth respect
to Funding 2, on any Funding 2 Interest Payment Date, prior to any payment
under item {(c) of the Funding 2 Pre-Enforcement Principal Priority of
Payments, the sum of

{a) the Bullet Accumulation Liability at that time, and

{b) the aggregate o©of each Relevant Accumulation Amount at that time of
each Scheduled BAmortisation Instalment which 21s within a Cash
Accumulation Period,

Cash Accumulation Period means the period beginning on the earlier of

(a} the commencement of the Anticaipated Cash Accumulation Peraod relating
to the Relevant Accumulation Amount, and

(b in respect of an Original Bullet Term Advance, six months (or three
months, 1n the case of the Original Bullet Term Advance relating to
the Series 2 Class A Ninth Issuer Notes) prior to the Scheduled
Repayment Date of that Original Bullet Term Advance and, 1n respect
of an Original Scheduled Amortisation Instalment, three months (or
one month, in the case of the Scheduled Amortisaticn Instalments
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars I

relating to the Series 2 Class A Fifth Issuer Notes, the Series 2
Class A Saxth Issuer Notes, the Series 3 Class A Sixth Issuer Notes,
the Series 3 Class A Seventh Issuer Notes, the Series 5 Class A
Seventh Issuer Notes, the Series 3 Class A Eighth Issuer Notes, the
Series 4 Class A Eighth Issuer Notes, the Series 5 Class A2 Eighth
Issuer Notes, the Series 3 Class A Ninth Issuer Notes and the Series
4 Cliass A Ninth Issuer Notes) prior to the Scheduled Repayment Date
of that Original Scheduled Amortisation Instalment,

and ending when Funding 1 or Funding 2, as applicable, has fully repaid the
Bullet Term &aAdvance/Bullet Loan Tranche (respectively) or Scheduled
Amortisation Instalment, as applicable,

Cash Accumulation Requirement means on a Calculation Date

{a) the outstanding principal amounts 1in relation to each Cash
Accumulation Advance that i1s within a Cash Accumulation Period,

(b) plus, as the context requires, (a) with respect to Funding 1, amounts
due 1n paragraphs 2 2(a) and 2 2(b) of the Funding 1 Pre-Enforcement
Principal Priority of Payments and (b) with respect to Funding 2,
amounts due in paragraphs 2 2{a) and 2 2{(b) of the Funding 2
Pre-Enforcement Prancipal Priority of Payments,

(c} less the amount standing to the credit of the Cash Accumulation
Ledger, as the context requires, f{a) with respect to Funding 1, at
the last Funding 1 Interest Payment Date (which amount was not
distributed on that Funding 1 Interest Payment Date to the Issuer
with the relevant Cash accumulation Reguirement) and (b} with respect
to Funding 2, at the last Funding 2 Interest Payment Date ({which
amount was not distributed on that Funding 2 Interest Payment Date to
the Master Issuer with the relevant Cash Accumulation Reguirement},

(d) less ({without double counting) the amounts standing to the credit of
the Funding 2 principal ledger as at the close of business on the
last Funding 2 1Interest Payment Date {which amount was not

distributed on that Fundaing 2 Interest Payment Date to the issuing
entity or any new Funding 2 1ssuing entity),

{e) less (without double counting}) the sum of the Cash Accumulation
Requirement amount paid to Funding 1 or Funding 2, as applicable, on
a previous Distribution Date during the relevant Interest Period,

Cash Accumulation Shortfall means, at any time, that the Cash Accumulation
Ledger Amount 1s less than the Cash Accumulation Liabilaty,

Cash Management Agreement means the cash management agreement entered into
on the 1Initial Closing Date between the Cash Manager, the Mortgages
Trustee, Funding 1 and the Punding 1 Security Trustee, as amended and
restated on the Programme Date between the Cash Manager, the Mortgages
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Please give the short particulars of the property mortgaged or charged

Short particulars

Trustee, Funding 1, Funding 2, the Funding 1 Security Trustee and the
Funding 2 Security Trustee (as the same may be amended, restated,
supplemented, replaced and/or novated from time to time),

Cash Management Services means the cash management services set out 1in the
Cash Management Agreement,

cash Manager means initially Halifax and, as of the Reorganisation Date,
Bank of Scotland acting, pursuant to the Cash Management Agreement, as
agent for the Mortgages Trustee, Funding 1, Funding 2 and the Security
Trustees, inter alia, to manage all cash transactions and maintain certain
ledgers on behalf of the Mortgages Trustee, Funding 1, Funding 2, the
Funding 1 Security Trustee and the Funding 2 Security Trustee (which
expression shall include such cother persen as may be appointed from time to
time as Cash Manager pursuant to the Cash Management Agreement},

Cash Manager Termination Event has the meaning given in Clause 13 1 of the
Cash Management Agreement,

Certificate of Title means a solicitor's, licensed conveyancer's or (in
Scotland) qualified conveyancer's report or certificate of title obtained
by or on behalf of the Seller in respect of each Property substantially in
the form of the pro-forma set out in the Standard Documentation,

Class means each single class of the Class A Notes, the Class B Notes, the
Class M Notes, the Class C Notes and the Class D Notes or their respective
holders thereof as the context requires and except where otherwise
specified,

Class A Funding 2 Yield Reserve Notes means any Series of Class A Notes
1ssued by the Master Issuer which are specified in the applicable Final
Terms as having the benefit of the Funding 2 Yield Reserve Fund,

Clags A Notes means the Class A First Issuer Notes, the Class A Second
Issuer Notes, the Class A Thaird Issuer Notes, the (Class A Fourth Issuer
Notes, the Class A Fifth Issuer Notes, the Class A Sixth Issuer Notes, the
Class A Seventh Issuer Notes, the Class A Eighth Issuer Notes, the Class A
Ninth Issuer Notes, any class A notes 1ssued by the Master Issuer and any
class A notes 1ssued by any New Issuer,

Class B Funding 2 Yield Reserve Notee means any Series of Class B Notes
i1ssued by the Master Issuer which are specified 1n the applicable Final
Terms as having the benefit of the Funding 2 Yield Reserve Fund,

Class C Funding 2 Yield Reserve Notes means any Series of Class C Notes
1ssued by the Master Issuer which are specified in the applicable Final
Terms as having the benefit of the Funding 2 Yield Reserve Fund,

Class D Funding 2 Yield Reserve Notes means any Series of Class D Notes
1igssued by the Master Issuer which are specified in the applicable Fainal
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| Piease give the short particulars of the property mortgaged or charged

Short particulars |
Terms as having the benefit of the Funding 2 Yield Reserve Fund,
Class M Funding 2 Yield Reserve Notes means any Series of Class M Notes
1ssued by the Master Issuer which are specified in the applicable Final
Terms as having the benefit of the Funding 2 Yield Reserve Fund,
Clearing Agency means an agency registered under the provisions of section
17A of the United States Securities Exchange Act of 1934,
Clearing Corporation means a corporation within the meaning of the New York
Uniform Commercial Code,
Clearstream, Luxembourg means Clearstream Banking, société ancnyme,
Closing Date means the Initial Closing Date (or the First Issuer Closing
Date), the Second Issuer Closing Date, the Thaird Issuer Closing Date, the
Fourth Issuer Closing Date, the Fifth Closing Date, the Sixth Issuer
Closing Date, the Seventh Issuer Closing Date, the Eighth Issuer Closing
Date, the Ninth Issuer Closing Date, any Master Issuer Closing Date and any
New Issuer Cleosing Date,
Collection Account means the collecticn account in the name of the Servicer
which 1s from time to time used for the purpose of collecting, directly or
indirectly, moniles due in respect of the Loans and/or the Related Security
forming part of the Trust Property,
Collection Account Bank has the meaning given to 1t in Clause 5 1 of the
Servicing Agreement,
Common Depository means a common depository for Euroclear and Clearstream,
Luxembourg,
Completion means the completion of the sale and purchase of the relevant
Portfolio pursuant te and 1in accordance with Clause 3 or 4 (as applicable)
of the Mortgage Sale Agreement,
Conditions or Terms and Conditions means the terms and conditions to be
endorsed on the Notes 1in or substantially in the form set out in the
Schedule 3 to the Master Issuer Trust Deed, as any of the same may from
time to time be amended, varied or restated in accordance with the
provisions of the Master Issuer Trust Deed and any reference to a numbered
Conditicn shall be construed accordingly,
Contributions means the consideration in the form of cash provided to the
Mortgages Trustee by any Beneficiary in respect of the share of such
Beneficiary in the Trust Property under the Mortgages Trust Deed, being any
cf an Initial Contrabution, a Further Contribution or a Deferred
Contribution,
Controlling Beneficiary Deed means the controlling beneficiary deed entered
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Please give the short particulars of the property mortgaged or charged

Short particulars |

into on the Programme Date between Funding 1, Funding 2, the Funding 1
Security Trustee, the Funding 2 Security Trustee and the Seller (as the
same may be amended, restated, supplemented, replaced and/or novated from
time to time),

Controlling Directions has the meaning given to 1t n the Controlling
Beneficirary Peed,

Convention means the Modified Following Business Day Convention as defined
in the 2000 ISDA Definitions published by the International Swaps and
Derivatives Association,

Corporate Services Agreement means in respect of Holdings, Funding 1 and
Funding 2, the agreement dated the Programme Date between the Corporate
Services Provider, the Share Trustee, Holdings, Funding 1, Funding 2,
Halifax, the Funding 1 Security Trustee and the Funding 2 Security Trustee
and to which Bank of Scotland became party to in place of Halifax as of the
Reorganisation Date for the provision by the Corporate Services Provider of
certain corporate services and personnel to Funding 2, Funding 1 and
Holdings {as the same may be amended, restated, supplemented, replaced
and/or novated from time to time),

Corporate Services Agreements means, together, the Funding 1 <Corporate
Services Agreement, the First Issuer Corporate Services Agreement, the
Second Issuer Corporate Services Agreement, the Third Issuer Corporate
Services Agreement, the Fourth Issuer Corporate Services Agreement, the
F:fth Issuer Corporate Services Agreement, the S$Sixth Issuer C(orporate
Services Agreement, the Seventh Issuer Corporate Services Agreement, the
Erghth Issuer Corporate Services Agreement, the Ninth Issuer Corporate
Services Agreement, the Mortgages Trustee Corporate Services Agreement, the
Corporate Services Agreement and the PECOH Corporate Services Agreement,

Corporate Services Provider means Structured Finance Management Limited or
such other person or persons for the time being acting as corporate
services provider to Funding i, Funding 2 and Holdings under the Corporate
Services Agreement,

CPR means, on any Normal Calculation Date, the annualised principal
repayment rate of all the Loans comprised 1in the Trust Property during the
previous Calculation Period calculated as follows

1-(1-Rr) ~ (12))

where "R'' equals the result {(expressed as a percentage) of the total
Principal Receipts received during the period of one month ending on that
Normal Calculation Date divided by the aggregate Outstanding Principal
Balance of the Loans comprised in the Trust Property as at the first day of
cthat period,

CTA means the Corporation Tax Act 2009,
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

|

Current Funding 1 Share means the amount of Trust Property beneficially
owned by Funding 1 from time to time, as determined in accordance with
Clause 8 of the Mortgages Trust Deed,

Current Funding 1 Share Percentage means the percentage share of Funding 1
in the Trust Property from time to time, as determined 1n accordance with
Clause 8 of the Mortgages Trust Deed,

Current Funding 2 Share means the amount of Trust Property beneficially
owned by Funding 2 from time to time, as determined in accordance with
Clause 8 of the Mortgages Trust Deed,

Current Funding 2 Share Percentage means the percentage share of Funding 2
1n the Trust Property from time to time, as determined in accordance with
Clause 8 of the Mortgages Trust Deed,

Current Seller Share means the amount of Trust Property beneficially owned
by the Seller from time to time, as determined in accordance with Clause 8
of the Mortgages Trust Deed,

Current Seller Share Percentage means the percentage share of the Seller in
the Trust Property from time to time, as determined 1in accordance with
Clause 8 of the Mortgages Trust Deed,

Current Swap Excluded Terminaticn Amount means, 1n relation teo an Issuer
Swap Agreement, an amount egual to

{a) the amount of any termination payment due and payable to the relevant
Issuer Swap Provider as a result of an Issuer Swap Provider Default
or following an Issuer Swap Provider Downgrade Termination Event,

less

{b) the amount, 1f any, received by the relevant Issuer from a
replacement swap provider upon entry by that Issuer into an agreement
with such replacement swap provider to replace such swap agreement
which has terminated as a result of an Issuer Swap Provider Default
or following an Issuer Swap Provider Downgrade Termination Event,

Customer PFiles means the file or files relating to each Loan containing,
inter alia

(a) all mater:al correspondence relating to that Loan, and
(b) the completed mortgage documentation applicable to the Loan (other
than the Title Deeds) including the Valuation Report and the

Certificate of Title,

whether original documentation, electronic form or otherwise,
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

D.D. Date means the date of delaivery to the Collection Account Bank or BACS
(as the case may be) of such instructions as may be necessary from time to
time for the debit of a Borrower's account in respect of which there 1s a
direct debit mandate,

Data Controller means the Mortgages Trustee and the Beneficiaries,
Data Processor means the Servicer,

Data Processor Agreement means the agreement entered into by, inter alios,
the Data Controllers and the Data Processor dated 25 November 2003 pursuant
to which the Data Controllers appointed the Data Processor to process data
on their respective behalf, as amended and restated on the Programme Date,

Data Subject has the meaning given to 1t in the Act,

Deed of Accession means, as applicable, the First Deed of Accession, the
Second Deed of Accession, the Third Deed of Accession, the Fourth Deed of
Accession, the Fifth Deed of Accession, the Sixth Deed of Accession, the
Seventh Deed of Accession, the Eighth Deed of Accession, the Ninth Deed of
Accession, the Tenth Deed of Accession, the Eleventh Deed of Accession and
any New Deed of Accession,

Deed of Accession and Release Supplemental to the Funding 1 Deed of Charge
means the deed so named dated 31 July 2002,

Deed of Consent means a deed whereby a person in or 1intended to be 1in
occupation of a Property situated 1in England and Wales agrees with the
Seller to postpone his or her interest {i1f any) in the Property so that it
ranks after the interest created by the relevant Mortgage,

Deed of Postponement means a deed or agreement whereby a mortgagee of or
the heritable creditor in relation to a Property agrees with the Seller to
postpone 1ts mortgage or standard security (as applicable} over the
Property so that the sums secured by it will rank for repayment after the
sums secured by the relevant Mortgage,

Deedstore Loan means a type of Loan product that gives the Borrower the
option to leave a small balance owing on the loan account so that the
relevant Title Deeds can continue to be lodged with the Seller,

Deemed AAR Rating means the deemed rating of a Term Advance Rating or a
Loan Tranche Rating where the corresponding Notes are rated, on the Closing
Date thereof, A-1+ by S&P, P-1 (sf) by Moody's and Fl+ by Fitch,

Deferred Consideration means the consideration pavable by Funding 1 and
Funding 2 to the Seller pursuant to the Mortgage Sale Agreement 1in respect
of the sale of the Initial Portfolio and any New Portfolio, which shall be
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Please give the shon particulars of the property mortgaged or charged

Short particulars

(a) {in the case of Funding 1) an amount equal to the amount remaining
after making payment of the items described 1n {a) to (s) {inclusive)
of the Funding 1 Pre-Enforcement Revenue Priority of Payments on each
Funding 1 Interest Payment Date and the amount remaining after making
payment of the 1i1tems described in (a) te (1} ({inclusive) of Cthe
Funding 1 Post-Enforcement Priority of Payments (as applicable), and

(b) {in the case of Funding 2} an amount egqual to the amount remaining
after making payment of the 1tems described in (a) to (u) (inclusive)
of the Funding 2 Pre-Enforcement Revenue Priority of Payments on each
Funding 2 Interest Payment Date and the amount remaining after making
payment of the 1items described in (a) to (1} (inclusive} of the
Funding 2 Post-Enforcement Priority of Payments (as applicable),

Deferred Purchase Price means that portion of the Purchase Price for the
sale and assignment of the Initial Portfolio or of any New Portfolio sold
and assigned to the Mortgages Trustee which 1s not paid to the Seller, :in
the case of the Initial Portfolio, on the Initial Closing Date or, in the
case of any New Portfolio, on the relevant Sale Date and which 1s to be
paid by Funding 1 and Funding 2 to the Seller from time to time 1in
accordance with the Funding 1 Deed of Charge and the Funding 2 Deed of
Charge (respectively) and otherwise in accordance with the Mortgage Sale
Agreement,

Delayed Cashback means, in relation to a Loan, the agreement by the Seller
to pay an amount to the relevant Borrower after a specified period of time
following completion of the relevant Leoan,

Designated Interest Period has the meaning given to 1t in Clause 8 4 cof che
Funding 1 Ligquidity Facility Agreement,

Direct Debiting Scheme means the scheme for the manual or automated
debiting of bank accounts operated in accordance with the detailed rules of
certain members of the Association for Payment Clearing Services,

Disclosure Rules means 1n the case of the Reg S Notes which are, or are to
be, admitted to the Official List, the disclosure rules made under section
73A of the FSMa,

Distribution Date means the date which 1s two London Business Days after
each Calculation Date, being the date that the Mortgages Trustee shall
distribute the Mortgages Trust Avarlable Revenue Receipts and the Mortgages
Prust Available Principal Receipts t¢ Funding 1, Funding 2 and the Seller,

Distribution Period means the period from, and including, a Distribution
Date to, but excluding, the next following Dastribution Date or, in
relation to the first Distribution Period, the period from and including
the relevant Closing Date to, but excluding, the first Distribution Date,
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Please give the short particulars of the property mortgaged or charged

Short particulars

Double Taxation Treaty means any convention between the government of the
United Kingdom and any other government for the aveoidance of double
taxation,

Drawdown Date means, 1n respect of

(a) the First Issuer Intercompany Loan, the Initial Closing Date,

(b} the Second Issuer Intercompany Loan, the Second Issuer Closing Date,
(c) the Third Issuer Intercompany Loan, the Third Issuer Closing Date,
(d) the Fourth Issuer Intercompany Loan, the Fourth Issuer Closaing Date,
(e) the Fifth Issuer Intercompany Loan, the Fifth Issuer Closing Date,
(£) the Sixth Issuer Intercompany Loan, the Sixth Issuer Closing Date,

(o) the Seventh Issuer Intercompany Loan, the Seventh Issuer Closing
Date,

{h) the Eighth Issuer Intercompany Loan, the Eighth Issuer Closing Date,
(1) the Ninth Issuer Intercompany Loan, the Ninth Issuer Closing Date,

(3) a Loan Tranche pursuant to the Master Intercompany Loan, the relevant
Master Issuer C(losing Date on which the Loan Tranche 1s made
avallable thereunder, and

{k} any New Intercompany Loan, the date on which the New Term Advances
thereunder are made,

Drawdown Notice means, 1in respect of an Intercompany Loan, a notice
delivered by Funding 1 to the Issuer and the Security Trustee requesting a
drawing under that Intercompany Loan Agreement,

Drawdown Prospectus means, 1n relation to any Series of Notes, the drawdown
prospectus 1ssued 1n relation tco such Series of Notes as a supplement to
the Conditions and giving details of, inter alia, the amountt and price of
such Series of Notes and which forms a part of the Base Prospectus 1in
relation to such Series of Notes,

DTC means The Depository Trust Company,

Early Repayment Fee means any fee {other than a Redemption Fee) which a
Borrower 1s required to pay in the event that the Borrower 1s in default or
his or her Loan becomes repavable for any other mandatory reason or he or
she repays all or any part of the relevant Loan before a specified date,

Eighth Deed of Accession means the eighth deed of accession teo the Funding
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Please give the short particulars of the property mortgaged or charged

Short particulars

1 Deed of Charge entered into on the Ninth Issuer Closing Date between
Funding 1, the First Issuer, the Second Issuer, the Third Issuer, the
Fourth Issuer, the Fifth Issuer, the Sixth Issuer, the Seventh Issuer, the
Eighth Issuer, the Ninth Issuer, the Corporate Services Provider, the
Account Bank, the Security Trustee, the Seller, the First Start-up Loan
Provider, the Second Start-up Loan Provider, the Third Start-up Loan
Provider, the Fourth Start-up Loan Provider, the Fifth Start-up Loan
Provider, the Sixth Start-up Loan Provider, the Seventh Start-up Loan
Provider, the Eighth Start-up Loan Provider, the Ninth Start-up Loan
Provider, the Cash Manager, the Funding 1 Swap Provider and the Funding 1
Liguidity Facility Provider as supplemented, amended and/or restated from
time to time,

Eighth Issuer means Permanent Financing (No 8) PLC (registered number
5434519}, a public limited company 1ncorporated under the laws of England
and Wales, whose registered office 1s at43-45 Portland Square, London W1H
6LY ,

Eighth Issuer Closing Date means 22 June 2005,

Eighth Issuer Intercompany Loan Agreement means the Eighth ZIssuer
Intercompany Loan Confirmation and the Intercompany Loan Terms and
Conditions together entered into on the Eighth Issuer Closing Date by the
Eighth Issuer, Funding 1 and the Security Trustee {as the same may be
amended, restated, supplemented, replaced and/or novated from time to
time),

Eighth Issuer Security means the security created by the Eighth Issuer
pursuant to the Eighth Issuer Deed of Charge in favour of the Eighth Issuer
Secured Creditors,

Eighth Start-up Loan means the start-up loan that the Eighth Start-up Loan
Provider made available to Funding 1 pursuant to the Eighth Start-up Loan
Agreement,

Eighth Start-up Loan Agreement means the agreement entered into on the
Eighth Issuer Closing Date between Funding 1, the Eighth Start-up Loan
Provider and the Security Trustee relating to the provaision of the Eighth
Start-up Loan to Funding 1 (as the sgame may be amended, restated,
supplemented, replaced and/or novated from time to time},

Eighth Start-up Loan Provider means initially Halifax and as of the
Reorganisation Date, Bank of Scotland, in 1ts capacity as provider of the
Eighth Start-up Loan,

Electronic Notification of Discharge means an electronic notification of
the discharge of a mortgage or charge, sent to the Land Registry in lieu of
a paper discharge,

Eleventh Deed of Accession means the eleventh deed of accession to the
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Please give the short particulars of the property mortgaged or charged

Short particulars |

Funding 1 Deed of Charge entered into on the Restructuring Date between,
inter aliocs, Funding 1, the Third Issuer, the Fourth Issuer, the Fifth
Tssuer, the Sixth Issuer, the Seventh Issuer, the Eight Issuer, the Ninth
Issuer, the Funding 1 Security Trustee, the Third Issuer Security Trustee,
the Fourth Issuer Security Trustee, the Fifth Issuer Security Trustee, the
Sixth Issuer Security Trustee, the Seventh Issuer Security Trustee, the
Eighth Issuer Security Trustee, the Ninth Issuer Security Trustee, the
Mortgages Trustee, the Cash Manager, the Seller, the Funding 1 Swap
Provider, the Account Bank, the Punding 1 GIC Provider, the First Start-up
Loan Provider, the Second Start-up Loan Provider, the Third Start-up Loan
Provider, the Fourth Start-up Loan Provider, the Fifth Start-up Leoan
provider, the Sixth &tart-up Loan Provader, the Seventh Start-up Loan
Provider, the Eighth Start-up Loan Provider, the ©Ninth Start-up Loan
Provider, the Tenth Start-up Loan Provider, the Eleventh Start-up Loan
Provider, the Twelfth Start-up Leoan Provider, the Funding 1 Liguadity
Facility Provader, the Funding 1 Corporate Services Provider, the PECOH
Corporate Services Provider and the Funding 1 Z Loan Provider as
supplemented, amended and/or restated from time to time,

Eleventh Start-up Loan means the start-up loan that the Eleventh Start-up
Loan Provider made available to Funding 1 pursuant to the Eleventh Start-up
Loan Agreement,

Eleventh Start-up Loan Agreement means the agreement entered into on 2
February 2010 between Funding 1, the Eleventh Start-up Loan Provider and
the Security Trustee relating to the provision o¢f the Eleventh Start-up
Loan to Funding 1 {(as the same may be amended, restated, supplemented,
replaced and/or novated from time to time},

Eleventh Start-up Loan Provider means Bank of Scotland in 1ts capacity as
provider of the Eleventh Start-up Loan,

Eligible General Reserve Fund Principal Repayments means
{(a) prior to the occurrence cf a Trigger Event

(1) repayments of praincipal which are then due and payable 1in
respect of the Original Bullet Term Advances, and

(1) repayments of principal 1in respect of Original Scheduled
Amortisation Term Advances on their respective £final maturity
dates only, and

(b) on or after the occurrence of a Non-Asset Trigger Event but prior to
the occurrence of an Asset Trigger Event, repayments of princapal in
respect o0f Original Bullet Term Advances and Original Scheduled
amortisation Term Advances on their respective final maturity d&ates
only,

in each case prior to the service of an Intercompany Loan Acceleration
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Please give the short particulars of the property mortgaged or charged
Short particulars
Notice on Funding 1 and taking into account any allocation of prairncipal to
meet any deficiency in Funding 1 Available Revenue Receipts,
Eligible Liquidity Facility Principal Repayments means
(a) prior to the occurrence of a Trigger Event
(1) repayments of principal which are then due and payable 1in
respect of the Oraginal Bullet Term Advances, and
(1) repayments of principal 1in respect of Original Scheduled
Amortisation Term Advances on their respective Final Repayment
Dates only, and
(b) on or after the occurrence of a Non-Asset Trigger Event but prior to
the occurrence of an Asset Trigger Event, repayments of principal 1in
respect of Original Bullet Term Advances and Original Scheduled
Amortisation Term Advances on their respective Final Repayment Dates
only,
in each case prior to the service of an Intercompany Loan Acceleration
Notice on Funding 1 and taking into account any alleocation of principal to
meet any deficiency in Funding 1 Available Revenue Receipts
Following the occurrence of an Asset Trigger Event, the Funding 1 Ligquidity
Facility will not be available to repay principal in respect of Original
Bullet Term Advances or Original Scheduled Term Advances,
Eligible Liquidity Reserve Fund Principal Repayments means
(a) prior to the occurrence of a Trigger Event
(1) repayments of principal which are then due and payable 1in
respect of the QOriginal Bullet Term Advances, and
(1) repayments of principal 1n respect of Original Scheduled
Amortisation Term Advances on their respective Final Repayment
Dates only, and
(b) on or after the occurrence of a Non-Asset Trigger Event but prior to
the occurrence of an Asset Trigger Event, repayments of principal in
respect of Original Bullet Term Advances and Original Scheduled
Amortisation Term Advances on their respective Final Repayment Dates,
in each case prior to the service of an Intercompany Loan Acceleration
Notice on Funding 1 and taking into account any allocaticn of principal to
meet any deficiency in Funding 1 Available Revenue Receipts,
Encumbrance has the same meaning as Security Interest,
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Short particulars

Enforcement Procedures means the procedures for the enforcement of
Mortgages undertaken by the Servicer from time to time 1in accerdance with
the Seller's Policy,

English Loan means a Loan secured by an English Mortgage,
English Mortgage means a Mortgage over a property 1n England or Wales,

BEuroclear means Euroclear Bank S A /N V , as operator of the Euroclear
System, and any successor to such business,

Excess Swap Collateral means

(a) in respect of Funding 1, an amount (which will be transferred
dairectly to the Funding 1 Swap Provider 1n accordance with the
Funding 1 Swap Agreement} egqual to the wvalue of the Swap Collateral
{or the applicable part of any Swap Collateral) provided by the
Funding 1 Swap Provider to Funding 1, which 1s in excess o©of the
liability of the Funding 1 Swap Provider under the Funding 1 Swap
Agreement as at the date of termination of the Funding 1 5Swap
Agreement or which Funding 1 Swap Provider 1s otherwise entitled to
have returned to 1t under the terms of the Funding 1 Swap Agreement,
and

{(b) in respect of Funding 2, an amount (which will be transferred
directly to the Funding 2 Swap Provider in accordance with the
Funding 2 Swap Agreement) equal to the value of the Swap Collateral
{or the applicable part of any Swap Collateral} provided by the
Funding 2 Swap Provider to Funding 2, which 1s in excess of the
liability of the Funding 2 Swap Provider under the Funding 2 Swap
Agreement as at the date of termination of the Funding 2 Swap
Agreement or which the Funding 2 Swap Provider 1s otherwise entitled
to have returned to 1t under the terms of the Funding 2 Swap
Agreement,

Exchange Act means the United States Securities Exchange Act of 1934, as
amended,

Exhibit means the exhibat to the Original Mortgage Sale Agreement which
sets out details of the Provisional Portfolio and cthe Standard
Documentatien,

Extension Request has the meaning given in Clause 2 3(a}) of the Funding 1
Ligquidaity Facility Agreement,

Extraordinary Resolution has the meaning in respect of Notes as defined in
the relevant Trust Deed,

Facility Office means the office through which the PFunding 1 Laiguaidaty
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Facility Provider will perform all or any of 1ts okligations under the
Funding 1 Liquidity Facility Agreement,

Fifth Deed of Accession means the fifth deed of accession to the Funding 1
Deed of Charge entered into on the Sixth Issuer Closing Date between
Funding 1, the First Issuer, the Second Issuer, the Third Issuer, the
Fourth Issuer, the Fifth Issuer, the Sixth Issuer, the Corporate Services
Provider, the Account Bank, the Security Trustee, the Seller, the First
Start-up Loan Provider, the Second Start-up Loan Provider, the Thaird Start-
up Loan Provider, the Fourth Start-up Loan Provider, the Fifth Start-up
Loan Provider, the Sixth Start-up Loan Provider, the Cash Manager, the
Funding 1 Swap Provider and the Funding 1 Liguidity Facility Provider as
amended, restated, supplemented, replaced and/or novated from time to time,

Fifth Issuer means Permanent Financing (No 5} PLC (registered number
5114399), a public limited company :ncorporated under the laws of England
and Wales, whose registered office 1s at 43-45 Portland Square, London W1H
6LY,

Fifth Issuer Closing Date means 22 July 2004,

Fifth Issuer Intercompany Loan Agreement means the Fiftch Issuer
Intercompany Loan Confirmation and the Intercompany Loan Terms and
Conditions together entered into con the Fifth Issuer Cleosing Date by the
Fifth Issuer, Funding 1 and the Security Trustee (as the same may be
amended, restated, supplemented, replaced and/or novated from time to
time},

Fifth Issuer Security means the security created by the Fifth Issuer
pursuant to the Fifth Issuer Deed of Charge in favour of the Fifth Issuer
Secured Creditors,

Fifth Start-up Loan means the start-up loan that the Fifth Start-up Loan
Provider made available to Funding 1 pursuant to the Fifth Start-up Loan
Agreement,

Fifth Start-up Loan Agreement means the agreement entered into on the Fifth
Issuer Closing Date between Funding 1, the Fifth Start-up Loan Provider and
the Security Trustee relating to the provision of the Fifth Start-up Loan
to Funding 1 (as the same may be amended, restated, supplemented, replaced
and/or novated from time to time),

Fifth Start-up Loan Provider means 1initially Hali:fax and as of the
Reorganisation Date, Bank of Scotland, in its capacity as provider of the
Fifth Start-up Loan,

Fifth Supplemental Funding 1 Deed of Charge means the supplemental deed to
the Funding 1 Deed of Charge made on 1 June 2010 between Funding 1, the
Third Issuer, the Fourth Issuer, the Fifth Issuer, the Sixth Issuer, the
Seventh Issuer, the Eighth Issuer, the Ninth Issuer, the Mortgages Trustee,
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Short particulars

the Funding 1 Security Trustee, the Funding 1 GIC Provader, the Account
Bank, the Funding 1 Liquidaity Facility Provader, PECOH Corporate Services
Provider, the Cash Manager, the Seller, the Funding 1 Swap Provider, the
First Start-up Loan Provider, the Second Start-up Loan Provider, the Third
Start-up Loan Provider, the Fourth Start-up Loan Provider, the Fifth Start-
up Loan Provider, the Sixth Start-up Loan Provider, the Seventh Start-up
Loan Provider, the Eighth Start-up Loan Provider, the Ninth Start-up Loan
Provider, the Tenth Start-up Loan Provider, the Eleventh Start-up Loan
Provider, the Twelfth Start-up Loan Provider and the Funding 1 Corporate
Services Provaider,

Final Maturity Date means the interest payment date falling in the month
indicated for such class in the applicable Final Terms,

Final Repayment Date means the final repayment date of each Term Advance or
Loan Tranche, as specified in the relevant Issuer Master Definitions and
Construction Schedule,

Final Terms means, 1n relation to any Series of Notes, the final terms or
Drawdowrn Prospectus 1ssued 1n relation to such Series of Notes as a
supplement to the Conditions and giving details of, inter alia, the amount
and price of such Series of Notes and which forms a part of the Base
Prospectus in relation to such Series of Notes,

Financial Year means the 12-month period ending on the last day of the
calendar vear,

First Deed of Accession means the first deed of accession to the Funding 1
Deed of Charge entered into on the Second Issuer Closing Date between
Funding 1, the First Issuer, the Second Issuer, the Corporate Services
Provider, the Account Bank, the Security Trustee, the Seller, the First
Start-up Loan Provaider, the Second Start-up Loan Provider, the Cash
Manager, the Funding 1 Swap Provider and the Funding 1 Ligquidity Facilaity
Provider as amended, restated, supplemented, replaced and/or novated from
time to time,

First Deed of Amendment to the Intercompany Loan Terms and Conditions means
the first deed of amendment to the Intercompany Loan Terms and Conditions
enrered into on the Third Issuer Cleosing Date between Funding 1, the First
Issuer, the Second Issuer, the Security Trustee and the Agent Bark,

First Issuer means Permanent Financing (No 1) PLC ({(registered number
4416192), a public limited company incorporated under the laws of England
and Wales, whose registered office 1s at 43-45 Portland Sguare, London W1H
6LY,

First Issuer Closing Date or Initial Closing Date means 14 June 2002,

First Issuer Intercompany Loan Agreement means the First Issuer
Intercompany Loan Confirmation and the Intercompany Loan Terms and
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Shont particulars |

Conditions together entered into on the Initial Clesing Date by the First
Issuer, Funding 1 and the Security Trustee (as the same may be amended,
restated, supplemented, replaced and/or novated from time to time),

First Issuer Master Definitions Schedule means, 1n respect of the First
Issuer, the master definitions schedule signed £for the purposes of
identification by Sidley Austin LLP and Allen & Overy LLP on the Initial
Cleosing Date (as amended, varied or supplemented from time to time),

First Issuer Notes has the meaning given to such term in the First Issuer
Master Definitions Schedule,

First Issuer Security means the security created by the First Issuer
pursuant to the First Issuer Deed of Charge i1in favour of the First Issuer
Secured Creditors;

First Start-up Loan means the start-up lcoan that the First Start-up Loan
Provider made available to Funding 1 pursuant to the First Start-up Loan
Agreement,

First Start-up Loan Agreement means the agreement entered inte on the
Initial Closing Date between Funding 1, the First Start-up Loan Provider
and the Security Trustee relating to the provision of the First Start-up
Loan to Funding 1 ({as the sgame may be amended, restated, supplemented,
replaced and/or novated from time to time)},

First Start-up Loan Provider means 1nitially Halifax and as of the
Reorganisation Date, Bank of Scotland, in 1ts capacity as provider of the
First Start-up Loan,

Fitch means Fitch Ratings Limited and includes any successor to 1ts ratings
business,

Fitch Portfolio Test Value means each of the percentages set out 1in
paragraphs {a) to {e) inclusive in the definition of Fitch Portfolio Tests,
as such percentages may be amended from time to time by agreement between
the Servicer and Fitch and published in the most recent Final terms,

Fitch Portfeolio Tests means the following tests which satisfy each of the
foliowing conditions on the relevant Sale Date

{a) the original weighted average LTV ratio (calculated 1n the manner
agreed by the Servicer with Fitch from time to time} of the Loans 1in
the Portfolio (including any New Portfolio to be scld to the
Mortgages Trustee on the relevant Sale Date) does not exceed that
calculated at the latest Closing Date plus two per cent ,

{b) the Outstanding Principal Balance of any Leoans 1n the Portfolio
{including any New Portfolio to be sold to the Mortgages Trustee on
the relevant Sale Date) with an original weighted average LTV ratio
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fcalculated 1n the manner agreed by the Servicer with Fitch from time
to time) 1n excess of 80 per cent does not exceed 40 per cent of
the Outstanding Principal Balance of the Loans in the Portfolio,

(c}) the current weighted average LTV ratio (calculated 1in the manner
agreed by the Servicer with Fitch from time to time} of the Loans 1in
the Portfolic {including any New Portfclio to be sold to the
Mortgages Trustee on the relevant Sale Date) does not exceed that
calculated at the latest Closing Date plus two per cent ,

(d) the weighted average debt to income multaiple of the Loans in the
Portfolio f{including any New Portfolio to be sold to the Mortgages
Trustee on the relevant Sale Date) (calculated in the manner agreed
by the Servicer with Fitch from time to time) does not exceed that
calculated at the latest Closing Date plus 0 35, and

(e) the Outstanding Principal BRalance of any Loans 1in the Portfolio
{including any New Portfolic to be sold to the Mortgages Trustee on
the relevant Sale Date) with an interest only part does not exceed 50
per cent of the outstanding principal balance of the Loans in the
Portfolio,

as such conditions may be amended from time to time by agreement between
the Servicer and Fitch,

Fixed Rate Loans means those Leoans to the extent that and for such period
that their Mortgage Terms provide that the interest rate does not vary and
1s fixed by the Seller,

Flexible Draw Capacity means an amount egqual to the excess of (a) the
maximum amount that Borrowers may draw under Flexible Loans included in the
Trust Property {(whether or not drawn) over (b) the aggregate principal
balance of actual Flexible Loan advances 1in the Trust Property on the
relevant Calculation Date,

Flexible Leoan means a type of Loan product that typically aincorporates
features that gilve the Borrower options to, among other things, make
further drawings on the loan account and/or to overpay or underpay interest
and principal in a given month,

Flexaible Loan Conditions means Mortgage Conditions applicable to any
Flexible Loan,

Flexible Loan Drawing means any further drawing of monies made by a
Borrower under a Flexible Loan other than the Initial Advance,

Fourth Deed of Accession means the fourth deed of accession to the
Funding 1 Deed of Charge entered intc on the PFifth Issuer Closing Date
between Funding 1, the First Issuer, the Second Issuer, the Third Issuer,
the Fourth Issuer, the Fifth Issuer, the Corporate Services Provider, the
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Account Bank, the Security Trustee, the Seller, the First Start-up Loan
Provider, the Second Start-up Loan Provider, the Third Start-up Loan
Provider, the Fourth Start-up Loan Provider, the Fifth Start-up Loan
Provider, the Cash Manager, the Funding 1 Swap Provider and the Funding 1
Liquadity Facility Provider as amended, restated, supplemented, replaced
and/or novated from time to time,

Fourth Issuer means Permanent Financing {No 4) PLC ({registered number
4988201), a public laimited company incorporated under the laws of England
and Wales, whose registered office 1s atd43-45 Portland Square, London W1H
6LY ,

Fourth Issuer Closing Date means 12 March 2004,

Fourth Issuer Intercompany Loan Agreement means the Fourth Issuer
Intercompany Loan Confirmation and the Intercompany Loan Terms and
Conditions together entered into on the Fourth Issuer Closing Date by the
Fourth Issuer, Funding 1 and the Security Trustee (as the same may be
amended, restated, supplemented, replaced and/or novated from time to
time),

Fourth Issuer Security means the security created by the Fourth Issuer
pursuant to the Fourth Issuer Deed of Charge in favour of the Fourth Issuer
Secured Creditors,

Fourth Start-up Loan means the start-up loan that the Fourth Start-up Loan
Provider made availlable to Funding 1 pursuant tco the Fourth Start-up Loan
Agreement,

Fourth Start-up Loan Agreement means the agreement entered into on the
Fourth Issuer Closing Date between Funding 1, the Fourth Start-up Loan
Provider and the Security Trustee relating to the provision of the Fourth
Start-up Loan to Funding 1 (as the same may be amended, restated,
supplemented, replaced and/or novated from time to time),

Fourth Start-up Loan Provider means ainitially Halifax and as of the
Reorganlsation Date, Bank of Scotland, in 1ts capacity as provider of the
Fourth Start-up Loan,

Fourth Supplemental Funding 1 Deed of Charge means the supplemental deed to
the Funding 1 Deed of Charge made on 2 February 2010 between Funding 1, the
Third Issuer, the Fourth Issuer, the Fifth Issuer, the Sixth Issuer, the
Seventh Issuer, the Eighth Issuer, the Ninth Issuer, the Mortgages Trustee,
the Funding 1 Security Trustee, the Funding 1 GIC Provider, the Account
Bank, the Fundaing 1 Liguidity Facility Provider, PECOH Corporate Services
Provider, the Cash Manager, the Seller, the Fundaing 1 Swap Provider, the
First Start-up Loan Provider, the Second Start-up Lcan Provider, the Third
Start-up Loan Provider, the Fourth Start-up Loan Provider, the Fifth Start-
up Loan Provider, the Sixth Start-up Loan Provider, the Seventh Start-up
Loan Provider, the Eighth Start-up Loan Provider, the Ninth Start-up Loan
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Provider and the Funding 1 Corporate Services Provider,
FSA means the UK Financial Services Authority,

FSMA 2000 or FSMA means the Financial Services and Markets Act 2000 (as
amended from time to time),

Funding Beneficiary Contreolling Direction has the meaning given 1in the
Controlling Beneficiary Deed,

Funding Beneficiaries means Funding 1 and Funding 2,

Funding Date 1n relation to any Fundaing 1 2 Loan or Funding 2 Z Loan has
the meaning given to 1t 1n the Funding 1 72 Loan Agreement or the Funding 2
Z Loan Agreement {as the case may be),

Funding Security Trustee Controlling Directions has the meaning given in
the Controlling Beneficiary Deed,

Funding Security Trustees means the Funding 1 Security Trustee and the
Funding 2 Security Trustee,

Funding 1 means Permanent Funding (No 1) Limited (registered number
4267660}, a 1imited company 1incorporated under the laws of England and
Wales, whose registered office 1s at 35 Great St Helen's, London EC3A 6AP,

Funding 1 Agreements or Funding 1 Transaction Documents means each of the
Transaction Documents to which Funding 1 1s a party (as the same may be
amended, varied and/or supplemented from time te time) including (but not
limited to) the Master Definitions and Construction Schedule, the Servicing
Agreement, the Mortgages Trust Deed, the Controlling Beneficiary Deed, the
Funding 1 Deed of Charge, the Funding 1 Swap Agreement, the Funding 1 Swap
Collateral Ancillary Documents, the Funding 1 Corporate Services Agreement,
the Funding 1 Laiguidity Facility Agreement, each Intercompany Loan
Agreement, the First Deed of Amendment to the Intercompany Loan Terms and
Conditions, the Cash Management Agreement, the Bank Account Agreement, the
Funding 1 Guaranteed Investment Contract, each Threshold Bank Account
Agreement teo which Funding 1 1s a party, each Start-up Loan Agreement, each
Funding 1 2 Loan Agreement, the Mortgage Sale Agreement, each Scottaish
Declaration of Trust, the Seller Power of Attorney, the Insurance
Acknowledgements, the Insurance Endorsements and all other agreements
referred to therein or otherwise referred to as "Funding 1 Agreements" 1in
each Accession Undertaking entered into by, inter alios, Funding 1 and the
Security Trustee, from time to time,

Funding 1 Available Principal Receipts means on the day falling four
Business Days prior to each Funding 1 Interest Payment Date, an amount
equal to the aggregate of

(a}) all Funding 1 Principal Receipts received by Funding 1 during the
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(b)

(c)

(d)

{e)

(£)

Interest Period ending on the relevant Funding 1 Interest Payment
Date,

all other Funding 1 Principal Receipts standing to the credit of the
Cash Accumulation Ledger which are to be applied on the next Funding
1 Interest Payment Date to repay a Bullet Term Advance and/or,
subject to Rule 1 as set out 1in paragraph 2 2{a) of Part 2 of
Schedule 3 to the Funding 1 Deed of Charge, a Scheduled Amortisation
Instalment, or to make a payment under items (a), (b) or {(c) of the
Funding 1 Pre-Enforcement Principal Priority of Payments and, 1f such
Funding 1 Interest Payment Date occurs on or after a Trigger Event,
the remainder of such receipts standing to the credit of the Cash
Accumulation Ledger,

the amounts (1f any) to be credited to the Praincipal Deficiency
Ledger pursuant to the Funding 1 Pre-Enforcement Revenue Priority of
Payments on the relevant Funding 1 Interest Payment Date,

in so far as avallable for and needed to make El:igible Liguidity
Facility Praincipal Repayments, any amounts available te be drawn
under the Funding 1 Liquidity Facility (but less any amounts applied
or to be applied on the relevant date 1in payment of interest and
other revenue expenses as set out in paragraphs (a) to (f} inclusive,
(h), (3) and (1) of the Funding ! Pre-Enforcement Revenue Praority of
Payments plus any amounts which will be repard to the Funding 1
Liquidity Facility Provider under item (a) of the relevant prioraity
of payments (relating to the allocation of Funding 1 Available
Principal Receipts) on the next Funding 1 Interest Payment Date (1 e

occurring at the end of such period of four Business Days) to the
extent that such repayment 1s available to be redrawn on that Funding
1 Interest Payment Date),

in so far as availlable for and needed to make Eligible General
Reserve Fund Principal Repayments, the amount that would then be
standing to the credat of the General Reserve Ledger (but less any
amounts applied or to be applied on the relevant date in payment of
interest and other revenue expenses as set out in paragraphs (a) to
{n) (inclusive} of the Funding 1 Pre-Enforcement Revenue Priority of
Payments} plus any amounts which will be credited to the General
Reserve Ledger under item (b) of the relevant praority of payments
{(relating to the allocation of Funding 1 Available Praincipal
Receipts) on the next Funding 1 Interest Payment Date {1 e occurring
at the end of such period of four Business Days),

in so far as available for and needed to make Eligible Liquidity
Reserve Fund Praincipal Repayments, the amount that would then be
standing to the credit of the Liguidity Reserve Ledger (but less any
amounts applied or to be applied on the relevant date 1in payment of
interest and other revenue expenses as sef out in paragraphs {a) to
{f) (inclusive), (h), (3) and (1} of the Funding 1 Pre-Enforcement
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less

{g)

Revenue Priority of Payments plus) any amounts which will be credited
to the Ligquidity Reserve Ledger under item (¢} of the relevant
priority of payments (relating to the allocation o¢f Funding 1
Avallable Prancipal Receiptfs) on the next Funding 1 Interest Payment
Date (1 e occurring at the end of such period of four Business
Days} .,

the amounts to be applied on the relevant Funding 1 Interest Payment
Date to pay the items in paragraphs {a}) to (f} (inclusive), (h), (3}
and (1) of the Funding 1 Pre-Enforcement Revenue Priority of
Payments,

Funding 1 Available Revenue Receipts means, for each Funding 1 Interest
Payment Date, an amount calculated by the Cash Manager on the day falling
four Business Days prior to such Funding 1 Interest Payment Date, and equal
to the aggregate of

(a)

{b)

{c)

(d)

all Mortgages Trust Availlable Revenue Receipts distributed or to be
distributed to Funding 1 during the then current Interest Period,

any amounts paid or to be paid by the Seller to Funding 1 duraing the
then current Interest Period 1n consideration of the Seller acguiring
a further interest in the Trust Property,

other net income of Funding 1 including all amounts of interest
received on the Funding 1 GIC Account, the Funding 1 Transaction
Account and/or Authorised Investments and amounts received by Funding
1 under the Funding 1 Swap Agreement {(excluding {without double
counting} (1) any early termination amount received by Funding 1
under the Funding 1 Swap Agreement which 1s to be applied in
acquiring a replacement swap agreement for the Funding 1 Swap
Agreement and (11) any Excess Swap Collateral or Swap Collateral
relating te the Funding 1 Swap Agreement, except to the extent that
the wvalue of such collateral has been applied, pursuant to the
provisions of the Funding 1 Swap Agreement, to reduce the amount that
would otherwise be payable by the Funding 1 Swap Provider to Funding
1 on early termination of the Funding 1 Swap and, to the extent so
applied in reduction of the amount otherwise payable by the Funding 1
Swap Provider, such collateral 1s not to be applied in acquiring a
replacement swap agreement for the Funding 1 Swap Agreement ({each
such excluded amount, to the extent due and payable under the terms
of the Funding 1 Swap Agreement, to be paid directly to the Funding 1
Swap Provider without regard to the Funding 1 Priority of Payments
and 1n accordance with the terms of the Funding 1 Deed of Charge) in
each case to be received during the then current Interest Period),

the amounts then standing to the credit of the General Reserve
Ledger, except that such amounts shall not be used to pay amounts

ICM #16900299 v1 Permanent_-_MG01_ _Supplemental_Funding_2_Deed_of Charge_ _Continuation_Sheet_ CHFP(25 Laserfom Intemational 10/08

_Particulars_of_Charge DOGC

34




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

under 1items (qg) and (r) of the Funding 1 Pre-Enforcement Revenue
Priority of Payments,

(e) 1if a Liquidity Reserve Fund Rating Event has occurred and 1s
continuing, and there are no amounts standing to the credit of the
General Reserve Ledger, the amounts then standing to the credit of
the Ligquidity Reserve Ledger and available to be drawn, tc the extent
necessary to pay the items in paragraphs (a) to (f) {(inclusive}, (h),
{3) and (1) of the Funding 1 Pre-Enforcement Revenue Priority of
Payments,

(£) 1f a Liquidity Reserve Fund Rating Event has occurred but 1s no
longer continuing due to an increase in the Seller's Rating since the
preceding Funding 1 Interest Payment Date, and Funding 1 elects to
terminate the Ligquidity Reserve Fund, all amounts standing to the
credit of the Liguidity Reserve Ledger,

(g) any amounts standing to the credit of the Ligquid:ity Reserve Ledger 1in
excess of the Ligquidity Reserve Fund Required Amount as a result of a
reducticn in the Liquidity Reserve Fund Required Amount, and

{h) any amount standing to the c¢redit of the Funding 1 Transaction
Account to the extent equal to the principal amount advanced to
Funding 1 by the First Start-up Loan Provider by way of a Funding 1
Start-up Loan, the Second Start-up Loan Provider by way of a Funding
1 Start-up Loan, the Third Start-up Loan Provider by way of a Funding
1 Start-up Loan, the Fourth Start-up Loan Provider by way of a
Funding 1 Start-up Loan, the Fifth Start-up Loan Provider by way of a
Funding 1 Start-up Loan, the Sixth Start-up Loan Provider by way of a
Funding 1 Start-up Loan, the Seventh Start-up Loan Provider by way of
a Funding 1 Start-up Loan, the Eighth Start-up Loan Provider by way
of a Funding 1 Start-up Loan and the Ninth Start-up Loan Provider by
way of a Funding 1 Start-up Loan, and not required by Funding 1 to
meet 1ts costs and expenses, as certified by the Cash Manager on
behalf of Funding 1 to the Funding 1 Security Trustee,

and, for the avoidance of doubt, Funding 1 Available Revenue Receipts does
not include

{1) any payment made by the Seller to Funding 1 during the then
current Interest Period of the amount outstanding under an
Intercompany Loan, and

(11) the proceeds of a Funding 1 Z Loan or any New Intercompany Loan
received by Funding 1 duraing the then current Interest Period,

Funding 1 Authorised Investments means the authorised Investments
applicable to Funding 1,

Funding 1 Bank Accounts means the Funding 1 GIC Account, the Funding 1
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Transaction Account, the Funding 1 Liquidity Facility Stand-by Account (1f
opened), the Funding 1 Swap Collateral Accounts and any additional or
replacement bank accounts held in the name of Funding 1 from time to time
with the prior written consent of the Security Trustee,

Funding 1 Cash Accumulation Ledger means the ledger in respect of Funding 1
established and maintained by the Cash Manager pursuant to Clause 4 3(a) of
the Cash Management Agreement,

Funding 1 Cash Accumulation Ledger Amount means, at any time, the amount
standing to the credit of the Funding 1 Cash Accumulation Ledger at that
time (i1mmediately prior to any drawing tc be applied on that Interest
Payment Date and prior to any payment under item {h) of the Funding 1 Pre-
Enforcement Principal Priority cof Payments,

Funding 1 Charged Property means the property charged by Funding 1 pursuant
to the Funding 1 Deed of Charge and includes, for the avoidance of doubt,
the property charged by Funding 1 pursuant to the Second Supplemental
Funding 1 Deed of Charge,

Funding 1 Corporate Services Agreement means in respect of Holdings and
Funding 1, the agreement dated the 1Initial <Closing Date between the
Corporate Services Provider, the Share Trustee, Holdings, Funding 1,
Halifax and the Funding 1 Securaity Trustee for the provision by the
Corporate Services Provider of certain corpeorate services and personnel to
Funding 1 and Holdings, as amended and restated on the Programme Date by
the Corporate Services Agreement (as the same may be amended, restated,
supplemented, replaced and/or novated from time to time),

Funding 1 Corporate Services Fee Letter means the letter dated the date of
the Funding 1 Corporate Services Agreement, as supplemented on the Eighth
Issuer Closing Date, between, 1inter alios, Funding 1, PECQOH, Holdings,
PECOH Holdings, the Security Trustee, the Funding 1 Corporate Services
Provider and the PECOH Corporate Services Provider, setting out the amount
of fees payvable to the Funding 1 Corporate Services Provider and the PECOH
Corporate Services Provider by Funding 1,

Funding 1 Corporate Services Provider means Structured Finance Management
Limited or such other person or persons for the time being acting as
corporate services provider to Funding 1, Heoldings and PECOH under the
Funding 1 Corporate Services Agreement,

Funding 1 DPeed of Charge means the deed of charge entered inte on the
Initial Closing Date between Funding 1, the First Issuer, the Corporate
Services Provider, the Account Bank, the Security Trustee, the Seller, the
First Start-up Loan Provider, the Cagsh Manager, the Funding 1 Swap Provider
and the Funding 1 Liquidity Facility Provider, as supplemented and amended
by the Deed of Accessicn and Release Supplemental to the Funding 1 Deed of
Charge, the Supplemental Funding 1 Deed of Charge, the Second Supplemental
Funding 1 Deed of Charge, the Third Supplemental Funding 1 Deed of Charge,

ICM-#16000299-v1-Pemmanent_-_MGC1_ _Supplemental_Funding_2_Deed_of_Charge_ _Continuation_Sheet_- CHFPQ25 Laserform Intemational 16/09

_Particutars_of_Charge DOC

36




In accordance with
Section 860 of the
Comparies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars |

the Fourth Supplemental Funding 1 Deed of Charge, the Fifth Supplemental
Funding 1 Deed of Charge and the Sixth Supplemental Funding 1 Deed of
Charge and as supplemented and amended by the First Deed of Accession, the
Second Deed of Accession, the Third Deed of Accession, the Fourth Deed of
Accession, the Fifth Deed of Accession, the Sixth Peed of Accession, the
Seventh Deed of Accession, the Eighth Deed of Accession, the Ninth Deed of
Accession, the Tenth Deed of Accession and the Eleventh Deed of Accession,
and as the same may be further supplemented, amended and/or restated or
varied from time to time,

Funding 1 Final Deferred Contribution has the meaning given to i1t in Clause
4 2 of the Mortgages Trust Deed,

Funding 1 General Reserve Fund means the fund established from the proceeds
of the First Start-up Loan, the Second Start-up Loan, the Third Start-up
Loan, the Fourth Start-up Loan, the Fifth Start-up Loan, the Seventh Start-
up Loan, the Eighth Start-up Loan, the Ninth Start-up Loan, the Tenth
Start-up Loan, the Eleventh Start-up Loan, the Twelfth Start-up Loan and
any New Funding 1 Start-up Loan with respect to a Funding 1 Issuer which
may be used by Funding 1 to meet any deficat 1n Revenue Recelpts or
Principal Receipts,

Funding 1 General Reserve Ledger means the ledger established and
maintained by the Cash Manager in respect of Funding 1 pursuant to Clause
4 3{b) of the Cash Management Agreement,

Funding 1 General Reserve Fund Threshold means the lesser of
(a) the General Reserve Fund Required Amount, and

(b} the highest amount which the Adjusted Reserve Fund Level has been
since the first Interest Payment Date upon which interest 1s due and
payable 1n respect of Term Advances made upon the Closing Date
relating to the then most recent issue of Issuer Notes,

Funding 1 GIC Account means the account in the name of Funding 1 and the
Security Trustee held at the Account Bank and maintained subject to the
terms of the Funding 1 Guaranteed Investment Contract, the Bank Account
Agreement and the FPFunding 1 Deed of Charge, or such additional or
replacement bank account as may for the time being be in place with the
prior consent of the Security Trustee and the Rating Agencies,

Funding 1 GIC Account Agreement has the same meaning as Funding 1
Guaranteed Investment Contract,

Funding 1 GIC Account Mandate means the bank account mandate between
Funding 1 and the Account Bank relating to the operation of the Funding 1
GIC Account,

Funding 1 GIC Balance means, on any day during an Interest Period, the
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amount standing to the c¢redit of the Funding 1 GIC Account as at the
opening of business on such day,

Funding 1 GIC Provider means Bank of Scotland acting pursuant to the
Funding 1 Guaranteed Investment Contract and/or such other person for the
time being acting as provider of a guaranteed investment contract to
Funding 1.,

Funding 1 GIC Rate means the rate of 1interest accruing on the balance
standing to the credit of the Funding 1 GIC Account equal to a rate of
three month LIBOR less 0 25% per annum,

Funding 1 Guaranteed Investment Contract or Funding 1 GIC Account Agreement
means the guaranteed investment contract entered into on the Initaal
Closing Date between Funding 1, the Funding 1 GIC Provider, the Cash
Manager and the Security Trustee in relation to interest to be earned con
the Funding 1 GIC Balance (as the same may be amended, restated,
supplemented, replaced and/cr novated from time to tfime),

Funding 1 Income Deficit means the amount of the shortfall between Funding
1 Available Revenue Receipts and the amounts required to pay the items 1in
paragraph f{(a) to ({(f) (inclusive), (h), {3}, and (1) of the Funding 1 Pre-
Enforcement Revenue Praiority of Payments,

Funding 1 Intercompany Loan means the loan made available pursuant to a
Funding 1 Intercompany Loan Agreement,

Funding 1 Intercompany Loan Agreements means the First Issuer Intercompany
Loan Agreement, the Second Issuer Intercompany Loan Agreement, the Third
Issuer Intercompany Loan Agreement, the Fourth Issuer Intercompany Loan
Agreement, the Fifth Issuer Intercompany Loan Agreement, the Sixth Issuer
Intercompany Loan Agreement, the Seventh Issuer Intercompany Loan
Agreement, the Eighth Issuer Intercompany Loan Agreement, the Ninth Issuer
Intercompany Loan Agreement and any New Intercompany Loan Agreement to
which Funding 1 1s party as Borrower,

Funding 1 Intercompany Loan Ledger means the ledger on which the Cash
Manager will record payments of interest and repayments of principal made
under any Funding 1 Intercompany Loan,

Funding 1 Interest Payment Date means the 10th day of September, December,
March and June 1n each year {or, 1f such day 1s noft a Business Day, the
next succeeding Business Day),

Funding 1 Interest Rate Shortfall has the meaning ¢given to 1t in Clause 4 3
of the Servicing Agreement,

Funding 1 Issuer Deeds of Charge means the First Issuer Deed of Charge, the
Second Issuer Deed of Charge, the Third Issuer Deed of Charge, the Fourth
Issuer Deed of Charge, the Fifth Issuer Deed of Charge, the Sixth Issuer
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Deed of Charge, the Seventh Issuer Deed cof Charge, the Eighth Issuer Deed
of Charge and the Ninth Issuer Deed of Charge,

Funding 1 Issuer Master Definitions and Construction Schedule means, as the
context so0 reguires, the First Issuer Master Definitions and Construction
Schedule dated the Initial Closing Date, the Second Issuer Master
Definitions and Construction Schedule dated the Second Issuer Closing Date,
the Third Issuer Master Definitions and Construction Schedule dated the
Third Issuer Closing Date, the Fourth Issuer Master Definitions and
Construction Schedule dated the Fourth Issuer Closing Date, the Fifth
Issuer Master Definitions and Construction Schedule dated the Fifth Issuer
Closing Date, the Sixth Issuer Master Definitions and Construction Schedule
dated the Sixth Issuer Closing Date, the Seventh Issuer Master Definitions
and Construction Schedule dated the Seventh Issuer Closing Date, the Eighth
Issuer Master Definitions and Construction Schedule dated the Eaghth Issuer
Closing Date, the Ninth Issuer Master Definitions and Construction Schedule
dated the Ninth Issuer Closing Date, each signed for the purposes of
identification by Allen & Overy LLP and Sidley Austin LLP, and/or each
other master definitions and construction schedule which relates to a New
Issuer,

Funding 1 Issuer Notes means the First Issuer Notes, the Second Issuer
Notez, the Third Issuer Notes, the Fourth Issuer Notes, the Fifth Issuer
Notes, the Sixth Issuer Notes, the Seventh Issuer Notes, the Eighth Issuer
Notes, the Ninth Issuer Notes and/or any New Notes 1ssued by any New Issuer
the proceeds of which are on-lent tce Funding 1 pursuant to a Funding 1
Intercompany Loan Adgreement,

Funding 1 Issuers means the First Issuer, the Second Issuer, the Third
Issuer, the Fourth Issuer, the Fifth Issuer, the Sixth Issuer, the Seventh
Issuer, the Eighth Issuer, the Ninth Issuer and any New Issuer relating to
Funding 1,

Funding 1 Issuers Secured Obligations means the First Issuer Secured
Obligation, the Second Issuer Secured Obligation, the Third Issuer Secured
Obligation, the Fourth Issuer Secured Obligation, the Fifth Issuer Secured
Obligation, the Sixth Issuer Secured Obligation, the Seventh Issuer Secured
Obligation, the Eighth Issuer Secured Obligation and the Ninth Issuer
Secured OCbligatzion,

Funding 1 Ledgers means the Funding 1 Principal Ledger, the Funding 1
Revenue Ledger, the Funding 1 General Reserve Ledger, the Funding 1
Liguidity Reserve Ledger, the Funding 1 Principal Deficiency Ledger, the
Funding 1 Intercompany Loan Ledger, the Funding 1 Cash Accumulation Ledger,
the Funding 1 Liguidity Facility Ledger and the Funding 1 Swap Collateral
Ledger,

Funding 1 Ligquidity Documents means the Funding 1 Liguidity Facility
Agreement, a Novation Certificate or any other deocument designated as such
by the Funding 1 Liquidity Facility Provider and Funding 1,
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Funding 1 Liquidity Drawing means any draw on the Funding 1 Liguidity
Fac:ility,

Funding 1 Liguidity PFacility means the sterling advances facility made in
respect of certain of the payment obligations of Funding 1 arising out of
the First Issuer Intercompany Loan Agreement and/or the Second Issuer
Intercompany Loan Agreement and/or the Third Issuer Intercompany Loan
Agreement and/or the Fourth Issuer Intercompany Loan Agreement and/or the
Fifth 1Issuer Intercompany Loan Agreement and/or the Sixth Issuer
Intercompany Loan Agreement and/or the Seventh Issuer Intercompany Loan
Agreement and/or the Eighth Issuer Intercompany Loan Agreement and/or the
Ninth Issuer Intercompany Loan Agreement made available by the Funding 1
Liguidity Facil:ity Provider to Funding 1 under the Funding 1 Ligquidity
Facilaty Agreement and drawable by way of Funding 1 Liguidity Facilaity
Drawings and/or Funding 1 Liquidity Facility Stand-by Drawings,

Fundang 1 Ligquidity Facility Agreement means the laiguidity facility
agreement made on the Initial Closing Date as amended and restated on the
Second Issuer Closing Date, the Third Issuer Closing Date, the Fourth
Issuer Closing Date, the Fifth Issuer Closing Date, the Sixth Issuer
Closing Date, the Seventh Issuer Closing Date, the Eighth Issuer Closing
Date and as further amended and restated on the Ninth Issuer Closing Date
and from time to time between Funding 1, the Funding 1 Liguidaty Facilaity
Provider, the Cash Manager and the Security Trustee pursuant to which the
Funding 1 Ligquadity Facility Provider agreed to provide Funding 1, from
time to time duraing the Funding 1 Ligquidaity Facility Commitment Period,
with advances for the purposes specified therein, subject to and an
accordance with the terms thereof (as the same may be further amended,
restated, supplemented, replaced and/or novated from time to time),

Funding 1 Liquidity PFacility Commitment means, as at the Ninth Issuer
Closing Date, the amount of £150,000,000, or such other amcunt as may be
determaned in accordance with Clause 2 2 (Facility Limits) and/or Clause
7 2 (Voluntary cancellation) of the Funding 1 Liquidity Facility Agreement
from time to time,

Funding 1 Liquidity Facility Commitment Period means, subject to Clause 2 3
of the Funding 1 Laguidity Facility Agreement, the period from and
including the Initial Closing Date up to and excluding the Funding 1
Liguidity Facility Commitment Termination Date,

Funding 1 Liquidity Facility Commitment Termination Date means, subject to
being extended i1n accordance with Clause 2 3 of the Funding 1 Liguidity
Facility Agreement, the date falling 364 days after the Initial Closing
Date or, 1f such date 1s not a Business Day, the preceding Business Day or,
1f earlier, the date on which the Funding 1 Liquidity Facility Commitment
15 reduced to zero pursuant to the provisions of the Funding 1 Liquadity
Facility Agreement,
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Funding 1 Liquidity Facility Default means an event specified as such in
Clause 16 1 of the Funding 1 Liguidaty Facility Agreement,

Funding 1 Liquidity Facility Downgrade Event means the downgrade on any day
of the Funding 1 Liquidity Facility Provider's short-term, unsecured,
unguaranteed and unsubordinated debt obligations to below the Regquisite
Ratings,

Funding 1 Liquidity Facility Drawdown Date means the date of the advance of
a Funding 1 Liquidity Facility Drawing or a Funding 1 Liquaidity Facility
Stand-by Drawing which date shall be a Funding 1 Interest Payment Date,

Funding 1 Liquidity Facility Drawdown Notice means a notice substantially
in the form set out 1n Schedule 3 to the Funding 1 TLaiquidity Facility
Agreement,

Funding 1 Liquidity Facility Drawing means a drawing made under Clause 5 1
or Clause 5 2{e} of the Funding 1 Liguidity Facility Agreement,

Funding 1 Liquidity Facility Extenszaion Refusal means the refusal by the
Funding 1 Ligquidity Facility Provider, to grant an extension of the Funding
1 Liquidity Facility Commitment Period, in accordance with Clause 2 3 of
the Ffunding 1 Liguidity Facility Agreement,

Funding 1 Liquidity Facility Interest Period means, with respect to a
Funding 1 Ligquidity Facility Loan, each successive period beginning on {and
including) a Funding 1 Interest Payment Date and ending on (but excluding)
the next following Funding 1 Interest Payment Date except that the farst
Funding 1 Liquidity Facility Interest Period shall start on the Funding 1
Laguidity Facility Drawdown Date for that Funding 1 Liquidity Facility Loan
and end on the day before the next following Funding 1 Interest Payment
Date;

Funding 1 Liquidity Facility Ledger means a ledger to be maintained by the
Cash Manager pursuant to Clause 4 3 of the Cash Management Agreement,

Funding 1 Ligquidity Facility Loan means a loan made under the Funding 1
Liguidity Facility which 1s made as a result of a Funding 1 Laiguidity
Facility Drawing,

Funding 1 Laquidity Facility Margan means nought point 5% (0 50%) per
annum,

Funding 1 Liquidity Facility Provaider means (1f relevant) JPMorgan Chase
Bank, N A acting through 1ts office at 25 Bank Street, London E14 5JP
and/or such other bank or banks with at least the Reqguisite Ratings which
agrees to provide a liquidity facilaity to Funding 1 on substantially
similar terms to the Funding 1 Liguidity Facility Agreement,
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Funding 1 Liquidity Facility Request means a reguest substantially 1n the
form set out in Schedule 3 to the Punding 1 Laguidity Facility Agreement
made by Funding 1 for a Funding 1 Liquidity Facility Drawing or a Funding 1
Liquidity Facility Stand-by Drawing pursuant to a Funding 1 Liqguaidity
Drawdown Notice,

Funding 1 Liquidity Facility Repayments means any repayments made under the
Funding 1 Lagquidity Facility,

Funding 1 Ligquidity Facility Stand-by Agcount means an account to be held
in the name of Funding 1 with the Funding 1 Liguadity Facility Provider or,
1f the Funding 1 Laguidity Facility Provider ceases to have the Reguisite
Ratings, the Account Bank or, i1f the Account Bank ceases to have the
Requlisite Ratings, a bank which has the Requisite Ratings,

Funding 1 Liquidity Facility Stand-by Deposit means the amcunt standing to
the credit of the Funding 1 Liquidity Facility Stand-by Account from time
to time together with interest on such deposit,

Funding 1 Liguidity Facility Stand-by Drawing means a drawing made under
Clause 5 2{b) of the Funding 1 Liquidity Facility Agreement,

Funding 1 Liguidity Facility Stand-by Loan means a loan made under the
Funding 1 Laiguadity Facility which 1s made as a result of a Funding 1
Liguidity Facility Stand-by Drawing,

Funding 1 Liquidity Principal Shortfall means, subject to Clause 4 2(b} of
the Funding 1 Liquidity Facility Agreement (and in respect of the First
Issuer Intercompany Loan, the Second Issuer Intercompany Loan, the Third
Issuer Intercompany Loan, the Fourth Issuer Intercompany Loan, the Fifth
Issuer Intercompany Loan, the Sixth Issuer Intercompany Loan, the Seventh
Issuer Intercompany Loan, the Eighth Issuer Intercompany Loan and the Ninth
Issuer Intercompany Loan only}, at any time, the amount by which Funding
1's obligation to repay when due

(a) the principal amount due and payable in respect of the relevant
Original Bullet Term Advances, and

(b) the principal amount due and payable 1in respect of the relevant
Original Scheduled Amortisation Term Advances,

exceeds the sum of
(1) the Funding 1 Available Praincipal Receipts,
less

(1) amounts (1f any) ranking prior to the applicable payment
described in paragraph (a) or (b) above in the Funding 1 Pre-
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Enforcement Principal Priority of Payments at that date,

Funding 1 Liquidity Reserve Fund means the fund established pursuant to the
Funding 1 Deed of Charge 1n the event that a Liquidity Reserve Fund Rating
Event 1n respect of Funding 1 occurs,

Funding 1 Liquidity Reserve Ledger means the ledger to be maintained by the
Cash Manager pursuant to Clause 4 3 of the Cash Management Agreement
relating to the Funding 1 Liguidity Reserve Fund,

Funding 1 Liquidity Revenue Shortfall means, at any time, 1n respect of the
First Issuer Intercompany Loan, the Second Issuer Intercompany Loan, the
Third Issuer Intercompany Loan, the Fourth Issuer Intercompany Loan, the
Fifth Issuer Intercompany Loan, the Sixth Issuer Intercompany Loan, the
Seventh Issuer Intercompany Loan, the Eighth Issuer Intercompany Loan and
the Ninth Issuer Intercompany Loan, the amount by which the aggregate of
Funding 1's obligations in respect of :tems listed in paragraph 2 2 {a) to
{£) (rnclusive), (h) (3) and {1) of the Funding 1 Pre-Enforcement Revenue
Priority of Payments exceeds the amount of Funding 1 Available Revenue
Receipts,

Funding 1 Liquadity Shortfall means a Funding 1 Liquidity Revenue Shortfall
and/or a Funding 1 Laiquidity Prancipal Shortfall, as applicable,

Funding 1 Ligquidity Subordinated Amounts means the sum of (a}) any
additional amounts due to any withholding taxes and increased costs on the
provision of the Funding 1 Liquidity Facility and (b) any additional costs
incurred by the Funding 1 Laiguidity Facility Provider to comply with the
requirements of the Bank of England, the Financial Services Authoraity
and/or the European Central Bank and/or changes to the capital adequacy
rules applicable to the Funding 1 Liguadity Facilicy Provider and Fundaing
1,

Funding 1 New Intercompany Loan means a loan of the proceeds of any issue
of New Notes, such loan being advanced to Funding 1 by a New Issuer
pursuant to the terms of a New Intercompany Loan Agreement,

Funding 1 Peost-Enforcement Priority of Payments means the order of priority
in which the Security Trustee will apply all monies following an
Intercompany Loan Event of Default and enforcement of the Funding 1
Security (as set out 1n Part 3 of Schedule 3 to the Funding 1 Deed of
Charge),

Funding 1 Power of Attormey has the same meaning as Security Power of
Attorney,

Funding 1 Pre-Enforcement Principal Priority of Payments means the order of
priority in which, prior to enforcement of the Funding 1 Security, the Cash
Manager will apply the Funding 1 Available Principal Receipts on each
Funding 1 Interest Payment Date, as set out in Part 2 of Schedule 3 to the
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Funding 1 Deed of Charge,

Funding 1 Pre-Enforcement Revenue Priority of Payments means the order of
priority in which Funding 1 Available Revenue Receipts will be applied by
the Cash Manager prior to the enforcement of the Funding 1 Security as set
out in Part 1 of Schedule 3 to the Funding 1 Deed of Charge,

Funding 1 Principal Deficiency ULedger means the ledger of such name
maintained by the Cash Manager pursuant to the Cash Management Agreement,
comprising, as at the date hereof, the AAA Principal Deficiency Sub-Ledger,
the AA Principal Deficiency Sub-Ledger, the A Principal Deficiency Sub-
Ledger, the BBB Principal Deficiency Sub-Ledger and the Funding 1 Z Loan
Principal Deficiency Sub-Ledger, but which may comprise additional
principal deficiency sub-ledgers as required,

Funding 1 Principal Ledger means the ledger on which receipts and payments
of Funding 1 Principal Receipts will be recorded by the Cash Manager,

Funding 1 Principal Deficiency Sub-Ledgexr means singly or together (as the
context may requlire) the AAA Principal Deficiency Sub-Ledger, the AA
Principal Deficiency Sub-Ledger, the A Praincipal Deficiency Sub-Ledger, the
BBE Principal Deficiency Sub-Ledger, the BB Prancipal Deficiency Sub-
Ledger, the Funding 1 Z Loan Principal Deficiency Sub-Ledger and/or such
additicnal principal deficilency sub-ledgers that may be established from
time te time after the Initial Closing Date,

Funding 1 Principal Priority of Payments means the order of priority for
the application of Funding 1 Available Principal Receaipts, pricr to
enforcement of the Funding 1 Security, set out 1in each Intercompany Loan
Agreement and in Part 2 of Schedule 3 to the Funding 1 Deed of Charge,

Funding 1 Principal Receipts means the Funding 1 Share of Principal
Receipts receirved by Funding 1 from the Mortgages Trustee on each
Distribution Date,

Funding 1 Priority of Payments means, as applicable, the Funding 1 Post-
Enforcement Priority of Payments, the Funding 1 Pre-Enforcement Principal
Priority of Payments, the Funding 1 Pre-Enforcement Revenue Priority of
Payments and/or, as the case may be, the Funding 1 Principal Priority of
Payments,

Funding 1 Reserve Required Amount or Funding 1 General Reserve Fund
Required Amount means {1} as at the Restructuring Date, an amount egqual to
£ 84,200,000 and {11) thereafter until the Interest Payment Date on which
all Funding 1 Issuer Notes are fully repaid, such lesser amount which the
Rating Agencies have confirmed will not cause the ratings of the Notes of
any Funding 1 Issuer to be reduced, withdrawn or gqualified, and which :is
notified to Funding 1 Noteholders in the Monthly Investor Report and ({(111)
on the Interest Payment Date on which all Funding 1 Issuer Notes are fully
repaid, zero,
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Funding 1 Revenue Ledger means the ledger on which the Cash Manager will
record all monies received by Funding 1 during an Interest Period other
than the Funding 1 Principal Receipts,

Funding 1 Revenue Receipts means the Funding 1 Share of Mortgages Trust
Avallable Revenue Receipts received by Funding 1 from the Mortgages Trustee
on each Distribution Date,

Funding 1 Secured Creditors means the Security Trustee, the Funding 1 Swap
Provider, the Cash Manager, the Funding 1 L:iquidity Facility Provider, the
Account Bank, the First iIssuer, the Second Issuer, the Thaird Issuer, the
Fourth Issuer, the Fifth Issuer, the Sixth Issuer, the Seventh Issuer, the
Eighth Issuer, the Ninth Issuer, the Seller, the Corporate Services
Provider, the First Start-up Loan Provider, the Second Start-up Loan
Provider, the Third Start-up Loan Provider, the Fourth Start-up Loan
Provider, the Fifth Start-up Loan Provider, the Sixth Start-up Loan
Provider, the Seventh Start-up Loan Provider, the Eighth Start-up Loan
Provider, the Ninth Start-up Loan Provider, the Tenth Start-up Loan
Provider, the Eleventh Start-up Loan Provider, the Twelfth Start-up Loan
Provider, each Funding 1 Z Loan Provider, the Funding 1 GIC Provider and
such other creditors of Funding 1 who may accede to the Funding 1 Deed of
Charge {including for the avoidance of doubt, the Supplemental Funding 1
Deed of Charge, the Second Supplemental Funding 1 Deed of Charge, the Third
Supplemental Funding 1 Deed of Charge, the Fourth Supplemental Funding 1
Deed of Charge, the Fifth Supplemental Funding 1 Deed of Charge and the
Sixth Supplemental Funding 1 Deed of Charge) from time to time pursuant to
an Accession Undertaking (including, for the avoidance of doubt, any New
Issuer),

Funding 1 Secured Obligations means the monies and liabilaties which
Funding 1 covenants and undertakes in Clause 2 of the Funding 1 Deed of
Charge to pay or discharge and all claims, demands or damages for breach of
any such covenant, and references to Funding 1 Secured Obligations includes
references to any of them,

Funding 1 Security means the security granted by Funding 1 to the Security
Trustee under and pursuant to the terms of the Funding 1 Deed of Charge
(including, for the avoidance of doubt, the Additional Funding 1 Security),

Funding 1 Security Trustee means The Bank of New York Mellon, acting
through 1ts office at 48th Floor, One Canada Square, London E14 5AL or such
other persons or companies as may from time to time be appointed as
Security Trustee [or co-trustee} pursuant to the Funding 1 Deed of Charge,

Funding 1 Share means, only 1in respect of the period prior to the first
Distribution Date, the Initial Funding 1 Share, and thereafter means the

Current Funding 1 Share,

Funding 1 Share Percentage means, only in respect of prior to the farst
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Distribution Date, the Initial Funding 1 Share Percentage, and thereafter
means the Current Funding 1 Share Percentage,

Funding 1 Share/Funding 2 Share/Seller Share Ledger means the ledger to be
maintained by the Cash Manager (in accordance with the Cash Management
Agreement and the Mortgages Trust Deed), on behalf of the Mortgages Trustee
and the Beneficiaries, to record the Current Funding 1 Share, the Current
Funding 1 Share Percentage, the Current Funding 2 Share, the Current
Funding 2 Share Percentage, the Current Seller Share and the Current Seller
Share Percentage,

Funding 1 Start-up Loans means the First Start-up Loan, the Second Start-up
Loan, the Third Start-up Loan, the Fourth Start-up Loan, the Fifth Start-up
Loan, the Sixth Start-up Loan, the Seventh Start-up Loan, the Eighth Start-
up Leoan, the Ninth Start-up Loan, the Tenth Start-up Loan, the Eleventh
Start-up Loan, the Twelfth Start-up Loan and, as the context requires, any
start-up loan that a New Start-Up Loan Provider makes available to Funding
1 under any New Start-Up Loan Agreement and Funding 1 Start-up Loan means
any of them,

Funding 1 Swap means the swap documented under the Funding 1 Swap Agreement
which enables Funding 1 to hedge against the possible variance between the
Mortgages Trustee Variable Base Rate payable on the Variable Rate Loans,
the fixed rates of 1nterest payable on the Fixed Rate Loans and the rates
of interest payable on the Tracker Rate Loans and a LIBOR based rate for
three-month sterling deposits,

Funding 1 Swap Collateral Accounts means the Funding 1 Swap Collateral Cash
Accounts and the Funding 1 Swap Collateral Securitiles Accounts,

Funding 1 Swap Collateral Ancillary Documents means any document
(including, without limitation, any custodial agreement or bank account
agreement but excluding the Funding 1 Swap Agreement, the Cash Management
agreement and the Funding 1 Deed of Charge) as may be entered intc by
Funding 1 from time to time 1in connection with the Swap Collateral relating
to the Funding 1 Swap Agreement,

Funding 1 Swap Agreement means the ISDA Master Agreement and schedule
relating to the Funding 1 Swap entered into on the Initial Closing Date (as
amended and restated on the Second Issuer Closing Date, on the Third Issuer
Closing Date, on the Fourth Issuer Closing Date, on the Fifth Issuer
Closing Date, on the Sixth Issuer Closing Date, on the Seventh Issuer
Closing Date, on the Eighth Issuer Closing Date and as further amended and
restated on the Ninth Issuer Closing Date and from time to time} and any
confirmation documented thereunder from time to time, each between Funding
1, the Funding 1 Swap Provider and the Security Trustee (as the same may be
further amended and/or restated from time to time},

Funding 1 Swap Collateral Cash Account means any account or acgounts held
in the name of Funding 1 for the purposes of holding Swap Collateral in the
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form of cash,

Funding 1 Swap Collateral Cash Account Mandate means the bank account
mandate between Funding 1 and the Account Bank relating to the operation of
the relevant Funding 1 Swap Collateral Cash Account,

runding 1 Swap Collateral Ledger means the ledgers maintained by the Cash
Manager to record the Swap Collateral posted under the Funding 1 Swap
Agreement and payments, transfers and receipts of the same, 1in accordance
with the Cash Management Agreement,

Funding 1 Swap Collateral Securities Account means any account held in the
name of Funding 1 for the purposes of holding Swap Collateral :in the form
of securities {including for the avoirdance of doubt any associated cash
account),

Funding 1 Swap Collateral Securities Account Mandate means any mandate
agreement entered 1nto between Funding 1 and the relevant custodian or
other entity relating to the operation of the Funding 1 Swap Collateral
Securitles Account,

Funding 1 Swap Excluded Termination Amount means in relation to the Funding
1 Swap Agreement an amount equal to

(a) the amount of any termination payment due and payable to the Funding
1 Swap Provider as a result of a Funding 1 Swap Provider Default or a
Funding 1 Swap Provider Downgrade Terminatiocn Event,

less

(b) the amount, if any, received by Funding 1 from a replacement swap
provider upon entry by Funding 1 into an agreement with such
replacement swap provider to replace the Funding 1 Swap Agreement
which has terminated as a result of such Funding 1 Swap Provider
Default or following the occurrence of such Funding 1 Swap Provider
Downgrade Termination Event,

Funding 1 Swap Provider means, initially Halifax and as of the
Reorganisation Date, Bank of Scotland acting in 1ts capacity as the Funding
1 Swap Provider pursuant to the Funding 1 Swap Agreement and thereafter
such other person te whom the Funding 1 Swap 1s novated or who assumes the
obligations of the Funding 1 Swap Provider under the Funding 1 Swap
Agreement,

Funding 1 Swap Provider Default means the occurrence of an Event of Default
{as defined 1in the Funding 1 Swap Agreement}) where the Funding 1 Swap
Provider 1s the Defaulting Party (as defined 1in the Funding 1 Swap
Agreement) ,

Funding 1 Swap Provider Downgrade Termination Event means the occurrence of

ICM #16900299 v1 Permanent_ _MG01_ _Supplemental_Funding_2_Deed_of_Charge_-_Continuation_Sheet_ CHFP025 Laserform Intemational 10/09

_Panculars_of_Charge DOC

47




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

an Additional Termination Event {as defined 1in the Funding 1 S&Swap
Agreement) following the failure by the Funding 1 Swap Provider to comply
with the regquirements of the ratings downgrade provisions set out 1in the
Funding 1 Swap Agreement,

Funding 1 Transaction Account means the account in the name of Funding 1
(sort code 12-24-55, account no 00998318) held &t the Account Bank and
maintained subject to the terms of the Bank Account Agreement and the
Funding 1 Deed of Charge, or such other additional or replacement bank
account as may for the time being be in place with the prior consent of the
Security Trustee and the Rating Agencies,

Funding 1 Transaction Account Mandate means the bank account mandate
between Funding 1 and the Account Bank relating to the operation of the
Funding 1 Transaction Account,

Funding 1 Transaction Documents has the same meaning as Funding 1
Agreements,

Funding 1 2 Loan Agreement means the agreement entered 1into on the
Restructuring Date between Funding 1, Bank of Scotland as the Funding 1 2
Loan Provider and the Funding 1 Security Trustee {as the same may be
amended, restated, varied, novated, replaced supplemented from time to
time) or a New Funding 1 Z Loan Agreement,

Funding 1 2 Loan Supplement means the supplement in form set out 1n
Schedule 1 to the Funding 1 Z Loan Agreement or the relevant New Funding 1
7 Loan Agreement containing the final terms of each Funding 1 Z Loan and
which 1s supplemental to and read in conjunction with the relevant Funding
1 Z Loan Agreement or the relevant New Funding 1 2 Loan Agreement (as
applacable),

Funding 1 Z Loan Principal Deficiency Sub-Ledger means the sub-ledger of
the Funding 1 Principal Deficiency Ledger corresponding to the Funding 1 Z
Loans which will be established and maintained pursuant to clause 4 3(b) of
the Cash Management Agreement

Funding 1 Z Loans means each Funding 1 Z Loan that the Funding 1 Z Loan
Provider will make awvailable to Funding 1 pursuant to Clause 2 of the
Funding 1 2 Loan Agreement and each New Funding 1 Z Loan that a New Funding
1 2 Loan Provider will make available to Funding 1 pursuant to a New
Funding 1 2 Loan Agreement,

Funding 1 Z Loan Provider means Bank of Scotland plc or a New Funding 1 Z
Loan Provider under the relevant New Funding 1 Z Loan Agreement,

Funding 1 Z Loan Required Amount means (1) as at the Restructuring Date
£1,081,100,000, (12} on and from the Funding 1 Interest Payment Date
falling in September 2011, subject to the Sixth Issuer Series 5 Class Al
Notes, the Sixth Issuer Series 5 Class A2 Notes, the Sixth Issuer Series 5
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Class B Notes and the Sixth Issuer Series 5 Class C Notes having been fully
repaid on that date, £806,500,000, (111) on and from the Funding 1 Interest
Payment Date falling in December 2011, subject to the Seventh Issuer Series
5 Class A Notes, the Eighth Issuer Series 5 Class Al Notes, the Eighth
Issuer Series 5 Class A2 Notes and the Eighth Issuer Series 5 (lass A3
Notes being fully repaid on that date £356,800,000, and {iv) on the
Interest Payment Date on which all remaining Funding 1 Issuer Notes are
fully repaid, zero
Funding 2 means Permanent Funding (No 2) Laimited ({(registered number
4441772), a limited company 1ncorporated under the laws of England and
Wales, whose registered office 1s at 35 Great St Helen's, London EC3A 6AP,
Funding 2 AAA Principal Deficiency Sub-Ledger means the sub-ledger of the
Funding 2 Principal Deficiency Ledger maintalned by the Cash Manager in the
name of Funding 2 which was established on the Programme Date corresponding
to the AAA Loan Tranches,
Funding 2 AA Principal Deficiency Sub-Ledger means the sub-ledger of the
Funding 2 Principal Deficiency Ledger maintained by the Cash Manager in the
name of Funding 2 which was established on the Programme Date corresponding
to the AA Loan Tranches,
Funding 2 Agreements means each of the following documents
{a) the Mortgages Trust Deed,
(b) the Mortgage Sale Agreement,
(©) each Scottish Declaration of Trust,
(d) the Servicing Agreement,
(e) the Funding 2 Deed of Charge,
H the Corporate Services Agreement,
() the Bank Account Agreement,
(h) the Funding 2 Guaranteed Investment Contract,
(1) the Funding 2 Swap Agreement,
() the Cash Management Agreement,
(k) the Master Intercompany Loan Agreement,
(n each Loan Tranche Supplement entered into pursuant to the Master

Intercompany Loan Agreement,

{m) the Contrelling Beneficiary Deed,
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(n) the Seller Mortgage Trust Assignment Agreement,

(0) each Funding 2 Start-up Loan Agreement,

{p) each Funding 2 Z Loan Agreement,

(q) the Data Processor Agreement,

(r) Swap Disclosure Agreements,

(s) Funding 2 Swap Collateral Ancillary Documents,

(3] Each Threshold Bank Account Agreement to which Funding 2 1s a party,

(w) each other Transaction Document to which Funding 2 1s a party,

(v) each other deed, dJocument, agreement, instrument or certificate
entered 1into or to be entered into by Funding 2 (including each
document under which Funding 2 assumes any obligations toc the Master
Issuer and/or any other Fundang 2 Issuer) under or 1n conneccion with
any of the documents set out i1in paragraphs (a) through (t) above or
the transactions contemplated in them, and

(w) each other agreement referred to as a "Funding 2 Agreement" 1in each
Accession Undertaking to the Funding 2 Deed of Charge,

Funding 2 A Principal Deficiency Sub-Ledger means the sub-ledger of the

Funding 2 Principal Deficiency Ledger maintained by the Cash Manager in the

name of Funding 2 which was established on the Programme Date corresponding

to the A Leoan Tranches,

Funding 2 Authorised Investmenta means Authorised Investments applicable to

Funding 2,

Funding 2 Available Principal Receipts means, for each Funding 2 Interest

Payment Date, the amount calculated by the Cash Manager on the day falling

four Business Days prior to each Funding 2 Interest Payment Date, equal to

the sum of

() all Mortgages Trust Availlable Principal Receipts recelved by Funding
2 during the then current Interest Period,

(b) all other Funding 2 Principal Receipts standing to the credit of the
Funding 2 Cash Accumulation Ledger which are to be applied on the
next Funding 2 Interest Payment Date to repay a Bullet Loan Tranche
and/or, subject to Rule {1) below, a Scheduled Amcrtisation
Instalment in respect of a Scheduled Amcortisation Loan Tranche, or to
make a payment under items {A} or (B} of the Funding 2 Pre-
enforcement Principal Priority of Payments and, 1f such Funding 2
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Interest Payment Date occurs on or after a Trigger Event, the
remainder of such receipts standing to the credit of the Funding 2
Cash Accumulation Ledger,

(c) the amount, 1f any, to be credited to the Funding 2 Praincipal
Deficiency Ledger pursuant to the Funding 2 Pre-enforcement Revenue
Priority of Payments on the relevant Funding 2 Interest Payment Date,

(d) in so far as available for and needed to make a Funding 2 Reserve
Principal Payment, the amount that would then be standing to the
credit of the Funding 2 General Reserve Ledger, less any amounts
applied or to be applied on the relevant date i1n payment of i1nterest
and other revenue expenses as set out in i1tems (A) to (M) (inclusive)
of the Funding 2 Pre-enforcement Revenue Praiority of Payments, plus
any amounts which will be credited toc the Funding 2 General Reserve
Ledger under item {A) of the relevant Funding 2 Pre-enforcement
Principal Priority of Payments on the next Funding 2 Interest Payment
Date (1 e occurring at the end of such period of four business
days},

(e) in so far as availlable for and needed to make a Funding 2 Reserve
Principal Payment, the amount that would then be standing to the
credait of the Funding 2 Liguidity Reserve Ledger, but less any
amounts applied or to be applied on the relevant date in payment of
interest and other revenue expenses as sef out in 1tems (A) to (D)
{inclusive) and (F}, (H}, (J) and (L) of the Funding 2 Pre-
Enforcement Revenue Priority Of Payments plus any amounts which will
be credited to the Liquidity Reserve Ledger under 1item (B) of the
relevant Funding 2 Pre-Enforcement Praincipal Priority Cf Payments on
the next Funding 2 Interest Payment Date (1 e occurring at the end
of such period of four business days), and

(f) any other amount standing to the credit of the Funding 2 Prancipal
Ledger (without doubkle counting the amcounts described above),

less

(g) amounts to be applied on the relevant Funding 2 Interest Payment Date
to pay items {A) to (D} (inclusive) and (F), (H), {(J}) and (L) of the
Funding 2 Pre-Enforcement Revenue Priority of Payments

Funding 2 Available Revenue Receipts means, for each Funding 2 Interest
Payment Date, the amount calculated by the Cash Manager on the day falling
four Business Days prior to such Funding 2 Interest Payment Date, equal to
the sum of

(a) all Mortgages Trust Available Revenue Receipts distributed or to be
distributed to Funding 2 during the then current Interest Period,

(b) any amounts paid or to be paid by the Seller to Funding 2 during the
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(c)

(d)

(e)

ey

(@

then current Interest Period in consideraticon of the Seller acgquiring
a further interest in the Trust Property,

other net 1income of Funding 2 1including all amcunts of interest
received on the Funding 2 GIC Account, the Funding 2 Transaction
Account and/or Authorised Investments and amounts received by Funding
2 under the Funding 2 Swap Agreement (excluding (without double
counting) {1} any early termination amount received by Funding 2
under a Funding 2 Swap Agreement which 1s to be applied i1n acgquirang
a replacement swap {11} any amounts payable to the Funding 2 Swap
Provider (other than, after the occurrence of a Funding 2 Swap
Provider Default or a Funding 2 Swap Provider Downgrade Termination
Event, any Funding 2 Swap Excluded Termination Amount) using any
premium recovered from any replacement swap provider, and (111} any
Excess Swap Collateral or Swap Collateral relating to the Funding 2
Swap Agreement, except to the extent that the value of such
collateral has been applied, pursuant to the provisions of the
Funding 2 Swap Agreement, to reduce the amount that would otherwise
be payable by the Funding 2 Swap Provider to Funding 2 on early
termination of the Funding 2 Swap and, to the extent so applied in
reduction of the amount otherwise pavable by the Funding 2 Swap
Provider, such c¢ollateral 1s not to be applied 1n acquiring a
replacement swap (each such excluded amount, to the extent due and
payable under the terms of the Funding 2 Swap Agreement, to be paid
directly to the Funding 2 Swap Provider without regard to the Funding
2 Praiority of Payments and in accordance with the terms of the
Funding 2 Deed of Charge) 1n each case to be received during the then
current Interest Period},

the amounts then standing to the credit of the Funding 2 General
Reserve Ledger, except that such amounts shall not be used to pay
amounts under items (s) and (t}) of the Funding 2 Pre-Enforcement
Revenue Priority of Payments and subject to any limits or conditions
on the purposes for which the Funding 2 General Reserve Fund may be
utilised,

any amounts which have been made ava:rlable from amounts standing to
the credit of the Funding 2 Yield Reserve Funds pursuant to paragraph
(f} of the Funding 2 Yield Reserve Priority of Payments,

1f a Laiguadity Resgserve Fund Rating Event has occurred and 1is
continuing, and there are no amounts standing to the credit of the
Funding 2 General Reserve Ledger, the amounts then standing to the
credit of the Funding 2 Liquidity Reserve Ledger and available to be
drawn, to the extent necessary to pay the items 1n paragraphs (a} to
(d), ¢£), (hY, (3} and (1} in the Funding 2 Pre-Enforcement Revenue
Priority of Payments,

1f a Liquidity Reserve Fund Rating Event has occurred but 1s no
longer ¢ontinuing due to an i1ncrease 1n the Seller's rating since the
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preceding Funding 2 Interest Payment Date, and Funding 2 elects to
terminate the Funding 2 Ligquidity Reserve Fund, all amounts standing
to the credit of the Funding 2 Liquidity Reserve Ledger,

(h) any amountcs standing to the credit of the Funding 2 Laiquidity Reserve
Ledger 1n excess of the Funding 2 Liquidity Reserve Fund Required
Amount as a result of a reduction in the Funding 2 Liquidity Reserve
Fund Required Amount, and

(1) any amount standing to the c¢redit of the Funding 2 Transaction
Account to the extent egual to the prancipal amount advanced to
Funding 2 by either the Master Issuer by way of Start-up Loan Tranche
or by the Funding 2 Start-up Loan Provider by way of a Funding 2
Start-up Loan and not required by Funding 2 to meet 1ts costs and
expenses, as certified by the Cash Manager on behalf of Funding 2 to
the Funding 2 Security Trustee,

and, for the avoidance of doubt, Funding 2 Avallable Revenue Recelpts does
not include

) any payment made by the Seller and/or Funding 1 to Funding 2 during
the then current Interest Period of an amount outstanding under a
Loan Tranche (other than a Start-up Loan Tranche), and

(k) the proceeds of any New Loan Tranche or Funding 2 Z Loan recexved Dby
Funding 2 during the then current Interest Period and any proceeds of
a new Funding 2 Intercompany Loan received by Funding 2 during the
then current Interest Period,

Funding 2 Bank Account Agreement means the agreement entered zinte on the
Programme Date, between the Account Bank, the Mortgages Trustee, Fundaing 1,
Funding 2, the Cash Manager, the Funding 1 Security Trustee and the Funding
2 Security Trustee, which governs the operation o¢f the Funding 2 Bank
Accounts {as amended, restated, supplemented, replaced and/or novated from
time to time),

Funding 2 Bank Accounts or Funding 2 Accounts means the Funding 2 GIC
Account, the Funding 2 Transaction Account, the Funding 2 Swap Collateral
Accounts and any additional or replacement bank accounts held in the name
of Funding 2 from tame to time with the prior written consent of the
Security Trustee,

Funding 2 BB Principal Deficiency Sub-Ledger means the sub-ledger of the
Funding 2 Principal Deficiency Ledger maintained by the Cash Manager in the
name of Funding 2 which was established on the Programme Date corresponding
to the BB Loan Tranches,

Funding 2 BBB Principal Deficiency Sub-Ledger means the sub-ledger of the
Funding 2 Prancipal Deficiency Ledger maintained by the Cash Manager in the
name of Funding 2 which was established on the Programme Date corresponding
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to the BBB Loan Tranches,

Funding 2 Cash Accumulation Ledger means the ledger in respect of Funding 2
established and maintained by the Cash Manager pursuant to Clause 4 4(a) of
the Cash Management Agreement,

Funding 2 Cash Accumulation Ledger Amount means, at any time, the amount
standing to the credit of the Funding 2 Cash Accumulation Ledger at that
time {immediately priocr to any drawing to be applied on that Funding 2
Interest Payment Date and prior to any payment under item (h) of the
Funding 2 Pre-Enforcement Prancipal Priority of Payments),

Funding 2 Charged Property means the property charged by Funding 2 pursuant
to the Funding 2 Deed of Charge,

Funding 2 Deed of Charge means the deed of charge entered into on or about
the Programme Date between Funding 2, the Master Issuer, the Corperate
Services Provider, the Account Bank, the Funding 2 Security Trustee, the
Seller, the Start-up Loan Provider, the Cash Manager and the Funding 2 Swap
Provider and as the same may be further supplemented, amended and/or
restated or varied from time to time and including all Deeds of Accession
or supplements thereto,

Funding 2 Excess Margin Interest Amount means in respect of a Funding 2
Yield Reserve Loan Tranche and each Funding 2 Interest Payment Date, the
total amount of interest due and payable on that Funding 2 Yield Reserve
Loan Tranche on that Funding 2 Interest Payment Date less the Funding 2
vield Reserve Loan Primary Interest Amount due on that Funding 2 Yield
Reserve Loan Tranche on such date,

Funding 2 General Reserve Fund means the fund established from the proceeds
of the Funding 2 Start-up Loan and any HNew Funding 2 Start-up Loan with
respect to a Funding 2 Issuer and standing to the credit of the Funding 2
General Reserve Ledger which may be used by Funding 2 to meet any deficit
in Revenue Receipts or Principal Receipts,

Funding 2 General Reserve Ledger means the ledger established and
maintained by the Cash Manager in respect of Funding 2 pursuant to Clause
4 4({b) of the Cash Management Agreement,

Funding 2 General Reserve Fund Threshold means the lesser of
(a) the Funding 2 General Reserve Fund Required Amount, and

(b) the highest amount which the Adjusted Funding 2 Reserve Fund Level
has been since the first Funding 2 Interest Payment Date upon which
interest 1is due and pavable in respect of Loan Tranches made upon the
Closing Date relating to the then most recent i1ssue of Master Issuer
Notes,
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Funding 2 General Reserve Fund Required Amount means, (1} prior to the
Restructuring Date, the amount specified as such 1n the most recent Final
terms, {12) as at the Restructuring Date, £363,900,000, and (111)
thereafter, the amount specified as such in the most recent Final Terms,

Funding 2 GIC Account means the account 1in the name of Funding 2 held at
the Account Bank and maintained subject to the terms of the Funding 2
Guaranteed Investment Contract, the Bank Account Agreement and the Funding
2 Deed of Charge, or such additional or replacement bank account as may for
the time being be in place with the prior consent of the Funding 2 Security
Trustee and the Rating Agencies,

Funding 2 GIC Account Mandate means the bank account mandate between
Funding 2 and the Account Bank relating to the operation of the Funding 2
GIC Account,

Funding 2 GIC Balance means, on any day during an Interest Period, the
amount standing to the credit of the Funding 2 GIC Account as at the
opening of business on such day,

Funding 2 GIC Provider means prior to the Reorganisation Date, The Governor
and Company of the Bank of Scotland and from the Reorganisation Date, Bank
of Scotland acting pursuant to the Funding 2 Guaranteed Investment Contract
and/or such other person for the time being acting as provider of a
guaranteed 1nvestment contract to Funding 2,

Funding 2 GIC Rate means the rate of interest accruing on the balance
standing to the credit of the Funding 2 GIC Account equal to a rate of
three month LIBOR less 0 25% per annum,

Funding 2 Guaranteed Investment Contract or Funding 2 GIC Account Agreement
means the guaranteed investment contract entered into on or about the
Programme Date between Funding 2, the Funding 2 GIC Provider, the Cash
Manager and the Funding 2 Security Trustee 1n relation to interest to be
earned on the Funding 2 GIC Balance {as the same may be amended, restated,
supplemented, replaced and/or novated from time to time},

Funding 2 Income Deficit means the amount of the shertfall between Funding
2 Availlable Revenue Receipts and the amounts required to pay the items 1in
paragraph {(a) to (d) (inclusive), (f), {(h}, (3) and (1} of the Funding 2
Pre-Enforcement Revenue Priority of Payments,

Funding 2 Intercompany Loan means the loan made available pursuant to the
Master Intercompany Loan Agreement,

Funding 2 Intercompany Loan Ledger means the ledger on which the Cash
Manager will record payments of interest and repayments of principal made
under any Funding 2 Intercompany Loan,
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Funding 2 Interest Payment Date means the 15th day of January, Apral, July
and October of each year or, 1f such day 1s not a Business Day, the next
succeeding Business Day,

Funding 2 Interest Rate Shortfall has the meaning given to 1t in Clause 4 3
of the Servicing Agreement,

Punding 2 Issuer means the Master Issuer and/or any other New Issuer
1ssuling Notes and entering into Intercompany Loan Agreements with Funding 2
from time to time,

Funding 2 Ledgers means the Funding 2 Praincipal Ledger, the Funding 2
Revenue Ledger, the Funding 2 General Reserve Ledger, the Funding 2
Liguidity Reserve Ledger, the Start-up Loan Revenue Contribution Ledger,
the Funding 2 Principal Deficiency Ledger, the Funding 2 Yield Reserve
Ledger, the Funding 2 Intercompany Loan Ledger, the Funding 2 <Cash
Accumulation Ledger and the Funding 2 Swap Collateral Ledger,

Funding 2 Liquidity Reserve Fund means the fund established pursuant to the
Funding 2 Deed of Charge in the event that a Liguidity Reserve Fund Rating
Event 1in respect of Funding 2 occurs,

Funding 2 Liquidity Reserve Fund Regquired Amount or Funding 2 Liquidity
Reserve Required Amount means on any Funding 2 Interest Payment Date, an
amount equal to the excess (1f any}! of 3% of the aggregate outstanding
balance of the Master Issuer Notes on that Funding 2 Interest Payment Date
(taking into account any praincipal repayments to be made by the Master
Issuer on such date) over the aggregate of amounts standing to the credit
of the Funding 2 Ceneral Reserve Fund on such Funding 2 Interest Payment
Date (taking 1nto account any amount credited te the Funding 2 General
Reserve Fund Ledger on such date},

Funding 2 Liquidity Reserve Ledger means the ledger to be maintained by the
Cash Manager pursuant to Clause 4 3 of the Cash Management Agreement
relating to the Funding 2 Liquidity Reserve Fund,

Funding 2 Liquidity Reserve Principal Payment means (a) prior to the
occurrence of a Trigger Event, (1) repayments of principal which are then
due and payable 1n respect of the original Bullet Loan Tranches and (11)
repayments of principal in respect of original Scheduled Amortisation Loan
Tranches on their respective final payment dates only and (b) on or after
the occurrence of a Trigger Event, repayments of principal 1n respect of
original Bullet Loan Tranches and original Scheduled amortisation Loan
Tranches on the respective final payment dates only,

Funding 2 Pre-Enforcement Principal Priority of Payments means the corder of
priority in which, prior to enforcement of the Funding 2 Security, the Cash
Manager will apply the Funding 2 Available Principal Recelpts on each
Funding 2 Interest Payment Date, as set out in Part 2 of Schedule 4 to the
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Funding 2 Deed of Charge,

Funding 2 Post-Enforcement Priority of Payments means the order of priority
in which the Funding 2 Security Trustee will apply all monies ({(other than
monies standing to the credit of the Funding 2 Yield Reserve Funds)
following a Master Intercompany Loan Event of Default and enforcement of
the Funding 2 Security {as set out in Part 3 of Schedule 4 to the Funding 2
Deed of Charge),

Funding 2 Pre-Enforcement Revenue Priority of Payments means the order of
priority ain which Funding 2 Available Revenue Receipts will be applied
prior to the enforcement of the Funding 2 Security as set out in Part 1 of
Schedule 4 to the Funding 2 Deed of Charge,

Funding 2 Principal Deficiency Ledger means the Iledger of such name
established and maintained by the Cash Manager pursuant to the Cash
Management Agreement, comprising, as at the date hereof, the AAA Principal
Deficiency Sub-Ledger, the AA Principal Deficiency Sub-Ledger, the A
Principal Deficiency Sub-Ledger, the BBB PpPraincipal Deficiency Sub-Ledger,
the BB Principal Deficiency Sub-Ledger, the Funding 2 2 Loan Principal
Deficiency Sub-Ledger and the Funding 2 Subordinated Loan Tranche Prancipal
Deficiency Sub-Ledger but which may comprise additional principal
deficirency sub-ledgers as required,

Funding 2 Principal Ledger means the ledger on which receipts and payments
of Funding 2 Prancipal Receipts will be recorded by the Cash Manager,

Funding 2 Principal Deficiency Sub-Ledger means singly or together {as the
context may regquire} the AAA Principal Deficiency Sub-Ledger, the AA
Principal Deficiency Sub-Ledger, the A Praincipal Deficiency Sub-Ledger, the
BBE Principal Deficiency Sub-Ledger, the BB Praincipal Deficiency Sub-
Ledger, the Funding 2 Subordinated Loan Tranche Principal Deficiency Sub-
Ledger, the Funding 2 Z Loan Principal Defic:iency Sub-Ledger and/or such
additional principal deficiency sub-ledgers that may be established from
time to taime after the Initial Closing Date,

Funding 2 Principal Receipts means the Funding 2 Share of Principal
Receipts received by Funding 2 from the Mortgages Trustee on each
Distribution Date,

Funding 2 Priority of Payments means, as applicable, the Funding 2 Post-
Enforcement Priority of Payments, the Funding 2 Pre-Enforcement Praincipal
Priority of Payments, the Funding 2 Pre-Enforcement Revenue Praiority of
Payments, the Funding 2 Princapal Priority of Payments and/or, as the case
may be the Funding 2 Yield Reserve Priority of Payments,

Funding 2 Reserve Principal Payments mean

(a) prior to the occurrence of a Trigger Event,
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(1) repayments of principal which are then due and payable 1in
respect of the original Bullet Loan Tranches, and

(1) repayments of principal 1in respect o0f original Scheduled
Amortisation Loan Tranches on their respective final payment
dates only, and

(b) on or after the occurrence of a Trigger Event, repayments of
principal 1n respect of original Bullet Loan Tranches and original
Scheduled Amortisation Loan Tranches on the respect:ive final payment
dates only,

Funding 2 Reserve Regquired Amount has the same meaning as Funding 2 General
Reserve Fund Required amount,

Funding 2 Revenue Ledger means the ledger on which the Cash Manager will
record all monies received by Funding 2 during an Interest Period other
than the Funding 2 Principal Receipts,

Funding 2 Revenue Receipts means the Funding 2 Share of Mortgages Trust
Avallable Revenue Receipts received by Funding 2 from the Mortgages Trustee
on each Distribution Date,

Funding 2 Secured Crediteors means the Funding 2 Security Trustee, any
receiver appointed by 2t, the Funding 2 Swap Provider, the Cash Manager,
the Account Bank, the Master Issuer, the Seller, the Corporate Services
Provider, the Funding 2 Start-up Loan Provider, each Funding 2 Z Loan
Provider, the Funding 2 GIC Provider and such other creditors of Funding 2
who may accede to the Funding 2 Deed of Charge from time to time pursuant
to an Accession Undertaking (including, for the avoidance of doubt, any New
Issuer),

Funding 2 Secured Liabilities has the same meaning as the Funding 2 Secured
Obligations,

Funding 2 Secured Obligations means all present and future obligations and
l1abilities (whether actual or contingent and whether owed 3jointly or
severally or in any other capacaty) of Funding 2 to the Funding 2 Secured
Creditors under the Funding 2 Agreements,

Funding 2 Security means the security granted by Funding 2 to the Funding 2
Security Trustee under and pursuant to the terms of the Funding 2 Deed of
Charge,

Funding 2 Security Period means the period beginning on the Programme Date
and ending on the date on which all the Funding 2 Secured Obligations have
been unconditionally and irrevocably paid and discharged in full,

Funding 2 Security Power of Attorney the power of attorney granted by
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Funding 2 in favour of the Funding 2 Security Trustee under the Funding 2
Deed of Charge on the Programme Date substantially in the form set out 1n
Schedule 5 to the Funding 2 Deed of Charge,

Funding 2 Security Trustee means The Bank of New York Mellon, acting
through 1ts office at 48th Floor, One Canada Square, London El4 5AL or such
other persons or companies as may from ¢ime to time be appolnted as
Security Trustee (or co-trustee) pursuant to the Funding 2 Deed of Charge,

Funding 2 Share means, only 1n respect of the period pricor to the first
Distribution Date, the Initial Funding 2 Share, and thereafter means the
Current Funding 2 Share,

Funding 2 Share Percentage means, only in respect of the peried prior to
the first Distribution Date, the Initial Funding 2 Share Percentage, and
thereafter means the Current Funding 2 Share Percentage,

Funding 2 Start-up Loan means a start-up loan that the Funding 2 Start-up
Loan Provider makes available to Funding 2 pursuant to a Funding 2 Start-up
Loan Agreement,

Funding 2 Start-up Loan Agreement means an agreement entered intc on any
Master Issuer Closing Date between Funding 2, the Funding 2 Start-up Loan
Provider and the Funding 2 Security Trustee relating to the provisicn of a
Funding 2 Start-up Loan to Funding 2 (as the same may be amended, restated,
supplemented, replaced and/or novated from time to time),

Funding 2 Start-up Loan Provider means 1initially Halifax and, as of the
Reorganisation Date, Bank of Scotland in 1ts capacity as provider of the
Funding 2 Start-up Lean,

Funding 2 Subordinated Loan Tranche Principal Deficiency Sub-Ledger or
Subordinated Loan Principal Deficiency Sub-Ledger means the sub-ledger of
the Funding 2 Principal Deficiency Ledger maintained by the Cash Manager in
the name of Funding 2 corresponding to the Subordinated Loan Tranches,

Funding 2 Swap means the swap documented under the Funding 2 Swap Agreement
which enables Funding 2 to hedge against the possible variance between the
Mortgages Trustee Variable Base Rate payable on the Variable Rate Loans,
the fixed rates of i1nterest payable on the Fixed Rate Loans and the rates
of 1interest payable on the Tracker Rate Loans and a LIBOR based rate for
three-month sterling deposits,

Funding 2 Swap Agreement means the ISDA Master Agreement and schedule
relating to the Funding 2 Swap entered into on or about the Programme Date
and any confirmation documented thereunder from time to time, each between
Funding 2, the Funding 2 Swap Provider and the Funding 2 Security Trustee
{as the same may be further amended and/or restated from time Co time),

Funding 2 Swap Collateral Accounts means the Funding 2 Swap Collateral Cash
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Accounts and the Funding 2 Swap Collateral Securities Accounts,

Funding 2 Swap Collateral Ancallary Documents means any document
(including, without lamitation, any custodial agreement or bank account
agreement but excluding the Funding 2 Swap Agreement, the Cash Management
Agreement and the Funding 2 Deed of Charge) as may be entered into by
Funding 2 from time to time 1n connection with the Swap Collateral relating
te the Funding 2 Swap Agreement,

Funding 2 Swap Collateral Cash Account means any account or accounts held
in the name of Funding 2 for the purposes ¢f holding Swap Collateral in the
form of cash,

Funding 2 Swap Collateral Cash Account Mandate means the bank account
mandate between Funding 2 and the Account Bank relating to the operation of
the relevant Funding 2 Swap Collateral Cash Account,

Funding 2 Swap Collateral Ledger means the ledgers maintained by the Cash
Manager to record the Swap Collateral posted under the Funding 2 Swap
Agreement and payments, transfers and receipts of the same, 1n accordance
with the Cash Management Agreement,

Funding 2 Swap Collateral Securities Account means any account held in the
name of Funding 2 for the purposes of holding Swap Collateral in the form
of securities (including for the aveoidance of doubt any associated cash
account),

Funding 2 Swap Collateral Securities Account Mandate means any mandate
agreement entered into between Funding 2 and the relevant custodian or
other entity relating to the operation of the Funding 2 Swap Collateral
Securities Account,

Funding 2 Swap Excluded Termination Amount means 1in relation to the Funding
2 Swap Agreement an amount equal to

{a) the amount of any termination payment due and payable to the Funding
2 Swap Provider as a result of a Funding 2 Swap Provider Default or a
Funding 2 Swap Provider Downgrade Termination Event,

less

{b} the amount, 1f any, received by Funding 2 Ifrom a replacement swap
provider upon entry by Funding 2 1into an agreement with such
replacement swap provider to replace the Funding 2 Swap Agreement
which has terminated as a result of such Funding 2 Swap Provider
Default or following the occurrence of such Funding 2 Swap Provader
Downgrade Termination Event,

Funding 2 Swap Provider means 1initially Halifax and, as of the
Reorganisation Date, Bank of Scotland acting 1in 1ts capacity as the Funding
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2 Swap Provider pursuant to the Funding 2 Swap Agreement and thereafter
such other person to whom the Funding 2 Swap 1s novated or who assumes the
obligations of the Funding 2 Swap Provider under the Funding 2 Swap
Agreement,

Funding 2 Swap Provider Default means the occurrence of an Event of Default
fas defined i1n the Funding 2 Swap Agreement) where the Funding 2 Swap
Provider 1& the Defaulting Party (as defined in the Funding 2 Swap
Agreement},

Funding 2 Swap Provider Downgrade Termination Event means the occurrence of
an Additional Termination Event (as defined 1in the Funding 2 Swap
Agreement) following the failure by the Funding 2 Swap Provider to comply
with the requirements of the ratings downgrade provisions set out 1in the
Funding 2 Swap Agreement,

Funding 2 Transaction Account means the account in the name of Funding 2
(sort code 12-08-83, account no 06052778) held at the Account Bank and
maintained subject to the terms of the Bank Account Agreement and the
Funding 2 Deed of Charge, or such other additional or replacement bank
account as may for the time being be in place with the prior consent of the
Funding 2 Security Trustee and the Rating Agencies,

Funding 2 Transaction Account Mandate mneans the bank account mandate
between Funding 2 and the Account Bank relating to the operation of the
Funding 2 Transaction Account,

Funding 2 Transaction Documents has the same meaning as Funding 2
Agreements,

Funding 2 Yield Reserve A Loan Tranches means the A Loan Tranches which
correspond to the Class M Funding 2 Yield Reserve Notes of any Series to
fund such A Loan Tranches,

Funding 2 Yield Reserve R Sub-Ledger means a sub-ledger for all Classes f(or
sub-classes) of Class M Funding 2 Yield Reserve Notes and, 1n each case,
1ts corresponding Funding 2 Yield Reserve A Loan Tranche,

Funding 2 Yield Reserve AA Loan Tranches means the AA Loan Tranches which
correspond to the Class B Funding 2 Yield Reserve Notes of any Series to
fund such AA Loan Tranches,

Funding 2 Yield Reserve AA Sub-Ledger means a sub-ledger for all Classes
(or sub-classes) of Class B Funding 2 Yield Reserve Notes and, in each
case, 1ts corresponding Funding 2 Yield Reserve AA Loan Tranche,

Funding 2 Yield Reserve AAA Loan Tranches means the AAA Loan Tranches which
correspond to the Class A Funding 2 Yield Reserve Notes of any Series to
fund such AAA Loan Tranches,
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Funding 2 Y¥Yield Reserve AAA Sub-Ledger means a sub-ledger for all Classes
for sub-classes) of Class A Funding 2 VYield Reserve Notes and, 1n each
case, 1ts corresponding Funding 2 Yield Reserve AAA Loan Tranche,

Funding 2 Yield Resexrve BBB Loan Tranches means the BBB Loan Tranches which
correspond to the Class C Funding 2 Yield Reserve Notes of any Series to
fund such BBB Loan Tranches,

Funding 2 Yield Reserve BBB Sub-lLedger means a sub-ledger for all Classes
(or sub-classes) of Class C Funding 2 Yield Reserve Notes and, in each
case, 1ts corresponding Funding 2 Yield Reserve BBB Loan Tranche,

Funding 2 Yield Reserve BB Loan Tranches means the BB Loan Tranches which
correspond to the Class D Funding 2 Yield Reserve Notes of any Series to
fund such BB Loan Tranches,

Funding 2 Yield Reserve BB Sub-Ledger means a sub-ledger for all Classes
{or sub-classes) of Class D Funding 2 Yield Reserve Notes and, in each
case, 1ts corresponding Funding 2 Yield Reserve BB Lean Tranche,

Funding 2 Yield Reserve Fund means the fund established from the proceeds
of a Funding 2 Start-up Loan and any New Funding 2 Start-up Loan with
respect to a Funding 2 Issuer and standing to the credit of the Funding 2
Yield Reserve Ledger,

Funding 2 Yield Reserve Ledger means the ledger (which comprises the
Funding 2 ¥Yield Reserve Sub-Ledgers) maintained by the Cash Manager to
record (1) on each relevant Closing Date on which any Funding 2 Yield
Reserve Notes are issued, (a) an amount drawn down on such Closing Date by
Funding 2 pursuant to a Start-up Loan Agreement for the purposes of funding
the Funding 2 Yield Reserve Fund (or any other similar reserve fund) or (b)
an amount received by Funding 2 £from another scurce of funds for the
purposes of funding the Funding 2 Yield Reserve Fund (or any cther similar
reserve fund) and {11} drawings made under the Funding 2 Yield Reserve
Fund,

Funding 2 Yield Reserve Loan Primary Interest Amount means 1n respect of
each Funding 2 Interest Payment Date, the aggregate of the amount, in
respect of each Funding 2 Yield Reserve Loan Tranche, equal to the product
of {a} the praincipal amount outstanding of the Funding 2 Yield Reserve Loan
Tranche (b) a rate of interest equal to a rate of three month LIBCR plus
the Funding 2 Yield Reserve Praimary Revenue Margin and (¢) (1) 1n relation
to a Funding 2 Yield Reserve Loan Tranche that corresponds to Notes, other
than Fixed Rate Notes, denominated in GBP, the actual days elapsed in the
relevant Loan Tranche Interest Period divided by 365 (or, 1f any portion of
that Loan Tranche Interest Period falls 1in a leap year, the sum of (A) the
actual number of days 1in that portioen of the Loan Tranche Interest Period
falling 1n a leap year divided by 366 and (B) the actual number of days in
that portion of the Loan Tranche Interest Period falling in a non-leap year
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divided by 365) or {(11) 1n relation te a Funding 2 Yield Reserve Loan
Tranche that corresponds to any Fixed Rate Notes or any Notes denominated
in a currency other than GBP, the actual days elapsed in the relevant Loan
Tranche Interest Period divided by 365,
Funding 2 Yield Reserve Loan Tranche means any Loan Tranche corresponding
to a Class of Funding 2 Yield Reserve Notes used to fund such Loan Tranche
on the relevant Closing Date of that Loan Tranche,
Funding 2 Yield Reserve Notes means any Series and Class of Notes with
respect to a Funding 2 Issuer which are specified in the relevant Final
Terms as having the benefit of the Funding 2 Yield Reserve Fund,
Funding 2 Yield Reserve Priority of Payments means the order of priority in
which, both prior to and following enforcement of the Funding 2 Security,
the Cash Manager will apply all amounts standing to the credit of each
Funding 2 Yield Reserve Fund, as set out in Part 4 of Schedule 4 to the
Funding 2 Deed of Charge,
Funding 2 Yield Reserve Primary Revenue Margin means, 1in respect of
(a) the 2009-1 Series 1 Class A Funding 2 Yield Reserve Loan Tranches,
from the Restructuring Date up to and excluding the Step-up Date 1 45
per cent per annum, thereafter ¢ 75 per cent per annum,
{b) the 2009-1 Series 2 (Class A Funding 2 Yield Reserve Loan Tranches,
from the Restructuring Date up to and excluding the Step-up Date 1 45
per cent per annum, thereafter 0 75 per cent per annum,
(c) the 2009-1 Series 3 (Class A Funding 2 Yield Reserve Loan Tranches,
from the Restructuring Date up to and excluding the Step-up Date 1 45
per cent per annum, thereafter 1 03680 per cent per annum,
{d} the 2010-1 Series 1 Class A Funding 2 Yield Reserve Loan Tranches,
from the Restructuraing Date up to and excluding the Step-up Date 1 20
per cent per annum, thereafter 0 565 per cent per annum,
{e) the 2010-1 Series 2 Class a1 Funding 2 Yield Reserve Loan Tranches,
from the Restructuring Date up to and excluding the Step-up Date 1 30
per cent per annum, thereafter 0 40 per cent per annum,
(f) 2010-1 Series 2 Class A2 Funding 2 Yaield Reserve Loan Tranches, from
the Restructuring Date up to the and excluding the Step-up Date 1 45
per cent per annum, thereafter 0 757 per cent per annum,
{g) the 2010-1 Series 3 Class A Funding 2 Yield Reserve Loan Tranches,
from the Restructuring Date up to and excluding the Step-up Date 1 45
per cent per annum, thereafter 0 40 per cent per annum,
(h) the 2010-1 Series 4 Class A Funding 2 Yield Reserve Loan Tranches,
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(1)

(1)

(m}

(n)

(p)

{q)

(r}

(s)

{t)

from the Restructuring Date up to and excluding the Step-up
per cent per annum, thereafter 0 40 per cent per annum,

the 2010-2 Series 1 Class A Funding 2 Yield Reserve Loan
from the Restructuring Date up to and excluding the Step-up
per cent per annum, thereafter 1 17640 per cent per annum,

the 2010~2 Series 2 Class A Funding 2 Yield Reserve Loan
from the Restructuring Date up to and excluding the Step-up
per cent per annum, thereafter 1 15 per cent per annum,

the 2010-2 Series 3 Class & Funding 2 Yield Reserve Loan
from the Restructuring Date up te and excluding the Step-up
per cent per annum, thereafter 1 18120 per cent per annum,

the 2010-2 Series 4 Class A Funding 2 Yield Reserve Loan
from the Restructuring Date up to and excluding the Step-up
per cent per annum, thereafter 1 061 per cent per annum,

the 2010-2 Series 5 Class A Funding 2 Yield Reserve Loan

Date 1 30

Tranches,
Date 1 45

Tranches,
Date 1 45

Tranches,
Date 1 45

Tranches,
Date 1 45

Tranches,

from the Restructuring Date up to and excluding the Step-up Date

1 45 per cent per annum,

the 2011-1 Series 1 Class Al Funding 2 Yield Reserve Loan
from the Restructuring Date up to and excluding the Step-up
per cent per annum, thereafter 1 0620 per cent per annum,

the 2011-1 Series 1 Class A2 Funding 2 Yield Reserve Loan
from the Restructuring Date up to and excluding the Step-up
thereafter 0 40 per cent per annum,

per cent per annum,

the 2011-1 Series 1 Class A3 Funding 2 Yield Reserve Loan
from the Restructuring Date up to and excluding the Step-up
per cent per annum, thereafter 1 2753 per cent per annum,

the 2011-1 Series 2 Class Al Funding 2 Yield Reserve Loan
from the Restructuring Date up to and excluding the Step-up
per cent per annum, thereafter 1 3754 per cent per annum,

the 2011-1 Series 2 Class A2 Funding 2 Yield Reserve Loan
from the Restructuraing Date up to and excluding the Step-up

per cent per annum, thereafter 0 40 per cent per annum,

the 2011-1 Series 2 Class A3 Funding 2 Yield Reserve Loan
from the Restructuring Date up to and excluding the Step-up

per cent per annum, thereafter 0 40 per cent per annum,

the 2011-2 Series 1 Class Al Funding 2 Yield Reserve Loan

thereafter 0 40 per cent per annum,

Tranches,
Date 1 45

Tranches,
Date 1 40

Tranches,
Date 1 45

Tranches,
Date 1 45

Tranches,
Date 1 45

Tranches,
Date 1 45

Tranches,

from the Closing Date up to and excluding the Step-up Date 1 45 per

cent per annum, thereafter 1 757 per cent per annum,
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(u) the 2011-2 Series 1 Class A2 Funding 2 Yield Reserve Loan Tranches,
from the Closing Date up to and excluding the Step-up Date 1 45 per
cent per annum, thereafter 1 842 per cent per annum,

(v) the 2011~-2 Series 1 Class A3 Funding 2 Yield Reserve Loan Tranches,
from the Closing Date up to and excluding the Step-up Date 1 45 per
cent per annum, thereafter 1 854 per cent per annum,

{w) the 2011-2 Series 2 Class A Funding 2 Yield Reserve Loan Tranches,
from the Closing Date up to and excluding the Step-up Date 1 45 per
cent per annum, thereafter i1 2 per cent per annum,

(x) the 2011-2 Series 3 Class A Funding 2 Yield Reserve Loan Tranches,
from the Closing Date up to and excluding the Step-up Date 1 45 per
cent per annum, thereafter 1 2 per cent per annum,

Funding 2 Yield Reserve Reduction Amount means (1) 1n respect of the 2011-
1 Notes only, on the Funding 2 Yield Reserve Reduction Date specified 2in
the applicable Final Terms, zero or (11) otherwise, the amount specified as
such 1n the applicable Final Terms for each Series and Class {or sub-class)
of Funding 2 Yield Reserve Notes,

Funding 2 Yield Reserve Reduction Date means the Funding 2 Interest Payment
Date specified as such 1in the applicable Final Terms for each Series and
Class (or sub-class) of Fundaing 2 Yield Reserve Notes,

Funding 2 Yield Reserve Required Amount means (1} &s at the Restructuring
Date, £107,510,000, and (11} thereafter, the amount specified as such in
the most recent Final Terms,

Funding 2 Yield Reserve Sub-Ledgers means singly or together {as the
context requires) the Funding 2 Yield Reserve AAA Sub-Ledger, the Funding 2
vield Reserve AA Sub-Ledger, the Funding 2 Yield Reserve A Sub-Ledger. the
Funding 2 Yield Reserve BBB Sub-Ledger and the Funding 2 Yield Reserve BB
Sub-Ledger,

Funding 2 Z Loan Agreement means the agreement entered 1into on the
Restructuring Date between Funding 2, Bank of Scotland as the Funding 2 2
L,oan Provider and the Funding 2 Security Trustee {as the same may be
amended, restated, varied, novated, replaced or supplemented from time to
time) or a New Funding 2 Z Loan Agreement,

Funding 2 2 Loan Supplement means the supplement 1in form set out 1in
Schedule 1 to the Funding 2 Z Loan Agreement or the relevant New Funding 2
7 Loan Agreement containing the final terms of each Funding 2 Z Loan and
which 1s supplemental to and read in conjunction with the relevant Funding
2 % Loan Agreement or the relevant New Funding 2 Z Loan Agreement (as
applicable),
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Funding 2 Z Loan Principal Deficiency Sub-Ledger means the sub-ledger of
the Funding 2 Prancipal Deficiency Ledger corresponding to the Funding 2 2
Loans which will be established and maintained pursuant to clause 4 4(b) of
the Cash Management Agreement

Funding 2 Z Loans means each Z Loan that the Funding 2 Z Loan Provider will
make available to Funding 2 pursuant to Clause 2 of the Funding 2 Z Loan
Agreement and each New Fundaing 2 Z Leoan that a New Funding 2 Z Loan
Provider will make available to Funding 2 pursuant to a New Funding 2 Z
Loan Agreement,

Funding 2 Z Loan Provider means Bank of Scotland plc or a New Funding 2 2
Loan Provider under the relevant New Funding 2 Z Loan Agreement,

Funding 2 Z Loan Reguired Amount (1} as at the Restructuring Date, means
£1,820,900,000 and (11) thereafter, has the meaning given to such term 1in
the most recent Final Terms,

Further Advance means, in relation to a Loan, any advance of further money
following a request from an existing Borrower following the making of the
Initial Advance which 1s secured by the same Mortgage as the Initial
bdvance where the Seller has a discretion as to whether to accept that
request, but does not include the amount of any Retention Drawing to the
relevant Borrower as part of the Initial Advance after complet:on of the
Mortgage and does not anclude a Flexible Loan Drawing nor a Delayed
Cashback nor a Home Cash Reserve Drawing,

Further Contribution means the consideration in the form of cash payable to
the Mortgages Trustee by any Beneficiary to increase the Funding 1 Share,
the Funding 2 Share or, as the case may be, the Seller Share of the Trust
Property pursuant to and 1n accordance with the Mortgages Trust Deed but
excluding any Initial Contribution or Deferred Contribution paid by Funding
1 or by Funding 2 to the Mortgages Trustee,

Future Trust Property means any o¢r all New Portfolios that have been or
will be sold to the Mortgages Trustee on any Sale Date,

Geperal Reserve Fund means the Funding 1 General Reserve Fund,

General Reserve Fund Recuired Amount means the Funding 1 General Reserve
Fund Required Amount,

General Reserve Fund Threshold means the Funding 1 General Reserve Fund
Threshold,

General Reserve Ledger means, as the context reqguires, either {a}) the
Funding 1 General Reserve Ledger or (b) the Funding 2 General Reserve
Ledger,
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Halifax means Halifax plc (registered number 02367076), a public limited
company 1ncorporated under the laws of England and Wales, whose registered
office 1s at Trinity Road, Halifax, West Yorkshire HX1 2RG and whose
business was transferred to Bank of Scotland in accordance with the HBOS
Group Reorganisation Act 2006 on the Reorganisation Date,

Halifax Ceollection Account Amounts means all amounts from time to tame
standing to the credit of the Collection Account to the extent that such
amounts represent payments into the Collection Account of sums derived or
resulting from mortgage loans originated by the Seller which have not been
sold to the Mortgages Trustee pursuant to the Mortgage Sale Agreement,

Halifax Deed and Power of Attorney means the deed and power of attorney
made by Halifax in favour of Funding 1 and 1ts successors and assigns, on
the Initial Closang Date, pursuant to the Mortgages Trust Deed,

Halifax Flexible Variable Rate means the wvariable rate applicable to
Flexible Leoans originated by Halifax or since the reorganisation date Bank
of Scotland under the Halifax brand

Halifax Insurance Policies means

{a) the MIG Polic:ies,
(b} the Properties 1n Possession Cover, and
(c) the Halifax Policies,

Halifax Intermediary means Halifax General Insurance Services Lamited
and/or such other person as may be authorised to 1ssue Bu:ildings Policies
to Borrowers on behalf of the Halifax Policies Insurer,

Halifax Policies means those of the Buildingg Policies which are issued to
Borrowers by the Seller and/or a Halifax Intermediary on behalf of the
Halifax Policies Insurer,

Halifax Policies Insurer means 1n relation to policies 1ssued before 1
January 2004 Royal & Sun Alliance Insurance plc and in relation to policies
or renewals 1issued on and after 1 January 2004, St Andrew's Insurance
and/or any other insurer who agrees with the Seller to i1ssue buildings
insurance policies to Borrowers from time to time as a consequence of an
introduction or intermediation by a Halifax Intermediary,

Halifax Variable Base Rate means the standard variable rate of interest or,
1f the Seller has more than one standard variable rate of interest, the
relevant standard variable rate of interest set by the Seller whaich applies
to the Variable Rate Loans beneficially owned by the Seller on the Seller’'s
residential mortgage book,
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HHVR means the Variable Mortgage Rate set by the seller which applies to
certain loans originated from 4 January 2011 beneficially owned by the
seller on the seller's residential mortgage boock,

High Loan-to-Value Fee means any fee incurred by a Borrower as a result of
taking out a loan with an LTV Ratio 1n excess of a certain percentage
specified 1n the Offer Conditions,

Holding Company means a holding company as defined in section 736 of the
Companies Act 1985,

Holdinge means Permanent Holdings Limited (registered number 4267664}, a
limited company incorporated under the laws of England and Wales, whose
registered office 1s at 35 Great St Helen's, London EC3A 6AP,

Home Cash Reserve Advance means, 1n relation to a Loan, an advance of
further money (which, for any Loan made before 31 October 2004, must be in
a sum of not less than £25,005) to the relevant Borrower following the
making of the Initial Advance which 1s secured by the same Mortgage as the
Initial Advance and against which sum the Borrower can make drawings of not
less than £1,000 at any time,

Home Cash Reserve Drawing means any drawing of monies in full or part made
by a Borrower under a Home Cash Reserve Advance,

Home Improvement Loan means a type of Further Advance product that can only
be used by the Borrower for the purposes of making repairs, alterations
and/or i1mprovements to the relevant Property,

Home Owner Loan means a type of Further Advance product that i1s a regulated
agreement under section 8 of the Consumer Credit Act 1374 and which can be
used by the Borrower for any permitted purpose, including but not limited
to, the purchase of a car,

HVR 1 means the Variable Mortgage Rate set by the Seller which applies to
certain loans beneficially owned by the Seller on the Seller's residential
mortgage book,

HVR 2 means the second Variable Base Rate that was made available to
Borrowers between 1 March 2001 and 1 February 2002,

ICOB means the FSA Insurance Conduct of Business Sourcebook,

Initial Advance means, 1n relation t£o a Loan, the original principal amount
advanced to the relevant Borrower including the amount of any retenticn
advanced to the relevant Borrower after completion of the Mortgage and does
not 1include any (a) High Loan-to-vValue Fee, (b) Further Advance, (¢}
Flexible Loan Dbrawing, {d) Home Cash Reserve Drawing and (e) Early
Repayment Fee,
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Initial Closing Date means 14 June 2002,

Initial Closing Purchase Price means the sum of €£3,478,576,310 paid by
Funding 1 to the Seller in consideration of the Seller's sale of the
Initial Portfolio (together with any Accrued Interest and Arrears of
Interest as at the Initial Closing Date} to the Mortgages Trustee and the
Funding 1 Share thereof,

Initial Closing Trust Property means the Initial Portfolio transferred by
the Seller to the Mortgages Trustee on the Initial Closing Date,

Initial Contribution means, as the context reguires, (a) the consideration
in the form of cash payvable by Funding 1 to the Mortgages Trustee 2in
respect of the Funding 1 Share of the Trust Property or (b) the
consideration 1n the form of cash payable by Funding 2 to the Mortgages
Trustee 1n respect of the Funding 2 Share of the Trust Property (in each
case) pursuant to and in accordance with the Mortgages Trust Deed, which
Contribution i1s to fund the payment to the Seller by the Mortgages Trustee
of {and 1is equal to) the Initial Purchase Price in respect of the Initial
Portfolio or (1f any 1s payable) any New Portfolio sold and assigned to the
Mortgages Trustee and 1s to be funded from the proceeds of an Intercompany
Loan,

Initial Funding 1 Share means the share of Funding 1 in the Trust Property
on the Initial Closing Date, being an amount egual to £3,478,376,344 38,

Initial Funding 1 Share Percentage means the percentage share of Funding 1
in the Trust Property on the Initial Closing Date, being 34 38%,

Initial Funding 2 Share means the share of Funding 2 in the Trust Property
on the Programme Date, being an amount egual to £5,411,550,100,

Initial Funding 2 Share Percentage means the percentage share of Funding 2
in the Trust Property on the Programme Date, being 11 76%,

Initial Loans means the portfolio of residential first mortgage leocans sold
by the Seller to the Mortgages Trustee on the Initial Closing Date pursuant
to the Mortgage Sale Agreement,

Initial Portfolio means the Provisional Portfolio other than any Lecan and
1ts Related Security which has been redeemed 1n full on or before the
Initial Closing Date,

Initial Purchase Price means that portion of the purchase price paid by the
Mortgages Trustee to the Seller on the 1Initial Closing Date 1in
consideration for the assignment to the Mortgages Trustee of the Initial
Portfolio or that portion of the purchase price {:f any} payable by the
Mortgages Trustee to the Seller on the relevant Sale Date in consideration
for the assignment to the Mortgages Trustee of any New Portfolieo, 1in each
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case 1n accordance with the provisions of the Mortgage Sale Agreement,

Initial Related Security means the Related Security sold by the Seller to
the Mortgages Trustee on the Initial Closing Date pursuant to the Mortgage
Sale Agreement,

Initial Relevant Screen Rate has the meaning given in Condition 4(C),

Initial Seller Share means the share of the Seller in the Trust Property on
the Initial Clesing Date, being an amount equal to £6,638,679,574 44,

Initial Seller Share Percentage means the percentage share of the Seller in
the Trust Property on the Initial Closing Date, being 65 62%,

Initial Threshold Account Event means

(1) in respect of Funding 2, an event after the Funding 2 Interest
Payment Date falling in July 2011 (or such later date agreed by Funding 2
and S&P and notified to the Funding 2 Security Trustee), where the sum of
the Funding 2 Reserve Required Amount plus the lower of (1} the Funding 2
Yield Reserve Reqguired Amount and (ii) the balance of moneys standing to
the credit of the Funding 2 Yield Reserve Ledger {each as determined con
each Calculation Date) exceeds 5 per cent of the amount {calculated on
each Calculation Date} of the Funding 2 Share Percentage multiplied by the
then Outstanding Principal Balance ¢of Leans in the Trust Property, and

{11) 1in respect of Funding 1, &an event after the Funding 1 Interest
Payment Date falling in September 2011, where the Funding 1 Reserve
Regquired Amount {as determined on each Calculation Date) exceeds 5 per
cent of the amount {calculated on each Calculation Date} of the Funding 1
Share Percentage multiplied by the then Outstanding Principal Balance of
Loans in the Trust Property,

Initial Trust Property means the sum of £100 (one hundred pounds) that SFM
Offshore Limited (as the Share Trustee of the Mortgages Trustee at the
relevant time) settled on trust and i1s held on trust absolutely as to both
capital and 1income by the Mortgages Trustee for the benefit of the
Beneficiaries pursuant to the Mortgages Trust Deed,

Insolvency Event 1n respect of the Seller, the Servicer, the Cash Manager,
or any Issuer Cash Manager (each, for the purposes of this definition, a
Relevant Entity) means

(a) an order 1s made or an effective resolution passed for the winding
up, bankruptcy, ligquidation or sequestration of the Relevant Entity,

(b) the Relevant Entity ceases or threatens to cease to carry on its
business or stops payment or threatens to stop payment of 1ts debts
or 15 deemed unable to pay 1ts debts within the meaning of section
123(1)(a), (b)), {(c) or {(d) of the Insolvency Act 1986 (as amended} or
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becomes unable to pay i1ts debts as they fall due or the value of its
assets falls to less than the amounts of 1ts liabilities {taking into
account, for both these purposes, contingent and prospective
liabilities) or otherwise becomes 1nseolvent, and

(c} proceedings (including, but not limited to, presentation of an
application for an administration order, the filing of documents with
the court for the appointment of an administrator or the service of a
notice of aintention to appoint an administrator) are 1nitiated
against the Relevant Entity under any applicable ligu:dation,
administration, winding up, sequestration, insolvency, bankruptcy,
composltlion, reorganisation (other than a reorganisation where the
Relevant Entilty 1s solvent) or other similar laws, save where such
proceedings are being contested in good faith, or an administrative
or other receiver, administrator, trustee or other similar official
1s appointed in relation te the whole or any substantial part of the
undertaking or assets of the Relevant Entity or the appointment of an
administrator takes effect, or a distress, execution or diligence or
other process shall be levied or enforced upen or sued out against
the whole or any substantial part of the undertaking or assets of the
Relevant Entity and in any of the foregoing cases 1t 15 not
discharged within 15 London Business Days, or 1f the Relevant Entity
initiates or consents to 3Jjudicial proceed:ings relating to 1tself
under any applicable liquidation, administration, winding up,
sequestration, bankruptcy, composltion, 1nsolvency, recrganisation or
other similar laws or makes a conveyance, assignment or assignatlon
for the benefit of, or enters 1into any composition with, 1ts
creditors generally or takes steps with a view to obtaining a
moratorium in respect of any indebtedness,

Insurance Acknowledgements means a letter from the relevant insurer
substantially 1in such form set out in Schedule ii to the Mortgage Sale
Agreement or such other form as the relevant ainsurer shall reguire 1n
respect of (a} the MIG Policies ns GECM-UK-003 and GECM-UK-004 1ssued by GE
Mortgage Insurance Limited and (b) the MIG Policies numbers 227001,
22700i¢a), 227002, 227003 and 227006,

Insurance Endorsements means an endorsement from the relevant insurer
substantially in the form set out ain Schedule 10 to the Mortgage Sale
Agreement or such other form as the relevant insurer shall require 1in
respect of (a) each of the MIG Policies excluding the Halifax Mortgage Re
Limited MIG Policies and (b) the Halifax Policires,

Insurance Policies means the Buildings Policies and the Halifax Insurance
Policies and Insurance Policy shall be construed accordingly,

Intercompany Loan means the aggregate of the outstanding principal balance
of the Term Advances made by a Funding 1 Issuer to Funding 1 under an
Intercompany Loan Agreement,
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Intercompany Loan Acceleration Notice means a notice served by the Funding
1 Security Trustee on Funding 1 following the occurrence of an Intercompany
Loan Event of Default, pursuant to Clause 14 10 of the Intercompany Lcan
Terms and Conditions,

Intercompany Loan Agreements means the First Issuer Intercompany Loan
Agreement, Second Issuer Intercompany Loan Agreement, Third Issuer
Intercompany Loan Agreement, Fourth Issuer Intercompany Loan Agreement,
Fifth Issuer Intercompany Loan Agreement, Sixth Issuer Intercompany Lecan
Agreement, Seventh Issuer Intercompany Loan Agreement, Eighth Issuer
Intercompany Loan Agreement, Ninth Issuer Intercompany Loan Agreement and
any New Intercompany Loan Agreement and Intercompany Loan Agreement means
any one of them,

Intercompany Loan Confirmation means a document substantially in the form
set out :n Schedule 3 to the Intercompany Loan Terms and Conditions
confirming the praincipal terms of each Intercompany Loan Agreement between
Funding 1 and the relevant Issuer,

Intercompany Loan Determination Date means the first day of the relevant
Interest Period,

Intercompany Loan Event of Default means the occurrence of an event of
default as specified 1in Clause 14 of the Intercompany Loan Terms and
Conditions with respect to Funding 1,

Intercompany Loan Ledger means, as the context requires, (a) the Funding 1
Intercompany Loan Ledger or (b) the Funding 2 Intercompany Loan Ledger,

Intercompany Loan Terms and Conditions means the standard terms and
conditions incorporated 1nto each Intercompany Loan Agreement, signed for
the purposes of identification on the Initial Closing Date by Funding 1,
the Security Trustee and the Agent Bank, as amended and restated on
17 October 2006 pursuant to the Deed of Amendment to Intercompany Loan
Agreements,

Interest Payment Date means, as the context reguires, (a) a Funding 1
Interest Payment Date 1in respect of Funding 1 or (b) a Funding Z Interest
Payment Date 1n respect of Funding 2,

Interest Period means, as the context reqguires, (a) 1n relation to a series
and class of Notes (1) with respect to the first Interest Payment Date, the
period from (and including) the applicable interest commencement date to
(but excluding) such first Interest Payment Date and (:1) thereafter, waith
respect to each Interest Payment Date, the periocd from (and including)} the
preceding Interest Payment Date to (but excluding) that Interest Payment
Date, (b) 1n respect of a Loan Tranche {1) with respect to the £first
Funding 2 Interest Payment Date, the period from (and 1including} the
applicable Loan Tranche Interest Commencement Date to (but excluding) such
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first Funding 2 Interest Payment Date and (11} thereafter, the period from
{and 1including) the preceding Funding 2 Interest Payment Date to (but
excluding) that Funding 2 Interest Payment Date, {c¢} 1in respect of Funding
1, the period from {and including) a Funding 1 Interest Payment Date {or 1in
respect of the first Interest Period, the relevant Closing Date) to (but
excluding) the next following (or first) Funding 1 Interest Payment Date
and (d) 1in respect of a Funding 1 Z Loan or a Funding 2 2 Loan {1) with
respect to the first Interest Payment Date to fall after a Funding Date,
the period from (and including) the applicable Funding Date to (but
excluding) the Interest Payment Date immediately following such Fundaing
Date and (11) thereafter, the period from (and including) the preceding
Interest Payment Date to (but excluding) that Interest Payment Date,

Irrecoverakle VAT means any amount 1in respect of VAT incurred by a party to
the Transaction Documents (for the purposes of this definition, a Relevant
Party} as part of a payment in respect of which 1t 1is entitled to be
indemnified under the relevant Transaction Documents to the extent that the
Relevant Party does net or will not receive and retain a credit or
repayment of such VAT as input tax {as that expression 1s defined 1in
section 24{1} of the Value Aadded Tax Act 1994) for the prescribed
accounting pericd (as that expression 1s used 1n section 25(1} of the Value
aAdded Tax Act 1994) to which such input tax relates,

Issuer means the First Issuer, the Second Issuer, the Third Issuer, the
Fourth Issuer, the Fifth Issuer, the Sixth Issuer, the Seventh Issuer, the
Eighth Issuer, the Ninth Issuer and/or the Master Issuer and/or, as the
context may require, any New Issuer,

Issuer Account Bank means the First Issuer Account Bank, the Second Issuer
Account Bank, the Third Issuer Account Bank, the Fourth Issuer Account
Bank, the Fifth Issuer Account Bank, the Sixth Issuer Account Bank, the
Seventh Issuer Account Bank, the Eighth Issuer Account Bank, the Ninth
Issuer Account Bank and/or, as the context may reguire, the bank at which
the accounts of any New Issuer are maintained and/or the Master Issuer
Account Bank;

Issuer Accounts means any of the First Issuer Accounts, the Second Issuer
Accounts, the Third Issuer Accounts, the Fourth Issuer Accounts, the Fifth
Issuer Accounts, the Sixth Issuer Accounts, the Seventh Issuer Accounts,
the Eighth Issuer Accounts, the Ninth Issuer Accounts, the Master Issuer
Accounts or, as the context may require, any accounts held by any New
Issuer,

Issuer Agreements means those agreements to which any Issuer 1s party
{including, for the avoidance of doubt, in the case of the First Issuer,
the First Issuer Transaction Documents, 1n the case of the Second Issuer,
the Second Issuer Transaction Documents, 1in the case of the Third Issuer,
the Third Issuer Transaction Documents, 1n the case of the Fourth Issuer,
the Fourth Issuer Transaction Documents, in the case of the Fifth Issuer,
the Fifth Issuer Transaction Documents, 1in the case of the Sixth Issuer,
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the Sixth Issuer Transaction Documents, 1in the case of the Seventh Issuer,
the Seventh Issuer Transaction Documents, in the case of the Eighth Issuer,
the Eighth Issuer Transaction Documents, 1in the case of the Ninth Issuer,
the WNinth Isgsuer Transaction Documents, the Master Issuer Transaction
Documents, the Funding 1 Transaction Deocuments, the Funding 2 Transacticn
Documents and, 1n the case of any New Igsuer, the New Issuer Transaction
Documents) ,

Issuer Cash Manager means 1initially Halifax and, from the Recrganisation
Date, Bank of Scotland acting, pursuant to each 1ssuer cash management
agreement, as agent for each Issuer and the Security Trustee to manage all
cash transactions and maintain certain ledgers on behalf of each Issuer,

Issuer Master Definitions and Construction Schedule means, as the context
requires, the relevant Funding 1 Issuer Master Definitions and Constructicn
Schedule or the Master Issuer Master Definations and Construction Schedule,

Issuer Notes includes all of the First Igssuer Notes, the Second Issuer
Notes, the Third Issuer Notes, the Fourth Issuer Notes, the Fifth Issuer
Notes, the Sixth Issuer Notes, Seventh Issuer Notes, the Eighth Issuer
Notes, the Ninth Issuer Notes, the Master Issuer Notes and, as the context
may recquire, any New Notes,

Issuer Secured Creditors means any of the First Issuer Secured Creditors,
the Second Issuer Secured Creditors, the Third Issuer Secured (reditors,
the Fourth Issuer Secured Creditors, the Fifth Issuer Secured Creditors,
the Sixth Issuer Secured Creditors, the Seventh Issuer Secured Creditors,
the Eighth Issuer Secured Creditors, the Ninth Issuer Secured Creditors and
the Master Issuer Secured Creditors and/or, as the context requires, any
New Issuer Secured Creditors,

Issuer Security means the security created by the First Issuer pursuant to
the First Issuer Deed of Charge in favour of the Fairst Issuer Secured
Creditors, the security created by the Second Issuer pursuant to the Second
Issuer Deed of Charge 1n favour of the Second Issuer Secured Creditors, the
security created by the Third Issuer pursuant to the Third Issuer Deed of
Charge 1in favour of the Third Issuer Secured Creditors, the security
created by the Fourth Issuer pursuant to the Fourth Issuer Deed of Charge
1n favour of the Fourth Issuer Secured Creditors, the security created by
the Fifth Issuer pursuant to the Fifth Issuer Deed of Charge in favour of
the Fifth Issuer Secured Creditors, the security created by the Sixth
Issuer pursuant to the Sixth Issuer Deed of Charge in favour of the Sixth
Issuer Secured Creditors, the security created by the Seventh Issuer
pursuant to the Seventh Issuer Deed of Charge in favour of the Seventh
Issuer Secured Creditors, the security created by the Eighth Issuer
pursuant to the Eighth Issuer Deed of Charge in favour cof the Eighth Issuer
Secured Creditors, the security created by the Ninth Issuer pursuant to the
Ninth Issuer Deed of Charge in favour of the Ninth Issuer Secured Creditors
, the security created by the Master Issuer pursuant to the Master Issuer
Deed of Charge in favour of the Master Issuer Secured Creditors and/or, as
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the context may reguire, the security created by any other Funding 1 Issuer
and/or the security created by any other Funding 2 Issuer pursuant to the
related deed of charge in favour of the related Issuer Secured Creditors,

Issuer Swap Agreements means, the First Issuer Swap Agreements and/or the
Second Issuer Swap Agreements and/cr the Third Issuer Swap Agreements
and/or the Fourth Issuer Swap Agreements and/or the Fifth Issuer Swap
Agreements and/or the Sixth Issuer Swap Agreements and/or the Seventh
Issuer Swap Agreements and/or any New Issuer Swap Agreements and/or the
Eighth Issuer Swap Agreements and/or the Ninth Issuer Swap Agreements
and/or the Master Issuer Swap Agreements and/or, as the context reguires,
any New Issuer Swap Agreements and Issuer Swap Agreement means any one of
them,

Issuer Swap Provider means the First Issuer Swap Providers and/or the
Second Issuer Swap Providers and/or the Third Issuer Swap Providers and/or
the Fourth Issuer Swap Providers and/or the Fifth Issuer Swap Providers
and/or the Sixth Issuer Swap Providers and/or the Seventh Issuer Swap
Provaders and/or the Eighth Issuer Swap Providers and/or the Ninth Issuer
Swap Providers and/or the Master Issuer Swap Provider, and/or as the
context regquires, any New Issuer Swap Providers,

Issuer Swap Provider Default means the occurrence of an Ewvent of Default
{as defined 1n the relevant Issuer Swap Agreement) where the relevant
Issuer Swap Provider 1s the Defaulting Party {as defined in the relevant
Issuer Swap Agreement),

Izssuer Swap Provider Downgrade Termination Event means the cccurrence of an
Additional Termination Event (as defined 1n the relevant Issuer 5Swap
agreement) following the failure by a First Issuer Swap Provider and/or a
Second Issuer Swap Provider and/or a Third Issuer Swap Provider and/or a
Fourth Issuer Swap Provider and/or a Fifth Issuer Swap Provider and/or a
Sixth Issuer Swap Provider and/or the Seventh Issuer Swap Providers and/or
the E:ighth Issuer Swap Providers and/or the Ninth Issuer Swap Providers
and/or, as the context requires, the Master Issuer Swap Provider to cemply
with the requirements of the ratings downgrade provisions set out in the
relevant Issuer Swap Agreement,

Land Registry means the body responsible for recording details of land in
England and Wales,

Large Loan Discount means the discount which allows a Borrower to pay
interest at a discretionary discount to the standard variable rate of
interest charged on Var:able Rate Loans 1n, or to be included in, the
Mortgages Trust {other than the Tracker Rate Loans) based on the aggregate
size of the Loans under the Mortgage Account (a} at originaticon or (b) when
a Further Advance 1s made,

Law 1ncludes common or customary law and any constitution, decree,
judgment., legislation, order, ordinance, regulation, statute, treaty or
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other legislative measure in any Jjurisdiction and any present or future
directive, regulation, guldeline, practice, CONCcessi1on, request or
reguirement whether or not having the force of law 1ssued by any
governmental body, agency or department or any central bank or other
fiscal, monetary, taxation, regulatory, self-regulatory or other authority
oY agency,

Lending Criteria means the criteria contained in Schedule 4 to the Mortgage
Sale Agreement or such other criteria as would be acceptable to a
Reagonable, Prudent Mortgage Lender,

LIBOR means in relation to any Funding 1 Laiguidity Facility Drawing ©0r, as
the case may be, Funding 1 Liquidity Facility Stand-by Drawing

(a) the display rate per annum of the offered quotation for deposits 1in
the currency of the relevant Funding 1 Liquidity Facility Drawing or
unpaid sum, for a period equal to the required period which appears
on the Reuters screen page LIBOR01 (or such other pages as may
replace that page on that service} at or about 11 00 a m on the
relevant Quotation Date, or

(b) 1f the display rate cannot be determined under paragraph (a) above,
the rate determined by the Funding 1 Liguidity Facility Provider to
be the arithmetic mean (rounded, 1f necessary, to the nearest five
decimal places with the midpoint rounded upwards) of the rates
notified to the Funding 1 Liguidity Facilaty Provider by each of the
Reference Banks quoting {provided that at least two Reference Banks
are gquoting) as the rate at which such Reference Bank 1s offering
deposits 1n the required currency and for the required period in an
amount comparable toc that amount to prime banks in the London inter-
pank market at or about 11 00 a m on the relevant Quotation Date for
such period,

for the purposes of this definition

Quotation Date means, 1n relation to any Interest Period for which an
interest rate 1s to be determined under the Funding 1 Liguidity
Facility Agreement, the day on which quotations would ordinarily be
given by banks 1in the London inter-bank market for deposits 1n the
relevant currency for delivery on the first day of that Interest
Period, provided that 1f, £for any such period, quotations would
ordinarily be given on more than one date, the Quotation Date for
that period shall be the last of those dates, and

Reference Banks means the praincipal London office of each of ABN AMRO
Bank N V , Barclays Bank PLC, Citibank, N A and The Royal Bank of
Scotland plc or any bank that replaces any of them,

Ligquidity Reserve Fund means the Funding 1 Liquidity Reserve Fund,
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Liquidity Reserve Fund Rating Event means the Seller's long-term,
unsecured, unguaranteed and unsubordinated debt obligations are rated below
A- by S&P or A3 by Moody's (unless the relevant Rating Agency confirms that
1ts then current ratings of the Notes will not be adversely affected as a
consequence of a ratings downgrade of the Seller),

Liquidity Reserve Ledger means the Funding 1 Ligquidity Reserve Ledger,

Liquidity Reserve Regquired Amount or Liguidity Reserve Fund Required Amount
means, on any Interest Payment Date, an amount equal t¢o 3% of the aggregate
outstanding balance of the Ninth Issuer Notes on that date,

Listing Rules means

(a) in the case of Reg § Notes which are, or are to be, admitted to the
Offaicial Laist, the listing rules made under section 73A of the FSMA,
and

{b) in the case of Reg S Notes which are, or are to be, listed on a Stock
Exchange other than the London Stock Exchange, the listing rules for
the time being in force for that Stock Exchange,

Loan means each loan referenced by 1ts loan 1identif:er number and
comprisang the aggregate of all principal sums, interest, costs, charges,
expenses and other monies f{inc¢luding all Further Advances, Flexible Loan
Drawings, Home Cash Reserve Drawings and Retention Drawings) due or owing
with respect to that loan under the relevant Mortgage Terms by a Borrower
on the security of a Mortgage from time to taime outstanding or, as the
context may require, the Borrower's obligations in respect of the same,

Loan Conditions has the same meaning as Mortgage Conditions,

Loan Payment Date means, 1n resgspect of a Loan Tranche, the Funding 2
Payment Dates specified in the Loan Tranche Supplement for the payment of
praincipal, subject to the terms of the Master Intercompany Loan Agreement,

Loan Repurchase Notice means a notice substantially in the form set out in
Schedule 6§ to the Mortgage Sale Agreement,

Loan Tranche means the AAA Loan Tranches, the AA Loan Tranches, the A Loan
Tranches, the BBB Loan Tranches, the BB Loan Tranches, the Subordinated
Loan Tranches and the Start-up Loan Tranches (subject to certain
conditicns) being the advances made by the Master Issuer to Funding 2
pursuant to the Master Intercompany Loan Agreement, each being funded from
proceeds received by the Master Issuer from the i1ssue of a series and class
of Notes, the borrowing by the Master Issuer of a Master Issuer
Subordinated Loan or, the borrowing by the Master Issuer of a Master Issuer
Start-up Loan (respectively},
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Loan Tranche Interest Commencement Date means, 1in respect of a Loan
Tranche, the Closing Date of the related Series and Class of Notes or the
relevant Advance Date of the related Master Issuer Subordinated Loan or
Master Issue Start-up Loan (as applicable}) for such Loan Tranche specified
as such 1n the applicable Loan Tranche Supplement,

Loan Tranche Interest Determination Date means, 1n respect of a Loan
Tranche, for any Loan Tranche Interest Period for which the applicable Loan
Tranche Rate of Interest will apply, the first day of such Lecan Tranche
Interest Period,

Loan Tranche Interest Period means, in relation to a Loan Tranche and any
L.oan Payment Date, the period from (and including) the immediately
preceding Loan Payment Date for such Loan Tranche {eor, 1in respect of the
first Loan Tranche Interest Period, the Loan Tranche Interest Commencement
Date) to (but excluding) the next following (or first) Loan Payment Date
for such Lecan Tranche,

Loan Tranche Notice means a document substantially in the form set out in
Schedule 1 (Feorm of Loan Tranche Notice) to the Master Intercompany Loan
Agreement setting out, amongst other things, the principal amount of each
Loan Tranche available for drawing on the next Closing Date,

Loan Tranche Rate of Interest in respect of a Loan Tranche, has the meaning
given to 1t 1in Clause 7 2 {(Determination of Loan Tranche Interest Amount)
of the Master Intercompany Loan Agreement,

Loan Tranche Rating means the designated rating of each Rated Loan Tranche
which reflects the rating assigned to the corresponding class of Notes used
to fund each such Loan Tranche on the relevant Closing Date of that Loan
Tranche,

Loan Tranche Supplement means, 1n relaticen to any Loan Tranche, means the
document between, amongst others, Funding 2 and applicable Funding 2 Issuer
substantially in the form set out in Schedule 3 (Form o¢f Loan Tranche
Supplement) to the Master Interceompany Loan Agreement entered into between
Funding 2 and such Funding 2 Issuer recording the principal terms of such
Loan Tranche,

Loan Warranties means the Representations and Warranties,

London Business Day means a day {other than a Saturday or a Sunday) on
which banks are generally open for business in London,

London Stock Exchange means the London Stock Exchange plc,
Loss Amount means the amount of any costs, expenses, losses or other claims

suffered or incurred by or required to be paid by, as applicable, the
Master Issuer, any Issuer, the Mortgages Trustee and/or Funding 1 and/or
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Funding 2 {(including pursuant to any fee amount payable by Funding 1 and/or
Funding 2 to the Master Issuer or the Issuers under the Intercompany Loans}
in connection with any recovery of interest on the Loans to which the
Seller, the Mortgages Trustee, Funding 1 or Funding 2 was not entitled to,
or was not entitled to enforce or could not enforce as a result of any of
the matters referred to in paragraphs (a), (b), (¢} or (d) of Clause 7 3 of
the Mortgage Sale Agreement,

Losses means all realised losses on the Loans,

Losses Ledger means the ledger of such name maintained by the Cash Manager
pursuant to the Cash Management Agreement to record the Losses,

LTV ratio or lecan-to-value ratic means the ratio ({(expressed as a
percentage) of the outstanding balance of a Loan to the value of the
Mortgaged Property securing that Loan,

LTV Test means a test which assigns a credit enhancement value to each Loan
in the Portfolio based on 1ts current loan-to-value ratio from which the
weighted average credit enhancement value for the portfolio 1s then
determined,

Managers has the meaning given 1n the relevant Issuer Master Definitions
and Construction Schedule,

Mandate means the Funding 1 Transaction Account Mandate, the Funding 1 GIC
Account Mandate, the Funding 2 Transaction Account Mandate, the Funding 2
GIC Account Mandate and/or the Mortgages Trustee GIC Account Mandate, any
Funding 1 Swap Collateral Cash Account Mandate, any Funding 1 Swap
Collateral Securities Account Mandate, any Funding 2 Swap Collateral Cash
Account Mandate, any Funding 2 Swap Collateral Securities Account Mandate
and/or any other mandate related to the operation of a Bank Account or
custody account as the case may be,

Mandatory ULigquid Asset Cost means the cost aimputed to the Funding 1
Liquidity Facility Provider of compliance with

(a) cash and special deposit requirements of the Bank of England and/or
the banking supervision or other costs imposed by the Financial
Services Authority, as determined 1in accordance with Schedule 2 to
the Funding 1 Laiquidity Facility Agreement, and

(b) any reserve asset reguirements of the European Central Bank,

Master Intercompany Loan means the loan made available to Funding 2
pursuant to the Master Intercompany Loan Agreement,

Master Intercompany Loan Acceleration Notice means an acceleration notice
served by the Funding 2 Security Trustee on Funding 2 1n relation to the
enforcement of the Funding 2 Security following the occurrence of a Master
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Intercompany Loan Event of Default,
Master Intercompany Loan Agreement means the master intercompany loan
agreement entered into on the Programme Date between Funding 2, the Master
Issuer and the Funding 2 Security Trustee,
Master Intercompany Loan Confirmation means a document substantially in the
same form set out 1n Schedule 3 to the Master Intercompany Loan Terms and
Conditions confirming the praincipal terms of each Intercompany Loan
Agreement between Funding 2 and the Master Issuer,
Master Intercompany Loan Event of Default has the meaning given to 1t 1in
Clause 15 1 of the Master Intercompany Locan Agreement,
Master Issuer means Permanent Master Issuer plc,
Master Issuer Account Bank means the bank at which the Master Issuer
Accounts are maihtailned from time to time pursuant to the relevant Master
Issuer Transaction Documents,
Master Issuer Accounts means the Master Issuer Bank Accounts as defined in
the Master Issuer Master Definitions and Construction Schedule,
Master Issuer Bank Account Agreement means the Master Issuer Bank Account
Agreement as defined 1n the Master Issuer Master Definitions and
Construction Schedule,
Master Issuer Cash Management Agreement means the Master Issuer Cash
Management Agreement as defined in the Master Issuer Master Definitions and
Construction Schedule,
Master IssBuer Closing Date means any date on which Master Issuer 15s5ues
Notes,
Master Issuer Corporate Services Agreement means the Master Issuer
Corporate Services Agreement as defined in the Master Issuer Master
Definitions and Construction Schedule,
Master Issuer Corporate Services Provider means the Master Issuer Corporate
Services Provider as defined in the Master Issuer Master Definitions and
Constructicn Schedule,
Master Issuer Deed of Charge means the deed of charge entered into by such
Funding 2 Issuer with the Funding 2 Security Trustee,
Master Issuer Definitions and Construction Schedule means the relevant
master definitions schedule,
Master Issuer Note Event of Default means the Master Issuer Note Event of
Default as defined in the Master Issuer Master Definitions and Construction
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Schedule,

Master Issuer Paying Agent and Agent Bank Agreement means the Master Issuer
Paying Agent and Agent Bank Agreement as defined in the Master Issuer
Master Definitions and Construction Schedule,

Master Issuer Pre-Enforcement Revenue Priority of Payments means the Master
Issuer Pre-Enforcement Revenue Priority of Payments as defined in the
Master Issuer Master Definitions and Construct:ion Schedule,

Master Issuer Start-Up Loan means a loan to he advanced by the Master
Issuer Start-Up Loan Provider to the Master Issuer on a C(Cleosing Date
following the Reorganisation Date pursuant to the Master Issuer Start-Up
Loan Agreement dated such Closing Date,

Master Issuer Start-Up Loan Agreement means each agreement to be entered
inte on a Closing Date following the Reorganisation Date between, among
others, the Master Issuer and the Master Issuer Start-Up Loan Provider
pursuant to which the Master Issuer Start-Up Loan Provider will advance a
Master Issuer Start-Up Loan to the Master Issuer on such Clesing Date,

Master Issuer Start-Up Loan Provider means Bank o¢f Scotland, 1in 1ts
capacity as provider of each Master Issuer Start-Up Loan to ke advanced to
the Master Issuer on a Closing Date following the Reorganlsation Date
pursuant to a Master Issuer Start-Up Loan Agreement,

Master Issuer Subordinated Loan means a lcoan to be advanced by the Master
Issuer Subordinated Loan Provider to the Master Issuer pursuant to a Master
Issuer Subordinated Loan Agreement,

Master Issuer Subordinated Loan Agreement means an agreement to be entered
into between, among others, the Master Issuer and the Master Issuer
Subordinated Loan Provider on an Advance Date following the Recorganisation
Date pursuant to which the Master Issuer Subordinated Loan Provider will
advance a Master Issuer Subordinated Loan to the Master Issuer,

Master Issuer Subordinated Loan Provader means Bank of Scotland, in 1ts
capacity as provider of a Master Issuer Subordinated Loan to be advanced to
the Master Issuer on a Closing Date following the Reorganisation Date,

Master Issuer Swap Agreement means the Master Issuer Swap Agreement as
defined in the Master Issuer Master Definitions and Construction Schedule,

Master Issuer Swap Provider means the Master Issuer Swap Provider as
defined in the Master Issuer Master Definitions and Constructicon Schedule,

Master Issuer Transaction Account means the Master Issuer Transaction
Account as defined in the Master Issuer Master Definitions Schedule,

Magter Issuer Transaction Documents means the Master Issuer Transaction
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Documents as defined 1n the Master Issuer Master Definations and
Construction Schedule,

Master Issuer Trust Deed means the Master Issuer Trust Deed as defined in
the Master Issuer Master Definitions and Construction Schedule,

Maturity Purchase Notes means any Series and Class of Notes identified as
such 1n the applicable Final Terms,

MCOB means the FSA Mortgages and Home Finance Conduct of Business
Sourcebook,

MHA Documentation means an affidavit, declaration, consent ©or renuncliation
granted in terms of the Matrimonial Homes (Family Protection)} (Scotland}
Act 1981 or (as applicable) the Civil Partnership Act 2004 1n connection
with a Scottish Mortgage or the Property secured thereby,

MIG Policies means the mortgage 1indemnity guarantee policies written by
General Accident Fire and Life Assurance Corporation PLC, GE Capital
Mortgage (UK} Limited, Royal & Sun Alliance Insurance plc and Halifax
Mortgage Re Limited 1in favour of the Seller, or any other mortgage
indemnity guarantee policy as may be effected from time to time to cover
the Seller in respect of New Loans and their Related Security, such other
mortgage indemnity guarantee policy to provide such level of cover as would
be acceptable to a Reasonable, Prudent Mortgage Lender at the date of such
other polaicy,

Minimum Seller Share means an amount 1included in the Current Seller Share
which 1s calculated 1n accordance with Clause 9 2 of the Mortgages Trust
Deed,

Minimum Trust Property Yield Margin means, (1) as at the Restructuring
Date, 1 50 per cent , and (i1} thereafter has the meaning given to such
term in the most recent Final Terms (and subsequently 1dentified in the
Monthly Investor Report})

Monthly CPR on any Normal Calculation Date means the total Prancipal
Receipts received during the period of one menth (or, 1f shorter, from and
including the Inatial Closing Date) ending on that Normal Calculation Date
divided by the aggregate Outstanding Praincipal Balance of the Loans
comprised in the Trust Property as at the immediately preceding Normal
Calculation bate,

Monthly Investor Report means the monthly investor repeort the form of whach
1s set out 1n the Servicing Agreement,

Monthly Payment means the amount which the relevant Mortgage Terms requilre
a Borrower to pay on each Monthly Payment Date n respect of that
Borrower's Loan,
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Monthly Payment Date means the date on which interest ({and principal 1in
relation to a repayment mortgage) i1s due to be paid by a Borrower on a Loan
or, 1f any such day 1s not a buginess day, the next following business day,

Moody's means Moody's Investors Service Lamited and includes any successor
te 1ts rating business,

Mortgage Account means all Loans secured on the same Property and thereby
forming a single mortgage account,

Mortgage Conditions or Loan Conditions means the terms and conditions
applicable to a Loan as contained 1in the Seller's "Mortgage Conditions”
booklet for England and Wales or Scotland applicable from time to time,

Mortgage Sale Agreement means the mortgage sale agreement dated the Initial
Closing Date and made between the Seller, Funding 1, the Mortgages Trustee
and the Funding 1 Security Trustee in relation to the sale of the Initial
Portfolio and the sale of any New Portfolio to the Mortgages Trustee from
time to time, as amended and restated on the Second Issuer Closing Date,
the Third Issuer Closing Date, the Fourth Issuer Closing Date, the Fifth
Issuer Closing Date, the Sixth Issuer Closing Date, the Seventh Issuer
Closing Date, the Eighth Issuer Closing Date and the Ninth Issuer Closing
Date and as further amended and restated on the Programme Date, 21 November
2007 and on 24 September 2009 by the Seller, Funding 1, Funding 2, the
Mortgages Trustee, the Funding 1 Security Trustee and the Funding 2
Security Trustee (as the same may be amended, restated, supplemented,
replaced and/or novated from time to time),

Mortgage Terms means all the terms and conditions applicable to a Lean,
ineluding without limitatien the applicable Mertgage Conditions and Offer
Conditions,

Mortgagee means the person for the time being entitled to exercise the
rights of the mortgagee or her:table creditor (as applicable} under a
Mortgage,

Mortgages means first fixed charges by way of legal meortgage (1in relation
to ®English Loans) and first ranking standard securities {in relation to
Scottish Loans) sold by the Seller to the Mortgages Trustee pursuant to the
Mortgage Sale Agreement, which secure the repayment of the relevant Loans
and Mortgage means any one of them,

Mortgagee Trust means the trust of the Trust Property as to both capital
and income, including the Initial Trust Property, held by the Mortgages
Trustee on trust absolutely for Funding 1 (as to the Funding 1 Share),
Funding 2 (as to the Funding 2 Share) and the Seller {as to the Seller
Share) pursuant to the Mortgages Trust Deed,

Mortgages Trust Available Principal Receipts means the Principal Receipts

ICM-#16900299 v1 Pemanent_-_MG01_-_Supplemental_Funding_2_Deed_of_Charge_ _Continuation_Sheet_ CHFP025 Laserform Intemational 10/0%

_Partculars_of_Charge DOC

83




In acgordance with
Section 860 of the
Compariss Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

available to the Mortgages Trustee to distribute in accordance with Clause
11 of the Mortgages Trust Deed,

Mortgages Trust Available Revenue Receipts means an amount equal to the
aggregate of the following amounts, as calculated on each Calculation Date

{a) Revenue Receipts on the Loans (but excluding Principal Receipts), and

{b) interest pavable toc the Mortgages Trustee on the Mortgages Trustee
GIC Account, less

(c} Third Party Amounts,

which amounts may be paid daily from monies on deposit 1n the Mortgages
Trustee GIC Account,

Mortgages Trust Deed means the mortgages trust deed made between the
Mortgages Trustee, Funding 1, the Seller and SFM Offshore Limited on 13
June 2002, as amended and restated on the Second Issuer Closing Date, the
Third Issuer Closing Date, the Fourth Issuer Closing Date, the Fifth Issuer
Closing Date, the $Sixth Issuer Closing Date, the Seventh Issuer C(losing
Date, the Eighth Issuer Closing Date, the Ninth Issuer Closing Date and as
further amended and restated on the Programme Date, on 21 November 2007, 6
March 2009 and on 24 September 2009 by the Mortgages Trustee, Funding 1,
Funding 2, the Seller and SFM Offshore Limited (and as the same may be
amended, restated and/or supplemented from time to time),

Mortgages Trust Principal Priority of Payments means the order of pricrity
in which the Cash Manager applies Prancipal Receipts on the Loans on each
Distribution Date to each of Funding 1, Funding 2 and the Seller, depending
on whether a Trigger Event has occurred, as set out in Clause 11 of the
Mortgages Trust Deed,

Mortgages Trust Priority of Payments means, as applicable, the Mortgages
Trust Revenue Priority of Payments or the Mortgages Trust Praincipal
Priority of Payments,

Mortgages Trust Revenue Priority of Payments means the order of priority in
which the Cash Manager applies the Mortgages Trust Available Revenue
Receipts on each Distribution Date, as set out in Clause 10 of the
Mortgages Trust Deed,

Mortgages Trustee means Permanent Mortgages Trustee Limited (registered
number 83116), a private company with limited liability 1incorporated 1in
Jersey, Channel Islands, whose registered office 1s at 47 Esplanade, St
Helier, Jersey JE1 0BD, Channel Islands,

Mortgages Trustee Collection Account Amounts means all amounts from time to
time standing to the credit of the Collection Account to the extent that
such amounts represent payments into the Collection Account of sums derived
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or resulting from mortgage loans originated by the Seller under the Halifax
brand which have been so0ld to the Mortgages Trustee pursuant to the
Mortgage Sale Agreement,
Mortgages Trustee Corporate Services Agreement means the agreement dated
the Initial Closing Date, as amended from time to time, and made between
the Mortgages Trustee Corporate Services Provider, the Mortgages Trustee
and the Security Trustee for the provision by the Mortgages Trustee
Corporate Services Provider of certain corporate services and personnel to
the Mcortgages Trustee,
Mortgages Trustee Corporate Services Fee Letter means the letter dated the
date of the Mortgages Trustee Corporate Services Agreement between the
Mortgages Trustee, the Mortgages Trustee Corporate Services Provider and
the Secur:ity Trustee, setting out the amount of fees payable to the
Mortgages Trustee Corporate Services Provider by the Mortgages Trustee,
Mortgages Trustee Corporate Services Provider means Structured Finance
Management Offshore Limited or such other person or persons for the time
being acting as corpeorate services provider to the Mortgages Trustee under
the Mortgages Trustee Corporate Services Agreement,
Mortgages Trustee GIC Account means the account in the name of the
Mortgages Trustee held at the Account Bank and maintained subject to the
terms of the Mortgages Trustee Guaranteed Investment Contract and the Bank
Account Agreement, or such additional or replacement bank account as may
for the time being be 1n place with the pricr consent of the Security
Trustee and the Rating Agencies,
Mortgages Trustee GIC Account Agreement has the same meaning as Mortgages
Trugstee Guaranteed Investment Contract,
Mortgages Trustee GIC Account Mandate means the bkank account mandate
between the Mortgages Trustee and the Account Bank relating to the
operation of the Mortgages Trustee GIC Account,
Mortgages Trustee GIC Balance means, on any day during an Interest Period,
the amount standing to the credit of the Mortgages Trustee GIC Account as
at the opening of business on such day,
Mortgages Trustee GIC Provider means i1nitially The Governor and Company of
the Bank of Scotland and from the Reorganisation Date, Bank of Scotland
acting pursuant to the Mortgages Trustee Guaranteed Investment Contract
and/or such other person for the time being acting as provider of a
guaranteed investment contract to the Mortgages Trustee,
Mortgages Trustee GIC Rate means the rate of interest accruing on the
balance standing to the credait of the Mortgages Trustee GIC Account equal
to a rate of three month LIBOR less 0 25% per annum,
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Mortgages Trustee Guaranteed Investment Contract or Mortgages Trustee GIC
Account Agreement means the guaranteed investment contract entered inte on
the Initial Closing Date between the Mortgages Trustee, the Mortgages
Trustee GIC Provider, the Cash Manager and the Security Trustee in relation
to interest to be earned on the Mortgages Trustee GIC Balance (as the same
may be amended, restated, supplemented, replaced and/or novated from time
to time),

Mortgages Trustee Ledgers means the Principal Ledger, the Revenue Ledger,
the Losses Ledger, and the Funding 1 Share/Funding 2 Share/Seller Share
Ledger ,

Mortgages Trustee Tracker Rate means the rate of interest applicable to
Tracker Rate Loans 1in the Portfolio ({before applying any cap Or minimum
rate) incorporating a margln set, other than in limited circumstances, by
the Servicer from time to time pursuant te Clause 4 1 of the Servicing
Agreement,

Mortgages Trustee Variable Base Rate means the var:able base rate
applicable to Variable Rate Loans in the Portfolic as set, other than in
limited circumstances, by the Servicer from time to time pursuant to Clause
4 1 of the Servicing Agreement,

New Pullet Term Advance means any term advance made under & New
Intercompany Loan Agreement where the full amount of principal in respect
of that term advance 1s scheduled for repayment on a single interest
payment date {(other than the final repayment date),

New Deed of Accession means, as the context reguires, (a) with respect to
any Funding 1 Issuer, any new deed of accession to the Funding 1 Deed of
Charge entered 1into on any New Issuer Closing Date or any other date
between Funding 1, each such Issuer, the Corporate Services Provider, the
Account Bank, the Securaity Trustee, the Seller, each Start-up Loan
Provider, the Funding 1 Z Loan Provider, the Cash Manager, the Funding 1
Swap Provider and the Funding 1 Laiguidity Facility Provider as
supplemented, amended and/or restated from time to time and (b} with
respect to any Funding 2 Issuer, any new deed of accession to the Funding 2
Deed of Charge entered 1nto on any Closing Date or New Issuer Closing Date
(as applicable) between Funding 2, each such Issuer, the Corporate Services
Provider, the Account Bank, the Funding 2 Security Trustee, the Seller,
each Start-up Loan Provider, the Funding 2 Z Loan Provider, the Cash
Manager and the Funding 2 Swap Provider, ({(in each case) as supplemented,
amended and/or restated from time to time,

New Funding Beneficiary means an entity that has acceded to the Mortgages
Trust Deed as a Beneficiary of the Mortgages Trust

New PFunding 1 Secured Creditor means such other creditor of Funding 1 who
accedes to the Fundang 1 Deed of Charge from time to time 1including
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pursuant to an Accession Undertaking,
New Funding 1 Start-up Loan means a loan 1issued to Funding 1 under a New
Start-up Leoan Agreement,
New Funding 1 Swap means a hew swap under the existing Funding 1 Swap
Agreement,
New Funding 1 Z Loan means each Funding 1 Z Loan that a New Funding 1 Z
Loan Provider will make available to Funding 1 pursuant to the relevant New
Ffunding 1 Z Loan Agreement,
New Funding 1 Z Loan Agreement means an agreement entered 1nto between
Funding 1, a New Funding 1 Z Loan Provider and the Funding 1 Security
Trustee (as the same may be amended, restated, varied, novated, replaced or
supplemented from time to time),
New Funding 1 Z Loan Provider means the provider of a New Funding 1 Z Loan
to Funding 1 under the relevant New Funding 1 Z Loan Agreement,
New Funding 2 Secured Creditor means such other creditor of Funding 2 who
accedes to the PFunding 2 Deed of Charge from time to Cime including
pursuant to an Accession Undertaking,
New Funding 2 Start-up Loan means & loan 1ssued to Funding 2 under a New
Start-up Leoan Agreement,
New Funding 2 Swap means a new swap under the existing Funding 2 S5Swap
Agreement,
New Funding 2 Z Loan means each Funding 2 2 Loan that a New Funding 2 2
Loan Provider will make available to Funding 2 pursuant to the relevant New
Funding 2 Z Loan Agreement,
New Funding 2 Z Loan Agreement means an agreement entered 1into between
Funding 2, a New Funding 2 Z Loan Provider and the Funding 2 Security
Trustee {as the same may be amended, restated, varied, novated, replaced or
supplemented from time to timel,
New Funding 2 Z Loan Provider means the provider of a New Funding 2 Z Loan
to Punding 2 under the relevant New Funding 2 Z Loan Agreement;
New Intercompany Loan means a Loan under a New Intercompany Loan Agreement,
New Intercompany Loan Agreement means a new lntercompany loan agreement
entered 1nto between Funding 1 or Funding 2 and a New Issuer 1n relation to
a New Intercompany Loan,
New Intercompany Loan Confirmation means a new Intercompany Loan
Confirmation confirming the principal terms of a New Intercompany Loan
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Agreement,

New Issuer means a new wholly-owned subsidiary of Holdings, which may be
established to 1ssue New Notes and to make a New Intercompany Loan to, as
the context requires, Funding 1 or Funding 2;

New Issuer Closing Date means the date of any new 1ssue cof New Notes by a
New lIssuer,

New Issuer DLiquidity Facility Provider means a new liquidity facilaty
provider to Funding 1 and/or, as the context may reguire, to a New Issuer,

New Issuer Secured Creditors means the secured creditors of any New Issuer,
New Issuer Security means security created by any New Issuer,

New Issuer Swap Provider means any entity who enters 1inte & hedging
arrangement with a New Issuer,

New Issuer Transaction Document means any document or agreement to which
any New Issuer 1s a party (together the New Issuer Transaction Documents),

New Loans means Loans, other than the Initial Leoans, which the Seller may
sell or has sold, to the Mortgages Trustee after the Initaal Closing Date
pursuant to the Mortgage Sale Agreement,

New Loan Tranche means any loan tranche entered into between a Funding 2
Issuer and Fundaing 2 pursuant to a New Intercompany Loan Agreement,

New Loan Type means, on any date, a type of Loan:

{a} which has one or more features {(including, without Ilimitation,
relating to the applicable lending criteria used to originate such
type of Loan, the purpose of such type of Loan, the manner of
calculating interest or fixing the interest rate in relation to such
type of Loan and/or the terms for repayment of principal in relation
to such type of Loan) which mean that such type of Loan 1s generally
regarded as a distinct category of mortgage loan within the UK
mortgage industry and/or by one of more of the Rating Agencies, and

(b} where no such type of Loan 1s at that date, or has previously been,
comprised in the Mortgages Trust,

{and such types include Flexible Loans, Home Owner Loans, Deedstore Loans,
capped rate loans, buy-to-let loans, right-to-buy loans, limited recourse
loans, equity release loans and drawdown loans as at the Initial Closing
Date},

New Notes means the notes 1ssued and/or to be i1ssued by the New Issuers to
1nvestors,
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New Portfolio means the portfolio of Loans and their Related Security
(other than any Loan and its Related Security which has been redeemed 1in
full on or before the Sale Date), particulars of which are set out in the
relevant New Portfolio Notice or in a deocument stored upon electronic media
(1ncluding, but not limited tc, a CD-ROM), and all right, title, interest
and benefit of the Seller in and to

(a) all payments of praincipal and interest (including, for the avoidance
of doubt, all Accrued Interest, &arrears of Interest, Capitalised
Expenses and Capitalised Arrears) and other sums due or to become due
in respect of such Loans and their Related Security aincluding,
without limitation, the right to demand, sue for, recover and give
receipts for all prancipal monies, 1interest and costs and the right
to sue on all covenants and any undertakings made or expressed to be
made 1in favour of the Seller ({(or to which the Seller is entitled)
under the applicable Mortgage Terms,

(b) subject where applicable to the subsisting rights of redemption of
Borrowers, all Deeds of Consent, Deeds of Postponement, MHA
Documentation and all third party guarantees and any other collateral
security for the repayment of the relevant New Loans secured by the
relevant New Mortgages,

{c) the right to exercise all the powers of the Seller 1in relation
thereto,

(d) all the estate and interest in the relevant Properties vested 1n the
Seller or heritable interest in respect of which the Seller 15 the
uninfeft proprietor,

{e) each relevant Certificate of Title and Valuation Report and any right
of action of the Seller against any solicitor, licensed conveyancer,
qualified conveyancer, valuer, registrar or registry or other persoen
in connection with any report, wvaluation, opinion, certificate or
other statement of fact or opinicon given or received 1n connection
with all or part of any Loan and 1its Related Security or affecting
the decision of the Seller to make or offer to make all or part of
the relevant Loan,

(£) all right, title and ainterest of the Seller (including, without
limitation, the proceeds of all claims}) to which the Seller 1is
entitled under the Buildings Policies and the Properties 1in
Possession Cover,

(g} the MIG Policies, so far as they relate to the New Loans comprised in
the relevant portfolio of Loans and their Related Security, 1ncluding

the right to receive the proceeds of any claims, and

{h) all proceeds from the enforcement of such Loans and their Related
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Security,

New Portfolio Notice means a notice substantially in the form set out 1n
Schedule 12 to the Mortgage Sale Agreement served in accordance with the
terms of the Mortgage Sale Agreement,

New Related Security means the Related Security for the New Loans
(including any Mortgages) sold to the Mortgages Trustee by the Seller,

New Scheduled Amortisation Term Advance means any Term Advance made under a
New Intercompany Loan Agreement which 1s referred to as a Scheduled
Amortigation Term Advance in the offering document or prospectus relating
to any relevant New Issuer,

New Start-up Loan means the new start-up loan which the Start-up Loan
Provider or a New Start-up Loan Provider shall provide tc Funding 1 or
Funding 2 under the New Start-up Loan Agreement,

New Start-up Loan Agreement means a loan agreement under which the Start-up
Loan Provider or a New Start-up Loan Provider shall provide Funding 1 or
Funding 2 with a New Start-up Loan for the purposes of meeting the costs of
the i1gssue of New Notes and/or further funding the Reserve Fund, 1if reguired
and/or establishing a Funding 2 Yield Reserve Fund,

New Start-up Loan Provider means, as the context reguires, (a) an entlty
who shall supply a new Start-up Lean to Funding 1 or (b) an entity who
shall supply a new Start-Up Loan to Funding 2,

New Term Advance means an advance of funds by a New Issuer to Funding 1
under the terms of a New Intercompany Loan Agreement, which advance 1is
funded by a corresponding class of New Notes,

New York Business Day means a day (cther than a Saturday or a Sunday) on
which banks are generally open for business (including dealings 1n forexgn
currency) in the city of New York,

Ninth Issuer means Permanent Financing (No 9) PLC (registered number
5711074), a public limited company incorporated under the laws of England
and Wales, whose registered office 1s at 35 Great St Helen's, London EC3A
6AP,

Ninth Issuer Closing Date means 22 March 2006,

Ninth 1Issuer Intercompany Loan Agreement  means the Nanth Issuer
Intercompany Lean Confirmation and the Intercompany Loan Terms and
Conditions together entered into on the Ninth Issuer Closing Date by the
Ninth Issuer, Funding 1 and the Security Trustee (as the same may Dbe
amended, restated, supplemented, replaced and/or novated from time <to
time),

ICM-#16900299-v1 Permanent_ _MG01_-_Supplemental_Funding_2_Deed_o#_Charge_-_Continuaticn_Sheet_- CHFPC25 taseriorm intemational 10/08
_Particulars_of_Charge DOC

90




In accordance with

sommgaosne  MGO1 — continuation page
Companies Act2006  Particulars of a mortgage or charge

n Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars

Ninth Issuer Security means the security created by the Ninth Issuer
pursuant to the Ninth Issuer Deed of Charge in favour of the Ninth Issuer
Secured Creditors,

Ninth Start-up Leoan means the start-up loan that the Ninth Start-up Loan
Provider made available to Funding 1 pursuant to the Ninth Start-up Loan
Agreement,

Ninth Start-up Loan Agreement means the agreement entered into on the Ninth
Issuer Closing Date between Funding 1, the Ninth Start-up Loan Provider and
the Security Trustee relating to the provision of the Ninth Start-up Loan
to Funding 1 (as the same may be amended, restated, supplemented, replaced
and/or novated from time to time),

Ninth Start-up Loan Provider means 1nitially Hal:fax and as of the
Recorganisation Date, Bank of Scotland in 1ts capaclty as provider of the
Ninth Start-up Loan,

Non-Asset Trigger Event means the occurrence of any of the following events
on a Calculaticn Date

(a) an Insolvency Event occurs in relation to the Seller on or about that
Calculation Date,

{b} the role of the Seller as Servicer under the Servicing Agreement 1s
terminated and a new Servicer 1s not appointed within 30 days of such
termination,

(c) as at the Calculation Date immediately preceding the relevant
Calculation Date the Current Seller Share 15 equal to or less than
the Minimum Seller Share, or

(&) oen any Calculation Date, the aggregate outstanding principal balance
of Loans comprising the Trust Property 1is less than the required loan
balance amount specified 1n the most recent prospectus supplement or
18 less than the amount as may be regquired teo be maintained as a
result of any new Funding 1 Issuers providing new Term Advances to
Funding 1 and/cor the Master Issuer advancing new Loan Tranches to
Funding 2 which Funding 1 and/or Funding 2, as the case may be uses
to pay to the Seller and/or Funding 1 or Funding 2, as the case may
be, for an increase 1n 1its share of the Trust Property and/or to pay
the Seller for the sale of new Loans for the Mortgages Trustee,

Normal Calculation Date means the first day (or, 1f not a London Business
Day. the next succeeding London Business Day) of each month,

Note Acceleration Notice means a First Issuer Note Acceleration Notice, a
Second Issuer Note Acceleration Notice, a Third Issuer Note Acceleration
Notice, a Fourth Issuer Note Acceleration Notice, a Fifth Issuer Nocte
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Acceleration Notice, a Sixth Issuer Note Acceleration Notice, a Seventh
Issuer Note Acceleration Notice, an Eighth Issuer Note Acceleration Notice,
a Ninth Issuer Note BAcceleration Notice, a Master Intercompany Loan
Acceleration Notice or such other acceleration notice served in relation to
the Notes pursuant to the relevant terms and conditions thereof,

Note Determination Date means, as the context regquires, two Business Days
prior to (a) each Funding 1 Interest Payment Date or (k) each Funding 2
Interest Payment Date, as applicable,

Note Event of Default means the occurrence of an event of default by the
relevant Issuer as specified in the relevant Conditions of the Notes
{including a First Issuer Note Event of Default, a Second Issuer Note Event
of Default, a Third Issuer Note Event of Default, a Fourth Issuer Note
Event of Default, a Fifth Issuer Note Event of Default, a Sixth Issuer Note
Event of Default, a Seventh Issuer Note Event of Default, an Eighth Issuer
Note Event of Default, a Ninth Issuer Note Event of Default or a Master
Issuer Note Event of Default),

Note Trustee means The Bank of New York Mellon, acting through its office
at 48th Floor, One Canada Sguare, London E14 5AL or such other persons or
companies as may from time to time be appointed as Note Trustee {or co-
trustee) pursuant to, as the context requires, (a) the First Issuer Trust
Deed and/or the Second Igsuer Trust Deed and/or the Third Issuer Trust Deed
and/or the Fourth Issuer Trust Deed and/or the Fifth Issuer Trust Deed
and/or the Sixth Issuer Trust Deed and/or the Seventh Issuer Trust Deed
and/or the Eaighth Issuer Trust Deed and/or the Ninth Issuer Trust Deed
and/or (b) any Master Issuer Trust Deed,

Notes means, as the context reguires, (a) the Funding 1 Issuer Notes and/or
(b} the notes 1ssued by the Master Issuer pursuant to Condition 15 of the
terms and conditicns set out in the Master Issuer Trust Deed,

Notice of Extension has the meaning given in Clause 2 3(c) of the Funding 1
Liquidity Facilaity Agreement,

Novation Certificate means a certificate, to effect a novation of the
Funding 1 Laiguidity Facility under the Funding 1 Liguidity Facility
Agreement, substantially in the form set out in Schedule 4 to the Funding 1
Liquidity Facility Agreement,

Offer Conditions means the terms and conditions applicable to a specified
Loan as set out 1in the relevant offer letter to the Borrower,

Oraiginal Bullet Term Advance means, as the context requires, (a) 1in respect
of Funding 1, a Term Advance which at any time has been a Bullet Term
Advance (even :if such Term Advance has subsequently become a Pass-Through
Term Advance) or (b) in respect of Funding 2, a Rated Loan Tranche which at
any time has been a Bullet Loan Tranche {(even 1f such Loan Tranche has
subsequently become a Pass-Through Loan Tranche),
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Original Mortgage Sale Agreement means the Mortgage Sale Agreement dated
the Initial Closing Date and made between the Seller, Funding 1, the
Mortgages Trustee and the Funding 1 Security Trustee,

Original Pass-Through Term Advance means, as the context requires, {a) in
respect of Funding 1, a Term Advance which, at the time 1t was advanced,
was a Pass-Through Term Advance or (b) 1in respect of Funding 2, a Rated
Loan Tranche which, at the time 1t was advanced, was a Pass-Through Loan
Tranche,

Original Scheduled Amortisation Instalment means, as the context requaires,
(a) that part of a Term Advance which at any time has been a Scheduled
Amortisation Instalment (even 1f such Term Advance has subsequently become
a Pass-Through Term Advance) or (b) that part of a Rated Loan Tranche which
at any time has been a Scheduled Amcrtisation Instalment (even 1f such
Rated Loan Tranche has subsequently become a Pass-Throcugh Lean Tranche),

Original Scheduled Amortisation Term Advance means, as the c¢ontext
requires, f{(a) a Term &advance which at any time has been a Scheduled
Amortisation Term Advance (even 1f such Term Advance has subsequently
become a Pass-Through Term Advance) or (b) a Lean Tranche which at any time
has been a Scheduled Bmortisation Loan Tranche (even 1f such Loan Tranche
has subsequently become a Pass-Through Loan Tranche},

Cutstanding Principal Balance

{a) in relation to a Loan at any date (the determination date), means the
aggregate praincipal balance of the Loan at such date (but avoiding
double ¢ounting) including

(1) the Initial Advance,
(1) cCapitalised Expenses,
(1) cCapitalised Arrears, and

(1v) an increase in the principal amount due under that Loan due to
the Borrower making Flexible Loan Drawings, Home Cash Reserve
Drawings and/orxr taking Payment Holadays or making
Underpayments,

1n each case relating te such Loan less any prepayment, repayment or
payment of the foregoing made on or pricr to the determination date,

(b) in relation to an Intercompany Loan at any date, means the unpaid
principal balance of that Intercompany Loan at that date (including
any capitalised arrears) or, as the context so requires, (a) of =a
Term Advance made under that Intercompany Loan or (b) of & Loan
Tranche made under that Intercompany Loan, and
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(c) in relation to any Notes at any date, means the unpaid principal
balance of those Notes, or, as the context so requlres, any series
and/or class of such Notes as at that date,

Overpayment means a payment by a Borrower 1n an amount greater than the
Monthly Payment then due on the Loan,

Pass-Through Loan Tranche means, 1n relation €O Funding 2, & Rated Lecan
Tranche which has no specified repayment dates other than the Final
Repayment Date If an event specified for a Bullet Loan Tranche, a
Scheduled Repayment Loan Tranche or a Controlled Amortisation Loan Tranches
1n the applicable Loan Tranche Supplement occurs or 1f a Step-Up Date (:zf
any) 1n relation to such Loan Tranche occurs or if a Pass-Through Trigger
Event occurs, then that Loan Tranche will be deemed to be a Pass-Through
Loan Tranche,

Pass-Through Repayment Restrictions means, at any time on a Funding 1
Interest Payment Date or, 1f the context requaires, on a Funding 2 Interest
Payment Date, no amount may be applied 1in repayment of any Original Pass-
Through Term Advance, Subordinated Loan Tranche, Pass-Through Loan Tranche,
Funding 1 Z Loan or Funding 2 Z Loan, respectively, unless

{a) the sum of the Cash Accumulation Ledger Amount and the amount of
Funding 1 Available Principal Receipts or Funding 2 Available
Principal Receipts, as applicable, after the application of 1tems
(ay, (b) and (c) and before 1tem (d} of the Funding 1 Pre-Enforcement
Principal Priority of Payments or the Funding 2 Pre-Enforcement
Principal Priority of Payment, as applicable,

15 greater than or egual to

{b) the sum of the Cash Accumulation Liabil:ty and the aggregate amount
of all Original Pass-Through Term Advances or Original Pass-Through
Loan Tranches, as applicable, which are due and payable as at that
time,

Pass-Through Term Advance means, as the context requires, {a) a Term
Advance which has no Scheduled Repayment Date{s) other than a Final
Repayment Date or, 1f a Trigger Event occurs or, the relevant Issuer
Security and/or Funding 1 Security 1s enforced, the Bullet Term Advance or
the Scheduled Amortisation Term Advance will be deemed to be a Pass-Through
Term Advance or (b) a Loan Tranche which has no Scheduled Repayment Datels)
other than a Final Repayment Date or, 1f a Trigger Event occurs or, the
Master Issuer Security and/or Funding 2 Security 15 enforced, the Bullet
Loan Tranche or the Scheduled Amortisation Loan Tranche will be deemed to
be a Pass-Through Loan Tranche,

Payable Pass-Through Term Advances i1n relation to the Intercompany Loan has
the meaning given in Part 2 of Schedule 3 to the Funding 1 Deed of Charge,
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Pass-Through Trigger Event means any of the following events (a) a Trigger
Event, (b) the service of a Note Acceleration Notice by the Note Trustee on
the Master Issuer, or (c) the service of a Master Intercompany Loan
Enforcement Notice by the Fundang 2 Security Trustee on the Master Issuer,

Payment Holiday means the period of time that a Borrower under a Loan
refrains from making payments of interest and principal on his Loan as
expressly permitted by the terms of the Borrower's Lean,

PECOH means Permanent PECOH Limited (registered number 4267666), a limited
company 1ncorporated under the laws of England and Wales, whose registered
office 1s at 35 Great St Helen's, London EC3A 6AP,

PECOH Corporate Services Agreement means, 1n respect of PECOH Heldings and
PECOH, the agreement dated the Eighth Issuer Closing Date and made between
the PECOH Corporate Services Provider, the Share Trustee, PECOH Holdings,
PECOH, Halifax and the Security Trustee for the provision by the PECOH
Corporate Services Provider of certain corporate services and personnel for
PECOH Holdings and PECOH {as the same may be amended, restated,
supplemented, replaced and/or novated from time to time},

PECOH Corporate Services Provider means Structured Finance Management
Limited or such other person or persons for the time being acting as
corporate services provider to PECOH and PECOH Holdings under the PECOH
Corporate Services Agreement,

PECOH Holdings means Permanent PECOH Holdings Limited {registered number
5468381), a limited company 1incorporated under the laws of England and
Wales, whose registered office 1s at 35 Great St Helen's London EC3A GAP,

Perfection means the perfection of certain matters relating to the sale and
purchase of the Portfolio as contemplated in, pursuant to and in acceordance
with Clause 6 of the Mortgage Sale Agreement,

Personal Data means any information of whatever nature satisfying the
definition of 'personal data' in the Act that, by whatever means, :s
provided to the Data Processor by the Data Controller, 1s accessed by the
Data Processor on the authority of the Data Controller or 1is otherwise
received by the Data Processor on the Data Controller's behalf, for the
purposes of the Processing specified in Clause 3 1l{a) of the Data Processor
Agreement,

Portfolio means the Initial Portfolio and any New Portfolio,

Potential Intercompany Loan Event of Default means the occurrence of any
event which with the giving of notice, any relevant certificate, the lapse
of time or fulfilment of any other cond:ition (or any combination of the
foregoing) would become an Intercompany Loan Event of Default,
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Potential Master Intercompany Loan Event of Default means the coccurrence of
any event which with the giving of notice, any relevant certificate, the
lapse of time or fulfilment of any other condition {or any combination of
the foregoing) would become a Master Intercompany Leoan Event of Default,

Potential Note Event of Default means the occurrence of any event which
with the giving of neotice, any relevant certificate, the lapse of time or
fulfilment of any other conditions, (or any combination of the foregoing)
would become a Note Event of Default,

Pre 2011 runding 2 Yield Reserve Notes means any Series and Class of Notes
1ssued by the Master Issuer 1ssued on the 2009-1 Closing Date, the 2010-1
Closing Date or the 2010-2 Closing Date which are specified in the relevant
Final Terms as having the benefit of the Funding 2 Yield Reserve Fund,

Pre-Enforcement Princaipal Priority of Payments means the Funding 1 Pre-
Enforcement Prancipal Priority of Payments or the Funding 2 Pre-Enforcement
Principal Priority of Payments, as applicable,

Principal Deficiency means any losses arising in relation to a Loan 1in the
Portfolic which causes a shortfall in the amount available to pay principal
on the Term Advances or Loan Tranches, as applicable,

Principal Deficiency Ledger means, as the context requires, (a) the Funding
1 Principal Deficiency Ledger in respect of Funding 1 or {b) the Funding 2
Principal Beficiency Ledger in respect of Funding 2, as applicable,

Principal Deficiency Sub-Ledger means, as the context requires, (a) a
runding 1 Principal Deficiency Sub-Ledger in respect of Funding 1 or (b} a
Funding 2 Principal Deficiency Sub-Ledger 1in respect of Funding 2, as
applicable,

Principal Issuers has the meaning given in Clause 5 4 of the Funding 1 Deed
of Charge,

Principal Ledger means, as the context regquires either (a}) the Funding 1
Principal Ledger or (b} the Funding 2 Principal Ledger,

Principal Payment Rate or PPR means the average monthly rolling principal
payment rate on the Loans for the 12 months immediately preceding the
relevant Distrabution Date calculated on each such date by

(a) dividing (1) the aggregate Prancipal Receipts received in relation to
the Leoans during the immediately preceding month on such calculation
date by (11) the aggregate Outstanding Principal Balance of the Loans
on the previous calculation date,

(b) aggregating the result of the caleulation in (a) above with the
results of the eguivalent calculation made on each of the eleven most
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recent calculation dates during the relevant 12 month period, and
(c) dividing the result of the calculation in (b) above by 12,

Principal Receipts means any payment 1n respect of principal received in
respect of any Loan (including payments pursuant to any Insurance
Policies), whether as all or part of a Monthly Payment 1in respect of such
Loan, on redemption (including partial redemption) of such Loan, on
enforcement of such Loan {including the proceeds of sale of the relevant
Property) or on the disposal of such Loan plus on any Monthly Payment Date
an amount equal to the amount (i1f any) by which arrears in respect of the
Loans comprised in the Portfolio on the relevant Closing Date exceeds such
arrears on such Monthly Payment Date (without double counting but including
principal received or treated as received after completion of the
enforcement procedures),

Principal Term Advances has the meaning given in Clause 5 4 of the Funding
1 Deed of Charge,

Principal Loan Tranches has the meaning given in Clause 5 4 of the Funding
2 Deed of Charge,

Processing has the meaning gaiven in the Act,

Product Switch means a variation to the financial terms or conditions
included in the Mortgage Terms applicable to a Loan other than

(a} any variation agreed with a Borrower to control or manage arrears on
a Loan,

(b} any variation to the 1interest rate as a result of Beorrowers being
linked to HVRZ,

(c) any variation 1in the maturity date of a Loan unless, while, as the
context requires, {(a) any Funding 1 Intercompany Loan 1s outstanding,
1t 1s extended beyond June 2040 and/or (b) while any Loan Tranche 1s
cutstanding, 1t 1s extended beyond June 2040,

(d) any variation imposed by statute,

(e} any variation of the rate of interest payable in respect of the Loan
where that rate 1s offered to the Borrowers of more than 10% of the
OQutstanding Praincipal Balance of Loans 1n the Trust Property in any
Interest Pericd, or

(£} any variation in the freguency with which the 1nterest payable 1in
respect of the Loan :1s charged,

Programme means (1) 1n relation to Funding 2, the Master Issuer mortgage
backed note programme dated the Programme Date and (11) 1in relation to
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Funding 1, the transactions contemplated by the Funding 1 Agreements and
the Issuer Agreements,

Programme Date means 17 October 2006,

Properties in Possession Cover means in relation to policies 1ssued before
1 January 2004, the properties 1in possession cover written by Royal & Sun
Alliance Insurance plc and in relation to policies or renewals i1ssued on or
after 1 January 2004, the properties 1in possession cover written by St
andrew's Insurance, 1n favour of the Seller and any endorsements or
extensions therete as 1ssued from time to time, or any such similar
alternative or replacement policy or policies as may in future be issued 1n
favour of the Seller,

Property means a freehold, heritable or leasehold property (or in Scotland
a property held under a long lease} which 1s gubject to a Mortgage,

Provisional Portfolico means the portfolio of Loans and their Related
Security, particulars of which are set out in Part 1 of the Exhibit to the
Original Mortgage Sale Agreement or 1n a document stored upon electronic
media (including, but not limited to, a CD-ROM), and all right, tatle,
interest and benefit of the Seller in and to

(a) all payments of principal and interest (including, for the avoidance
of doubt, all Accrued Interest, Arrears of Interest, Capitalised
Expenses and Capitalised Arrears) and other sums due or to become due
in respect of such Loans and their Related Security including,
without limitation, the right to demand, sue for, recover and give
receipts for all principal monies, 1nterest and costs and the right
to sue on all covenants and any undertakings made or expressed Lo be
made 1n favour of the Seller under the applicable Mortgage Terms,

(b) subject where applicable to the subsisting rights of redemption of
Borrowers, all Deeds c¢f Consent, Deeds of Postpconement, MHA
Documentation and all third party guarantees and any other cellateral
security for the repayment of the relevant Loans secured by the
relevant Mortgages,

(c) the right to exercise all the powers of the Seller in relation
thereto,

{d} all the estate and interest in the relevant Properties vested in the
Seller,

(e) cach relevant Certificate of Title and Valuation Report and any right
of action of the Seller against any solicitor, licensed conveyancer,
qualified conveyancer, valuer, registrar or registry oOr other person
in connection with any report, valuation, opinicn, certificate or
other statement of fact or opinion given or received 1n connection
with all or part of any Loan and 1ts Related Security or affecting
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the decision of the Seller to make or offer to make all or part of
the relevant Loan,

(£) all rights, title and interests of the Seller (including, without
limitation, the proceeds of all claims) to which the Seller 1is
entitied wunder the Buildings Policies and the Properties 1n
Posgsession Cover,

{g) the MIG Policies, so far as they relate to the Loans comprised in the
relevant portfolio of Loans and their Related Security, including the
right to receive the proceeds of any claims, and

(h) all proceeds from the enforcement of such Loans and their Related
Security,

Purchase Price means (a) 1in respect of the Initial Portfolio, the amount
payable therefor by the Mortgages Trustee pursuant to Clause 3 3 (Purchase
Price) of the Mortgage Sale Agreement, and (b} 1n respect of each New
Mortgage Portfolio, the amount payable therefor by the Mortgages Trustee
pursuant to Clause 4 4 (Purchase Price) of the Mortgage Sale Agreement,

Qualifying Lender means a lender which 1s (on a date that any payment of
interest to it under the Funding 1 Ligquidity Documents falls due)

(a) 1n respect of an advance made under a Funding 1 Ligquidity Document by
a person that was a bank {as defined in section 991 of the Income Tax
Act 2007 for the purposes of section 879 of the Income Tax Act 2007)
at the time that such advance was made, such bank or a person, which
in either case 1s within the charge to United Kingdom corporation tax
as regards any payments of 1nterest received by 1t under the Funding
1 Liquidity Documents and which 1is the beneficial owner of that
interest at the time the interest 1s paid, or

(b) (1) a company resident in the United Kingdom for United Kingdom Tax
purposes, oY

(1) a partnership each member of which 1is

(A) a company resident 1in the United Kingdom for United
Kingdom Tax purposes, Or

{B) a company not so resident in the United Xingdom which
carries on &a trade in the United Kingdom through a
permanent establishment and whiach brings 1into account 1in
computing 1ts chargeable profits (within the meaning ocf
section 19 CTA) the whole of any share of interest
payable under a Funding 1 Liguidity Document that falls
to 1t by reason of Part 17 of the CTA,

{(111) a company not so resident in the United Kingdom which carries
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on a trade 1n the United Kingdom through a permanent
establishment and which brings into account 1in computing 1ts
chargeable profits {within the meaning of section 19 CTA)
payments of interest made to 1t under a Funding 1 Laiguidity
Document,

which, 1i1n each case, 1s beneficially entitled to the relevant payment of
interest made to 1t under the Funding 1 Liguidity Documents at the time the
interest 1s paid, or

{c) a Treaty Lender, or

(d) a building society (as defined for the purposes of section 880 of the
Income Tax Act 2007),

Quarterly CPR on any date means the average of the three most recent CPRs,

Rated Loan Tranche means a Loan Tranche that corresponds to a Series and
Class of Notes,

Rated Loan Tranche Repayment Requirement means the Repayment Regquirement
pursuant to which on a Calculation Date, the amount, 1f any, by which the
aggregate of all amounts that will be payable by Funding 2 on the next
Funding 2 Interest Payment Date as described in paragraphs 2 1 (d) to (f)
(inclusive) of Part 2 of Schedule 3 to the Funding 2 Deed of Charge (in
each case) on the basis

(a) that there would be no deferral in relation to Loan Tranches pursuant
to Rule (1} set out 1in paragraph 2 2(a) of Part 2 of Schedule 3,

{b) that where Rule (2) or Rule {(3) as set out in paragraph 2 2(a} of
Part 2 of Schedule 3 applies to an Intercompany Loan, the amount so
payable by Funding 2 in respect of Loan Tranches (other than Bullet
Loan Tranches and Scheduled Amortisation Instalments) under that
Intercompany Loan shall be treated as the lesser of (1} the amount
due and pavable 1n respect of those Loan Tranches, and ({11} the
product of (A) the Funding 2 Share Percentage, as at the start of the
most recently ended Calculation Period (provided that 1f, during the
most recently ended Calculation Period, Loans and thelr Related
Security are sold to the Mortgages Trustee or Funding 2 has acquired
part of the Seller Share of the Trust Property from the Seller, then
the Funding 2 Share Percentage will be calculated for purposes of
this paragraph as the weighted average of Funding 2 Share Percentages
as of the first day of such Calculation Period and as of the date
immediately after such sale or acguisiticon), (B} the aggregate amount
of Principal Receipts received by the Mortgages Trustee during the
most recently ended Calculation Per:iod (C} the Outstanding Principal
Balance of Intercompany Loan A (in the case of Rule (2)} or
Intercompany Loan B {(in the case of Rule (3}), or the Series A Rated
Loan Tranches, divided by the aggregate Qutstanding Prancipal Balance
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of all Intercompany Loans (excluding Subordinated Loan Tranches and
Start-up Loan Tranches), each as of the most recent Funding 2
Interest Payment Date, as applaicable,

{c) that Loan Tranches will be treated as due and payable 1f they are
already due and payable, or would become due and payable on or before
the next Funding 2 Interest Payment Date, as applicable, 1f all
Principal Receipts were paid to Funding 2 on that Calculatien Date,
and

{d) excluding amounts due and payable 1n respect of or Bullet Loan
Tranches and Scheduled Amortisation Instalments,

exceeds the sum of

(1) the amounts standing to the credit of the Funding 2 Principal
Ledger as at the last Funding 2 Interest Payment Date {which
amount was not distributed on that Funding 2 Interest Payment
Date to the Master Issuer), and

(n) the sum of each Repayment Requirement amount that would have
been paid to or Funding 2, as applicable, on a previous
Distribution Date during the relevant interest period,

Rating Agencies means Standard & Poor's, Mcody's and Fitch,

Rating Agency Criteria means the rating criteria of the applicable Rating
Agency,

Reasonable, Prudent Mortgage Lender means a reasonably prudent prime
residential mortgage lender lending to borrowers in England, Wales and
Scotland who generally satisfy the lending criteria of traditional sources
of residential mortgage capital,

Receiver means any person or persons appointed (and any additional person
or persons appointed or substituted) as an administrative receiver,
receiver, manager, or receiver and manager of, as the context requires, (a)
the Funding 1 Charged Property by the Funding 1 Security Trustee pursuant
to Clause 13 1 of the Funding 1 Deed of Charge or (b) the Funding 2 Charged
Property by the Funding 2 Securaity Trustee pursuant to Clause 13 1 of the
runding 2 Deed of Charge,

Redemption Fee means the standard redemption fee charged to the Borrower by
the Seller where the Borrower makes a repayment of the full outstanding
praincipal of a Loan,

Reference Banks means the principal London office of each of ABN AMRC Bank
N V , Barclays Bank PLC, Citibank, N A and the Royal Bank of Scotland plc
and/or such other bank as may be appointed agent bank from time to time
pursuant to the Ninth Issuer Paying Agent and Agent Bank Agreement or, as
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the context may require, the Eighth Issuer Paying Agent and Agent Bank, the
Seventh Issuer Paying Agent and Agent Bank Agreement, the Sixth Issuer
Paying Agent and Agent Bank Agreement, the Fifth Issuer Paying Agent and
Agent Bank Agreement, the Fourth Issuer Paying Agent and Agent Bank
Agreement, the Third Issuer Paying Agent and Agent Bank Agreement, the
Second Issuer Paying Agent and Agent Bank Agreement or First Issuer Paying
Agent and Agent Bank Agreement, or as the context may require, any Master
Issuer Paying Agent and Agent Bank Agreement,

Reg S Prospectus means the Base Prospectus ({(including any supplementary
prospectus) when read with the applicable Final Termg (which shall inciude
any applicable Preliminary Final Terms) and, 1in the case of the 2006-1
Issue and the 2009-1 Issue only, the Preliminary Base Prospectus,

Registered Transfer means a deed of transfer of a Mortgage or Mortgages
over Registered Land substantially in the form set out ain Schedule 2 to the
Mortgage Sale Agreement with such modifications as may be required from
time to time,

Related Security means, 1n relation to a Loan, the security for the
repayment of that Loan including the relevant Mortgage and all other
matters applicable thereto acquired as part of the Portfelio sold to the
Mortgages Trustee pursuant to Clause 2 1 or Clause 4 1 of the Mortgage Sale
Agreement including {(without limitation)

(a}) the benefit of all affidavits, consents, renuncilations, guarantees,
indemnities, waivers and postponements {1ncluding, without
limitation, Deeds of Consent, Deeds of Postponement and MHA
Documentation) from occuplers and other persons having an interest 1n
or rights in connection with the relevant Property,

(b) each right of action of the Seller against any person {including,
without limitation, any solaicitor, licensed conveyancer, gqualified
conveyancer, valuer, registrar or registry or other person) :n
connection with any report, valuation, opinion, certificate or other
statement of fact or opinion (including, without limitation, each
Certificate of Title and Valuation Report) given or received 1in
connection with all or part of any Loan and its Related Security or
affecting the decision of the Seller to make or offer to make all or
part of the relevant Loan, and

{c) the benefit of (including, without limitation, the rights as the
insured person under and as notations of interest on, and returns of
premium and proceeds of claims under) insurance and assurance
policies (including, the Buildings Policies and MIG Policies)
deposited, charged, obtained, or held in connection with the relevant
Loan, Mortgage and/or Property and Loan Files,

Relevant Accumulation Amount means the amount of funds to be accumulated
over a Cash Accumulation Period in order to repay a Bullet Term Advance or
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a Scheduled amortisation Instalment on i1ts Scheduled Repayment Date or, as

the context may require, a Bullet Loan Tranche on 1ts Scheduled Repayment

Date,

Relevant Event means, 1n relation to the Funding 1 Ligquidity Facility

Provider

(a) the downgrade on any day of the Funding 1 Liguid:zty Facility
Provider's short-term, unsecured, unguaranteed and unsubordinated
debt obligations to below the Requisite Ratings, or

{b) the refusal by the Funding 1 Liquadity Facility Provider, to grant an
extension of the Funding 1 Ligquidity Facility Commitment Period, 1in
accordance with Clause 2 3 of the Funding 1 Liquidity Facility
Agreement,

Relevant Loans has the meaning given to it is Clause 4 2(h) of the Mortgage

Sale Agreement,

Relevant Margin means, 1n respect of a Loan Tranche, the Relevant Margin

for such Loan Tranche specified as such in the applicable Loan Tranche

Supplement,

Relevant Screen Rate 1n relation to each Intercompany Loan means (a) 1in

respect of the first Interest Period, the Initial Relevant Screen Rate

specified 1in the relevant Intercompany Loan Confirmation, and (b} 1in

respect of subsequent Interest Periods, means the arithmetic mean of

offered quotations for three-month Sterling deposits in the London inter-

bank market displayed on the Reuters Screen LIBCRO1l (or such other page as

may replace that page on that service) or, 1f that service ceases to

display the information, such other screen service as may be determined by

Funding 1 or Funding 2, as applicable, with the approval of the Funding 1

Security Trustee or the Funding 2 Security Trustee, respectively, (rounded

upwards, 1f necessary, to five decimal places},

Relevant Share Calculation Date means the Calculation Date at the start of

the most recently completed Calculation Per:iod,

Reorganisation Date means 17 September 2007,

Repayment Date has the meaning given 1in Clause 2 3(d} of the Funding 1

Liquidity Facility Agreement,

Repayment Requirement means,

(1) 1in relation to amounts pavable by Funding 2 on any Calculation Date,

the amount (1f any) egual to the sum of
(a) the Rated Loan Tranche Repayment Requirement, and
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(b) the Subordinated Loan Tranche Repayment Requirement,

{2) in relation to amounts pavable by Funding 1, on a Calculation Date,
the amcount, 1f any, by which the aggregate of all amounts that will be
payable by Funding 1 on the next Funding 1 Interest Payment Date as
described in paragraphs 2 1 (d) to (f£) (inclusive) of Part II of Schedule 3
to the Funding 1 Deed of Charge on the basis

(a) that there would be no deferral in relation to Term Advances
pursuant to Rule {1) set out in paragraph 2 2(a) of Part II of
Schedule 3,

(b) that where Rule (2) or Rule {3} as set out in paragraph 2 2{(a)

of Part II of Schedule 3 applies to an Interccmpany Loan, the
amount so payable by Funding 1 1n respect of Term Advances
(other than Bullet Term Advances and Scheduled Amortisation
Instalments) under that Intercompany Loan shall be treated as
the lesser of (A) the amount due and pavable 1n respect of
those Term Advances, and (B} the product of (1) the Funding 1
Share Percentage as at the start of the most recently ended
Calculation Period (provided that 1f, during the most recently
ended Calculation Period, Loans and their Related Security are
sold to the Mortgages Trustee or Funding 1 has acguired part of
the Seller Share of the Trust Property from the Seller, then
the Funding 1 Share Percentage will be calculated for purposes
of this paragraph as the weighted average of the Funding 1
Share Percentages as of the first day of such Calculation
Period and as of the date 1immediately after such sale or
acquisition), (11) the aggregate amount of Principal Recelpts
received by the Mortgages Trustee during the most recently
ended <Calculation Period (111} the Outstanding Principal
Balance of Intercompany Loan A (in the case of Rule (2}) or
Intercompany Loan B (in the case of Rule (3)), divided by the
aggregate Outstanding Principal Balance o¢f all Intercompany
Loans, each as of the most recent Funding 1 Interest Payment
Date,

(©) that Term Advances will be treated as due and payable 1f they
are already due and payable, or would become due and payable on
or before the next Funding 1 Interest Payment Date :1f all
Principal Receipts were paid to Funding 1 on that Calculation
Date, and

(d) excluding amounts due and payable 1n respect of Bullet Term
advances and Scheduled Amortisation Instalments,

{e) exceeds the sum of
(fH the amounts standing to the credit of the Funding 1 Principal
ICM #16900299-v1-Permanent_-_MGO1_-_Supplemental_Funding_2_Deed_of Charge_-_Continuation_Sheet_- CHFP025 Laserform Intemational 10/0%

_Panticulars_of_Charge DOC

104




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

s )

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Ledger as at the last Funding 1 Interest Payment Date {(which
amount was not distributed on that Funding 1 Interest Payment
Date to the First Issuer), and

(g) the sum of each Repayment Reguirement amount paid to Funding 1
on a previous Distribution Date during the relevant interest
period,

Representations and Warranties means the representations and warranties set
out in Schedule 1 to the Mortgage Sale Agreement,

Required Subordinated Loan Tranche Principal Amount Outstanding means the
amount as described in the most recent Final Terms,

Requisite Ratings means 1n respect of the Funding 1 Liquidaty Facility
Provider as provider of the Funding 1 Laiguadity Facility, ratings of pP-1 by
Moody's, Fl by Fitch and A+ by S&P,

Reserve Funds means, as the context requires, (a) the Funding 2 General
Reserve Fund and Funding 2 Liguidity Reserve Fund or (b) the General
Reserve Fund and the Liquadity Reserve Fund, as applicable,

Restructuring Date means 15 July 2011,

Retention means an amount of the original advance or a Further Advance that
15 retained by the Seller until certain conditiens (such as repalrs or
construction) are completed and which the Seller 1s obliged to release to
the Borrower provided such conditions have been met,

Retention Drawing means a drawdown in full or part by the Borrower under a
Retention Loan,

Retention Loan means a loan subject to a Retention,

Revenue Ledger means, as the context requires, either (a) the Funding 1
Revenue Ledger or (b) the Funding 2 Revenue Ledger,

Revenue Receipts means each payment received 1n respect of any Loan,
whether as all or part of a Monthly Payment in respect of such Loan, on
redemption (including partial redemption) of such Loan, on enforcement of
such Loan (including the proceeds of sale of such Leoan), on the disposal of
such Loan or otherwise (including payments pursuant to any Insurance
Policy) which 1in any such case 1S not a Principal Receipt 1n respect of
such Loan,

right-to-buy means the right-to buy schemes governed by the Housing Act
1985 {as amended by the Housing Act 2004) or (as applicable) the Housing
(Scotland) Act 1987 ({as amended by the Housing (Scotland) Act 2001) 1in
relation to the purchase by Borrowers of Properties from local authorities
or certain other landlords,
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RTE Disposal Period means the period, being three years (or ain the cases
where the right to buy was exercised 1n relation to properties 1in England
and Wales after 18 January 2005, five years), during which a purchaser
under a right-to-buy scheme must, 21f he sells the property, repay a
proportion of the discount he received, or 1in England or wWales only, the
resale price,

RTB Loans means the Loans made to Borrowers in connection with the purchase
by those Borrowers of Properties from local authorities or certain octher
landlords under the right-to-buy schemes,

&P and Standard & Poor's means Standard & Poor's Rating Services, a
division of The McGraw-Hill Companies, Inc and includes any successor Lo
1ts rating business,

gale Date means the date on which any New Portfolio 1s scld te the
Mortgages Trustee 1in accordance with Clause 4 of the Mortgage Sale
Agreement,

Sasine Transfer means, 1n relation to Properties situated in Scotland title
to which 1s, or 1s required to be, recorded in the General Register of
Sasines, each assignation of the relevant Scottish Loans and their related
Scottish Mortgages substantially in the form get out 1in Schedule 14 to the
Mortgage Sale Agreement with such modifications as may be required from
time Lo time,

Scheduled Amortisation Instalment means, as the context requires, {a} that
part of a Scheduled Amortisation Term Advance which 1s payable con each of
the Scheduled Repayment Dates of that Term Advance or (b) that part of a
Scheduled Amortisation Loan Tranche which 1s payable on each of the
Scheduled Repayment Dates of that Loan Tranche,

Scheduled Amortisation Loan Tranche means, 1in relation to Funding 2, any
Rated Loan Tranche which 1s scheduled to be repaid on two or more
instalments on Scheduled Repayment Dates,

Scheduled Amortisation Repayment Restrictions means, as the context
requires, (a) with respect to Funding 1, at any time on a Funding 1
Interest Payment Date

(a}) where there 1s not a Bullet Accumulat:ion Shortfall at that time, the
total amount withdrawn from the Funding 1 Cash Accumulation Ledger on
that Funding 1 Interest Payment Date for repayment of the relevant
Scheduled Amortisation Instalments shall not exceed the Cash
Accumulation Ledger Amount less the Bullet Accumulation Liability at
that time, and

(b) where there 1s a Bullet Accumulation Shortfall at that time
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(1) no amount may be withdrawn from the Funding 1 Cash Accumulation
Ledger on that Funding 1 Interest Payment Date to be applied in
repayment of the relevant Scheduled Amortisation Instalments,
and

(1) no amount may be applied in repayment of the relevant Scheduled
Amortisation Instalments unless

{A) the sum of the Funding 1 Cash Accumulation Ledger Amount and
the amount of Funding 1 Available Praincaipal Receipts after
the application of items (a), (b) and {(c) and before item
{d) of the Funding 1 Pre-Enforcement Principal Priority of
Payments,

15 greater than or egual to

(B) the sum of the Bullet Accumulation Liability and the
aggregate amount of Scheduled Amortisation Instalments which
are due and payable as at that taime,

or {b) with respect to Funding 2, at any time on & Funding 2 Interest
Payment Date

(c) where there is not a Bullet Accumulation Shortfall at that time, the
total amount withdrawn from the Funding 2 Cash Accumulation Ledger on
that Funding 2 Interest Payment Date for repayment of the relevant
Scheduled Amortisation Instalments shall not exceed the Cash
Accumulation Ledger Amount less the Bullet Accumulation Liability at
that time, and

(d) where there 1s a Bullet Accumulation Shortfall at that time

(1) no amount may be withdrawn from the Funding 2 Cash Accumulation
Ledger on that Funding 2 Interest Payment Date to be applied 1in
repayment of the relevant Scheduled Amortisation Instalments,
and

(1) no amount may be applied 1in repayment of the relevant Scheduled
Amortisation Instalments unless

(A} the sum of the Funding 2 Cash Accumulation Ledger Amount and
the amount of Funding 2 Avallable Principal Receipts after
the application of 1tems (a), (b} and (c) and before item
(d) of the Funding 2 Pre-Enforcement Principal Priority of
Payments,

1s greater than or egqual to

(B) the sum of the BRBullet Accumulation Liability and the
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aggregate amount of Scheduled Amortisation Instalments which
are due and payable as at that time,

Scheduled Amortisation Term Advance means the Second Issuer Series 3 Term
AAA Advance, the Third Issuer Series 3 Term AAA Advance, the Third Issuer
Series 4 Term AARA Advance, the Fourth Issuer Series 3 Term AAA Advance, the
Fourth Issuer Series 4 Term AAA Advance, the Fifth Issuer Series 2 Term AAA
advance, the Fifth Issuer Series 3 Term AAA Advance, the Fifth Issuer
Series 4 Term AAAR Advance, the Sixth Issuer Series 2 Term AAA Advance, the
S1xth Issuer Series 3 Term AAA Advance, the Sixth Issuer Series 4 Term AAA
advance, the Seventh Issuer Series 3 Term AAA Advance, the Seventh Issuer
Series 4 Term AAA Advance, the Seventh Issuer Series 5 Term AAA Advance,
the Eighth Issuer Series 3 Term AAA Advance, the Eighth Issuer Series £
Term AAA Advance, the Eighth Issuer Series 5A2 Term AAA Advance, the Ninth
Issuer Series 3 Term AAA Advance, the Ninth Issuer Series 4 Term AAA
Advance and any New Scheduled Amortisation Term Advance,

Scheduled Repayment Date means, as the context requires, (a) 1in relation to
a Term Advance, 1ts Scheduled Repayment Date(s), as defined in the relevant
Tssuer Master Definitions and Construction Schedule relating to the
corresponding class of Notes or (b) 1in relation to & Loan Tranche, 1its
Scheduled Repayment Date(s), as defined ain the relevant Master Issuer
Master Definitions and Construction Schedule relating to the corresponding
class of Notes,

Scottish Declaration of Trust means each declaration of trust entered into
among the Seller, the Mortgages Trustee, and Funding 1 {and 1f the context
requires) Funding 2 pursuant to Clause 4 5{(a) (vi1) of the Mortgage Sale
Agreement substantially in the form set out in Schedule 15 to the Mortgage
Sale Agreement,

Scottish Loan means a Loan secured by a standard security over a Property
located in Scotland,

Scottish Mortgage means a Mortgage securing a Scottish Loan,
Scottish Transfers means each Sasine Transfer and each SLR Transfer,

Scottash Trust Property means the aggregate of all Scottish Trust Property
as defined in each relevant Scottish Declaration of Trust,

SEC or Securities and Exchange Commission means the United States
Securities and Exchange Commission,

Second Deed of Accession means the second deed of accession to the
Funding 1 Deed of Charge entered into on the Third Issuer Closing Date
between Funding 1, the First Issuer, the Second Issuer, the Third Issuer,
the Corporate Services Provider, the Account Bank, the Security Trustee,
the Seller, the First Start-up Loan Provider, the Second Start-up Loan
Provider, the Third Start-up Loan Provider, the Cash Manager, the Funding 1
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Swap Provider and the Funding 1 Liguidity Facility Provider as
supplemented, amended and/or restated from time to time,

Second Issuer means Permanent Financing (No 2} PLC (registered number
4623188), a public limited company incorporated under the laws of England
and Wales, whose registered office i1s at 43-45 Portland Square, London WI1H
6LY,

Second Issuer Closing Date means 6 March 2003,

Second Issuer Intercompany Loan Agreement means the Second Issuer
Intercompany Leoan Confirmation and the Intercompany Loan Terms and
Conditions together entered into on the Second Issuer Closing Date by the
Second Issuer, Funding 1 and the Security Trustee {(as the same may be
amended, restated, supplemented, replaced and/or novated £from time Lo
time},

Second Issuer Security means the security created by the Second Issuer
pursuant to the Second Issuer Deed of Charge in favour of the Second Issuer
Secured Creditors,

Second Start-up Loan means the start-up loan that the Second Starxrt-up Loan
Provider made available to Funding 1 pursuant to the Second Start-up Loan
Agreement,

Second Start-up Loan Agreement means the agreement entered 1into on the
Second Issuer Closing Date between Funding 1, the Second Start-up Loan
Provider and the Security Trustee relating to the provisicn of the Second
Start-up Loan to Funding 1 (as the same may be amended, restated,
supplemented, replaced and/or novated from time to time),

Second Start-up Loan Provider means initially Halifax and as of the
Reorganisation Date, Bank of Sceotland in 1ts capacity as provider of the
Second Start-up Loan,

Second Supplemental Funding 1 Deed of Charge means the second supplemental
Funding 1 deed of charge entered into on the Fourth Issuer Closing Date
between Funding 1, the First Issuer, the Second Issuer, the Third Issuer,
the Fourth Issuer, the Security Trustee, the Mortgages Trustee, the Cash
Manager, the Account Bank, the Funding 1 GIC Provider, the Funding 1 Swap
Provider, the First Start-up Loan Provider, the Seccnd Start-up Loan
Provider, the Third Start-up Loan Provider and the Fourth Start-up Loan
Provider, the Funding 1 Liquidity Facility Provider, the Funding 1
Corporate Services Provider anéd the Seller,

Secured Amounts means any and all of the monies and liabilities which an
Issuer covenants to pay or discharge under the relevant Deed of Charge and
all other amounts owed by 1t to the Beneficiaries under and pursuant to the
relevant Transaction Documents,
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Securities Act means the United States Securities Act of 1933, as amended,

Securitisation Related Accounts means the Funding 1 GIC Account, the
Funding 1 Transaction Account, the Funding 2 GIC Account, the Funding 2
Transaction Account, the Mertgages Trustee GIC Account, the First Issuer
Accounts, the Second Issuer Accounts, the Third Issuer Accounts, the Fourth
Issuer Accounts, the Fifth Issuer Accounts, the Sixth Issuer Accounts, the
Seventh Issuer Accounts, the Eighth Issuer Acccunts, the Ninth Issuer
Accounts and the Master Issuer Accounts,

Securitisation Tax Regime means the permanent regime for the taxaticn of
securitisation companies established pursuant to the Finance Act 2005 and
the regulations made thereunder,

Security Interest or Encumbrance means any mortgage, sub-mortgage, standard
security, charge, sub-charge, pledge, lien (other than a lien arising 1in
the ordinary course of business or by operation of law)}, assignation 1in
security or other encumbrance or security 1nterest howsoever created or
arising,

Security Power of Attormey or Funding 1 Power of Attormey the power of
attorney granted by Funding 1 in favour of the Funding 1 Security Trustee
under the Funding 1 Deed of Charge on the Initial Closing Date
substantially in the form set out in Schedule 1 to the Funding 1 Deed of
Charge,

Security Trustee means, as the context reguires, the Funding 1 Security
Trustee or the Funding 2 Security Trustee,

Security Trustees means the Funding 1 Security Trustee, the Funding 2
Security Trustee or the Bank of New York Mellon {(or any successor thereto)
as security trustee pursuant to the First Issuer Deed of Charge, Second
Issuer Deed of Charge, Third Issuer Deed of Charge, Fourth Issuer Deed of
Charge, Fifth Issuer Deed of Charge, Sixth Issuer Deed of Charge, Seventh
Issuer Deed of Charge, Eighth Issuer Deed of Charge and Ninth Issuer Deed
of Charge,

Seller means 1nitially Halifax and, as of the Reorganisation Date, Bank of
Scotland,

Seller Bank Accounts means the bank account(s} of the Seller into which
monies may be paid from time to time pursuant to the terms of the Mortgages
Trust Deed, details of which will be given to the Mortgages Trustee,
Funding 2 and Funding 1,

Seller Mortgages Trust Assignment Agreement means the assignment agreement
entered 1nto on or before the Programme Date between the Seller, Funding 2,
Funding 1, the Security Trustees, the Mortgages Trustee and the Note
Trustees in respect of the existing Issuers,
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Seller Power of Attorney means, as the context requires, (a) the power of
attorney granted by the Seller in favour of Funding 1, the Mortgages
Trustee and the Funding 1 Security Trustee on the Initial Closing Date and
on the Fourth Issuer Closing Date substantially in the form set out 1in
Schedule 5 to the Mortgage Sale Agreement and (b) the power of attorney
granted by the Seller in favour of Funding 1, Funding 2, the Mortgages
Trustee, the Funding 1 S$Security Trustee and the Funding 2 Security Trustee
on the Programme Date substantially in the form set out 1in Schedule 5 to
the Mortgage Sale Agreement,

Seller Share means, only 1n respect of the period prior to the farst
Distraibution Date, the Initial Seller Share, and thereafter means the
Current Seller Share,

Seller Share Percemtage means, only in respect of the period prior to the
first Distribution Date, the Initial Seller ©Share Percentage, and
thereafter means the Current Seller Share Percentage,

Seller's Policy means the originating, underwriting, administration,
arrears and enforcement policy applied by the Seller from time to time to
loans and the security for their repayment which are beneficially owned
solely by the Seller,

Senior Fee means the fee (1inclusive of VAT, 1f any} paid by Funding 2 to
the Master Issuer prior to enforcement of the Funding 2 Security on each
Funding 2 Interest Payment Date or otherwise when reguired pursuant to
Clause 7 5 of the Master Intercompany Loan Agreement,

Series means all Classes of Notes 1ssued on a given day and any Class of
Notes i1ssued on any other day which {a) 1s expressed to be consolidated,
and (b) 1s 1dentical in all respects (including as to listing) except for
Closing Date, interest commencement date and 1ssue price with any Class of
Notes 1ssued on such given day,

Servicer means initially Halifax and, as of the Reorganisation Date, Bank
of Scotland, or such other person as may from time to time be appeointed as
servicer of the Portfolic pursuant to the Servicing Agreement,

Servicer Termination Event means any of the events listed in Clause 21 of
the Servicing Agreement,

Services has the meaning gaiven in Clause 3 1l(a) of the Servicing Agreement,

Serviecing Agreement means the agreement entered inte cn the Initial Clesing
Date between the Servicer, the Mortgages Trustee, the Funding 1 Security
Trustee, Funding 1 and the Seller (as amended and restated on the Second
Issuer Closing Date, the Thard Issuer Closing Date, the Fourth Isgsuer
Closing Date, the Fifth Issuer Closing Date, the Sixth Issuer Closing Date,
the Seventh Issuer Closing Date, the Eighth Issuer Closing Date and the
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Ninth Issuer Closing Date and as further amended and restated on the
Programme Date, 21 November 2007 and on 24 September 2009 by the Servicer,
the Mortgages Trustee, the Funding 1 Security Trustee, the Funding 2
Security Trustee, Funding 1, Funding 2 and the Seller) (as the same may be
further amended, restated, supplemented, replaced and/or novated from time
to time) pursuant to which the Servicer agrees to administer the Loans and
their Related Security comprised in the Portfolio,

Settlement Account means the account held by the Principal Paying Agent at
Euroclear and Clearstream, Luxembourg for the purpose of taking del:very of
Maturity Purchase Notes on the Transfer Date in order to effect settlement
pursuant to the terms of the Amended and Restated Master Definitions and
Construction Schedule,

Seventh Deed of Accession means the seventh deed of accession to the
Funding 1 Deed of Charge entered into on the Eighth Issuer Closing Date
between Funding 1, the First Issuer, the Second Issuer, the Third Issuer,
the Fourth Issuer, the Fifth Issuer, the Sixth Issuer, the Seventh Issuer,
the Eighth Issuer, the Corporate Services Provider, the Account Bank, the
Security Trustee, the Seller, the First Start-up Loan Provider, the Second
Start-up Loan Provider, the Third Start-up Leoan Provider, the Fourth Start-
up Loan Provider, the Fifth Start-up Loan Provider, the Sixth Start-up Loan
Provider, the Seventh Start-up Loan Provider, the Eighth Start-up Loan
Provider, the Cash Manager, the Funding 1 S$wap Provider and the Funding 1
Ligquidity Facility Provider as supplemented, amended and/or restated from
time to time,

Seventh Issuer means Permanent Financing (No 7) PLC (registered number
5330776), a public limited company incorporated under the laws of England
and Wales, whose reglstered office 1s at43-45 Portland Square, London WI1H
6LY ,

Seventh Issuer Closing Date means 23 March 2005,

Seventh Issuer Intercompany Leoan Agreement means the Seventh Issuer
Intercompany Loan Confirmation and the Intercompany Loan Terms and
Conditions together entered inte on the Seventh Issuer Closing Date by the
Seventh Issuer, Funding 1 and the Security Trustee {as the same may be
amended, restated, supplemented, replaced and/or novated from time to
time),

Seventh Issuer Security means the security created by the Seventh Issuer
pursuant to the Seventh Issuer Deed of Charge 1in favour of the Seventh
Issuer Secured Creditors,

Seventh Start-up Loan means the start-up loan that the Seventh Start-up
Loan Provider has made ava:lable to Funding 1 pursuant to the Seventh
Start-up Loan Agreement,

Seventh Start-up Loan Agreement means the agreement entered into on the
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Seventh Issuer Closing Date between Funding 1, the Seventh Start-up Loan
Provider and the Security Trustee relating to the provision of the Seventh
Start-up Loan te Funding 1 f{as the same may be amended, restated,
supplemented, replaced and/or novated from time to time),

Seventh Start-up Loan Provider means initially Halifax and as of the
Reorganisation Date, Bank of Scotland, 1n 1ts capacity as provider of the
Seventh Start-up Loan,

Share Trustee means, 1n respect of Holdings, SFM Corporate Services Limited
of 35 Great St Helen's, London EC3A 6AP, 1n respect of the Mortgages
Trustee, Structured Finance Management Offshore Limited of 47 Esplanade,
St Helier, Jersey JE1 0BD, Channel Islands, and 1in respect of PECOH
Holdings, Structured Finance Management Investments Limited of 35 Great St

Helen's, London EC3A 6AP,

Sixth Deed of Accession means the sixth deed of accession to the Funding 1
Deed of Charge entered into on the Seventh Issuer Closing Date between
Funding 1, the Fairst Issuer, the Second Issuer, the Third Issuer, the
Fourth Issuer, the Fifth Issuer, the Sixth Issuer, the Seventh Issuer, the
Corporate Services Provider, the Account Bank, the Security Trustee, the
Seller, the Farst Start-up Loan Provider, the Second Start-up Loan
Provider, the Third Start-up Loan Provider, the Fourth Start-up Loan
Provider, the Fifth Start-up Loan Provider, the Sixth Start-up Loan
Provider, the Seventh Start-up Loan Provider, the Cash Manager, the Funding
1 Swap Provider and the Funding 1 Liquidity Facility Provider as
supplemented, amended and/or restated from time to time,

Sixth Issuer means Permanent Financing (No 6) PLC {registered number
5232464), a public limited company incorporated under the laws of England
and Wales, whose registered office 1s at43-45 Portland Square, London W1H
6LY ,

Sixth Issuer Closing Date means 18 November 2004,

Sixth Issuer Intercompany Loan Agreement means the Sixth Issuer
Intercompany Loan Confirmation and the Intercompany Loan Terms and
Conditions together entered into on the Sixth Issuer Closing Date by the
Sixth Issuer, Funding 1 and the Security Trustee (as the same may be
amended, restated, supplemented, replaced and/or novated from time to
time),

Sixth Issuer Security means the security created by the Sixth Issuer
pursuant to the Sixth Issuer Deed of Charge in favour of the Sixth Issuer
Secured Creditors,

Sixth Start-up Loan means the start-up loan that the Sixth Start-up Loan
Provider has made avallable to Funding 1 pursuant to the Sixth Start-up
Loan Agreement,
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Sixth Start-up Loan Agreement means the agreement entered into on the Sixth
Issuer Closing Date between Funding 1, the Sixth Start-up Loan Provider and
the Security Trustee relating to the provision of the Sixth Start-up Loan
to Funding 1 {(as the same may be amended, restated, supplemented, replaced
and/or novated from time to time},

Sixth Start-up Loan Provider means 1initially Halifax and as of the
Reorganlsatilon Date, Bank of Scotland, 1n 1ts capacity as provider of the
Sixth Start-up Loan,

Sixth Supplemental Funding 1 Deed of Charge means the supplemental deed to
the Funding 1 Deed of Charge made on the Restructuring Date between Funding
1, the Third Issuer, the Fourth Issuer, the Fifth Issuer, the Sixth Issuer,
the Seventh Issuer, the Eighth Issuer, the Ninth Issuer, the Mortgages
Trustee, the Funding 1 Security Trustee, the Third Issuer Security Trustee,
the Fourth Issuer Security Trustee, the Fifth Issuer Security Trustee, the
Sixth Issuer Security Trustee, the Seventh Issuer Security Trustee, the
Eighth Issuer Security Trustee, the Ninth Issuer Security Trustee, the
Funding 1 GIC Provider, the Account Bank, the Funding 1 Liquidity Facility
Provider, PECOH Corporate Services Provider, the Cash Manager, the Seller,
the Funding 1 Swap Provider, the Fairst Start-up Loan Provider, the Second
Start-up Loan Provider, the Third Start-up Loan Provider, the Fourth Start-
up Loan Provider, the Fifth Start-up Loan Provider, the Sixth Start-up Loan
provider, the Seventh Start-up Loan Provider, the Eighth Start-up Loan
Provider, the Ninth Start-up Loan Provider, the Tenth Start-up Loan
Provider, the Eleventh Start-up Loan Provider, the Twelfth Start-up Loan
Provider, the Funding 1 Z Loan Provider and the Funding 1 Corporate
Services Provider,

SLR Transfer means, 1n relation to Properties situated in Scotland title to
which 1s registered or is in the course of being registered 1in the Land
Register of Scotland, each assignation of the relevant Scottish Loans and
their related Scottish Mortgages 1n the relevant form set out 1n Schedule
i3 to the Mortgage Sale Agreement with such modifications as may be
required from time to time,

Special Distribution means a payment made by the Mortgages Trustee (a) to
the Seller (excluding any payment of Initial Purchase Price) which 1s
funded by a Further Contribution made to the Mortgages Trustee by Funding 1
or by Funding 2, or (b) te Funding 1, which 1s funded by a Further
Contribution made to the Mortgages Trustee by Funding 2,

Specified Currency Exchange Rate means, in relation to a series and class
of Notes, the exchange rate specified i1n the Master Issuer Swap Agreement
relating to such series and class of Notes or, 1f the Master Issuer Swap
Agreement has been terminated, the applicable spot rate,

St Andrew's Insurance means St Andrew's Insurance plc, a non-life insurance
company 1incorporated on 15 September 2003 whose office 1s at St Andrew's
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House, Portsmouth Road, Esher, Surrey KT10 95A,

Standard Documentation means the standard documentation, a list of which 1s
set out in Part 2 of the Exhibit to the Original Mortgage Sale Agreement
and copiles of which have been initialled on behalf of the parties thereto
for the purposes of i1dentification, or any update or replacement therefor
as the Seller may from time to time introduce acting in accordance with the
standards of a Reasonable, Prudent Mortgage Lender,

Standard Security or standard security means a standard security as defined
in Part 2 of the Conveyancing and Feudal Reform (Scotland} aAct 1970,

Start-up Loan Agreements means the First Start-up Loan Agreement, the
Second Start-up Loan Agreement, the Third Start-up Loan Agreement, the
Fourth Start-up Loan Agreement, the Fifth Start-up Loan Agreement, the
Sixth Start-up Loan Agreement, the Seventh Start-up Loan Agreement, the
Eighth Start-up Loan Agreement, the Ninth Start-up Loan Agreement, the
Tenth Start-up Loan Agreement, the Eleventh Start-up Loan Agreement, the
Twelfth Start-up Loan Agreement, the Funding 2 Start-up Loan Agreements
and, as the context requires, any New Start-Up Loan Agreement and Start-up
Loan Agreement means any of them,

Start-up Loan Providers means the First Start-up Loan Provider, the Second
Start-up Loan Provider, the Third Start-up Loan Provider, the Fourth Start-
up Loan Provider, the Fifth Start-up Loan Provider, the Sixth Start-up Loan
Provider, the Seventh Start-up Loan Provider, the Eighth Start-up Loan
Provider, the Ninth Start-up Loan Provider, the Tenth Start-up Loan
Provider, the Eleventh Start-up Loan Provider, the Twelfth Start-up Loan
Provider, the Funding 2 Start-Up Loan Provider and as the context requires,
any New Start-up Loan Provider and Start-up Loan Provider means any of
them,

Start-up Loan Revenue Contribution Ledger means the Ledger of such name
established and maintained by the Cash Manager on behalf of Funding 2
pursuant to Clause 4 4 (Funding 2 Ledgers) of the Cash Management
Agreement,

Start-Up Loan Tranche means a Loan Tranche made by the Master Issuer Lo
runding 2 under the Master Intercompany Loan Agreement from the proceeds of
the advance by the Master Issuer Start-Up Loan Provider or a new Master
Issuer Start-Up Leoan Provider to the Master Issuer of a Master Issuer
Start-Up Loan,

Start-up Loans means the First Start-up Loan, the Second Start-up Loan, the
Third Start-up Loan, the Fourth Start-up Loan, the Fifth Start-up Loan, the
Sixth Start-up Loan, the Seventh Start-up Loan, the Eighth Start-up Loan,
the Ninth Start-up Loan, the Tenth Start-up Loan, the Eleventh Start-up
Loan, the Twelfth Start-up Loan, each Funding 2 Start-up Lean and any New
Start-up Loan,
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Step-up Date means

{a) in respect of a Rated Leoan Tranche, the Funding 2 Interest Payment
Date on which the interest rate on the relevant Loan Tranche under
the Master Intercompany Loan Agreement increases or decreases by a
pre-determined amount,

{b) in respect of any Intercompany Loan, the Funding 1 Interest Payment
Date on which the interest rate payable 1in respect of the relevant
Term Advances made thereunder 1increases or decreases by a pre-
determined amount, and

{c) in respect of any Notes, the date on which the interest rate payable
by the Issuer in respect of those Notes increases or decreases by a
pre-determined amount,

Subordinated Loan Tranche or Master Issuer Subordinated Loan Tranche means
a Loan Tranche made by the Master Issuer to Funding 2 under the Master
Intercompany Loan Agreement from the proceeds of the advance by the Master
Igsuer Subordinated Lean Provider or a new Master Issuer Subordinated Loan
Provider to the Master Issuer of a Master Issuer Subordinated Loan,

Subordinated Loan Tranche Repayment Regquirement means the aggregate of all
amounts that will be payable by Funding 2 on the next Funding 2 Interest
Payment Date as described in 1item (1) of the Funding 2 Pre-Enforcement
Principal Priority of payments on the basis that the Subordinated Loan
Tranches will equal or exceed the Required Subordinated Loan Tranche
Principal Amount Outstanding,

Subsidiary means a subsidiary as defined i1n section 736 of the Companies
Act 1985,

Supplemental Funding 1 Deed of Charge means the first supplemental Funding
1 deed of charge entered into on 25 July 2003 between Funding 1, the First
Issuer and the Second Issuer,

Swap Collateral means (1) 1n respect of the Funding 1 Swap Agreement, any
asset {including, without limitation, cash and/or securities} which 1s paid
or transferred by the Funding 1 Swap Provider ¢o Funding 1 as collateral
1n respect of the Funding 1 Swap Provider's obligations under the Funding 1
Swap Agreement together with any income or distribution received in respect
of such asset pursuant to the termg of the Funding 1 Swap Agreement, and
(11} 1n respect of the Funding 2 Swap Agreement, any asset (including,
without limitation, cash and/or securities) which 1s pard or transferred by
the Funding 2 Swap Provider to Punding 2 as collateral in respect of the
Funding 2 Swap Provider's obligations under the Funding 2 Swap Agreement
together with any 1ncome or distribution received in respect ¢f such asset
pursuant to the terms of the Funding 2 Swap Agreement,
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TARGET2 Business Day means a day on which the Trans-European Autcmated
Real-time Gross settlement Express Transfer (TARGETZ2) system 15 open,

Tax Credit means a credit agalnst Tax obtained on the Funding 1 Ligquadity
Facility Provider's overall net aincome which the Funding 1 Ligquidity
Facility Provider 1s able to 1identify as attributable to a specific Tax
Payment,

Tax Payment means a payment made by Funding 1 to the Funding 1 Liguidity
Facility Provider pursuant to Clause 10 1 of the Funding 1 Liguidity
Facility Agreement,

Taxes means all present and future taxes, levies, imposts, duties (other
than stamp duty), fees, deductions, withholdings or charges of any nature
whatsoever and wheresocever imposed, including, without limitation, 1ncome
tax, corporation tax, value added tax or other tax in respect of added
value and any franchise, transfer, sales, gross receipts, use, business,
cccupation, excise, personal property, real property or other tax imposed
by any national, local or supranational taxing or fiscal authority or
agency together with any penalties, fines or interest thereon and Tax and
Taxation shall be construed accordingly,

Tenth Deed of Accession means the tenth deed of accession to the Funding 1
Deed of Charge entered into on 1 June 2010 between Funding 1, the Third
Issuer, the Fourth Issuer, the Fifth Issuer, the Sixth Issuer, the Seventh
Issuer, the Eight Issuer, the Ninth Issuer, the Security Trustee, the
Seller, the First Start-up Loan Provider, the Third Start-up Loan Provider,
the Fourth Start-up Loan Provider, the Fifth Start-up Loan Provider, the
Sixth Start-up Loan Provider, the Seventh Start-up Loan Provider, the
Eighth Start-up Leoan Provider, the Ninth Start-up Loan Provader, the Tenth
Start-up Loan Provader, the Eleventh Start-up Loan Provider, the Twelfth
Start-up Lean Provider, the Funding 1 Liquidity Facility Provider, the
Funding 1 Corporate Services Provider and the PECOH Corporate Services
provider as supplemented, amended and/or restated from time to time,

Tenth Start-up Loan means the start-up loan that the Tenth Start-up Loan
Provider made available to Funding 1 pursuant to the Tenth Start-up Loan
Agreement,

Tenth Start-up Loan Agreement means the agreement entered into on 29
September 2009 between Funding 1, the Tenth Start-up Loan Provider and the
Security Trustee relating to the provision of the Tenth Start-up Loan to
Funding 1 (as the same may be amended, restated, supplemented, replaced
and/or novated from time to time),

Tenth Start-up Loan Provider means Bank of Scotland 1n 1ts capacity as
provider of the Tenth Start-up Loan,

Term A Advances means the First Issuer Term A Advances, the Second Issuer
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Term A Advances, the Third Issuer Term A Advances, the Fourth Issuer Term A
Advances, the Fafth Issuer Term A Advances, the Sixth Issuer Term A
Advances, the Seventh Issuer Term A Advances, the Eighth Issuer Term A
Advances, the Ninth Issuer Term A Advances and any term A advances made by
any New Issuer that 1s a Funding 1 Issuer,

Term AA Advances means the First Issuer Term AA Advances, the Second Issuer
Term AA Advances, the Third Issuer Term AA Advances, the Fourth Issuer Term
AR Advances, the Fifth Issuer Term AR Advances, the Sixth Issuer Term AA
Advances, the Seventh Issuer Term AA Advances, the Eighth Issuer Term AA
Advances, the Ninth Issuer Term AA Advances and any term AA advances made
by any New Issuer that 1s a Funding 1 Issuer,

Term AAR Advances means the First Issuer Term AAA Advances, the Second
Issuer Term AAA Advances, the Third Issuer Term AAA Advances, the Fourth
Issuer Term AAA Advances, the Fifth Issuer Term AAA Advances, the Sixth
Issuer Term AAA Advances, the Seventh Issuer Term AAA Advances, the Eighth
TIssuer Term AAA Advances, the Ninth Issuer Term AAA Advances and any term
AAA advances made by any New Issuer that i1s a Funding 1 Issuer,

Term BB Advances means the First Issuer Term BB Advances, the Second Issuer
Term BB Advances, the Third Issuer Term BB Advances, the Fourth Issuer Term
BB Advances, the Fifth Issuer Term BB Advances, the Sixth Issuer Term BB
Advances, the Seventh Issuer Term BB Advances, the Eighth Issuer Term BB
Advances, the Ninth Issuer Term BB Advances and any term BB advances made
by any New Issuer that 1s a PFunding 1 Issuer,

Term BBB Advances means the First Issuer Term BBB Advances, the Second
Issuer Term BBB Advances, the Third Issuer Term BBR Advances, the Fourth
Issuer Term BBB Advances, the Fifth Issuer Term BBB Advances, the Sixth
Issuer Term BBB Advances, the Seventh Issuer Term BBB Advances, the Eighth
Issuer Term BBB Advances, the Nainth Issuer Term BBB Advances and any term
BBB advances made by any New Issuer that 1s a Funding 1 Issuer,

Term Advance Rating means the designated rating of each Term Advance which
reflects the rating assigned to the corresponding class of Notes used to
fund each such Term Advance on the relevant Closing Date of that Term
Advance,

Term Advances has the meaning given in each Issuer Master Definitions and
Constructicn Schedule as prefixed by the definitien of each respective
Issuer,

Third Deed of Accession means the third deed of accession to the Funding 1
Deed of Charge entered 1into on the Fourth Issuer Closing Date between
Funding 1, the First Issuer, the Second Issuer, the Third Issuer, the
Fourth Issuer, the Corporate Services Provider, the Account Bank, the
Security Trustee, the Seller, the First Start-up Loan Provider, the Second
Start-up Loan Provider, the Thiré Start-up Loan Provider, the Fourth Start-
up Loan Provider, the Cash Manager, the Funding 1 Swap Provider and the
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Funding 1 Liguidity Facility Provider as supplemented, amended and/or

restated from time to time,

Third Issuer means Permanent Financing (No 3) PLC (registered number

4907355), a public limited company incorporated under the laws of England

and Wales, whose registered office 1s atd3-45 Portland Sguare, London WI1H

eLY ,

Third Issuer Closing Date means 25 Novemher 2003,

Third Issuer Intercompany Loan Agreement means the Third Issuer

Intercompany Loan Confirmation and the Intercompany Loan Terms and

Conditions together entered into on the Third Issuer Closing Date by the

Third Issuer, Funding 1 and the Security Trustee {as the same may be

amended, restated, supplemented, replaced and/or novated from time to

time),

Third Iasuer Security means the security created by the Third Issuer

pursuant to the Third Issuer Deed of Charge i1n favour of the Third Issuer

Secured Creditors,

Third Party Amounts includes

{a}) amounts under a direct debit which are repaid to the bank making the
payment 1f such a bank 1s unable to recoup that amount i1tself from
the customer's account,

{b) payments by Borrowers of any fees and other charges which are due to
the Seller

Third Party Collection Agent means an entity that shall act as collection

agent for the Mortgages Trustee and the BReneficiaries under the Direct

Debiting Scheme or any successor to that scheme pursuant to Clause

5 1(a) (1) of the Servicing Agreement,

Third Start-up Leoan means the start-up loan that the Third Start-up Loan

Provider made available to Funding 1 pursuant to the Third Start-up Lean

Agreement,

Third Start-up Loan Agreement means the agreement entered into on the Third

Issuer Closing Date between Funding 1, the Third Start-up Loan Provider and

the Security Trustee relating to the provision of the Third Start-up Loan

te Funding 1 (as the same may be amended, restated, supplemented, replaced

and/or novated from time to time),

Third Start-up Loan Provider means 1initially Halifax and as of the

Reorganisation Date, Bank of Scetland, in 1ts capacity as provider of the

Third Start-up Loan,

Third Supplemental Funding 1 Deed of Charge means the supplemental deed to
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the Funding 1 Deed of Charge made on the Programme Date between Funding 1,
the First Issuer, the Second Issuer, the Third Issuer, the Fourth Issuer,
the Fifth Tssuer, the Sixth Issuer, the Seventh Issuer, the Eighth Issuer,
the Ninth Issuer, the Mortgages Trustee, the Funding 1 Securaty Trustee,
the Funding 1 GIC Provider, the Account Bank, the Funding 1 Ligquidity
Facility Provider, PECOH Corporate Services Provider, the Cash Manager, the
Seller, the Funding 1 Swap Provider, the First Start-up Leoan Provider, the
Second Start-up Loan Provider, the Third Start-up Loan Provider, the Fourth
Start-up Loan Provider, the Fifth Start-up Loan Provider, the Sixth Start-
up Loan Provider, the Seventh Start-up Loan Provider, the Eirghth Start-up
Loan Provider, the Ninth Start-up Loan Provider and the Funding 1 Corporate
Services Provider,

Third Supplemental Funding 2 Deed of Charge means the supplemental deed to
the Funding 2 Deed of Charge made on 24 September 2009 between, 1nter alia,
Funding 2, the Master Issuer, the Funding 2 Security Trustee, the Master
Issuer Security Trustee, the Seller, the Cash Manager, the Funding 2 GIC
provider, the Funding 2 Swap Provider, the Funding 2 Start-Up Loan Provider
and the Account Bank, the Corporate Services Provider and the Mortgages
Trustee,

Threshold Account means an account opened with the Threshold Bank,
Threshold Account Bank Required Ratings means

{a) the short-term, unsecured, unsubordinated and unguaranteed rated debt
obligations of the relevant Threshold Bank of at least Fi (or, 1f the
account bank 1s on "rating watch negative", Fl+) by Fitch and the
long-term, unsecured, unsubordinated and unguaranteed rated debt
obligations of the relevant Threshold Bank of at least A (or, 1f the
account bank 1s on "rating watch negative", A+) by Fitch, and

(b) the short-term, unsecured, unsubordinated and unguaranteed rated debt
obligations of the relevant Threshold Bank of at least P-1 by
Moody's, and

{c) (1) 1f an Account Bank Threshold Event has not occurred or 1s not
continuing, 1n respect of the relevant Threshold Bank, the unsecured,
unsubordinated and unguaranteed debt obligations of the relevant
Threshold Bank of at least A-1 short term ang A long term {or, 1f not
at least A-1 short term, at least A+ long term) by S&P or (11) 1if an
Account Bank Threshold Event has occurred and 1s continulng 1in
respect of the relevant Threshold Bank, the long-term unsecured,
unsubordinated and unguaranteed debt obligations of at least AA by
S&P,

or such other ratings as would not cause in the then current rating of the
Notes to be reduced, withdrawn or qualified,

Threshold Bank means an account bank that (1) 1s not an affiliate of the
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then current Account Bank or Issuer Account Bank and (11} has the Threshold
Account Bank Required Ratings,

Threshold Bank Account Agreement means an account bank agreement with the
Threshold Bank governing the operation of the Threshold Account,

Title Deeds means, in relation to each Loan and 1ts Related Security and
the Property relating thereto, all conveyancing deeds. MHA Documentation
and all other documents which make up the title to the Property and the
security for the Loan and all searches and enquiries undertaken 1in
connection with the grant by the Borrower of the related Mortgage,

Total Property means at any time the aggregate amount standing to the
credit of the Collection Account and held by Bank of Scotland on trust for
Funding 1, Funding 2, the Mortgages Trustee and Bank of Scotland, subject
to and 1n accordance with the Bank Account Agreement,

Tracker Rate means the rate of interest applicable te a Tracker Rate Loan
{before applying any cap oOr minimum rate},

Tracker Rate Loan means those Loans to the extent that and for such period
that their Mortgage Terms provide that they are subject to an interest rate
whach 1s linked to a variable interest rate other than the Variable Base
Rates For example, the rate on a Tracker Rate Loan may be set at a margin
above sterling LIBOR or above rates set by the Bank of England,

Tracker Swap Rate means a rate linked to the Bank of England repo rate, as
shall be determined by the Cash Manager in accordance with the provisions
of the Cash Management Agreement,

Transaction Documente means the Funding 1 Agreements, the Funding 2
Agreements, the First Issuer Transaction Documents, the Second Issuer
Transaction Documents, the Third Issuer Transaction Documents, the Fourth
Issuer Transaction Documents, the Fifth Issuer Transaction Documents, the
Sixth Issuer Transaction Documents, the Seventh Issuer Transaction
Documents, the Eighth Issuer Transaction Documents, the Ninth Issuer
Transaction Documents, the Master 1Issuer Transaction Documents and any
documents and agreements to which any New Issuer is a party, the Mortgages
Trustee Guaranteed Investment Contract and all other documents and
agreements referred to therein,

Transfer Date means, 1n respect of any Series and Class of Maturity
Purchase Notes, the date specified as such in the applicable Final Terms,

Treaty Lender means a person who 1s resident (as such term 1s defined in
the appropriate Double Taxation Treaty) in a country with which the United
Kingdom has a Double Taxation Treaty giving residents of that country
comrplete exempticn from United XKingdom taxation on 1nterest and does not
carry on business 1in the United Kingdom through a permanent establishment
with which any payment under the Funding 1 Laiguidity Documents 1s
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effectively connected,

Trigger Event means an Aasset Trigger Event and/or a Non-Asset Trigger

Event, as the case may be,

Trust Corporation means a corporation entitled by rules made under the

Public Trustee Act 1906 to carry out the functions of a custodian trustee,

Trust Deeds means the First Issuer Trust Deed and/or the Second Issuer

Trust Deed and/or the Third Issuer Trust Deed and/or the Fourth Issuer

Trust Deed and/or the Fifth Issuer Trust Deed and/or the Sixth Issuer Trust

Deed and/or the Seventh Issuer Trust Deed and/or the Eighth Issuer Trust

Deed and/or the Ninth Issuer Trust Deed and/or any Master Issuer Trust

Deed,

Trust Indenture Act means the United States Trust Indenture Act of 1939, as

amended,

Trust Property means

{a) the Initial Trust Property, the Initial Clesing Trust Property and
any Future Trust Property {together with the proceeds of sale of any
of them) 1ncluding, without limitation, the Mortgages Trustee's whole
right, title and beneficial interest 1in and to all Scottish Trust
Property pursuant to any relevant Scottish Declaration of Trust, but
excludes any Loans that have been repaid or which have been
repurchased by the Seller pursuant to the Mortgage Sale Agreement or
other actual adjustments and, for the avoidance of doubt, which are
not deemed adjustments to the Trust Property as set out 1in the
Mortgages Trust Deed,

{b} any 1ncrease in the Outstanding Principal Balance of a Loan due to
capitalisation of interest, expenses or arrears, Borrowers taking
Payment Helidays under any Flexible Loans, or Borrowers making any
Flexible Loan Drawing, Retention Drawing, drawing under a Delayed
Cashback or Home Cash Reserve Drawing,

{c) any interest and praincipal pa:d by Borrowers on their Lcans prior to
distribution under the Mortgages Trust Deed,

(d} any other amounts received from Borrowers under their Loans or 1in
respect of their Loans and Related Security on or after the relevant
Sale Date (but excludaing Third Party Amounts) i1ncluding the proceeds
of any sale of the Leoans and their Related Security and any other
proceeds of sale of any other Trust Property,

{e) rights under the Insurance Policies that are sold to the Mortgages
Trustee or which the Mortgages Trustee has the benefit of,

{f} amounts on deposit (and interest earned on those amounts) in the
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Mortgages Trustee GIC Account, and

(g) any other Initial Trust Property or interest in the Trust Property
referred to in Clause 2 5 of the Mortgages Trust Deed,

less

(h) any actual losses 1n relation to Loans and any actual reductions (and
for the avoidance of doubt, not deemed reductions) occurring 1in
respect of the Leans as set out i1n Clause 8 4(a) of the Mortgages
Trust Deed, and

(1) allocations of Mortgages Trust Available Principal Receipts to the
Beneficiaries 1n accordance with Clause 11 of the Mortgages Trust
Deed,

Twelfth Start-up Loan means the start-up loan that the Twelfth Start-up
Loan Provider made available to Funding 1 pursuant to the Twelfth Start-up
Loan Agreement,

Twelfth Start-up Loan Agreement means the agreement entered inte on 1 June
2010 between Funding 1, the Twelfth Start-up Loan Provider and the Security
Trustee relating to the provision of the Twelfth Start-up Loan to Funding 1
{(as the same may be amended, restated, supplemented, replaced and/or
novated from time to time},

Twelfth Start-up Loan Provider means Bank of Scotland 1in 1ts capacity as
provider of the Twelfth Start-up Loan:

UK Non-Bank Lender means a lender within the meaning of paragraph (b) of
the definition of Qualifying Lender,

Uncured Funding 1 Revenue Shortfall has the meaning given in Part 1 of
Schedule 3 to the Funding 1 Deed of Charge,

Uncured Funding 2 Revenue Shortfall has the meaning given in Part 1 of
Schedule 3 to the Funding 2 Deed of Charge,

Underpayment means a payment by a Borrower in an amount less than the
Monthly Payment then due on the Loan, being a sum not exceeding the
aggregate of any previous Overpayments,

United Kingdom means The United Kingdom of Great Britain and Neorthern
Ireland,

United States means The United States of America,

Unregistered Land means land in England and Wales title to which 1s not,
and 1s not required to be, registered at the Land Registry,
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Unregistered Transfer means a deed of transfer of a Mortgage or Mortgages
over Unreg:istered Land substantially in the form set ocut 1in Schedule 3 to
the Mortgage Sale Agreement with such modifications as may be reguired from
time to time,

valuation Report means the valuation report or reports for mortgage
purposes, 1n the form of the pro-forma contained in the Standard
Documentation, obtained by the Seller from a Valuer 1in respect of each
Property or a valuation report in respect of a valuation made using a
methodology which would be acceptable to a Reasonable, Prudent Mortgage
Lender and which has been approved by the Director of Group Property and
Survey of the Seller (or his successor},

valuer means an Associate or Fellow of the Royal Instituticon of Chartered
Surveyors or the Incorporated Society of Valuers and Auctioneers who was at
the relevant times either a member of a firm which was on the list of
Valuers approved by or on behalf of the Seller from time to time or an
Associate or Fellow of the Royval Institute of Chartered Surveyors or the
Incorporated Society of Valuers and Auctioneers employed in-house by the
Seller acting for the Seller in respect of the valuation of a Property,

variable Base Rates means HVR 1, HVR 2, HEVR, Halifax Flexible Variable
Rate or the Mortgages Trustee Variable Base Rate, as applicable and
variable Base Rate means any one cf them,

variable Mortgage Rate means &the rate of interest which determines the
amount of interest payable each month on a Varzable Rate Loan,

Variable Rate Loans means those Loans to the extent that and for such
period that their Mortgage Terms provide that they are subject te an
interest rate which may at any time be varied in accordance with the
relevant Mortgage Terms (and shall, for the avoidance of doubt, exclude
Loans during the period that they are Fixed Rate Loans or Tracker Rate
Loans},

WAFF means the weighted average repossession freguency in respect of the
Portfol:io, and

WALS means the weighted average loss severity 1n respect of the Portfolio
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Companies At2006  Particulars of a mortgage or charge

n Short particulars of all the property mortgaged or charged
| Please give the short particulars of the property mortgaged or charged
Short particulars l
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 4441772
CHARGE NO. 6

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SUPPLEMENTAL FUNDING 2 DEED
OF CHARGE DATED 28 MARCH 2013 AND CREATED BY
PERMANENT FUNDING (NO.2) LIMITED FOR SECURING ALL
MONIES DUE OR TO BECOME DUE FROM FUNDING 2 TO THE
FUNDING 2 SECURED CREDITORS UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 8 APRIL 2013

GIVEN AT COMPANIES HOUSE, CARDIFF THE 12 APRIL 2013
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