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In accordance with
Sections 85%A and M RO 1
859J of the Companies

Act 2006 Particulars of a charge Is Lase or

A fee is payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
< What this form 1s for x What this form is NOT for For further information, please
You may use this form to register You may not use this fo

21 days beginning with the day after the date of creation of the ¢
delivered outside of the 21 days it will be rejected unless it is acco 19/04/2013
court order extending the time for delivery COMPANIES HOUSE

a charge created or evmdenced by register a charge where
an instrument instrument Use form M
This form must be delivered to the Registrar for registration wi
h *L26LEBEZ*
LD3 #32

You must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record

n company detalls EI"F,ﬁ For afficial use
Company numbe 0 i5 |6 |59 |9 |9 |86 = Filing in this form

pany nd ! I——!__ ‘_l_l_lili Please complete in typescnpt or in
Company name in full [ LEEK FINANCE NUMBER EIGHTEEN PLC bold black capials

| Al fields are mandatory unless
specified or ndicated by *

E ‘ Charge creation date
Charge creation date E I? I"‘T W W IW ’T [?
E Names of persons, secunty agents or trustees entitled to the charge

Please show the names of each of the persons, secunity agents or trustees
entitled to the charge

Name ’Caplta Trust Company Limited

Name

Name

Name

|
|
|
|
[
|
|

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

[J iconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Partticutars of a charge

Description

Please give a short description of any tand (including buildings), ship, arcraft or
intellectual property registered {or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Description

Contmuation page
Please use a continuation page f
you need to enter more detals

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland} corporeal or incorporeal property not described
above? Please tick the appropnate box

Yes
[J No

Floating charge

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

Yes Continue
(] No GotoSection?

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

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnet the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes

[J No
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MRO1

Particulars of a charge

Trustee statement @

You may tick the box if the company named in Sechion 115 acling as trustee of

© This statement may be filed after

the property or undertaking which Is the subject of the charge :“e regisiration of the charge (use
orm MROB)

O

I Signature
l Please sign the form here

Signature 5'9""?@/_3

X 1 —— X

pita Trust Corporate Services Limite
on behalf of the Issu rector)
This form must be signed by a persen with an interest in the charge
CHFPOZ5
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MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate fo the address entered
below All details given here will be avallable on the
public record You do not have to show any details
here but, if none are given, we will send the cerbficate
to the company’s Registered Office address

l““”““ Saima Mosdig

ICunpurqrnm

Allen & Overy LLP

l“““ One Bishops Square

IP“““ London

[°WWR”" Greater London

e el fefalel |

l“m" United Kingdom

lox

Tekphene 120 3088 0000

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

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

(] You have included a certified copy of the
nstrument with this form

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

(] You have shown the names of persons entitled to
the charge

OJ You have tcked any appropnate boxes in Sections
3,5,67&8

[ You have given a description in Section 4, if
appropnate
You have signed the form

[ You have enclosed the correct fee

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

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House'

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 appropnate address below

For companies registered in Engtand and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardifi, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further mformation, please see the guidance notes
on the website at www companieshouse gov uk or
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

CHFPO25
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number' 5659996
Charge code: 0565 9996 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th Apnl 2013 and created by LEEK FINANCE NUMBER

EIGHTEEN PLC was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 19th April 2013.

Given at Compantes House, Cardiff on 24th Apnl 2013
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Companies House

¥ OF ¢,
M 04%

i,
y

Mgy ¢ W

w08 RE
PR

G, o
Lanp A

THE SEAL OF THE
REGISTRAR OF COMPAMIES




EXECUTION VERSION

Except for material redacted pursuant
to 8 858G of the Companies Act 2008
| certify that this Is a copy of

the original document

Name _ LYLE CLASEN
Qualfiedas __ BTTORNEY __
Allen Overy LLP ~
One Bishops Square

London E1 6

United Kin

Date ey /oy r2ovD

SECOND SUPPLEMENTAL DEED OF CHARGE !

Between

LEEK FINANCE NUMBER EIGHTEEN PLC

as Issuer and Co-op Multi-Currency Loan Provider

and

CAPITA TRUST COMPANY LIMITED
as Trustee

and

PLATFORM FUNDING LIMITED
as Admimsstrator, PFL and Originator

and

MEERBROOK FINANCE NUMBER ONE LIMITED

as Meerbrook 1

and

THE ROYAL BANK OF SCOTLAND PLC
as RBS Interest Rate Swap Counterparty, Expenses Loan Provider,
Cross Currency Swap Counterparty, Basis Swap Counterparty and
an Original GIC Provider

and

LEEK FINANCE HCLDINGS NUMBER EIGHTEEN LIMITED
as Holdings

and

HSBC BANK PLC
as Principal Paying Agent, Agent Bank and Transfer Agent

ALLEN & OVERY

Allen & Qvery LLP

0012223-0000081 ICM 15640706 16



and

HSBC BANK USA, NATIONAL ASSOCIATION
as U 8. Paying Agent, Transfer Agent and Registrar

and

THE CO-OPERATIVE BANK P.L.C
as VFN Regustrar, Co-operative Bank, Subordinated Loan Provider,
GIC Provider, Co-op Multi-Currency Loan Borrower and Ligmdity
Facility Provider

and

Relating to a DEED OF CHARGE
DATED 26 OCTOBER 2006 AS SUPPLEMENTED ON 6 JUNE 2011

0012223 0000081 ICM 15640706 16
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A |

THIS SECOND SUPPLEMENTAL DEED OF CHARGE 1s made by deed on \\_ Merel-2013

BETWEEN

(1)

2)

(3)

)

(5

(6)

(7

(8)

)

LEEK FINANCE NUMBER EIGHTEEN PLC (registered number 0565%996), whose registered
office 1s at 6 St Andrew Street, London EC4A 3AE, United Kingdom (the Issuer and Co-op Multi-
Currency Loan Provider),

CAPITA TRUST COMPANY LIMITED (registered number 239726), whose principal office 15 at
4" Floor, 40 Dukes Place, London EC3A 7NH (the Trustee),

LEEK FINANCE IIOLDINGS NUMBER EIGHTEEN LIMITED (registered number
05660058), a company incorporated in England and Wales whose regisiered office 1s at 6 St
Andrew Street, London EC4A 3AE, United Kingdom (Holdings},

MEERBROOK FINANCE NUMBER ONE LIMITED (registered number 04442594),
a company incorporated 1in England and Wales whose registered office 1s at 6 St Andrew Street,
London, United Kingdom, EC4A 3AE (Meerbrook 1),

PLATFORM FUNDING LIMITED (registered numbes 3456337), whose registered office 1s at
Newton House, Leek, Staffordshire ST13 SRG (PFL and 1n 1ts capacily as the Administrator, Cash
Manager and Originator),

THE CO-OPERATIVE BANK P.L.C (registered number 990937), whose principal office 1s at
1 Balloon Street, Manchester, M60 4EP (Co-op mm (s capacity as the VFN Registrar, Co-operative
Banl, Subordinated Loan Provider, a GIC Provider, Laquidity Facility Provider and GIC
Guarantor),

THE ROYAL BANK OF SCOTLAND PLC (remstered number SC90312), a company
incorporated in Scotland with limuted liability acting through its branch at 135 Bishopsgate, London
EC2M 3UR (RBS m its capacity as Interest Rate Swap Counterparty, Expenses Loan Provider,
a Cross Currency Swap Counterparty, 8 Basis Swap Counterparty and an Original GIC
Provider)

HSBC BANK PLC (registered number 14259), a bank incorporated under the laws of England and
Wales acting through its offices at 8 Canada Square, London Ei4 5HQ (the Principal Paying
Agent, Agent Bank and Transfer Agent), and

HSBC BANK USA, NATIONAL ASSOCIATION, a Banking Corporation orgamised under the
laws of the United States of America acting through s office at 452 Fifth Avenuc, New York,
NY 10018-2706 (the U.S Paying Agent, Transfer Agent and Registrar)

WHEREAS

(A)

By virtue of the Deed of Charge dated 26 October 2006 and made between (among others) the Tssuer
and the Trustee as supplemented by a first supplemental deed of charge on 6 June 2011 (the
Original Deed of Charge) the Issuer created secunty n favour of the Trustee mn relation to the
£92,100,000 Class Ala Morigage Backed Floatng Rate Notes Due 2038, U S $200,000,000 Class
Alb Morigage Backed Floaung Rate Notes Due 2038, £171,100,000 Class A2a Mortgage Backed
Floating Rale Notes Due 2038, U S $475,000,000 Class AZb Mortpage Backed Floating Rate Notes
Due 2038, €128,000,000 Class A2c Mortgage Backed Floating Rate Notes Due 2038, US$
350,000,000 Class A2d Mortgaged Backed Floatng Rate Notes Due 2038, £12,500,000 Class Ma
Mortgaged Backed Floating Rate Notes due 2038, €83,700,000 Class Mc Mortgage Backed Floating

0012223-0000081 1CM 15640706 16 4



(B)

<

Rate Notes Due 2038, £25,900,000 Class Ba Mortgage Backed Floating Rate Notes Due 2038,
€26,000,000 Class BC Mortgage Backed Floating Rate Notes Due 2038, £6,000,000 Class Ca
Mortgage Backed Floaung Rate Notes Due 2038 and €49,000,000 Class Ce Morgage Backed
Floating Rate Notes Due 2038, up to £440,800,000 Class J1 Vanable Funding Notes due 2038, up to
£71,100,000 Class J2 Vanable Funding Notes due 2038, up to £44,100,000 Class J3 Vanable
Funding Notes due 2038, up to £40,300,000 Class J4 Variable Funding Notes due 203§, up to
£186,806,385 Class K Vanable Funding Notes due 2038, up to £18,342,500 Class L Varable
Funding Notes due 2038 and up to £2,000,000 Class N Vanable Funding Notes due 2038 (together
the Notes) of the Issuer

The swap collateral account bank agreement dated on or about the date of this Supplemental Deed of
Charge was entered into by, among others, the Issuer, the Trustee and The Bank of New York
Mellon, London Branch {BNYM) in its capacity as custodian (the Swap Collateral Account Bank
Agreement) and a bank account agreement dated on or about the date of this Supplemental Deed of
Charge was entered into by, among others, the Issuer, the Trustee and BNYM 1n 1ts capacity as bank
account provider {the BNYM Deposit Accornt Bank) (the BNYM Deposit Account Agreement
and, logether wilh the Swap Collateral Account Bank Agreement, the Bank Account Agreements)
The Issuer wishes to, wter afia, assign to the Trustee all of its rights, title, benefit and interest,
present and future, :n to and under the Swap Collateral Account Bank Agreement and the BNYM
Deposit Account Agreement(as such term 1s amended on the date of this Deed) Lo secure, amongst
other things, 1ts obligations under the Notes

This Second Supplemental Deed of Charge 1s supplemental to the Onginal Deed of Charge

NOW THIS DEED WITNESSES AND IT IS HEREBY AGREED AND DECLARED as follows

1.

I.1

1.2

INTERPRETATICON AND CONSTRUCTION

Interpretafion

In this Second Supplemental Deed of Charge

Amended Documents means

{(a) the Second Supplemental Deed of Charge, and

(b) the Amendment Agreement to the Administration Agreement,

New Documents means the Swap Collateral Account Agreement and BNYM Deposit Account
Agreement as appended to the Trustee Consent Letter

Original Security means the Secunty created under the Original Deed of Charge

Unless defined i this Second Supplemental Deed of Charge or the coniext requires otherwise,
words and expressions used in tlns Second Supplemental Deed of Charge have the meanings and
constructions ascribed to them 1n the Master Definiions Schedule set out 1in Schedule 1 to the maste:
framework agreement dated 26 October 2006 as amended and restated on 6 June 2011 and made
between the Issuer and the Trustee (as the same may be amended or supplemented from time to time,
the Master Framework Agreement) (the provisions of which the parties hereto acknowledge)

Construction

(a) The term full title guarantee will be construed i accordance with the Law of Property
(Miscellaneous Provisions) Act [989 (the Law of Property (MP) Act but so that the

0012223-0600081 ICM 15640706 16 5




2.1

2.2

31

covenanis implied by the Law of Property (MP) Act w respect of the Secunty do not
mclude

(1) the woids "other than any charges, encumbrances or rights which that person does
not and could not reasonably be expected to know about" 1n section 3(1)(b) of the
Law of Property {MP) Act, and

(1) section 6(2) of the Law of Property (MP) Act

(b) The Onginal Deed of Charge shall henceforth be read and construed as one document with
the First Supplemental Deed of Charge and this Second Supplemental Deed of Charge shall,
for the avoidance of doubt, be a Transaction Document

COMMON TERMS
Incorporation of Cornmon Terms

The Common Terms apply to this Second Supplemental Deed of Charge and shall be binding on the
paruies to this Second Supplemental Deed of Charge as if set out n full 1 this Second Supplemental
Deed of Charge

Conflict

If there 1s any conflict between the provisions of the Commeon Terms and the provisions of this
Second Supplemental Deed of Charge, then the provisions of this Second Supplemental Deed of
Charge shall prevail

TERMINATION

RBS GIC Agreement* Each of the Issuer, RBS, PFL (1n its capacity as Principal Administrator) and
the Trustee agrees that with effect from the date hereof

(a) the requirement to provide three Business Days' notice to RBS to termunate the RBS GIC
Agreement under Clause 6 6 of the RBS GIC Agreement (s waived,

(b) each of them 1s reteased and discharged from any further obligations te each other under the
RBS GIC Agreement, and

(c) therr respective rights against each other in respect of the RBS GIC Agreement are
cancelled,

provided that termunation of the RBS GIC Agreement 1s without prejuchice to the accrued nights of
each of the parties thereto in respect of any antecedent breach by any of the other parties thereto of
any of the provisions of the RBS GIC Agreement

0012223-0000081 ICM 15640706 16 ' 8
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41

The Trustee for an on behalf of iself and each of the other Secured Creditors hereby acknowledges
that, wath effect from the date hereof, (he [ssuer's nights, title, interest and benefit, present and future,
in respect of the RBS GIC Agreement and the RBS GIC Account shall cease to constitute secunty
for the payment or discharge of the Secured Obligations under the Original Deed of Charge (as
amended from time to ime)

SECURITY

(a) As continuing security for the payment or discharge of the Secured Obhigations the Issuer
with full title guarantee n favour of the Trustee for itself and on trust for the other Secured
Credrtors, hereby

(1) assigns by way of secunty all of the Issuer's nghts, title, interest and benefit, present
and future, 1n respect of the Bank Account Agreement including, without hmitation,
all rights to recewve payment of any amounts which may become payable to the
Issuer thereunder, all nghts to serve notices and make demands thereunder and to
take such steps as are required to cause payments to become due and payable
thereunder and all nghts of action 1n respect of any breach thereof and all nghts to
receive damages or obtain other rehief 1n respect thereof,

() charges by way of first fixed charge all nght, title, interest and benefit, present and
future, of the Issuer 1n all Property which may from time to time be standing to the
credit of the Bank Accounts together with all interest accruing from ume to tume
thereon and the debts represented thereby and the benefit of all covenants relating
thereto and all powers and remedies for enforcing the saime,

TO HOLD the same unto the Trustee as trustee for itself and the other Secured Creditors,
subject to Clause 8 (Redempuion and Release) of the Onginal Deed of Charge

(b) The executton of this Second Supplemental Deed of Charge by each Secured Creditor shall
consuitute notice to each of them of the assignment of all the Issuer's nght, title, interest and
benefit present and future in, to and under the Bank Account Agreements and the execution
of thuis Second Supplemental Deed of Charge by each of the Secured Creditors shall
constitute an express acknowledgement by each of them of such conveyances, transfers,
charges and assignments and other Secured Obligations made or granted by 4 1 and each of
the Secured Creditors undertakes to the Trustee not to do anything inconsistent with the
security given under or pursuant to this Second Supplemental Deed of Charge or knowingly
to prejudice the Secured Obligations n favour of the Trustee constituted hereunder or
pursuant hereto or the Charged Property provided that nothing herein shall be construed as
limiting the rights or obligations of any Secured Credilors exercisable or to be performed 1n
accordance with and subject to the 1emms of any of the olher Transaction Documents

The provisions of the Onginal Deed of Charge are deemed to be incorporated 1n this Second
Supplemental Deed of Charge with all necessary modifications as 1f they were set out mn full in this
Second Supplemental Deed of Charge

NOTICE OF SECURITY

The Issuer shall, within 7 days of the date hereof, delhiver a notice to the Swap Collateral Account
Bank and the BNYM Deposit Account Bank substantially in the form set out in Schedule | {(Form of
Nouce to BNYM)

0012223-0000081 ICM 15640706 16 7




6. AMENDMENTS TO THE TRANSACTION DOCUMENTS

61 The Parties hereby agree that, with effect on and from the date of this Second Supplemental Deed of
Chaige, the Master Definitions Schedule shall be amended by the inclusion or replacement (as the
case may be) of the following definitions 1n Clause | (Definitions) thereof

"BNYM means The Bank of New York Mellon, London Branch, a banking corporation organised
under the laws of the State of New York and operaung through its branch in London at One Canada
Square, London E14 5AL, United Kingdom;"

"BNYM Depeosit Account means a Sterhng denomunated account in the name of the Issuer which
will be held at BNYM, for the deposit of amounts made pursuant to the BNYM Deposut Account
Agreement,”

"BNYM Deposit Account Bank means BNYM,"

"“BNYM Deposit Account Agreement means a bank account agreement dated on or about A\l |
-Prfarch-201 3 1o be entered into between, iater alios, the Issuer, the Trustee and BNYM,"

&[- '
"Co-op G1C Limit means

(a) for so long as Co-operative Bank 15 raled at least the GIC Minimum Rating, an unlimited
amount,

(b for so long as Co-operative Bank ss rated below the GIC Mimmum Rating

() the maximum amount of any guarantee of the obligauions of Co-operative Bank in
respect of the Co-op GIC Account provided by an entily who 1s rated the GIC
Mimimum Ratng, or

{u) the maximum amount of the Co-op Collateral Amount,

in each case in respect of the obligations of Co-operative Bank 1n respect of the Co-op GIC
Account, o1

(c) if no such guarantee or collateral amount referred to in paragraph (b) 1s (n force, zero,"”

" GIC Mimmum Rating means

(a) a shoit-term, unsecured and unsubordinated debt obligations rating of P-1 from Moody's,

(b) a short-term 1ssuer default rating of F1+ from Fitch,

{) a long-term, unsecured and unsubordinated debt cbligations of A2 by Moody's, and

(d) a long-term 1ssuer default rating of A by Fitch,

or such other ratings as would be required to mantain the then current rating of the Notes,"
"Original GIC Account Bank means RBS,”

"Original GIC Agreement means a guaranteed investment contract dated 26 October 2006 entered

into by the Issuer, RBS, the trustee and the Co-operative Bank, as the same may be amended and/or
restated and/or novated or supplemented from tume to me,” and !
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62

71

72

81

"Second Supplemental Deed of Charge means the deed of charge entered 1nto between, among
others, the [ssuer and the Trustee on | ~Merel2013,"

‘1\)" i
Subject as powvided above 1n Clause 6 1, with effect from the date of this Second Supplemental Deed
of Charge cach of the Parties agrees that each of the Transaction Decuments shail be amended and
construed as follows

(a) all references to RBS 1n its capacity as GIC Account Bank shall be deleted (fo: the
avoidance of doubt, RBS shall remain a party to the Deed of Charge 1n its capacities as the
Interest Rate Swap Counterparty, Expenses Loan Provider, Basis Swap Counterparty and
Cross Currency Swap Provider),

) all references to the RBS GIC Agreement shall be construed as references to the BNYM
Deposit Account Agreement, and

(c) all references to the GIC Accounts and/or the Relevant GIC Account shall be construed as
references to the Co-op GIC Account and the BNYM Deposit Account only as applicable

UNDERTAKINGS OF ORIGINAL GIC ACCOUNT BANK, RBS AND THE ISSUER
The Original GIC Account Bank hereby undertakes that 1t shall

(a) take reasonable steps to assist the BNYM Deposit Account Bank with arranging the transfer
of all cash deposits in the RBS GIC Account to the applicable deposit account notified by
the BNYM Depostt Account Bank in wrnting to 1t, and

(b) deliver to the BNYM Deposit Account Bank all books of account, papers, records, registers,
correspondence and documents tn Lts possession or under 1ts control relating to the affairs of
or belonging to the Issuer that the BNYM Deposit Account Bank may reasonably require
(except such documents as 1t 1 obliged by law, regulation or for audit comphance purposes
{0 refain or not to release or which form part of an electronic back-up system which 1s not
immediately retnevable as part of the day-to-day business of the Onginal GIC Account
Bank) and the Issuer shall authorise the Original GIC Account Bank to provide such
information te the BNYM Deposit Account Bank

The Issuer hereby undertakes that 1t shall

(a) on the date of this Second Supplemental Deed of Charge, transfer or procure the transfer of
all cash deposits 1n the RBS GIC Account to the applicable deposit account notified by the
BNYM Deposit Account Bank in wniting to it, and

(b) close the RBS GIC Account as soon as reasonably possible after such tiansfer

Prowvided that any cost incurred by the Onginal GIC Account Bank as a result of the fulfilmenl of its
obhgations 1n terms if this Clause 7 and invo:ced to the Issuer within 7 Business Days from the
closure of the RBS GIC Account shall be paid by the Issuer to the Ongmal GIC Account Bank on
the next following Interest Payment Date in accordance with item vi of condition 3(h) as referred to
in the Regular Pre-Enforcement Interest Priority of Payments

REPRESENTATIONS AND WARRANTIES BY THE CO-OPERATIVE BANK

The Co-operative Bank hereby represents and warrants to the Trustee and each of the Secured
Creditors that as of the date hereof
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91

10

10.1

10.2

103

10.4

10.5

(a) pursuant to the terms of the BNYM Deposit Account Agreement, the Co-operative Bank has
agreed lo pay to BNYM certain fees and chaiges i consideration of BNYM's provision of
deposit account services to the Issuer (the Co-Operative Fees),

()] the BNYM Deposit Account Agreement expressly provides that the Co-operative Fees due
thereunder are to be paid by the Co-operative Bank and BNYM shall have no recourse to the
Issuer 1n respect of those amounts,

©) pursuant to the terms of the Swap Collateral Account Bank Agreement, the Co-operative
Bank and RBS have agreed to pay to BNYM certain fees and charges in consideration of
BNYM's provision of swap collateral account services o the Issuer, and

(d) the Swap Collateral Account Agreement expressly provides that all amounts due thereunder
are to be paid by the Co-operative Bank and/or RBS and BNYM shall have no recourse to
the Issuer 1n respect of those amounts

REQUEST FOR CONSENT TO MODIFICATIONS AND WAIVER

Each of the Secured Parties (other than the Trustee and Noteholders) hereby consent to the changes
to the Amended Documents and the entry into the New Documents by entering into this Second
Supplemental Deed of Charge

MISCELLANEQUS PROVISIONS
No Transfer of Obligations

Notwithstanding anything else 1n this Second Supplemental Deed of Charge, 1t 1s hereby agreed that
the Trustee does not assume, nor shall the Trustee be oblhiged to perform, any obligations of any
other party to thts Second Supplemental Deed of Charge and nothing herein shall be construed so as
to transfer any of such obligations to the Trustee

Counterparts

This Second Supplemental Deed of Charge may be executed in counterparts, each of which when
executed and delivered shall be an onginal, but such counterparts together shail constitute one and
the same instrument

Severability

If any term of this Second Supplemental Deed of Charge or the applications thereof to any person or
circumstances shall to any extent be invalid or unenforceable the same shall be severable and the
remainder of this Second Supplemental Deed of Charge or the application of such term to persons or
circumstances other than those as to which 1t 1s held invalid or unenforceable shall not be alfected
thereby and each term and provision of this Second Supplemental Deed of Charge shall be vahid and
be enforced to the fullest extent permitted by law

Full Title Guarantee
The Issver grants the Secunty with full title guarantee
Representation of the Issuer

The Issuer represents and warrants to the Trusteg that 1t has taken all necessary steps Lo enable it 1o
create the Secunty tn accordance with thus Second Supplemental Deed of Charge and has taken no
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actions or steps which will o1 may prejudice its rights, titte and interest 1n, to and under the Charged
Property

10.6  Floating Charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating charge created by
Clause 4 (Secunty)

107 Consent of the Secured Parties

Each of the Secured Parties (other than the Trustee and Noteholders) hereby confirms and agrees to
the terms of and requests, authorises and nstructs the Trustee

(a) to enter mnto this Second Supplemental Deed of Charge and any further documents that may
be requured pursuant to this Second Supplemental Deed of Charge, and

{b) to perform and execute all of the acts contemplated under this Second Supplemental Deed of
Charge or any further documents that may be required pursuant to this Second Supplemental
Deed of Charge

11 ORIGINAL DEED OF CHARGE

Except insofar as supplemented and amended by this Second Supplemental Deed of Charge, the
Ongiral Deed of Charge as supplemented by the First Supplemental Deed of Charge shall remamn in
full force and effect

12. THIRD PARTY RIGHTS

A person who 15 not party to thus Second Supplemental Deed of Charge may not enforce any terms
of this Second Supplemental Deed of Charge under the Contracts (Rights of Third Parties) Act 1999,
but tlus does not affect any right or remedy of any third party which exists or is available apart from
that Act

13. EXECUTION
The parties have executed this Second Supplemental Deed of Charge as a deed and intend to deliver,

and do deliver, thus Second Supplemental Deed of Charge on the date stated at the beginning of this
Second Supplemnental Deed of Charge

0012223-0000081 ICM 15640708 18 19



SCHEDULE 1
FORM OF NOTICE FOR BNYM
NOTICE TO |SWAP COLLATERAL/BNYM DEPOSIT] ACCOUNT BANK

NOTICE daled [®)

From Leek Finance Number Eighteen PLC (the Chargor)

To The Bank of New York Mellon, London Branch (the [Swap Collateral/ BNYM Deposit]
Account Bank)

Copy Capita Trust Company Limited (the Trustee)
Dear Sirs,

This notice relates to the [Swap Collateral Account Agreement/ BNYM Bank Account Agreement] (as
defined 1n the Second Supplemental Deed of Charge, as defined below)

Under a second supplemental deed of charge dated __ March 2013 {the Second Supplemental Deed of
Charge) between, among others, the Chargor and the Trustee, the Chargor notifies you that 1t has charged
and assigned in favour of the Trustee all its nights i respect of the [Swap Collateral Account
Agreement/BNYM Deposit Account Agieement] Bank [Account] Agreement [and in respect of any Cash
and Secunties {as thal term 15 defined 1n the Swap Collateral Account Bank Agreement) credited to the Swap
Collateral Accounts subject to the terms of the Swap Collateral Bank Account Agreement and the other
Transaction Documents)

Capitalised terms used 1n this notice, unless otherwsse defined n this notice, have the same meanngs as
under the Second Supptemental Deed of Charge a copy of which 15 attached hereto

Yours faithfully,

Leek Finance Number Eighteen PLC

{Authonsed signatory)

0012223-0000081 ICM 15640708 16 12
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APPENDIX 1

ORIGINAL DEED OF CHARGE
[Copy of Deed of Charge to be attached)
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CONFORMED COPY

26 OCTOBER 2006

LEEK FINANCE NUMBER EIGHTEEN PLC
(s Tssuer)

CAPITA TRUST COMPANY LIMITED
(ay Trustes)

PLATFORM FUNDING LIMITED
(as PFL, Originator, Administrator and Cash Manager)

? MEERBROOK FINANCE NUMBER ONE LIMITED
(as Meerbrook 1)

THE ROYAL BANK OF SCOTLAND PLC
L. (as Interest Rate Swap Counterparty, Basls Swap Counterparty, Cross Currency Swap
Counterparty, Expenses Loan Provider, GIC Guarantor end GIC Account Bank)

JPMORGAN CHASE BANK, N.A.
(as Co-Arranger)

LEEX FINANCE HOLDINGS NUMBER EIGHTEEN LIMITED
(s Holdings)

HSBC BANK PLC
(as Principal Paying Agent, Agent Bank and Transfer Agent)

HSBC BANK USA, NATIONAL ASSOCIATION
(as U.S. Paying Agent, Transfer Agent and Registrar)

BRITANNIA BUILDING SOCIETY
(as Subcrdinated Loan Provider, and GIC Account Bank)

DANSKE BANK A/S., LONDON BRANCH
as Liguidity Facility Provider

DEED OF CHARGE

FRESHFIELDS BRUCKHAUS DERINGER
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THIS DEED OF CHARGE 15 made on 26 October 2006
BETWEEN.

(n

@

&)

@

®

(6

"

@®

®

(10

LEEK FINANCE NUMBER EIGHTEEN PLC (regutered num!
05659996) whose registered office 15 at 10 Upper Bank Street, London E14
5)) (the Issuer),

CAPITA TRUST COMPANY LIMITED (registered number 239726)
whose prmepal office 13 at 7 Floor, Phoenx House, 18 King Willien Strect,
London ECAN THE (the Trustee),

PLATFORM FUNDING LIMITED (rcgistered number 3456337) whose
regustered office 1s at Exchange Tower, 2 Harbour Exchange, London El4
SFR (PFL and wn s capecity as Administrator, Originator, and as Cash
Manager),

MEERBROOK FINANCE NUMBER ONE LIMITED (registered number
04442594) a company mcorporated in England and Wales whose regutered
office 13 at 10 Upper Bank Street, London E14 5J] (Meerbrook 1),

THE ROYAL BANK OF SCOTLAND PLC (regmstered number SC90312)
a company mcorporated m Scotland with kmited labilty acting through its
branch at 135 Bishopsgate, London EC2M 3UR (m its capacity as Interest
Rate Swap Counterparty, Expenses Loan Provider, GIC Guarantor, a GIC
Account Bank, Basis Swap Counterparty, and Cross Currency Swap
Counterparty),

JPMORGAN CHASE BANK, N.A. organised under the laws of the United
States of America as a national banking association acting through its office at
125 Loudon Wall, London EC2Y 5AJ (as Co-Arranger),

LEEK FINANCE HOLDINGS NUMBER EIGHTEEN LIMITED
(registered oumber 05660052) a company wncorporated n England and Wales
whose registered office 1s at 10 Upper Bank Street, London El4 51
{Holdings),

HSBC BANK PLC (rcgistered number 14259) a company incorporated uoder
the laws of England and Wales acting through its offices at 8 Canada Square,
London E14 5HQ (the Principal Paying Agent, Agent Bank and Transfer
Agent),

HSBC BANK USA, NATIONAL ASSQOCIATION, a national banking
association organised under the laws of the United States of Amenica acting
through nts office at 452 Fifth Avenue, New York, NY 10018-2706 (the U.S.
Paying Agem, Transfer Agent and Registrar),

BRITANNIA BUILDING SOCIETY a building society whose principal
office 13 at DBntannta House, Leck, Staffordshire STI3 SRG (the
Subordinated Loan Provider, and as a GIC Account Bank), and



L

{11) DANSKE BANK A/S, LONDON BRANCH, orgamsed under the laws of
Denmark actmg through 1ts offices at 75 King William Street, London ECAN
DT (as the Ligundity Facility Provider).

WHEREAS

Thus Deed 18 supplemental to the Trust Deed which 15 dated on or about the date of
this Deed and made between the Lssuer and the Trustee relating to the 1ssue of the
Notes

NOW THIS DEED WITNESSETH as follows




SECTION A
INTERPRETATION

1. INTERPRETATION

This Deed 13 2 Transachon Document Unless otherwise defined 1n this Deed or the
context requires otherwise, words and expressions used m this Deed have the
meanings and constructions ascribed to them m the Master Definttions Schedule set
out 1 Schedule 1 to the master framework agrecment which 1s dated on or about the
Closing Date and made between the Issuer ard the Trustee (the Master Framework
Agreemen() (the provisions of which the parties hereto acknowledge)

2, CoMMOoN TERMS
Incorporation of Common Terms

21  Except as provided below, the Common Terms apply to this Deed, where
applicable, and shall be binding on the parties to this Deed as if set out 1z full n this
Deed.

Amendment to Common Terms
22  The Common Terms are, for the purposes of this Deed, amended as follows

(a)  Paragraph 2 (Further Assurance) of the Common Terms applies to this Deed
as of set out m full m this Deed, and as if the Issuer were the Obligor and the
Trustes end any Recerver appomted pursvant to Clause 19 (dpporntment and
Removal of Admunistrator or Recerver) were each an Obligee for the purposes
of such Paragraph,

(b)  Paragraph 25 (Governing Law) of the Common Terms applies to this Deed as
if set out m full m thus Deed, subject to the proviso that Clauses 4 1(c)
(Creation of Fixed Security), 4 2 (Creation of Fixed Securuy), 73 (Scottish
Trust Property) and 18 5 (Scottish Trust Property) are governed by Scots law

{¢)  Paragraph 26 (Jurisdiction) of the Common Terms apples to this Deed as 1f
set out n full m this Deed and as if the Trustee and any Receiver appomnted
pursuant to Clause 19 (4ppoiniment and Removal of Admimstrator or
Recerver) were each an Obhigee for the purposes of such paragraph.

Conflict

23 If there s any confhict between the provisions of the Common Terms ard the
provisions of this Deed, then the provisions of this Deed shall prevail.



SECTIONB
UNDERTAKING TO PAY

3. ISSUER’'S UNDERTAKING TO PAY

The Issuer undertakes to the Trustee (for s own account and as trustee for the other
Secured Creditors) that 1t shall duly, unconditionally and punctually pay and
discharge to each of the Secured Creditors (including where the appointment of the
relevant Secured Creditor has been termmated and monies remam due to 1t under the
Relevant Transaction Document} when due all momes and habilties whatsoever
constituting the Secured Obligations
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41

SECTIONC
SECURITY AND DECLARATION OF TRUST

CREATION OF FIXED SECURITY

As contmuing secunty for the payment or discharge of the Secured

Obhgations the Issuer with full tile guarantee (or, in relation to nghts or assets
sitirated m or govemned by the law of Scotland, with absotute warrandice and, m
relation to the rights or assets sitwated m or govemed by the law of Northern Ireland,
as beneficial owner, and i relatton to the Scotnish Trust Property, as holder of the
beneficial mterest therem) n favour of the Trustee for the Trustee itself and on trust
for the other Secured Creditors, hereby

(2

®)

(<)

@

()

charges by way of first fixed charge (subject to the subsisting nghts of
redemption of the relevant Borrowers) all night, title, mterest and benefit of the
Issuer m the Loans (other than the Scottsh Loans) and ther Related Secunty
comprised m the Pontfolio,

charges at law, without prejudice to Clause 4 1(a) and to the extent that no
charge created by Clzuse 4 1(a) 1 (if the Trustes were 50 to require) capable
of registration at the Land Registry as a sub-charge, in exercise of the power
conferred by section 23(2)(b) of the LRA 2002, all mndebtedness comprising
an obligation or hability to pay money secured by each regustered charge of
which it 15 registered as propnetor at the Land Registry including without
limitation those registered agamst the utle numbers set out m the relevant
annexures to the Mortgage Sale Agreements,

assigns 1n security the whole right, title, interest and benefit of the Issuer 1n
and to the whole of the Scotish Trust Property and m and to the Scottish
Declarations of Trust, surrogating and substituting the Trustee m s full nght
and place therein and thereto,

essigns by way of security all nght, hitle, interest and benefit of the Issuer m
the Insurance Pohcies,

assigns by way of security all of the Issuer’s nght, title, interest and benefit,
present and future, m respect of the Trust Deed, the Admumstration
Agreement, the Paymg Agency Agreement, the Basis Swap Transactions, the
Cross Currency Swap Agreement, the Declarations of Trust, the Interest Rate
Swap Transactions, the Expenses Loan Agrcement, the Liquidity Faciy
Agreement, Subordmated Loan Agreement, the Britanrua GIC Agreement, the
RBS GIC Agrecment, the GIC Guarantee, the Master Framework Agreement,
the Mortgage Sale Agreements, the Post-Enforcement Call Option Deed, the
Deferred Consideration Agreement and the Subscription Agreement meludmng,
without himtation, all rights to recerve payment of any smounts which may
become payable to the lssuer thereunder, all nghts to serve notices and make
demands thereunder end to take such steps as are requmed to cause payments
to become due and payable thereunder and all nghts of action in respect of any
breach thereof and all nghts to receive damages or obtain other relief n
respect thereof, except that the assignment by way of security of all of the



1ssuer’s nght, title, mterest and benefit, present and fiture m respect of each of
the Basis Swap Transactions, the Cross Currency Swap Agreement and the
Interest Rate Swap Transactions shall be subject to any rights of set-off or
nettng provided for thereunder;

(] charges by way of first fixed charge all iight, title, interest and benefit, present
and future, of the [ssuer, i and to all sums of moncy which may from time to
tme be standing to the credit of each GIC Account and any other bank
sccount of the Issuer together with all mnterest eccrumg from time to tume
thereon and the debts represented thereby and the benefit of all covenants
relating thereto and all powers and remedies for enforcing the same,

TO HOLD the same unto the Trustee as trustes for the Secured Creditors, subject to
Clause 8 (Redemption and Release)

42  The lssuer undertakes to the Trustee and binds and obliges iself 1n the event
of any transfer or assignation of legal title to the Scottish Loans and thewr Related
Securty or any of them beng executed and delivered to the Issuer m terms of
Clausc 6 of the PFL. Mortgage Sale Agreement or Clause 6 of the Meerbrook 1
Mortgage Sale Agreement forthwith to execute and deliver to the Trustee as
continung security for the payment or discharge of the Secured Obligations

(a)  a Standard Security or Standard Securities over the Issuer's whole night, utle
and interest as heritable creditor under the Scottish Mortgages relating to the
said Scottish Loans, substantially m the form set out in Schedule 1 (Form of
Scotrish Sub Security) hereto, and

(b)  an assignation in securty m such form as the Trustee shall require over the
issuer's whole night, title and mterest i and to the remainder of the Related
Security for such Scottish Loans,

and to dehiver to the Trustee simuitaneously with the delivery of any such Scottish
Sub-Security the relevant transfers or assignations pertamning to the relevant Scottish
Loans and ther Related Securtty

s. CREATION OF A FLOATING CHARGE

51 As contumg securty for the payment or dwcharge of the Secured
Obligations, the Issuer with full title guarantee (or, 1n relation to rights or assets
situated m or governed by the law of Scotland, with sbsolute warrandice and, m
relaton to rights or assets situated 1 or governed by the law of Northern Ireland, as
beneficial owner) hereby charges to the Trustee (for ntself and as trustee for the other
Secured Creditors) by way of first floating charge the whole of its undertaking and all
tts property and assets whatsoever and wheresoever situated, present and future,
including 1ts uncalled capital, other than any property or assetg from time to time or
for the time being effectively charged by way of fixed charge or assigned by way of
securrty by the Issuer pursuant to Clause 4 (Creation of Fixed Security) or otherwise
n accordance with the Trust Documents (but excepting from the foregomng exclusion
all such undertaking, property, assets and nghts as are situated m or governed by the
taw of Scotland all of which are charged by the floating charge hereby created),



TO HOLD the same unto the Trustee as trustee for the Secured Credrtors, subject to
Clause 8 (Redemprion and Release)

52  Pamgraph 14 of Schedule Bl to the Insolvency Act 1986 apphes to the
floatmg charge created pursuant to this Clause 5 (Creation of a Floating Charge)

6. COVENANTS, UNDERTAKINGS AND WARRANTIES BY THE [SSUER
61  The Issuer warrants to the Trustee that.

(2)  rt1s sbsolutely entitled to all of the Charged Property vested mn it as at the date
of this Deed free from all Encumbrances whatsoever and will be 5o entitled 1
respect of all property, assets, revesues and mterest which m the future
becomes subject 1o this Deed,

(b) 1t has taken all necessary steps to enable it to create the Security i respect of
the Charged Property 1n accordance with this Deed and has taken no action or
steps which will or may prejudice its right, title and nterest m, to and under

the Charged Property;

(¢)  save ag disclosed 1n the legal opmion as to English law dated the date hereof
of Clifford Chance Limsted Liabnlity Partnership, the legal opmion as to Scots
law dated the date hereof of Tods Murray LLP and the legal opinion as to the
law of Northern Ireland dated the date hereof of Cleaver Fulton Rankm, this
Deed creates the Securtty it purports to create and such Security 13 not hable to
be avoided or otherwise set asxle m the wmdmg-up of the Issuer; and

{d) the Issucr 15 not an msurance undertaking, credrn institution, mvestment
undertaking holdmg funds or securties for third parties or a collective
mnvestment undertaking for the purposes of Article 1(2) of the EU Insolvency
Regulation.

62  The lssuer warrants to the Trustee the warranties as set out i Part 5 of
Schedule 3 to the Master Framework Agreement

6.3  The lssuer covenants apd undertakes to the Trustee the covepants and
undertakings as set out i Part 1, Part 2, Part 3 and Part 4 of Schedule 3 (Isswer
Covenanis) to the Master Framework Agreernent

64  The covenants set out m sections 2(1)(a), 3 and 4 of the Law of Property
(Mucellaneous Provisions) Act 1994 shall extend to the dispositions and charges
cffected by the Issuer under this Deed 1 the same way that they extend to any
dispostion made with full title guarantee but subject as mentioned m Clause 6 5

65  The mphed covenants referred to in Clause 6 4 shall be construed on the basis
that

(8) the words “other than any charges, encumbrances or nghts which that person
docs not and could not reasonably be expected to kmow about™ m



section 3(1)(b) of the Law of Property (Miscellaneous Provisions) Act 1994,
and

(d)  section 6(2) of that Act,
are decmed deleted.

66 A breach of any covenant as to title mphed as provided m Clause 6 4 shali be
treated a5 a failure to comply with an obligation or undertaking for the purposes of
Condition 10{a}

7. NOTICE OF SECURITY
Issuer's Notices

7t The Issuer shall, within 7 days of the date hercof, deliver a Notce of
Assignment to the Accouant Bank, and the Issuer shall use reasonable endeavours to
procure that the Account Bank acknowledges recempt of such notice m the form
requred by such not:ce of assignment

Acknowledgements of Security

72  Each of the parties hereto (other than the Trustee), hereby acknowledges and
consents to the assignments, assignations and charges made or granted pursuant to
Clause 4 (Creation of Fixed Security) Notwithstanding the assignment referred to (n
Clause 4.1(¢) (Creanion of Fixed Secunty)

(a) the Trustee hereby mstructs the Transaction Parties to contmue to deal with
the Issuer in relation to the Relevant Transaction Documents, save that such
parties shall not recogmse the exercise by the Issuer of any nght to vary or
termnate the Relevant Transaction Docnments unless the prior written
consent of the Trustee to such exercise has been obtammed, and

(b)  the parties hereto acknowledge that payments received by the Issuer pursuant
to the Transaction Documents will be apphed m the manner contemyplated 1n
this Deed and the other Transaction Documents

Scottish Trust Property

73 The Issuer hereby wmtimates to PFL as trustee under each Scottish Declaration
of Trust the assignation in securtty made 1n terms of Clause 4 1(c) (Creation of Fxed
Securiy) and PFL by its execution of thiz Deed immediately subsequent to the
execution hereof by the Issuer consents to such assignation and acknowledges such
mtimation thereof and confirms that as at the date bereof 1t has received no mtimation
of any other dealng with the relevant Scottish Trust Property or any part thereof,
other than pursuant to the Transaction Documents



8. REDREMPTION AND RELEASE
Release on payment or discharge

81  Upon proof being given to the satsfaction of the Trustee as to the mrevocable
and unconditional payment or discharge of the Secured Obligations, the Trustee will,
at the request and cost of the Issuer, release, discharge or reassign (as approprnate) the
Charged Property to the Issuer or to the order of the Issuer

Release pursuant to Mortgage Sale Agreements

82  The Trustee agrees that if it exercises a Put Ophion pursuant to a Mortgage
Sale Agreement following a breach of warranty m relstion thereto and the Issuer 1s
required to assign a Loan and nts Related Security to a Relevant Purchaser pursuant to
the provisions of any of the Mortgage Sale Agreements, then the Trustee will
promptly execute a deed of release and take such other steps m order to release the
relevant Loan and its Related Security from the Secunty

No avoidance

83  No assurance, secunty or payment which 15 avoided under any enactment
relatmg to bankruptcy or under Sections 238 to 245 or Section 423 of the Insolvency
Act or any equivalent provision of the common law of any relevant jurisdiction and
no releage, settlement or discharge grven or made by the Trustee 1 rehiance on any
such assurance, secunity or payment shall prejudice or affect the nght of the Trusiee to
enforce the Secunity to the full extent of the Secured Obhgations It 15 heteby agreed
that, potwithstanding any such avorwdance, release, settlement or discharge, the
Security shall be deemed always to have been and to have remawed held by the
Trustee as and by way of secunty for the payment to or to the order of the Trustee of
the Secured Obhigations

9. CONTINUANCE OF SECURITY

The Secunity and the covenants, undertakmgs and provisions contamned n this Deed
shall remam m force s a contmung secunty to the Trusiee, notwithstanding any
mtermediate payment or satsfaction of any part of the Secured Obligations or any
settlement of account or any other act, event or matter whatsoever, and shall secure
the ultimate balance of the Secured QObligations, until execution by or on behalf of the
Trustee of an absolute and unconditional retease by way of deed relating to all (and
not part only) of the Charged Property

10 PAYMENTS PRIOR TO ENFORCEMENT

101 Notwithstanding the Security, the Trustee acknowledges that, until delivery of
a Security Protection Notice or an Enforcement Notice

(8) payments becoming due to the lssuer under any of the Transaction
Documents, together with all other momes payable to the Issuer pursuant to
any other documents or arrangements o which 1t 15 a party, may be made to
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the Issuer 1n accordance with the provisions of the relevant Transsction
Documents or (as the case may be) the documents or arrangements concemed,

the Issuer may, subject to Clause 10 1(c} (Payments Prior to Enforcement),
exerciae ds nghts, powers and discrettons and perform ts obligations m
relation to the Charged Property and under the Transaction Documents m
accordance with the provisions of the Transaction Documents or (as the case
may be) such other docurnents or arrangemeats,

emounts stepding to the crednt of the GIC Accounts from time to tune may be
withdrawn therefrom by the Issuer but only m accordance with the Pre-
Enforcement Payment Prionties,

PFL (in sts capactty as Admmustrator of the Mortgeges), on behalf of the
issuer, way pay any Reconcibation Amount m relation to the relevant
Mortgages to the Vendors m accordance with Clause 1252 of the
Administration Agreement, and

for s0 long as 0o Event of Default or Potential Event of Default has occurred,
payments to a Swap Counterparty (other than payments due upon termination
or reduction m the potronal amount of the relovant Swap Agreement) may be
made on the London Busmness Day prior to the Interest Payment Date on
which such payment falls due



SECTIOND
PROTECTION OF SECURITY AND ENFORCEMENT

11.  SECURITY PROTECTION NOTICE
Delivery of Security Protection Notice

111  Subject to the provisions of Clause 13 (Enforcemeni) if, at any time while any
of the Secured Obligations remain outstanding

(a) an Event of Default or Potential Event of Default in relation to the Notes
ocours, or

{b)  the Trustee believes that the Charged Property or any part thereof 18 in danger
of bemg sezed or sold under any form of distress, diligence or execution
levied, executed or threatened or to be otherwise 1n jeopardy,

then the Trustee may, 1n 1ts absolute discretion, dehiver to the Issuer a Security
Protection Notice, save that a Security Protection Notice cannot be delsvered where
the events referred to in Clause 11 1(a) and Clause 11 1(b) have occurred solely due
to the Issuer talang steps to obtamm a moratorum pursuant to Schedule Al of the
Insolvency Act

Consequences of Delivery of Security Protection Notice
112 Upon delivery of a Security Protection Notice

(a)  the Floating Charge shall (so far as permnted by applicable law) crystallise
mto a fixed charge or fixed charges as regards any assets specified mn the
Security Protection Notice, and

() by way of further assurance of such fixed charge or fixed charges the lssuer
shall promptly execute over such assets a fixed charge or fixed charges or
other Encumbrance 1n favour of the Trustes i such form as the Trustee shall

require
Withdrawal of Security Protection Notice

113 The Trustee may at any time, unless an Enforcement Notice has been
delivered, by notice 10 writing to the Issuer withdraw a Secunty Protection Notice

12. SECURITY ENFORCEABLE

The whole of the Security shall become enforceable (i) upon the delivery of an
Enforcement Notice (except where the Enforcement Notice has been delivered as a
result of an Insolvency Event occurrmg solely due to the Issuer oblammng or taking
steps to obtamn a moratornnn pursuant to Schedule Al of the Insolvency Act), or (1) f
any person who 1s entitled to do so presents a petition or an application for the
appomtment of an admmistrator of the Issuer, gives notice of mtention to appomt an
administrator of the Issuer, or files such a notice with the courts
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ENFORCEMENT

Consequences of Enforceable Security
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From the date on which the Security becomes enforceable

if it has not already crystallised, the Floating Charge shall (so far as permnted
by applicable law) crystallise,

subject to the provisions of the Conditions and the Trust Deed, the Trustee
may mstitute such proceedings agamnst the Issuer and take such action as 1t
may thmk fit to enforce afl or any part of the Security,

amounts may be withdrawn from the GIC Accounts only m accordance with
the Post-Enforcement Prionty of Payments,

the Trustee may sppomt & Receiver m accordance with Clause 19
(4ppointment and Removal of Admunistratar or Receiver),

whether or not 1t has appomted a Recerver, the Trustee may exercise all or any
of the powers, authorihes and discretions

(i} provided for in the Trust Documents, or

() conferred by the LPA or the CLPAs or the Insolvency Act on
mortgagees or recevers, and

the Issuer shall be deemed to be i default within the meanmg of Condition
9(1Xb) of Schedule 3 to the Conveyancing and Feudal Reform (Seotland) Act
1970

Enforcement of Security

132 The Truste¢ will enforce the Secunty (mcluding without hmitatwen eny
direction to sell or otherwise dispose of the Loans and ther Related Security which

are beneficially owned by the Issuer)

(s)  at ns discretion and without further notice, or

(b)  when drrected or requested to do so by the Noteholders 1 accordance with
Condition t1 (Enforcement), or

(c)  providmg none of the Notes are outstanding, if durected to do 50 by the most

senmior rankmg Secured Creditor (other than the Trustee, Receiver and the
Noteholders) m the Post-Enforcement Priority of Payments who 13 owed any
Secured Oblgations, in each case, subject to the Trustee having been
mdemnified to its satisfaction.
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Restrictions on Disposal of the Charged Property

13,3 If the Notes have become due and repayable otherwise than by reason of a
default m payment of any amount due thereon, the Trustee will not be entitled to

dispose of any of the Charged Property (mcheding any Loan and its Related Securtty
beneficially owned by the Issuer) unless erther-

(a)

)

14,

141

a sufficient amount would be realised to allow discharge m full of all amounts
owmng to the Notcholders and amounts ranking m pnonty thereto or pari
passu therewtth, er

the Trustee 13 of the opmion, reached after considering the advice of an
mvestment bank or other financial advisor selected by the Trustee for the
purpose of giving such adwice, that the cash flow prospectively recervable by
the Issuer (if the Charged Property were not disposed of) will not {or that there
1s a significant nisk that 1t would not) be suffictent, having regard to any other
relevant actual, contingent or prospective liabilities of the Issuer, to discharge
m full o due course all amounts owmg to the Notcholders and amounts
raniing i priority thereto or par? passu therewnh,

CONFLICT

The Trustes shall have regard to the interests of the A Noteholders, the M

Notcholders, the B Notcholders and the C Notcholders, respectively, as regards all
powers, trusts, authorities, duties and discretions of the Trustee (sxcept where
expressly provided otherwise), but requmnng the Trustee m any such case to have
regard only to the interest of

(a)

®)

©

(4

(e}

the A Notcholders if, i the Trustee’s opinion, there 15 or may be a conflict
between the interests of the A Noteholders and the interests of the M
Noteholders, the B Noteholders or the C Noteholders and/or any other persons
entitled to the benefit of the Securtty;

(where there are no A Notes outstanding) the M Noteholders if, m the
Trustee's opinion, there s or may be 2 conflict between the mterests of the M
Noteholders and the mteresis of the B Noteholders or the C Noteholders
and/or any other persons entitled to the benefit of the Secunty,

{where there are no A Notes or M Notes outstanding) the B Noteholders if, 1n
the Trustee's opinion, there is or may be a conflict between the interests of the
B Noteholders and the C Noteholders and any other persons entitled to the
benefit of the Securtty;

{where there are no A Notes, M Notes or B Notes outstanding) the C
Noteholders of, m the Trustee’s opmon, there 1s or may be a conflict between
the mterests of the C Noteholders and any other persons entitled to the benefit
of the Security, and

{where there are no A Notes, M Notes, B Notes or C Notes outstanding) the
most senror ranking Secured Creditor (other than the Trustee or the Receiver)



m accordance with the prionty under the Post-Enforcement Prionty of
Payments to whom Secured Obligations are owed.

142 The A Noteholders wall rank pari passu between themselves and the Trustee
will not have regard to the mterests of any specific Class of Noteholders within the
ANotes The M Noteholders will rank part passu between themselves and the
Trustee will not have regard to the mnterests of any specific Class of Noteholders
within the M Notes The B Noteholders will rank parr passu between themselves and
the Trustee wnll not have regard to the mterests of any specific Class of Noteholders
within the B Notes The C Noteholders will rank pari passu between themselves and
the Trustee wall not have regard to the interests of any specific Class of Noteholders
within the C Notes

143 The Trustee may, at any particular time, having regard to the specific
circumstances then applicable, m its absohute discretion (and without prejudice to the
preceding paragraph), if it believes 1t to be just and equitable to do so, convene a
meeting or meetings of a specific Class or Classes of Noteholders

15,  POST-ENFORCEMENT PRIORITY OF PAYMENTS
Post-Enforcement Priority of Payments

151  After an Enforcement Notice 15 delivered by the Trustee, all montes held tn
the GIC Accounts and all momes receivedt or recovered by the Trustes and/or any
Receiver i respect of the Charged Property (other than (1) any amounts standing to
the credrt of any swap collateral account which are payable to the Cross Cumrency
Swap Counterparty and/or the Basis Swap Counterparty, as applicable, m accordance
with the Cross Currency Swap Agreements and/or the Basis Swap Agreement, and
(1i) any Standby Loan (as this term 15 defined 1n the Liquidity Facility Agreement)
which 15 payable to the Liquidity Facality Provider 1n accordance with the Liquidnty
Facility Agreement) shall be held by the Trustee upon trust to be apphed n payment,
m the amounts required, m the followmg order of priority {in each case oaly to the
extent that payments or provisions of a higher priority have first been made 1 full)

()  first, in or towards sabisfaction pro rata and pari passu, of

(8)  the remunemation then payable to any Recerver and any costs, charges,
habilities (inchrding in respect of any mdemnity payments payable to
such Recerver) and expenses then mncurred by such Recerver together
with mterest &3 provided wn the Deed of Charge,

(b)  the fees, costs, charges, habilities (including in respect of mdemnity
payments payable to the Trustee) and expenses incurred by the Trustee
under the provisions of the Trust Deed, the Deed of Charge or any of
the other Transaction Documents together with nterest and any VAT
thereon as provided m the Trust Deed, the Deed of Charge and/or any
of the other Transaction Documents,

(1)  second, pro rata, m or towards payment of the fees and costs (includmng sny
VAT) of Admmistrator (and any substitute admimistrator) and the fees, costs,
charges and hiabilities and expenses of the Paying Agents and the Agent Bank,



T n,

(ni)  third, in or towards payment of mterest, prnncpal and other amounts due under

the Liquidzty Facility Agreement,

()  jfourth, pro rata, m ¢r towards payment according to the respective amounts
M.

™)

(a)  pro rata and par: passu, 1 respect of
6] wnterest and princspat due on the Ala Notes,
(1)  mterest and principal due on the A2a Notes,

{ni} amounts due to the Cross Curency Swap Counterparty t
respect of mterest and principal under the Class Alb Dollar
Swap Transaction mchuiding termination payments (except for
such amounts as are payable under item (x) below),

(1v)  mterest and principal due on the Alb Notes (if any) after
applymg amounts recerved under the Class Alb Dollar Swap
Transaction,

(v}  amounts due to the Cross Currency Swap Counterparty m
respect of mterest and principal under the Class A2b Dollar
Swap Transaction nctuding termmation payments {except for
such amounts as are payable under tem (x) below),

(vi)  interest and principal due on the A2b Notes (1f any) after
applying amounts recerved under the Class A2b Dollar Swap
Transaction,

(vi) amounts due to the Cross Currency Swap Counterparty 1o
respect of mterest and principal under the Class A2c Euro Swap
Transaction nchrdmg termmation payments (except for such
amonnts as are payable under tem (x) below),

(vani) mrerest and principal! due on the A2c Notes (if any) after
applymng amounts recerved under the Class A2¢ Euro Swap
Transaction,

()  amounts due to the Cross Currency Swap Counterparty m
respect of mterest and principal under the Class A2d Dollar
Swap Transaction includmg termination payments (except for
such amounts as are payable under item (x) below), and

{x)  mterest and principal due on the A2d Notes {sf any) after
applying amounts recesved under the Class A2d Dollar Swap
Transaction, and

(b)  amounts due to any Interest Rate Swap Counterparty and any Basis
Swap Counterparty inchuding termunation payments {except for such
amounts as are payable under ttem (x) below),

fifth, m or towards payment, pro rata and pari passy according to the
respective appounts due, of

(a) nterest and priccipal due on the Ma Notes,



(vi)

(vi))

(vin)
(=)

! (xi)

(xu)

(t)  amounts due to the Cross Currency Swap Counterparty m respect of
interest and princtpal under the Class Mc Euro Swap Transection
mchidmg termmation payments (except for such amounts as are
payable under item (x) below); and

(¢}  mterest and principal due on the Mc Notes (if any) after applymng
amounts recgived under the Class Mc Euro Swap Transaction,

suth, i or towards payment, pro rata and pari passu accordmng to the
respective amoutits due, of

(a) interest and principal due on the Ba Notes,

{(b)  amounts due to the Cross Currency Swap Counterparty m respect of
mterest and principal under the Cless Be Euro Swap Transaction
mcluding termination payments (except for such amounts as are
payable under item (x) below); and

()  nterest and principal due on the Be Notes (1f any) after epplymg
amounts recerved under the Class Bc Buro Swap Transaction,

seventh, i ot towards payment, pro rata and pari passu according to the
respective amounts due, of

(a) mterest and priceipal due on the Ca Notes,

(a) amounts due to the Cross Currency Swap Counterparty 1n respect of
wnterest and princrpal under the Class Ce Euro Swap Transaction
mcluding termimation payments (except for such amounts as are
payable under item (x) below), and

(b) mterest and principal due on the Cc Notes (1f any) after applymg
amounts recetved under the Class Ce Euro Swap Transaction,

eighth, 1 or towards satisfaction of all amounts due and payable in respect of
the Expenses Loan,

ninth, n or towards satisfaction of all amounts of prineipal repayable 1n respect
of advances outstending under the Subordinated Loan,

ftenth, pro rata and pari passu, m or towards payment m respect of amounts
accrued and due to Meerbrook | and PFL under or pursuant to the Deferred
Consideration Agreement up to an amount equal to the difference between (i)
the Maximum Required Amount and (1) the Innal Required Amount,

eleventh, 1n or towards satisfaction of amounts payable m respect of nterest
pursuant to the Subordinated Loan;

twelfth, 1n or towards payment of amounts due to 8 Swap Counterparty m
connection with an early termunation of any Swap Agreement where such
termination results from a defoult by the relevant Swap Counterparty or where
the relevant Swap Counterparty 1s the sole Affected Party (as defined n the
apphcable Swap Agreement) with respect 1o an Addtional Terounation Event
as a result of a ratmgs downgrade of the Swap Counterparty to the extent not
paid 1n stems (1v), (v), (vi} or (vii) above,




Pt

N

(xw1) thirteenth, pro rata and par passu, m or towards payment to Meerbrook | and
PFL n respect of all amounts accrued and due under or pursuant to the
Deferred Consideration Agreement to the extent not pard under item (%) above

Monles not required for Secured Obligations

152  Any momes held by the Receiver or the Trustee after apphcation of montes
recesved or recovered after delivery of an Enforcement Notice and not required for
application 0 discharge of the Secured Obhgations in accordance with Clause 15
(Post-Enforcement Priority of Payments) shall be paid by the Recerver or the Trustee
to the Issuer

16.  RESTRICTION ON ENFORCEMENT AND NON-PETITION
Agreement with the Issuer

161 Each Transaction Perty (other than the Issuer and the Trustes) agrees with the
Issuer that save as provided for m Clause 17 2 (Restrictions on exercise of Security
rights), untyl the Final Discharge Date

(a)  only the Trustee may enforce the Security and no Transaction Party (other
than the Trustee) shall have any right to take any proceedings against the
Issuer to enforce the Securtty or to direct the Trustee to do so,

(t)  only the Trustee shall have the right to take any steps against the Issuer for the
purpose of obtaming payment of any amount due from the Issuer to such
Transaction Party, and

(a)  mneither it nor any party on its behalf (other than the Trustee) shall mtiate or
jomn any person in mitiating any Insolvency Proceedmngs in relaton to the
Issuer

Permitted steps

162 This Clause 16 (Restriction on Enforcement and Non-Petition) shall not
prevent any Secured Credstor from taking any steps agamst the lasuer which do not
amount to the mitiation or the threat of inttiation of Insotvency Proceedings or legal
proceedings against the Issuer Such permitted steps include claiming or proving m
comnection with Insolvency Proceedings mitiated by others

17. PROVISIONS RELATING TO THE DEED 6]? CHARGE
Acknowledgement of Security

171 Each Secured Creditor

(a) acknowledges the Securtty created by er pursuant to this Deed,




{b)  undertakes to the Trustee not to do anythmg inconsistent with the Securny or
the terms of thus Deed;

(c)  agrees to observe the provisions of this Deed, and

(b)  acknowledges that the Security 15 held by the Trustee for the benefit of all the
Secured Creditors and that any Recerver shall be appointed by the Trustee and
for the benefit of all the Secured Creditors

Restrictions on exercise of Security rights
172 If the Trustee, having become bound to do so, fiuls
(8)  todeliver an Enforcernent Notice, and/or

(b)  to take any steps or proceedings to enforce any Secursty m accordance with
Clause 13 (Enforcement) within a reasonable time,

and such falure 13 continumng, any Secured Creditor shall be entitled to take any such
steps and proceedings as it shall deem necessary or desirabie (other than mihiating
Insolvency Proceedings) provided that no Secured Creditor shall be eatitled to take
any steps or proceedings which would contravene the Post-Enforcement Prionty of
Payments

Receipt

173  The Trustee 1s hereby authonsed to execute on behalf of the Secured Creditors
8 recerpt m respect of all or pant only of the Secured Obhgations, as may be
appropnate fom ume to time

Recoverles

174 Except for moneys paid out pursuant to the Pre-Enforcement Priorty of
Payments or the Post-Enforcement Prionty of Payments all momes recesved or
recovered by the Secured Creditors 1o contravention of such priormes of payment
(whether by way of set-off, retention, compensation, balancmg of accounts or
otherwise) shall forthwith be pad to {and pending such payment held on trust for) the
Trustee. Each Secured Creditor hereby agrees that all payments to be made by 1t to
the Issuer pursuant to a Transaction Document shall be made free and clear without
any deductions for or on account of any set-off or counterclaim



SECTIONE
TRUSTEE'S POWERS

18. TRUSTER’S POWERS
Trustee's Powers

181 From the date of this Deed but subject to Clause 18 2 (Sections 93 and 103
LPA and Sections 17 and 20 CLPA) below, the provisions of the LPA | the CLPA and
the CA relating to the power of sale and the other powers conferred by Sections 101
(1) and (2) of the LPA, Section 19(1) of the CLPA and Section 4(1) of the CA, arc
extended to authonise the Trustee upon such terms as the Trustee may think fit

(8)  to sell, exchange, licence or otherwise dispose of or otherwise deal with the
Charged Property or any mterest m the same, apd to do so for shares,
debentures or any other securities whatsoever, or in consideration of an
agreement to pay all or part of the purchase price at a later date or dates, or an
agreement to make pericdical payments, whether or not the agreement s
secured by an Encumbrance or a guarantee, or for such other cons:deration (3f
any) and upon such terms whatsoever as the Trustee may think fit, and also to
grant any option to purchase,

(&)  with a view to, or in connection with, the management or disposal of the
Charged Property to carry out any transaction, scheme or arrangement which
the Trustee may m its absolute discretion consider appropnate,

(¢}  totake possession of, get 1 and collect the Charged Property,

(d to camry on and/or manage and/or concur m managing the business of the
Issuer as t thinks fit and to demand, sue for and collect and get m all monies
due to the Issuer as it thinks fit,

(¢)  to appoint and engage managers, agents and advisers upon such terms as to
remuneration and otherwise and for such penods as t may determune, and to
dismmss them,

{f)  to brng, defend, submut to arbitration, negotiate, compromise, abandon and
settle any claims and proceedings concerming the Charged Property,

(g) totransfer all or any of the Charged Property and/or any of the habilities of the
Issuer to any other company or body corporate whether or not formed or
acqumed for the purpose and whether or not an affiliate of the Trustes, the
Issuer or the Admmastrators,

(h) to call up all or any portion of the uncalled capital (1f any) of the Issuer,

0] generally to carry out, or cause or suthorise to be camied out, any transaction,
scheme or arrangement whatsoever, whether or not simiar to any of the
foregoing, w relation to the Charged Property which 1t may coastder expedient
and to do so as effectually as if 1t were the absolute, sole legal and beneficial
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owner of the Charged Property, subyect to eny restnctions m the Transaction
Documents,

()  to pay and discharge, out of the profits and wcome of the Charged Property
and the momes to be made by 1t m carrymg on the busmess of the Issuer, the

expenses mcurred m and about the carrymg oo and management of any such
busmess or m the exercise of any of the powers conferred by this Clause or
otherwise m respect of the Charged Property and all outgomgs which it shall
think fit to pay and apply the residue of such profits snd income 1n accordance
with the Post-Enforcement Priority of Payments,

(k) to exercise any of the powers and perform any of the dutres conferred on the
Issuer by or pursusnt to any of the Transaction Documents or any statute, deed
or contract,

o to exercise, or permmt any other person to exercise, any rights, powers or
privileges of the Issuer 1o respect of the Charged Property,

(m) to disclaim, discharge, abandon, disregard, slter or amend on behalf of the
Issuer all or any outstanding contracts of the Issuer except where such
amendment 15 prescribed by the terms of any Trensaction Document and allow
tume for payment of any momes either with or without secunty,

(n) to sanction or confinn anythmg suffered by the Issuer and concur with the
Issuer 1n any dealing not specafically mentioned above,

(o)  1n connection with the exercise of any of its powers, to execute or do, or cause
or authonse to be executed or done, on behalf of or in the name of the lssuer
or otherwise, as it may think fit, all documents, acts or things which 1t may
consider appropniate or mcidental or conducive to the exercise of any of the
powers referred to above, and

(p)  to use the name of the Issuer for all or any of the foregoing purposes
Sections 93 and 103 LPA and Sections 17 and 20 CLPA

182 Sections 93 and 103 of the LPA and Sections 17 and 2¢ of the CLPA shall not
apply m relation to the Security The statutory powers of sale and of appomting a
recerver which are conferred upon the Trustee, as varied and extended by this Deed,
and all other powers shall, n favour of any purchaser, be deemed to arise and be
exercisable immediately afier the execution of this Deed but shall only be exercised
upon and following the delivery of an Enforcement Notice

Borrowing Powers

183 The Trustee may raise and borrow money on the securnty of the Charged
Property or any part thereof for the purpose of defraying any momnies, costs, charges,
losses and expenses paid or incurred by 1t 1n relation to this Deed (including the costs
of realisation of any or all of the Charged Property and the remuneration of the
Trustee) The Trustes may rmse and borrow such money at such rate of interest and
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geeerslly on such terms and condiions as 1t shall think fit and may secure the
repayment of the money so rased or borrowed with nterest on the same by
mertgagmg or otherwise charging the Cherged Property or any part thereof and erther
m prionty to the Secunty or otherwise and generslly m such manner as the Trustee
shall thik fit and for such purposes msy execute and do all such assurances and
things as ot shall think fit

Powers Additional to LPA, CLPAs and Insolvency Act Powers

184  The powers conferred by this Deed m telation to the Security on the Trustee or
on any Recerver of the Charged Property or any part thereof shall be in addition to
and not 1n substitution for the powers conferred on mortgagees, receivers or hermable
credntors under the LPA, the CLPAs, the Insolvency Act and the Conveyancing and
Feudal Reform (Scotland) Act 1970 and, where there 15 any ambigutty or conflict
between the powers contamed 1a either of such Acts and those conferred by this Deed,
the terms of this Deed shall prevail,

Scottish Trust Property

185 The Issuer and PFL hereby covenant and agrec with and undertake to the
Trustee that, if at any time after the Security shall have become enforceable the
Trustee or any Recerver shall so require, they will yoin together m directmg the
Prmcipal Admunistrator or PFL to sell or duspose of all or any part of the relevant
Scottish Trust Property on terms previously approved by the Trustee andfor 1n causing
the trust constituted by the relevant Scottish Declaration of Trust to be wound up or
performed and they will take all such actwons and execute all such documents as may
be necessary to effect such sale or disposal or windmg up or performance and the
dustributton or transfer of the relevant Scottish Trust Property or any part thereof 1n
accordance with the terms of the relevant Scottish Declaration of Trust and this Deed,
PFL and the [ssuer hereby acknowledge and consent to the foregoing as trustees and
beneficiary respectively in terms of each Scottish Declaration of Trust



SECTION F
RECEIVER

19,  APPOINTMENT AND REMOVAL OF ADMINISTRATOR OR RECETVER
Appolntment of an Administrator

191 At any time after the delivery of an Enforcement Notice or if any person who
1s entitled to do so presents a petrtion or an application for the appemntment of an
admmistrator of the Issuer, gives potice of mtention to appomt an admmistrator of the
Issuer, or files such motice with the court, the Trustee may sppomt one or more
persons to be an admiuntstrator of the Issuer

Appointment of a Recelver

192 At any time after the delivery of an Enforcement Notice or of any person who
18 entitled to do so presents a petition or an apphication for the sppontment of an
edmnistrator of the Issuer, grves notice of mtention to appomt an edministrator of the
Issuer, or files such notwe with the Court, the Trustee may appomt such person or
persons (inchiding an officer or officers of the Trustee) as it thmks fit to be a Receiver
or Receivers of the Charged Property or any part thereof to act jointly or yointly and
severally as recerver, manager, receiver and manager or administrative recerver as the
Trustee shall determine

Walver no prejudice to Future Appointment

193  No delay or waiver of the night to exercise the power to appomt a Receiver
shall prejudice the future exercise of such power

Insolvency Act Requirements

194 The Trustee shall comply with any requirement under the Ingolvency Act that
the person appomted to be a Recerver be a licensed insolvency practioner

Removal of Recelver

195 The Trustee may (subject to Section 45 of the Insolvency Act} remove any
Receiver whether or not sppoimting enother 1n his place and the Trustee may also
appomt another recerver 1f the Receiver resigns

Exclusion of part of Charged Property

196 The exclusion of any part of the Charged Property from the appomntment of
any Recewver shall not preclude the Trustee from subsequently extendmg the
Receiver's appoimntment {or that of any Receiver replacing him) to include that part.

Statntory Powers of Appointment

197 The powers to appont a Receiver shall be m addition to all statutory and other
powers of appomtment of the Trustee under the LPA (as extended in this Deed) or
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otherwise and such powers shall remamn exercisable from tmme to time by the Trustee
m respect of the Charged Property

20. POWERS OF RECEIVER
Recelver Agent of Issuer

201 Any Recerver shall so far as the law perrits, be the agent of the Issuer and
(subject to appheable law) the Issuer shall be solely responsible for any Receiver's
acts and defaults and liable on any contracts or engagements made or entered mto by
any Recerver; and m no curcumstances shall the Trustee or the Secured Creditors be in
any way responsible for any Breach of Duty by any Recewver

Receiver and Transaction Docoments

202 No Receiver shall have any power to take any action m relation to the Charged
Property which the Trustee 13 prohibited from taking by the terms of any Transaction
Document

Remuneration of Recelver

203 Subject to sechon 36 of the Insolvency Act, the remuneration of any Recerver
may be fixed by the Trustee (and may be or mchide a commussion calculated by
reference to the gross amount of all money received or otherwise) but such
remuneration shall be payeble by the Issuer alone and the amount of such
rermuneretion shali form part of the Secured Obligations, shall be secured on the
Charged Property under the Security and paid in accordance with the Post-
Enforcement Prority of Payments

Powers of Receiver

204 Any Recerver shall have, mutails mutandis, the powers, authorrties and
discretions conferred upon the Trustee under this Deed and the Trust Deed, subject to
such restrictions as the Trustee may think fit Without prejudice to the generality of
the foregomg, any Receiver appomted to the whole or substantmafly the whole of the
Charged Property shall have the powers referred to 1 Schedule 1 of the Insolvency
Act

Recelver and Trustee's Directfons

205 Each Recerver shall m the exercise of lus powers, authortties and discretions
conform to the regulations and dwrections from trme to time made and given by the
Trustee

Security from Recelver

206 The Trustee may from tume to tune and st any tume require apy Recerver to
give security for the due performance of his dutres as Recerver and may fix the nature
and amount of the security to be so given but the Trustes shall not be bound m any
case to require any such security




Moniles Payable to Trustee

207 Except as otherwrse drrected by any Trustee or as otherwse requmed by law,
all monies from time to time receved by any Receiver shall be pawd over to the
Trustee to be apphed by 1t in accordance with the Post-Enforcement Priortty of

Payments
Payments by Trustee to Recelver

208 The Trustee may pay over to any Recever any momies constituting part of the
Charged Property so that such monies may be apphed for the purposes of this Deed
by such Recerver and the Trustee may from time to trme determine what funds any
Recerver shall be at liberty to keep m hand with a view to the performance of his
duties as Recerver

Sections 169(6) and (B) of LPA and Sections 24(6) and (8) of CLPA

209 Sectrons 109(6) and (8) of the LPA and Sections 24(6) and (8) of the CLPA
(relating to the sppheation of momes received by a recerver) shall not apply m
relation to any Receiver

L.PA and CLPAs Restrictions Inapplicable

2010 Nonpe of the restrictrons mmposed by the LPA or the CLPAs m relaton to
appomntinent of réce1vers or as to the giving of notice or otherwise shall apply to this
Deed.



SECTIONG
PROTECTIVE PROVISIONS

21. PROTECTION OF THIRD PARTIES
Protection of third partles

211 No purchaser from, or other person dealing with, the Trustee and/or any
Receiver shall be concerned to enquoe

(a)  whether any of the powers which the Trustee or any Recerver has exercised or
purported to exercise has arisen or become exercisable, or

()  whether the Secured Obligations remam outstanding, or

()  whether any event has ocourred to authonise the Trustee and/or any Receiver
to act, or

(d)  asto the propriety or validity of the exercise or purported exercise of any such
powers,

and the title of such a purchaser and the positon of such other person shal! not be
impeachable by reference to any of those matters

Recelpt absolute discharge

212 Tbe recerpt of the Trustee or the Recerver shall be an absolute and conclusive
dmscharge to a purchaser or other such person as 15 referred to m Clause 2t 1
{Protection of third parties) and shall relieve such purchaser or other person of any
obligation to see to the application of any momes paid to or by the direction of the
Trustee or the Receiver

Purchaser Defined

213 In Clauses 211 (Protection of third parties and 212 (Receipt absolute
discharge) purchaser mcludes any person acquiring i good fatth, for money or
money's worth, the benefit of any Encumbrance over, or any other interest or nght
whatsoever in relation to, the Charged Property

22.  PROTECTION OF TRUSTEE AND RECEIVER
Protection of Trustee and Receiver

221 The Trustee shall not nor shall any Recerver, attorney or agent of the Trustee
by reason of taking possession of the Charged Property or any part thereof or for any
other reason whatsoever and whether as mortgagee or heritable credstor 1n possession
or on any other basis whatsoever

(8)  be hable to account to the Issuer or any other person whatsoever for anything
except actual recerpts,
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(b)  be hable to the Issuer or any other person whatsoever for eny loss or damage
arsing from realisation of the Charged Property o any part thereof or from
any act, default or omission 10 relation to the Security or any part thereof or
from any exercise or non-exercise by it of any power, authonty or discretion
conferred upon 1t 1n relation to the Secunty or any part thereof or otherwise

unless such loss or damage shall be caused by its own Breach of Duty
Entry into possession

222 Without prepdice to the generality of Clause 22 | (Protection of Trustee and
Recerver), entry mto possession of the Charged Property or any part thereof shall not
render the Trustee or the Receiver hable to rccount as mortgagee or hentable creditor
n possession or hiable for any loss on realisation or for any default or omussion for
which a mortgages or heritable credrtor in possession mght be liable

Going out of possession

223 If and whenever the Trustee or the Receiver enters wto possession of the
Charged Property, 1t shall be entitled at any time at its discretion to go out of such
possession.



SECTIONH
MISCELLANEOQUS
23,  SECURITY ADDITIONAL

The Secunty 13 in addition to, and shall neither be merged 1n, nor m any way exclude
or prejudice or be affected by, any other Encumbrance, nght or recourse or other nght
whatsoever which the Trustee may now or at any time afier the date of this Deed hold
or have (or would apart from the provisions of this Deed hold or have) as regards the
Issuer or any other person wn respect of the Secured Obligations

24.  APPLICATION TO COURT

The Trustee may at any time apply to any court of competent junsdiction for an order
that the terms of thus Deed be camed into execution under the direction of the court
and for the appointment of a Receiver of the Charged Property and for any other order
1n relation to the adminstration of the terms of this Deed as the Trustee shall deem fit
and the Trustee may assent to or approve any application made to the Court by the
Secured Creditors and shall be indemnified by the Issuer against afl costs, charges and
expenses incutred by 1t 1n refation to any such application or proceedings

25. EXECUTION

The parties have executed thus Deed as a deed and intend to deliver, and do deliver,
this Deed on the date stated at the beginming of this Deed

EXECUTED and DELIVERED )
as Attorney for LEEK FINANCE NUMBER )
)

EIGHTEEN PLC in the presence of

EXECUTED and DELIVERED )
as Attorney for CAPITA TRUST )
)

COMPANY LIMITED 1n the presence of



EXECUTED and DELIVERED

as a DEED by

PLATFORM FUNDING LIMITED
acting by two directors/a director and the
secretary/two authonsed signatones

EXECUTED and DELIVERED
as a DEED by

as Attomey for MEERBROOK
FINANCE NUMBER ONE
LIMITED i the presence of

——

EXECUTED and DELIVERED )
as Attomney for THE ROYAL BANK )
)

OF SCOTLAND PLC n the presence of

———

EXECUTED and DELIVERED

)
as Attorney for JPMORGAN CHASE )
)

BANK, N.A. 1n the presence of

sonss ot vins




-~

EXECUTED and DELIVERED
as a DEED by

)

)
DANSKE B I
A/S, LONDON BRANCH )

)

acting by two authonsed signatones

Signature of Witness

EXECUTED and DELIVERED

)
as Attomney for LEEK FINANCE HOLDINGS }
}

NUMBER EIGHTEEN LIMITED n the presence of

seeno v [

EXECUTED and DELIVERED )
232 DEED by I
as Attorney for HSBC BANK PLC )

)

n the presence of

T

EXECUTED and DELIVERED )
as Atomey for HSBC BANK USA, )
NATIONAL ASSOCIATION )
in the presence of )



THE COMMON SEAL of
BRITANNIA BUILDING SOCIETY
was hereunto affixed in the presence of

Signature

)
)

Name

Address




SCHEDULE 1
FORM OF SCOTTISH SUB SECURITY

WE, LEEK FINANCE NUMBER EIGHTEEN PLC, wcorporated under the
Companies Acts in England (Number 05659996) and having our Registered Office at
10 Upper Bank Street, London Ei4 53 (heremafier referred to as the Jsswer)
CONSIDERING that

(A) 'We have entered into a trust deed (heremafter referred to as the
Trust Deed) dated 26 October 2006 between us the Issuer and
CAPITA TRUST COMPANY LIMITED, whost poncipal
office 15 at 7 Floor, Phoenix House, 18 King William Street,
London ECAN 7HE (heremafter referred to as the Trustee,
which expression shall mchide such company and all other
persons or companies for the time being acting as trustee or
trustees under the Trust Deed or thus deed) constrtuting certam
morigage-backed floating rate notes,

(B) In sccunty of the performance of the obligations specified
theremn we have entered mnto a deed of charge (heremafter
referred to as the Deed of Charge) between us the Issuer, the
Trustee, PLATFORM FUNDING LIMITED a company
meorporated in England and Wales (registered number
3456337) whose registered office 13 at Exchange Tower,
2 Harbour  Exchange  Square, London  El4 9FR,
MEERBROOK FINANCE NUMBER ONE LIMITED a
company mcorporated i England and Wales (company oumber
04442594) whose regustered office 13 at 10 Upper Bank Street,
London Ei4 51J, BRITANNIA BUILDING SOCIETY a
building society whose principal office 15 at Britanmia House,
Leek, Staffordshire, ST13 5RG, THE ROYAL BANK OF
SCOTLAND PLC (registered number SC90312) a company
incorporated under the laws of Scotland acting through s
branch at 135 Bishopsgate, London EC2M 3UR, JPMORGAN
CHASE BANK, N.A organised under the laws of the United
States of Amerxca as a national banking association acting
through s office at 125 London Wall, London EC2Y 5AJ,
LEEK FINANCE HOLDINGS NUMBER EIGHTEEN
LIMITED a company mcorperated in England and Wales
(registered number 05660052) whose registered office s at 10
Upper Bank Street, London E14 5]J, HSBC BANK PLC »
company mcorporated under the laws of Englend and Wales
(registered mumber 14259) acting through s offices at 8
Canada Square, London El4 5HQ, HSBC BANK USA,
NATIONAL ASSOCIATION a national banking asscciation
organised under the laws of the United States of Amernica
acting through its office at 452 Fifth Avenue, New York, NY



10018-2706 and DANSKE BANK A/S, LONDON BRANCH
orgamsed under the laws of Denmark, acting through s office a1 75
King Wilham Street, London ECAN 7DT,

(C) In terms of the Deed of Charge we have agreed to grant ths
deed, and

(D) Capitalised terms 1 this deed (ncluding the recitais hereto)
shall, except where the context otherwise requires and save
where otherwise defined herem, bear the meanings ascribed to
them m the Master Definitions Schedule set out m Schedule 1
to the master framework agreement dated 26 October 2006 and
entered nto between us, the Issuer, and the Trustee (as the
same may be amended, vaned or supplemented from tme to
time) (the Master Framework Agreement) and this deed shali
be constried 1n accordance with the principles of terpretation
and constructions set out therem

NOW THEREFORE we the Issuer m security of the payment and discharge of all
present and future monies, obligations and hahlmes (whether actual or contmgent
apd whether owed jomntly or severally or i sny other capacity whatsoever)
constitutwig or comprised within the Secured Oblgations and any varation or
alteration thereof and in implement pro tanto of Clause 42 (Creation of Fuxed
Security) of the Deed of Charge HEREBY GRANT a Standard Security in favour of
the Trustee over ALL and WHOLE finsert description of Scottish Mortgages] (which
sard respective Standard Securtties are heremafter together referred to as the Principal
Securities) Together with our whole nght, title and interest, present and future
therem and thereto The Standard Conditwns specified m Schedule 3 to the
Conveyancmg and Feudal Reform (Scotland) Act 1970 (the Srandard Conditions)
and any lawful vanation thereof operative for the ime being shall apply except where
otherwise stated or varied heremn And we agree that

(Frst) Conditions 1 to 7 (inclusive) of the Standard Conditions shall not apply
to thus Standard Secunty;

(Second)  the remminmg Standard Conditions shall be vaned to the effect that in so
far as the provisions of the Trust Deed or the Deed of Charge (the terms
of each of which shall be deemed 1o be incorporated herein) extend, add
to, depart from ar conflict with the saxd Standard Conditions, the Trust
Deed or the Deed of Charge (as the case may be) shall, subject to the
provistons of the said Act, prevail and take effect,

(Thurd) upon the service by the Trustee of an Enforcement Notice m accordance
with the provisions of the Trust Deed we shall (in addibon to the
crcumstances specified m the said Act) be deemed to be m default within
the meaning of Condition 9(1)(b) of the Standard Conditions whereupon
and without prejudice to its whole other nghts and powers under the satd
Act or the Transaction Documents, the Trustee shall be entitled to
enforce this Standard Securrty n accordance with the provisions of the
said Act,




(Fourth)

(Frfth)

without prejudice to the rights and remedies of the Trustee under the saud
Act or otherwise, m the event of our being w default hereunder (a) we
shall on demand grant, execute and deliver & vahid assignation of the
Principal Securities or any of them m favour of the Trustee or any
rommee of the Trustee and (b) the Trustee shall have power to uplift,
recetve, sue for and discharge all sums and habilies due and to become
due under the Prmempal Securities and to enforce all the nghts and
obligations contained or mmplhied theremn or thereby and to discharge the
same in whole or m part and gencraily to do whatever 1s or may be or
would, 1f this deed bad not been granted, have been competent to us n
respect thereof, and that wrthout the consent of or notice to us and on
such terms and condnions as the Trustee 1n fts absotute discretion may
determme, declaring that the exercise or otherwise by the Trustee of all or
any of the powers hereby conferred shall be without prejudice to and
shall n no way restrict or discharge the obligations undertaken by us
here:n or otherwise, and

the secunty nights and interests created, made or given under this deed
shall be held by the Trustee as trustee for the Secured Creditors upen and
subject to the terms and conditions of the Deed of Charge,

And we grant warrandice finsert any exceptions therefrom] And we further ASSIGN
to the Trustee m security of all monies, obligations and Liabilities foresad our whole
night, title and interest 1n and to all and any personal bonds, crednt agreements or
agreements for loan (howsoever constituted) granted by or entered into with the said
respective parties whose names are specified i Column 2 of the smd Schedule and
secured by the Principal Securties

IN WITNESS WHEREOF these presents typewrittén on this and the two preceding
pages are executed at [ ] on the [ } day of [ ] as follows

SUBSCRIBED for and on behalf of the said
LEEK FINANCE NUMBER EIGHTEEN PLC

by
and



Schedule referred to in the foregoing Standard Security by Leek Finance
Number Eighteen ple in favour of Capita Trust Company Limited

Account Borrowers Secured Title Registration/
No. Property No.J/County Recording Date




CLI FFORD CLIFFORD CHANCE LLP
CHAMNCE
EXECUTION COPY

DATED 6 JUNE 20i1

LEEK FINANCE NUMBER EIGHTEEN PLC
AS ISSUER AND CO-OP MULTI-CURRENCY LOAN PROVIDER

CAPITA TRUST COMPANY LIMITED
AS TRUSTEE

PLATFORM FUNDING LIMITED
AS ADMINISTRATOR, PFL AND ORIGINATOR

MEERBROOK FINANCE NUMBER ONE LIMITED
AS MEERBROOK 1

THE ROYAL BANK OF SCOTLAND PLC
AS RBS INTEREST RATE SWAP COUNTERPARTY, EXPENSES LOAN PROVIDER,
CROSS CURRENCY SWAP COUNTERPARTY, BASIS SWAP COUNTERPARTY
A GIC PROVIDER AND GIC GUARANTOR

LEEK FINANCE HOLDINGS NUMBER EIGHTEEN LIMITED
AS HOLDINGS

HSBC BANK PLC
AS PRINCIPAL PAYING AGENT, AGENT BANK AND TRANSFER AGENT

HSBC BANK USA, NATIONAL ASSOCIATION
AS U.S. PAYING AGENT, TRANSFER AGENT AND REGISTRAR

THE CO-OPERATIVE BANK P.L.C.
AS VFN REGISTRAR, CO-OPERATIVE BANK, SUBORDINATED LOAN PROVIDER,
GIC PROVIDER, CO-OP MULTI-CURRENCY LOAN BORROWER AND LIQUIDITY
FACILITY PROVIDER

SUPPLEMENTAL DEED OF CHARGE
RELATING TO A DEED OF CHARGE
DATED 26 OCTOBER 2006
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THIS SUPPLEMENTAL DEED OF CHARGE is made by deed on 6 June 2011

BETWEEN:

(M

@

@3)

@

)

®

M

®

®

LEEK FINANCE NUMBER EIGHTEEN PLC, (registered number 05659996)
whose registered office is at Pellipar House, 1% Floor, 9 Cloak Lane, London EC4R
2RU (the "Issuer" and "Co-op Multi-Currency Loan Provider"),

CAPITA TRUST COMPANY LIMITED, (registered number 239726) whose
principal office is at 7th Floor, Phoemx House, 18 King William Street, London
ECA4N 7HE (the "Trustee");

PLATFORM FUNDING LIMITED, (registered number 3456337) whose registered
office is at Exchange Tower, 2 Harbour Exchange, London E14 9FR ("PFL" and in
its capacity as the "Administrator" and "Originator");

MEERBROOK FINANCE NUMBER ONE LIMITED, (registered number
04442594) a company incorporated in England and Wales whose registered office is
at Pellipar House, 1* Floor, 9 Cloak Lane, London EC4R 2RU ("Meerbrook 1");

THE ROYAL BANK OF SCOTLAND PLC, (registered number SC90312) a
company incorporated in Scotland with limited liability acting through its branch at
135 Bishopsgate, London EC2M 3UR ("RBS" in its capacity as "Interest Rate Swap
Counterparty”, "Expenses Loan Provider", a "Cross Currency Swap
Counterparty", a "Basis Swap Counterparty”, and a "GIC Previder" and "GIC
Guarantor");

LEEK FINANCE HOLDINGS NUMBER SEVENTEEN LIMITED, (registered
number 05660058) a company incorporated in England and Wales whose registered
office 15 at Pellipar House, 1% Floor, 9 Cloak Lane, London EC4R 2RU ("Holdings");

HSBC BANK PLC, (registered number 14259) a bank incorporated under the laws
of England and Wales acting through its offices at 8 Canada Square, London E14
SHQ (the "Principal Paying Agent”, "Agent Bank" and "Transfer Agent"),

HSBC BANK USA, NATIONAL ASSOCIATION, a Banking Corporation
organised under the laws of the United States of America acting through its office at
452 Fifth Avenue, New York, NY 10018-2706 (the "U.S. Paying Agent", "Transfer
Agent" and "Registrar"); and

THE CO-OPERATIVE BANK P.L.C., (registered number 990937) whose principal
office is at 1 Balloon Street, Manchester, M60 4EP (the "VFN Registrar", "Co-
operative Bank", "Subordinated Loan Provider”, a "GIC Provider" and the
"Liquidity Facility Provider").

WHEREAS:

A)

By virtue of the Deed of Charge dated 26 October 2006 and made between (among
others) the Issuer and the Trustee (the "Original Deed of Charge") the Issuer created
security in favour of the Trustee in relation to the £92,100,000 Class Ala Mortgage
Backed Floating Rate Notes Due 2038, U.S $200,000,000 Class Alb Mortgage
Backed Floating Rate Notes Due 2038, £171,100,000 Class A2a Mortgage Backed

UK-2714216-v5 -1- T0-40492369




Floating Rate Notes Due 2038, U.S.$475,000,000 Class A2b Mortgage Backed
Floating Rate Notes Due 2038, €128,000,000 Class A2¢c Mortgage Backed Floating
Rate Notes Due 2038, U.S.$ 350,000,000 Class A2d Mortgaged Backed Floating Rate
Notes Due 2038, £12,500,000 Class Ma Mortgaged Backed Floating Rate Notes due
2038, €83,700,000 Class Mc Mortgage Backed Floating Rate Notes Due 2038,
£25,900,000 Class Ba Mortgage Backed Floating Rate Notes Due 2038, €26,000,000
Class Bc Mortgage Backed Floating Rate Notes Due 2038, £6,000,000 Class Ca
Mortgage Backed Floating Rate Notes Due 2038 and €49,000,000 Class Cc Mortgage
Backed Floating Rate Notes Due 2038 and (together the "Notes") of the Issuer.

(B)  Pursuant to the custody agreement dated on or about the date of this Supplemental
Deed of Charge and entered into by the Issuer, the Trustee and JPMorgan Chase Bank,
National Associaton in its capacity as custodian (the "Custody Account
Agreement"), the Issuer has established the Custody Account. The Issuer wishes to
charge the Custody Account in favour of the Trustee for the benefit of the Secured
Creditors, also to assign to the Trustee all of its right, title, benefit and interest,
present and future, in to and under the Custody Account Agreement and the Co-op
Multi-Currency Loan Agreement and grant security over all its assets and
undertakings in favour of the Secured Creditors (as such term is amended on the date
of this Deed) to secure, amongst other things, its obligations under the VFNs.

(C)  The business of the Britannia Building Society was transferred to the Co-operative
Bank p.I.c. on 1 August 2009 and the Britannia Building Society ceased to exist.

(D)  This Supplemental Deed of Charge is supplemental to the Original Deed of Charge.

NOW THIS DEED WITNESSES AND IT IS HEREBY AGREED AND DECLARED as
follows:-

I. INTERPRETATION AND CONSTRUCTION
11 Interpretation
In this Supplemental Deed of Charge.

"Original Deed of Charge” means the Deed of Charge dated 26 Qctober 2006
between (armongst others) the Issuer and the Trustee.

"Original Security” means the Security created under the Original Deed of Charge.

Unless defined in this Supplemental Deed of Charge or the context requires
otherwise, words and expressions used in this Supplemental Deed of Charge have the
meanings and constructions ascribed to them in the Master Definitions Schedule set
out in Schedule 1 to the master framework agreement dated 26 October 2006 as
amended and restated on the date hereof and made between the Issuer and the Trustee
(as the same may be amended or supplemented from time to time, the "Master
Framework Agreement”) (the provisions of which the parties hereto acknowledge).

1.2 Coastruction

121 The term "full title guarantee” will be construed in accordance with the Law
of Property (Miscellaneous Provisions) Act 1989 (the "Law of Property
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(MP) Act" but so that the covenants implied by the Law of Property (MP) Act
in respect of the Security do not include:

(a)  the words "other than any charges, encumbrances or rights which that
person does not and could not reasonably be expected to know about"
in section 3(1)Xb) of the Law of Property (MP) Act; and

(b)  section 6(2) of the Law of Property (MP) Act.

The Original Deed of Charge shall henceforth be read and construed as one
document with this Supplemental Deed of Charge and this Supplemental Deed
of Charge shall, for the avoidance of doubt, be a Transaction Document.

2, COMMON TERMS

2.1  Incorporation of Common Terms

The Common Terms apply to this Deed and shall be binding on the parties to this
Deed as if set out in full in this Deed.

2.2 Conflict

If there is any conflict between the provisions of the Common Terms and the
provisions of this Deed, then the provisions of this Deed shall prevail.

3. SECURITY

3.1

312

UK-2714216-v5

The Original Security is, with effect from the date of this Supplemental Deed
of Charge, hereby granted over the assets of the Issuer specified in Clauses 4.1
(Creation of Fixed Security) to 5 (Creation of Floating Charge) of the
Original Deed of Charge (but as if Clause 4.1(e) included reference to the
Custody Account Agreement and the Co-op Multi-Currency Loan Agreement,
as defined in the Master Framework Agreement as amended and restated on
the date of this Supplemental Deed of Charge and 4.1(f) included reference to
the Custody Account, as defined in the Master Framework Agreement as
amended and restated on the date of this Supplemental Deed of Charge) as
security for the Secured Obligations (as defined in the Master Framework
Agreement as amended and restated on the date of this Supplemental Deed of
Charge).

The execution of this Supplemental Deed of Charge by each Secured Creditor
shall constitute notice to each of them of the assignment of all the Issuer’s
nght, title, interest and benefit present and future in, to and under the
Transaction Documents to which the Issuer is a party and the execution of this
Supplemental Deed of Charge by each of the Secured Creditors shall
constitute an express acknowledgement by each of them of such conveyances,
transfers, charges and assignments and other Secured Obligations made or
granted by Clause 3.1.1 and each of the Secured Creditors undertakes to the
Trustee not to do enything inconsistent with the security given under or
pursuant to this Supplemental Deed of Charge or knowingly to prejudice the
Secured Obligations in favour of the Trustee constituted hereunder or pursuant
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hereto or the Charged Property provided that nothing herein shall be construed
as limiting the rights or obligations of any Secured Creditors exercisable or to
be performed in accordance with and subject to the terms of any of the other
Transaction Documents.

3.2 The provisions of the Origmnal Deed of Charge are deemed to be mcorporated in this
Supplemental Deed of Charge with all necessary modifications as if they were set out
in full in this Supplemental Deed of Charge.

3.3  The Issuer undertakes to deliver to the Trustee on or before the VFN Issue Date, a
power of attorney in the form set out in Schedule 1 (Security Power of Attorney).

4, NOTICE OF SECURITY

The Issuer shall, within 7 days of the date hereof, deliver a notice to the Custody
Account Provider substantially in the form set out in Schedule 2 (Form of Notice for
Custody Account Provider).

5. MANAGEMENT OF THE UK GILTS

Upon any early redemption of the Notes under Condition 6 (Redemption, Purchase
and Cancellation) including, for the avoidance of doubt under Condition 6(d)
(Optional Early Redemption of the Notes) and Condition 6(f) (Investor Redemption
Option), the Issuer may, but is not required to, procure that the Principal
Admmistrator (in its capacity as cash manager) sells, transfers or otherwise disposes
of the UK Gilts, the proceeds of which shall be used to redeem the Notes in
accordance with the Payments Priorities and the UK Gilts shall be released from the
security constituted by this Deed at this time.

6. AMENDMENT OF THE ORIGINAL DEED OF CHARGE

The Original Deed of Charge with effect from the date hereof shall be amended such
that Clause 15.1 (Post-Enforcement Priority of Payments) is deleted and replaced with
the following:

"Post-Enforcement Priority of Payments

After an Enforcement Notice is delivered by the Trustee, all monies held in the GIC
Accounts (other than amounts credited to the Co-op Collateral Account Ledger and
the Standby Drawings Account Ledger which shall be returned directly to Co-
operative Bank and the Liquidity Facility Provider (as applicable)) and the Custody
Account and all monies received or recovered by the Trustee and/or any Receiver in
respect of the Charged Property (other than any amounts held in respect of Swap
Collateral) shall be held by the Trustee upon trust to be applied in payment, in the
amounts required, in the following order of priority (in each case only to the extent
that payments or provisions of a higher priority have first been made in full):

(a) first, in or towards satisfaction pro rata and part passu, of*

(¢ the remuneration then payable to any Receiver and any costs,
charges, liabilities (including in respect of any indemnity payments
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payable to such Receiver) and expenses then incurred by such
Receiver together with interest as provided in the Deed of Charge;

() the fees, costs, charges, liabilities (including in respect of indemnity
payments payable to the Trustee) and expenses incurred by the
Trustee under the provisions of the Trust Deed, the Deed of Charge
or any of the other Transaction Documents together with interest
and any VAT thereon as provided in the Trust Deed, the Deed of
Charge and/or any of the other Transaction Documents;

() second, pro rata, in or towards payment of the fees and costs (including
any VAT) of each of the Administrators (and any substitute
administrator) and the fees, costs, charges and liabilities and expenses of
the Paying Agents and Agent Bank;

{(c) third, in or towards payment of interest, principal and other amounts due
under the Liquidity Facility Agreement;

@ fourth, pro rata, in or towards payment according to the respective
amounts due:

® pro rata and par: passu, in respect of:
A interest and principal due on the Ala Notes;

B  nterest and principal due on the A2a Notes, including to
the extent funded prior to the delivery of an Enforcement
Notice, the Additional Coupon Payment in respect of the
AZ2a Notes;

C. amounts due to the Cross Currency Swap Counterparty in
respect of interest and principal under the Class Alb Dollar
Swap Transaction including termination payments (except
for such amounts as are payable under item (1) below);

D interest and principal due on the Alb Notes (if any) after
applying amounts received under the Class Alb Dollar
Swap Transaction;

E  amounts due to the Cross Currency Swap Counterparty in
respect of interest and principal under the Class A2b Dollar
Swap Transaction including termination payments (except
for such amounts as are payable under item (1) below);

F interest and principal due on the A2b Notes (if any) after
applying amounts received under the Class A2b Dollar
Swap Transaction, including to the extent funded prior to
the delivery of an Enforcement Notice, the Additional
Coupon Payment in respect of the AZb Notes;

G amounts due to the Cross Currency Swap Counterparty in
respect of interest and principal under the Class A2c Euro
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Swap Transaction including termmation payments {except
for such amounts as are payable under item (1) below);

H. interest and principal due on the A2¢ Notes (if any) after
applying amounts received under the Class A2¢ Euro Swap
Transaction, including to the extent funded prior to the
delivery of an Enforcement Notice, the Additional coupon
Payment in respect of the A2¢ Notes;

I amounts due to the Cross Currency Swap Counterparty in
respect of interest and principal under the Class A2d Dollar
Swap Transaction including termination payments (except
for such amounts as are payable under item (1) below),

3 interest and principal due on the A2d Notes (if any) after
applying amounts received under the Class A2d Dollar
Swap Transaction, including to the extent funded prior to
the delivery of an Enforcement Notice, the Additional
Coupon Payment in respect of the A2d Notes;

K. interest and principal due on the J1 VFNs; and

(n) amounts due to any Interest Rate Swap Counterparty and any Basis
Swap Counterparty including termination payments (except for such
amounts as are payable under item (1) below);

() fifth, in or towards payment, pro rata and pari passu according to the
respective amounts due, of:

() interest and principal due on the Ma Notes;

(i) amounts due to the Cross Currency Swap Counterparty in respect of
interest and principal under the Class Mc Euro Swap Transaction
including termination payments (except for such amounts as are
payable under item (I} below); and

(m) nterest and principal due on the Mc Notes (if any) after applying
amounts received under the Class Mc Euro Swap Transaction;

(iv) interest and principal due on the J2 VFNs;

(®  sixth, in or towards payment, pro rata and par: passu according to the
respective amounts due, of

() interest and principal due on the Ba Notes,

(i) amounts due to the Cross Currency Swap Counterparty in respect of
interest and principal under the Class Bc Euro Swap Transaction
including termination payments (except for such amounts as are
payable under item (1) below);
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(i) interest and principal due on the Bc Notes (if any) after applying
amounts received under the Class B¢ Euro Swap Transaction; and

(iv) interest and prnincipal due on the J3 VFNs;

(® seventh, in or towards payment, pro rata and pari passu according to the
respective amounts due, of:

() interest and principal due on the Ca Notes;

(n amounts due to the Cross Currency Swap Counterparty in respect of
interest and principal under the Class Cc Euro Swap Transaction
including termination payments (except for such amounts as are
payable under item (1) below);

(i) interest and principal due on the Cc Notes (if any) after applying
amounts received under the Class Cc Euro Swap Transaction;

()  interest and principal due on the J4 VFNs;

() eighth, in or towards satisfaction of all amounts due and payable in
respect of the Expenses Loan;

(n  mnth, in or towards satisfaction of all amounts of principal repayable in
respect of advances outstanding under the Subordinated Loan;

() tenth, pro rata and pari passu, in or towards payment to Meerbrook 1,
and PFL in respect of amounts accrued and due under or pursuant to the
Deferred Consideration Agreement up to an amount equal to the
difference between (i) the Maximum Required Amount and (ii) the Initial
Required Amount;

) eleventh, in or towards satisfaction of amounts due and payable in respect
of the Subordinated Loan in respect of interest,

M  twelfth, in or towards payment of amounts due to a Swap Counterparty in
connection with an early termination of any Swap Agreement where such
termination results from a default by the relevant Swap Counterparty or
where the relevant Swap Counterparty 15 the sole Affected Party (as
defined in the applicable Swap Agreement) with respect to an Additional
Termination Event as a result of a ratings downgrade of the Swap
Counterparty to the extent not paid in items (d), (e), (f) or (g) above;

(m) thirteenth, in or towards payment of interest and principal due on the K
VFNs;

() fourteenth, in or towards payment of interest and principal due on the L
VFNs,

(0) fifteenth, in or towards payment of the Additional Coupon Payment;
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@ sixteenth, pro rata and par: passu in or towards payment to Meerbrook 1,
and PFL in respect of all amounts accrued and due under or pursuant to
the Deferred Consideration Agreement to the extent not paid in item (j)
above; and

(@ seventeenth, the surplus, if any, to the Issuer.
7. MISCELLANEOUS PROVISIONS
7.1  No Transfer of Obligations

Notwithstanding anything else in this Deed, it is hereby agreed that the Trustee does
not assume, nor shall the Trustee be obliged to perform, any obligations of any other
party to this Deed and nothing herem shall be construed so as to transfer any of such
obligations to the Trustee.

7.2 Counterparts

This Deed may be executed in counterparts, each of which when executed and
delivered shall be an original, but both counterparts together shall constitute one and
the same instrument.

7.3  Severability

If any term of this Deed or the applications thereof to any person or circumstances
shall to any extent be invalid or unenforceable the same shall be severable and the
remainder of this Deed or the application of such term to persons or circumstances
other than those as to which it is held invalid or unenforceable shall not be affected
thereby and each term and provision of this Deed shall be valid and be enforced to the
fullest extent permitted by law.

74  Full Title Guarantee
The Issuer grants the Security with full title guarantee.
75  Representation of the Issuer

The Issuer represents and warrants to the Trustee that it has taken all necessary steps
to enable it to create the Security in accordance with this Deed and has taken no
actions or steps which will or may prejudice its rights, title and interest in, to and
under the Charged Property.

7.6 Floating Charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating
charge created by clause 3 (Security).

8. ORIGINAL DEED OF CHARGE

Except insofar as supplemented and amended by this Supplemental Deed of Charge,
the Original Deed of Charge shall remain in full force and effect.
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10.

11,

LIMITED RECOURSE

VFN Holder hereby agrees that, notwithstanding any other provision of any
Transaction Document, all obligations of the Issuer each of the VFNs is limited in
recourse to the Charged Property. If:

(@  there is no Charged Property remaining which is capable of being
realised or otherwise converted into cash;

(b)  all amounts available from the Charged property have been applied to
meet or provide for the relevant obligations specified in, and in
accordance with, the provisions of this Deed; and

(c)  there are insufficient amounts available from the Charged Property to
pay in full, in accordance with the provisions of this Deed, the Secured
Obligations,

then the VFN Holder shall have no further claim against the Issuer in
respect of any amounts owing to them under the VFNs which remain
unpaid and such unpaid amounts shall be deemed to be discharged in
full and any relevant payment rights shall be deemed to cease.

The provisions of this clause 9 (Limited Recourse) shall survive the termination of
this Deed.

THIRD PARTY RIGHTS

A person who 15 not party to this Deed may not enforce any terms of this Deed under
the Contracts (Rights of Third Parties) Act 1999, but this does not affect any right or
remedy of any third party which exists or is available apart from that Act.

EXECUTION

The parties have executed this Deed as a deed and intend to deliver, and do deliver,
this Deed on the date stated at the beginning of this Deed.
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SCHEDULE 1
SECURITY POWER OF ATTORNEY

THIS POWER OF ATTORNEY is made as a deed on [+]
BY

(1) LEEK FINANCE NUMBER EIGHTEEN PLC (registered number 05659996)
whose registered office is at Pellipar House, 1* Floor, 9 Cloak Lane, London EC4R
2RU (as "Issuer");

IN FAVOUR OF

(2) CAPITA TRUST COMPANY LIMITED (registered number 239726) whose
principal office is at 7th Floor, Phoenix House, 18 King William Street, London
EC4N 7HE (as "Trustee"); and

(3}  any Receiver,
1. INTERPRETATION

Unless otherwise defined in this Power of Attorney or the context requires otherwise,
words and expressions used in this Power of Attorney have the meanings and
constructions ascribed to them in the Master Definitions Schedule set out in Schedule
1 to the Master Framework Agreement which is dated 26 October 2006 and amended
and restated on or about the date of this Power of Attorney and made between the
Issuer and the Trustee.

2. COMMON TERMS
2.1  Incorporation of Common Terms

Except as provided below, the Common Terms apply to this Power of Attorney,
where applicable, and shall be binding on the Issuer and the Attorneys (as defined
below) as 1f set out in full in this Power of Attorney.

2.2 Amendment to Common Terms

Part 1 (General Legal Terms) and Part 2 (Payment Provisions) of the Common Terms
do not apply to this Power of Attomey.

3. APPOINTMENT OF ATTORNEYS AND PURPOSES OF APPOINTMENT

3.1  The Issuer appoints the Trustee and any Receiver jointly and severally to be its
attorneys (the "Attorneys™) for the following purposes:

(a) to do any act or thing which the Trustee or such Receiver may, in its absolute
discretion, consider appropriate in connection with the exercise of any of the
powers of the Trustee or the Receiver under and in accordance with the
Relevant Transaction Documents;
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(b)  to do any act or thing which the Issuer is obliged to execute or do under any of
the Relevant Transaction Documents; and

{c)  to enforce the rights of the Issuer under the Mortgage Sale Agreements.
SUBSTITUTION

Each of the Attorneys may appoint one or more persons to act as substitute or
substitutes (cach a Substitute) in its place for all or any of the purposes referred to in
this Power of Attorney and may revoke any such appointment at any time.

DELEGATION

Each of the Attorneys may delegate to one or more persons, all or any of the powers
referred to in Clause 3 (Appontment of Attorneys and purposes of appointment) on
such terms as it thinks fit and may revoke any such delegation at any time.

RATIFICATION

The Issuer undertakes to ratify whatever the Attorneys or either of them may lawfully
do or cause to be done under the authority or purported authonty of this Power of
Attorney.

INDEMNITY

() Any acts done and documents executed or signed by the Attorney or a
Substitute in the purported exercise of any power conferred by this Power of
Attorney shall for all purposes be valid and binding on the Issuer.

{(b)  The Issuer irrevocably and unconditionally undertakes to indemnify the
Attorney and/or Substitute appointed from time to time by the Attorney and
their respective estates against any actions, demands, proceedings, claims,
costs, charges, expenses and liabilities arising from the exercise, or the
purported exercise, of any of the powers conferred by this Power of Attorney
(except in the case of the Attorney's negligence, fraud or wilful default).

(c) The provisions in this Clause 7 (Indemmnity) shall continue in force after the
revocation or termination, howsoever arising, of this Power of Attormney.

SECURITY

This Power of Attorney 1s given by way of security to secure the obligations of the
Issuer under the Deed of Charge.

NO REVOCATION

For so long as the obligations referred to in Clause 8 (Security) remain undischarged
this Power of Attorney shall not be revoked:

(a) by the Issuer without the consent of each of the Attorneys; or
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®) if the Issuer becomes Insolvent or by the occurrence of an Insclvency Event in
respect of the Issuer.

The Issuer has executed this Power of Attomey as a deed and intends to deliver and
does deliver this Power of Attorney on the date stated at the beginning of this deed.

EXECUTED as a DEED by )

as Attorney for LEEK FINANCE NUMBER )

EIGHTEEN PLC )

e eeresieies e eeeseereesceees dvesusuisareerseastarans . Signature of attorney
e reeetermre s e ae errereseerasietseenenvesasereceesinterees Name of attorney
Witnessed by:

Address;
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SCHEDULE 2
FORM OF NOTICE FOR CUSTODY ACCOUNT PROVIDER

NOTICE TO CUSTODY ACCOUNT PROVIDER

NOTICE dated [+]

From: Leek Finance Number Eighteen PLC (the "Chargor")

To: JPMorgan Chase bank, National Association (the "Custody Account
Provider")

Copy. Capita Trust Company Limited (the "Trustee")

Dear Sirs,

This notice relates to the Custody Account.

Under a supplemental deed of charge dated [+] 2011 (the "Supplemental Deed of Charge")
between, among others, the Chargor and the Trustee, the Chargor notifies you that it has
charged and assigned in favour of the Trustee all its rights in respect of the Custody Account
Agreement and in respect of any Secunties (as that term is defined in the Custody Account
Agreement) credited to the Custody Account subject to the terms of the Custody Account
Agreement and the other Transaction Documents.

Capitalised terms used in this notice, unless otherwise defined in this notice, have the same
meanings as under the Supplemental Deed of Charge a copy of which is attached hereto.

Yours faithfully,
Leek Finance Number Eighteen PLC

----------------------------------------

(Authorised signatory)
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APPENDIX
SUPPLEMENTAL DEED OF CHARGE

[Copy of fully executed Supplemental Deed of Charge to be attached)
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SIGNATURE PAGE

EXECUTED and DELIVERED
as a DEED by Colin Arthur Benford

as Attorney for LEEK FINANCE NUMBER
EIGHTEEN PLC in the presence of*

Signature of Witne
Name.
o -

EXECUTED and DELIVERED
as a DEED by

CAPITA TRUST

COMPANY LIMITED acting by:

Dlrecm!
CUTED and DELI

)
as a DEED by )
as Attorney for PLATFORM FUNDING LIMITED )
in the presence of. )

A "

Signature of Witne
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EXECUTED and DELIVERED

as a DEED by Colin Arthur Berford
as Attorney for MEERBROOK

FINANCE NUMBER ONE

LIMITED

in the presence of:

siguature of Wicnes SR

Name:

o -

EXECUTED and DELIVERED

as a DEED by

as Attorney for THE ROYAL BANK
OF SCOTLAND PLC in the presence of*

Signature of Witness:
Name:

Address.

EXECUTED and DELIVERED

as a DEED by Colin Arthur Benford
as Attorney for LEEK FINANCE HOLDINGS
NUMBER EIGHTEEN LIMITED

in the presence of:

Signature of Witness:
Name:

Address

UK-2714216-v5 -16- 7040492369




EXECUTED and DELIVERED

as a DEED by
as Attorney for HSBC BANK PL.C

in the presence of:

Slwatmg
o -

EXECUTED and DELIVERED
asa DEED by

as Attomey for HSBC BANK USA,
NATIONAL ASSOCIATION

in the presence of

Name,

e T T S

THE COMMON SEAL of )
THE CO-OPERATIVE BANK P.L..C. )
was hereunto affixed m Lhe presence of )

Signature

Name

Address:

TA92364
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SIGNATORIES

EXECUTION:
Issuer and Co-op Multi-Currency Loan Provider

EXECUTED and DELTVERED )
as a DEED by LEEK FINANCE NUMBER )
EIGHTEEN PLC

acting by two Directors

Director )
Director }
Trustee

EXECUTED and DELIVERED )
as a DEED by CAPITA TRUST COMPANY )
LIMITED

acting by two Directors

Director )
Duector )

Administrator, PFL and Originator

EXECUTED and DELIVERED )
as a DEED by PLATFORM FUNDING )
LIMITED

acting by two Directors

Director )
Diuector )
Mecerbrook |

EXECUTED and DELIVERED )
as a DEED by MEERBRQOK FINANCLE )
NUMBER ONE LIMITED

acting by two Duectors

Director )
Directot )
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SIGNATORIES

EXECUTION:
Issuer and Co-op Multi-Currency Loan Provider

EXECUTED and DELIVERED )
a5 a DEED by LEEK FINANCE NUMBER )
EIGHTEEN PLC

acting by two Directors

Drrector )
Director )
Trustee

EXECUTED and DELIVERED )

as a DEED by CAPITA TRUST COMPANY )
LIMITED

acting by two Directors
Director

Director

Administrator, PFL and Originator
EXECUTED and DELIVERED )
as a DEED by PLATFORM FUNDING )
LIMITED

acting by two Duectors

Director )

Director )

Meerbrook 1

EXECUTED and DELIVERED )
as a DEED by MEERBROOK FINANCE )
NUMBER ONE LIMITED

acting by two Directors

Durector )
Darector )
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SIGNATORIES

ENECUTION

tssuer andd Co-op Muiti-Curreney Loan Provider
EXECUTED and DELIVERED

s u DEED b LEEK FINANCE NUMBER
EIGHTEEN I'LC

sutmg by two Direcar.

Direetor

[rrecior

Jiostey

EXECUTED aud DFLIVERED
oo DEED by CAPITA TRUST COMPANY
LIMITFD

whine by v Do
Duiwaor

Dredtot

Adomanttator, PFL and Ovigator

EXLCUTELD aud DELIVERED
1 a4 DEED by PLATFORM  FUNDING
FINIYTED

wnmg by iwa ieeton —

Meerbrouk |

PFXECUTED and BELIVERED

as a DEED i MEERBROOK  FINANCHE
NUMBFR ONE LIMITED

ucting by 1wo Direcion

i hreetor

hrector
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RBS Interest Rate Swap Counterparty, Expenses Lozn Provider, Cross Currency Swap Counterparty,
Basis Swap Counterparty and Original GIC Provider

EXECUTED and DELIVERED )
as a DEED by )
as Attorney for THE ROYAL BANK )
OF SCOTLAND PLC 1n the presence of )

Holdings
EXECUTED and DELIVERED )

as a DEED by LEEK FINANCE HOLDINGS )
NUMBER EIGHTEEN LIMITED

acting by two Directors

Director )

Director )

Principa! Paying Agent, Agent Bank and Transfer Agent

EXECUTED and DELIVERED ]
as 2 DEED by )
as Attomey for HSBC BANK PLC }
1n the presence of )

Signature of Witness
Name
Address

Paying Agent, Transter Agent and Registrar
EXECUTED and DELIVERED

as 2 DEED by

as Attoroey for HSBC BANK USA,
NATIONAL ASSOCIATION

in the presence of

R T

Signature of Witness
Nawme
Address

VFN Registrar, Co-operative Bank, Subordinated Loan Provider, GIC Provider and Co-op Multi-
Currency Loan Borrower 2nd Liquidity Faciiity Provider
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RBS Intcrest Rate Swap Couuterparty, Expenses Loan Provider, Cross Currency Swap Counterparty,
Basis Swap Coupterparty and Origmal GIC Provider

EXECUTED and DELIVERED )
as aDEED by )
as Attoaney for THE ROYAL BANK )
OF SCOTLAND PLC i the presence of )

Signature of Witness

Name

Address

Holdings

EXECUTED and DELIVERED )
as a DEED by LEEK FINANCE HOLDINGS )
NUMBER EIGHTEEN LIMITED

acting by two Diectors

Direcior )

Duector b]

Principal Paying Agent, Agent Bank and Transfer Age

EXECUTED and DELIVERED )
as a DEED by )
as Attomey foo HSBC BANK PLC )
in the presence of )

Signature of Witness
Name
Address

Paying Agent, Transier Agent and Registrar
LXECUTED and DELIVERED

as a DEED by

as Attorney for HSBC BANK USA,
NATIONAL ASSOCIATION

1 the presence of

R S S g

Signature of Witness:
Name:
Addiess

VEN Registrar, Co-operative Bank, Subordinated Loan Provider, GIC Provider and Co-op Multi-
Currency Loan Borrower and Liquidity Facility Provider
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RBS Interest Rate Swap Counterparty, Expenses Loan Provider, Cross Currency Swap Counterparty,
Basis Swap Counterparty and Original GIC Provider

EXECUTED and DELIVERED )
Js o DEED by )
£ Auarney tor THE ROYAL BANK }
OF SCOTLAND PLC i the presence ol }

Signaluie vl Winess

Name

Addiva

Holdings

EXECUTED und DELIVERED )
as a DEED by LEEK FINANCE HOLIINGS )
NUMBER EIGRTEEN LIMITED

acting by two Dhrectors

Directn )

Durector )

Prinaipal Paving Agent, Agent Bank and Transfer Agent

EXECUTED and DELIVERED )
S o BEED by )
as Attorney lor HSBC BANK PLC )
wn the presence of )

Signature of Witness

Nume

Address

Paying Agent, Transter Ageat and Registrar
LXLCUTED and DELIVERED

4 a DEED b)‘

ds Altorney lor HSBC BANK USA

NATIONAL ASSQOCIATION
in the presence of

;

VIN Regstrar Ce-operative Bank, Subordmated Loan Provider GIC Provider and Co-op Mult-
Currency Loan Borrewer and Liquichty Factlity Prosider

—— e e N e
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ANNEX 1
DEFINITIONS - SECOND SUPPLEMENTAL DEED OF CHARGE

Pursuant to Clause 1 1 of the Second Supplemental Deed of Charge, words and expressions used n the
Second Supplemental Deed of Charge have the meamings and constructions ascribed to them in the Master
Defimitions Schedule set out in Schedule 1 to the master framework agreement dated 26 October 2006 as
amended and restated on 6 June 2011 and made between the Issuer and the Trustee (as the same may be
amended or supplemented from time to time, the Master Framework Agreement)

The terms defined 1n the Master Definitrons Schedule to the Master Framework Agreement are set out 1n full
below

24 hours means a pertod of 24 hours including all or part of a day upon which banks are open for
business 1n both the place where the relevant Meeting 1s to be held and 1n each of the places where
the Paymng Agents have their Specified Offices (disregarding for this purpose the day upon which
such Meeting 1s to be held) and such period shall be extended by one period or, to the extent
necessary, more periods of 24 hours until there 1s included as aforesaid all or part of a day upon
which banks are open for business as aforesaid

3 Month Dollar LIBOR has the meaning given to it 1 Condition 5(c)(1v} (/nterest — Rate of
Interest)

3 Month EURIBOR has the meaning given to 1t in Condition 5(c)(v1) (Interest — Rate of Interest)

3 Month Sterling LIBOR has the meaning given to 1t in Condition 5(c)(1) (/nterest — Rate of
Interest)

48 hours means 2 consecutive penods of 24 hours

A Noteholders means the persons who for the time being are the Al Noteholders and the A2
Noteholders

A Notes means the Al Notes and the A2 Notes, issued by the Issuer on the Closing Date, or as the
case may be, a specific number thereof, whether represented by definitive or global notes

Al Noteholders means the persons who for the time being are holders of the Al Notes

Al Notes means the Ala Notes and the Alb Notes, 1ssued by the Issuer on the Closing Date, or as
the case may be, a specific number thereof, whether represented by definitive or global notes

Ala Noteholders means the persons who for the time being are holders of the Ala Notes

Ala Notes means the £92,100,000 Class Ala Mortgage Backed Floating Rate Notes due 2038
Alb Noteholders means the persons who for the time being are holders of the A1b Notes

Alb Notes means the US$$200,000,000 Class A1b Mortgage Backed Floating Rate Notes due 2038
A2 Noteholders means the persons who for the time being are holders of the A2 Notes

A2 Notes means the A2a Notes, the A2b Notes, the A2¢c Notes and the A2d Notes, 1ssued by the
Issuer on the Closing Date, or as the case may be, a specific number thereof, whether represented by
defimtive or global notes




A2 Relevant Notes means the A2a Relevant Notes, the A2b Relevant Notes, the A2c Relevant
Notes and the A2d Relevant Notes

A2a Noteholders means the persons who for the time being are holders of the A2a Notes
A2a Notes means the £171,100,000 Class A2a Mortgage Backed Floating Rate Notes due 2038

A2a Relevant Notes means the A2a Notes 1n respect of which a valid Redemption Instruction has
been delivered to the relevant clearing system in accordance with Condition 6(f), (fnvestor
Redemption Option)

A2b Notcholders means the persons who for the time being are holders of the A2b Notes
A2b Notes means the US$475,000,000 Class A2b Mortgage Backed Floating Rate Notes due 2038

A2b Relevant Notes means the A2b Notes n respect of which a valid Redemption Instruction has
been delivered to the relevant clearing system in accordance with Condition 6(f), (/nvesror
Redemption Option)

A2c¢ Notcholders means the persons who for the ume beimg are holders of the A2¢ Notes
A2c Notes means the €128,000,000 Class A2c Mortgage Backed Floating Rate Notes due 2038

A2c Relevant Notes means the A2¢ Notes 1n respect of which a vahid Redemption Instruction has
been delivered to the relevant clearing system in accordance with Condition 6(f), (Investor
Redemption Option)

A2d Noteholders means the persons who for the time being are holders of the A2d Notes
A2d Notes means the U S $350,000,000 Class A2d Mortgage Backed Floating Rate Notes due 2038

A2d Relevant Notes means the A2d Notes mn respect of which a valid Redemption Instruction has
been delivered to the relevant clearing system n accordance with Condition 6(f), (Investor
Redemption Option)

Account means any of the Collection Account, the Sundnes Account, the GIC Account or the
Custody Account

Account Bank means National Westmunster Bank Plc or any successor account bank appointed
from ume to time by PFL

Account Details means the details of each of The BNYM Deposit Account, Collection Account, the
Sundnes Account and the GIC Accounts, set out in Schedule 5 (Account Details) in the Master
Framework Agreement

Accounting Reference Date means 31 December 1n each year
Accounts Final Dehvery Date means six months after the Accounting Reference Date

Acknowledgement of Interest Letters means, in relation to a freehold or heritable Property or, as
the case may be, a leasehold Property, the letters already received or to be received by the
Admumstrator or the Mortgage Lender from any insurance company 1n respect of any Mortgage over
any Property which 1s not insured under the Buildings Policies acknowledging the Mortgage
Lender's interest 1n such Property




Actual Principal Losses means, at any time and 1n relatton to any Mortgage, the principal amount
of such Mortgage which 1s not recovered from the proceeds following the sale of the property to
which such Mortgage relates or, if later, upon completion of all relevant enforcement procedures
Actual Redemption Funds means

(a) prior to dehivery of an Enforcement Notice, Apphied Principal less Retained Principal, and
(b) following delivery of an Enforcement Notice, Applied Principal

Additional Coupon Payment mcans the amount in Sterling, Euro or Dollars rounding the resultant
figure to the nearest penny or cent (as the case may be) half a penny or cent (as the case may be)
being rounded upwards determined to be the lesser of

(a) 025%xAxB, and

te)] 500%xB,

where

A 1s the number of Interest Payment Dates from (but excluding) the Step-Up Date to (and
including) the relevant Additional Coupon Payment Date for that particular A Note or A
Notes, and

B 1s the balance of the Principal Amount Outstanding of the relevant A Notes on the Step-Up

Date after distnibutions of Applied Income and Actual Redemption Funds under the
Payments Priorities on that date

Additional Coupon Payment Date means the Interest Payment Date on which any A Notes are
redeemed 1n full

Administration Agreement means an adminstration agreement dated the Closing Date, as
amended and restated on the VFN Issue Date, between the Issuer, the Trustee, PFL and Co-operative
Bank (as may be further amended, restated or supplemented from time to time)

Adminmistrator means PFL in 1its capacity as admunistrator of the Mortgages under the
Admunistration Agreement or any successor adminustrator appomted n accordance with the
Admunistration Agreement

Admunistrator Records means the records to be kept by the Admnstrator pursuant to clauses 16 1,
16 2 and 16 3 of the Administration Agreement

Agent Bank means HSBC Bank plc as agent bank together with any successor agent bank appointed
from time to time 1n connection with the Notes

Agents means the Agent Bank, the Paying Agents, the Registrar, the VFN Registrar, and the
Transfer Agents (or any successors duly appointed) and Agent means any one of them

Agreed Currency means Sterling, Dollars or Euros as the case requires

Ancillary Rights means, 1n relation to an Interest, all ancillary nghts, accretions and supplements to
such Interest, including any guarantees or indemmuies 1n respect of such Interest




Annual Redemption Rate means the rate, expressed as a percentage, determined by the Cash
Manager as being the annual rate at which the Loans are being prepaid

Applied Income means, 1n relation to any Calculation Date, Income Received less Income Retained
plus Liquidity Shortfall plus Principal Recovenes

Applied Principal means, (1) 1n respect of the Pre-Enforcement Principal Prionty of Payments, 1n
relation to any Calculation Date, Principal Received plus Income Retained less Liquidity Shortfall
less Principal Recovenes plus the Rounding Balance retained on the preceding Interest Payment
Date, 1f any, and (11) 1n respect of the Relevant Notes Redemption Priority of Payments, m relation to
the date falling two Business Days before the Investor Redemption Date or the Deferred Investor
Redemption Date (as applicable) only, the aggregate of the ] VFN Commitments received by the
Issuer from the J VFN Holder 1n accordance with Conditton 19 (Increasing the Principal Amount
Qutstanding of the J VFN) of the Notes

Appointee means any delegate, agent, nomunee or custodian appointed pursuant to the provisions of
the Trust Deed

Assigned Rights means the Benefit of the Mortgages, and the Mortgage Asset Agreements assigned
or transferred to the Issuer by each of Meerbrook 1 and PFL 1n accordance with the terms of the
Mortgage Sale Agreements

Auditors means PricewaterhouseCoopers Plc or such other firm of accountants as may be nominated
or approved by the Trustee after consultation with the Issuer

Authorised Investment means any Sterhng denominated interest bearing debt securities which at
the time of their purchase have a short-term credit rating of at least the Minimum Short Term Rating
and which will mature on or prior to the Calculation Date at the end of the Collection Period n
which the investment 1s made

Authorised Signatory means (a) in respect of any document to be signed by the Issuer, any director
or any other person or persons notified to the Trustee as being an authorised signatory pursuant to
Paragraph 4 of Schedule 3 (Issuer Covenants) in the Master Framework Agreement, and (b) 1n all
other cases, a person who 1s authonsed at law to sign on behalf of a Transaction Party

Available Drawing Amount means, as at any Calculation Date, the amount capable of being drawn
and re-drawn under the Liquidity Facility Agreement on each Interest Payment Date provided that
the amount of the Liquidity Facility which 1s undrawn will be cancelled 1f

(a) on any Interest Payment Date, the Sterling Principal Amount Qutstanding of the M Notes 1s
zero and on the immediately preceding Calculation Date the B Condition 1s true, or

(b) on any Interest Payment Date, the Sterling Principal Amount OQutstanding of the B Notes 1s
zero and on the immediately preceding Calculation Date the C Condition 1s true

B Condition 1s true on a Calculation Date 1f on that Calculation Date
A+B-C+D-E-F-G<H+1+], where

A 1s the aggregate outstanding balances of the Mortgages and the aggregate outstanding
balance of the UK Gilts,

B 1s Prnincipal Received,




C is the greater of (a) zero and (b} the Notional Provisions in relation to such Calculation Date
less the aggregate of all amounts (1f any) of Income Retamned on all preceding Calculation

Dates,
D 1s Income Recerved,
E 18 Senior Expenses,
F 1s M Expenses,
G 1s B Expenses,
H 1s the aggregate Sterling Principal Amount Outstanding of the A Notes and J1 VFNs,
I 1s the aggregate Sterling Principal Amount Outstanding of the M Notes and J2 VFNs, and
J 15 50% of the aggregate Sterling Principal Amount Outstanding of the B Notes and J3 VFNs,

and otherwise 1s false

B Expenses means, in relation to any Calculation Date, the amount determined by the Cash Manager
to be owing to the B Noteholders and the J3 VFN Holder n respect of item (vin} of the Regular
Pre-Enforcement Interest Prionity of Payments on the next following Interest Payment Date

B Noteholders means the persons who for the time being are holders of the B Notes

B Notes means the Ba Notes and the Bc Notes, 1ssued by the Issuer on the Closing Date, or as the
case may be, a specific number thereof, whether represented by defimtive or global notes

B Relevant Notes means the Ba Relevant Notes and the B¢ Relevant Notes
Ba Noteholders means the persons who for the ime being are holders of the Ba Notes
Ba Notes means the £25,900,000 Class Ba Mortgage Backed Floating Rate Notes due 2038

Ba Relevant Notes means the Ba Notes 1n respect of which a valid Redemption Instruction has been
delivered to the relevant clearing system 1n accordance with Condition 6(f), (Jnvestor Redemption
Option)

Bank Accounts means the Collection Account, the Sundries Account, the Co-op Account, the
BNYM Deposit Account, the Custody Account and, 1f applicable, the Standby Drawings Account

Basic Terms Modification has the meamng given thercto mn Condiion 12(c) (Meetings of
Noteholders, Modifications, Waiver and Subsuitution of Principal Debtor - Quorun)

Basis Swap Counterparty means RBS or any successor basis swap counterparty or counterparties
from time to ime under the Basis Swap Transactions

Basis Swap Transactions means the basis swap transactions dated the Closing Date between the
Issuer and the Basis Swap Counterparty consisting of an ISDA Master Agreement together with a
schedule thereto, a credit support annex and a confirmation documenting the basis swap transaction,
as may be amended from time to time

Bc Noteholders means the persons who for the time being are holders of the Bc Notes




Be Notes means the €26,000,000 Class Bc Mortgage Backed Floating Rate Notes due 2038

Bc Relevant Notes means the Be Notes 1n respect of which a valid Redemption Instruction has been
delivered to the relevant clearing system in accordance with Condition 6(f), (Investor Redemption
Option)

Benefit in respect of any Interest held, assigned, conveyed, transferred, charged, sold or disposed of
by any person shall be construed so as to include

(a) all rnight, title, interest and benefit, present and future, actual and contingent (and interests
arising 1n respect thereof) of such person in to, under and m respect of such Interest and all
Ancillary Rights in respect of such Interest,

(b) all momes and proceeds payable or to become payable under, in respect of or pursuant to
such Interest or 1its Ancillary Rights and the nght to recerve payment of such momes and
proceeds and all payments made including, n respect of any bank account, all sums of
money which may at any time be credited to such bank account together with all mterest
accruing from time to time thereon and the debts represented thereby,

{©) the benefit of all covenants, undertakings, representations, warranties and indemnities tn
favour of the relevant person contained 1 or relating to such Interest or its Ancillary Rights,

{d) the benefit of all powers of and remedies for enforcing or protecting the relevant person's
night, title, interest and benefit 1n, to, under and 1n respect of such Interest or its Ancillary
Rights, including the nght to demand, sue for, recover, recerve and give receipts for
proceeds of and amounts due under or n respect of or relating to any of the same,

(e) all items expressed to be held on trust for the relevant person under or comprised 1n any such
Interest or 1ts Ancillary Rights, all rnights to deliver notices and/or take such steps as are
required to cause payment to become due and payable thereunder, all rights of action 1n
respect of any breach thereof and all nights to receive damages or obtamn other relief in
respect thereof, and

() all causes and rights of action (present and future) agawst any person relating to any such
Interest or its Ancillary Rights

Block Buildings Policies means the msurance policies described as such in the Mortgage Sale
Agreements and any other insurance contracts of similar effect in replacement, addition or
substitution therefor from time to time

Block Voting Instruction means, n relation to any Meeting, a document 1n the English language
1ssued by a Paying Agent

(a) certifying that certain specified Notes have been deposited (the Deposited Notes) with such
Paying Agent (or to its order at a bank or other depositary) or blocked 1n an account with a
cleaning system (the Blocked Notes) and will not be released unnl the earher of

) the conclusion of the Meeting, and

(1) the surrender to such Paying Agent, not less than 48 hours before the time fixed for
the Meetung (or, 1f the Meeting has been adjourned, the ume fixed for us
resumption), of the receipt for the Deposited Notes or the Blocked Notes and
notification thereof by such Paying Agent to the [ssuer and the Trustee




(b) certifying that the depositor of such specified Note or a duly authorised person on 1ts behalf
has mnstructed the relevant Paying Agent that the votes attributable to such specified Notes
are to be cast 1n a particular way on each resolution to be put to the Meeting and that, during
the penod of 48 hours before the time fixed for the Meeting, such mstructions may not be
amended or revoked,

{c) listing the total number and (1f Defimtive Notes have been 1ssued) the certificate numbers of
such specified Notes, distinguishing for each resolution between those in respect of which
instructions have been given to vote for, or against, the resolution, and

(d) authorising a named individual or individuals to vote in respect of the Deposited Notes 1n
accordance with such instructions

BNYM means The Bank of New York Mellon, London Branch, a banking corporation organised
under the laws of the State of New York and operating through 1ts branch in London at One Canada
Square, London E14 5AL, United Kingdom

BNYM Deposit Account means a Sterling denominated account in the name of the Issuer which
will be held at BNYM, for the deposit of amounts made pursuant to the BNYM Deposit Account
Agreement

BNYM Deposit Account Bank means BNYM

BNYM Deposit Account Agreement means a bank account agreement dated on or about 11 Apnl
2013 to be entered nto between, inter alios, the Issuer, the Trustee and BNYM

Board Resolution means, n respect of a company, a resolution of the board of directors of that
company, duly passed

Borrower means 1 relation to a Loan, the person named as such i the relevant Mortgage
Conditions and to whom such Loan 1s advanced together with any person from time to time
assuming the obligations of the borrower to repay such Loan or any part of it

Breach of Duty means, in relation to any person, a witful default, fraud, illegal dealing, neghigence
or breach of any agreement or trust by such person

Business Day means a day (other than a Saturday or Sunday) on which commercial banks and
foreign exchange markets settle payments and are open for general business (including dealings in
foreign exchange and foreign currency deposits) i London and New York and a TARGET
Settlement Day

C Condition 1s true on a Calculation Date 1f on that Calculation Date

A+B-C+D-E-F-G-H<I+]+K+L, where

A 15 the aggregate outstanding balances of the Mortgages and the aggregate outstanding
balance of the UK Gults,

B 1s Principal Received,

C 1s the greater of (a) zero and (b) the Notional Provisions in relation to such Calculation Date

less the aggregate of all amounts (if any) of Income Retaned on all preceding Calculation
Dates,




D 15 Income Recerved,

E 1s Semor Expenses,

F 1s M Expenses,

G 1s B Expenses,

H 15 C Expenses,

I 1s the aggregate Sterling Principal Amount Qutstanding of the A Notes and J1 VFNs,
J 15 the aggregate Sterling Principal Amount Qutstanding of the M Notes and J2 VFNs,

K 1s the aggregate Sterling Principal Amount Outstanding of the B Notes and J3 VFNs,
L 1s 50% of the aggregate Sterling Principal Amount Outstanding of the C Notes and J4 VENs,
and otherwise 1s false

C Expenses means, 1n relation to any Calculation Date, the amount determined by the Cash Manager
to be owing to the C Noteholders and the J4 VFN Holder in respect of item (1x) of the Regular
Pre-Enforcement Interest Prionty of Payments on the next following Interest Payment Date

C Noteholders means the persons who for the time being are holders of the C Notes

C Notes means the Ca Notes and the Cc Notes, 1ssued by the Issuer on the Closing Date, or as the
case may be, a specific number thereof, whether represented by definitive or global notes

C Relevant Notes means the Ca Relevant Notes and the Cc Relevant Notes

CA means the Conveyancing Act 1911

Ca Noteholders means the persons who for the time being are holders of the Ca Notes

Ca Notes means the £6,000,000 Class Ca Mortgage Backed Floating Rate Notes due 2038

Ca Relevant Notes means the Ca Notes 1n respect of which a valid Redemption Instruction has been
dehivered to the relevant clearing system 1n accordance with Condition 6(f), (Investor Redemption
Option)

Calculation Date means, 1n relation to any Interest Payment Date, the last day of the calendar month
preceding that Interest Payment Date

Cash Management Services means the cash management services to be performed by the
Administrator, 1n 1ts capacity as cash manager, set out in paragraph 2, Schedule 1 of the
Administration Agreement

Cash Manager means PFL 1n 1ts capacity as cash manager under the Admimstration Agreement
Cc Noteholders means the persons who for the time being are holders of the Cc Notes

Cc Notes means the €49,000,000 Class Cc Mortgage Backed Floating Rate Notes due 2038




Cc Relevant Notes means the Cc Notes in respect of which a valid Redemption Instruction has been
delivered to the relevant cleaning system in accordance with Condition 6(f), (Investor Redemption
Option)

CCA means the Consumer Credhit Act 1974

CCA Licence means a Standard Licence 1ssued by The Director General of Fair Trading under the
powers conferred upon him by the CCA

Certificate of Solvency means a certificate 1n, or substantially 1n, the form set out in Schedule 6
(Ceruificates of Solvency) in the Master Framework Agreement

Chairman means, in relation to any Meeting, the individual who takes the chair in accordance with
paragraph 6 (Chairman) of the Provisions for Meetings of Noteholders

Charged Property means all the property of the Issuer which 1s subject to the Secunty

Class means each class of Notes 1ssued or to be 1ssued mncluding the Ala Notes, the Alb Notes, the
A2a Notes, the A2b Notes, the A2c Notes, the A2d Notes, the Ma Notes, the Mc Notes, the Ba
Notes, the B¢ Notes, the Ca Notes, the Cc Notes, the J1 VFNs, the J2 VFNs, the J3 VFNs, the J4
VFNs, the K VFNs, the L. VFNs and the N VFNs, or any combination of them

Class Alb Dollar Swap Transaction means the cross currency swap transaction with respect to the
Alb Notes dated the Closing Date between the Issuer and the Cross Currency Swap Counterparty
consisting of an ISDA Master Agreement together with a schedule thereto, a credit support annex
and a confirmation documenting the currency swap transaction with respect to the Alb Notes, as
may be amended from time to time

Class A2b Dollar Swap Transaction means the cross currency swap transaction with respect to the
A2b Notes dated the Closing Date between the Issuer and the Cross Currency Swap Counterparty,
consisting of an ISDA Master Agreement together with a schedule thereto, a credit support annex
and a confirmation documenting the currency swap transaction with respect to the A2b Notes, as
may be amended from time to time

Class A2¢ Eure Swap Transaction means the cross currency swap transaction with respect to the
A2c Notes dated the Closing Date between the Issuer and the Cross Currency Swap Counterparty,
consisting of an ISDA Master Agreement together with a schedule thereto, a credit support annex
and a confirmation documenting the currency swap transaction with respect to the A2c Notes, as
may be amended from time to time

Class A2d Dollar Swap Transaction means the cross currency swap transaction with respect to the
A2d Notes dated the Closing Date between the Issuer and the Cross Currency Swap Counterparty,
consisting of an ISDA Master Agreement together with a schedule thereto, a credit support annex
and a confirmation documenting the currency swap transaction with respect to the A2d Notes, as
may be amended from time {o time

Class Be Euro Swap Transaction means the cross currency swap transaction with respect to the Be
Notes dated the Closing Date between the Issuer and the Cross Currency Swap Counterparty,
consisting of an ISDA Master Agreement together with a schedule thereto, a credil support annex
and a confirmation documenting the currency swap transaction with respect to the Be Notes, as may
be amended from time to time

Class Cc Euro Swap Transaction means the cross currency swap transaction with respect to the Ce
Notes dated the Closing Date between the Issuer and the Cross Cumency Swap Counterparty




consisting of an ISDA Master Agreement together with a schedule thereto, a credit support annex
and a confirmation documenting the currency swap transaction with respect to the Cc Notes, as may
be amended from tume to time

Class Mc Euro Swap Transaction means the cross currency swap transaction with respect to the
Mc Notes dated the Closing Date between the Issuer and the Cross Currency Swap Counterparty,
consisting of an ISDA Master Agreement together with a schedule thereto, a credit support annex
and a confirmation documenting the currency swap transaction with respect to the Cc Notes, as may
be amended from time to time

Clearing Systems means each of Euroclear, Clearstream, Luxembourg and/or DTC
Clearstream, Luxembourg means Clearstream Banking, société anonyme, Luxembourg

Closing Certificates means the closing certificates executed by the Issuer and Co-operative Bank on
the Closing Date

Closing Conditions Precedent means the conditions precedent set out m Schedule 5 to the
Subscnption Agreement

Closing Date means 26 October 2006

CLPA means the Conveyancing and Law of Property Act 1881 and CLPAs means the CLPA and
CA

Collection Account means the collection account with account number named the "Platform
Funding Limited re Leck 18 Collection Account”, with sort code at National Westmunster Bank
plc

Collection Period means the period commencing on (but excluding) a Calculation Date and ending
on (and including) the next Calculation Date, provided that the first Collection Period shall
commence on (but exclude) 6 October 2006 and end on (and include) the first Calculation Date

Common Depositary means HSBC Bank plc

Common Terms means the provisions set out in Schedule 2 (Common Terms) in the Master
Framework Agreement

Companies Act means the Compamnes Act 1985 (as amended from time to time)

Company Profit means, with respect to any relevant accounting period of the Issuer, the sum of the
aggregate principal balances of the Portfolios at the beginming of the first Collection Period
commencing on or after the beginning of the relevant accounting period multiplied by

(a) where the said sum s greater than £250,000,000, 0 01% apphed to the first £250,000,000
and 0 001% apphed to any further amount 1n excess of £250,000,000, and

(b) otherwise by 0 01%

Completion means the assignment and transfer of Portfolios pursuant to the Mortgage Sale
Agreements

Conditions means the terms and conditions to be endorsed on the Notes, 1n or substantially in the
form set out n Schedule 2 (Terms and Conditions of the Notes) to the Trust Deed, as any of them




may from time to time be modified in accordance with the Trust Deed and any reference to a
particular numbered Condition shall be construed in relation to the Notes accordingly

Consumer Credit Act means the Consumer Credit Act 1974

Contingency Policy means any general business contingency policy of Co-operative Bank which
may relate to the Loans

Co-op Collateral Account Ledger means the ledger of such name maintained by the Administrator
(in its capacity as cash manager) in accordance with the provisions of the Admmstration Agreement
to record the crediting of Co-op Collateral Amounts to and debit of any withdrawals of GIC Provider
Defaulted Amounts from the BNYM Deposit Account 1f a GIC Provider Non Payment Event occurs

Co-op Collateral Amount means an amount equal to the amount deposited in the BNYM Deposit
Account by Co-operative Bank 1n 1ts capacity as GIC Prowvider to collateralise 1ts obligations under
the Co-op GIC Agreement (1f any) and recorded on the Co-op Collateral Account Ledger

Co-op Collateral Excluded Amounts means an amount equal to Co-op Collateral Amounts less
GIC Provider Defaulted Amounts

Co-op Covenants means the covenants given by Co-operative Bank under the Administration
Agreement and the Mortgage Sale Agreements

Co-op Dollar Loan means the Dollar denominated tranche of the loan facility made by the Issuer to
Co-operative Bank 1n accordance with the Co-op Multi-Currency Loan Agreement

Co-op Dollar Repayment Amount means the payments received from Co-operative Bank on the
relevant Additional Coupon Payment Date on the Co-op Dollar Loan pursuant to the terms of the
Co-op Multi-Currency Loan Agreement

Co-op Euro Loan means the Euro denominated tranche of the loan faciity made by the Issuer to
Co-operative Bank 1n accordance with the Co-op Multi-Currency Loan Agreement

Co-op Euro Repayment Amount means the payments received from Co-operative Bank on the
relevant Additional Coupon Payment Date on the Co-op Euro Loan pursuant to the terms of the
Co-op Multi-Currency Loan Agreement

Co-op GIC Account means a Sterling denominated account with account number 1n the name of
the Issuer established at Co-operative Bank, for the deposit of amounts made pursuant to the Co-op
GIC Agreement

Co-op GIC Agreement means a guaranteed investment contract dated the Closing Date, as
amended and restated on the VFN Issue Date, between, inter ahos, the Issuer and Co-operative Bank
{as may be further amended, restated or supplemented from time to time)

Co-op GIC Limit means

(a) for so long as Co-operative Bank 1s rated at least the GIC Mimmum Rating, an unlimited
amount,

(b) for so long as Co-operative Bank 1s rated below the GIC Mimmimum Rating




(1) the maximum amount of any guarantee of the obligations of Co-operative Bank in
respect of the Co-op GIC Account provided by an entity who 1s rated the GIC
Minimum Rating, or

(1) the maximum amount of the Co-op Collateral Amount,

1n each case n respect of the obligations of Co-operative Bank 1n respect of the Co-op GIC
Account, or

(c) if no such guarantee or collateral amount referred to 1 paragraph (b) 1s in force, zero
Co-op Group means Co-operative Bank or any subsidiary of Co-operative Bank

Co-op Multi-Currency Loan Agreement means the multi-currency loan agreement made between
the Issuer and Co-operative Bank on or about the VFN Issue Date

Co-op Sterling Loan means the Sterling denomnated tranche of the loan facility made by the Issuer
to Co-operative Bank 1n accordance with the Co-op Multi-Currency Loan Agreement

Co-op Sterling Repayment Amount means the payments received from Co-operative Bank on the
retevant Additional Coupon Payment Date on the Co-op Sterling Loan pursuant to the terms of the
Co-op Multi-Currency Loan Agreement

Co-operative Bank means The Co-operative Bank p 1 ¢

Covenant to Pay means the covenants of the Issuer contamned n clause 5 (Covenant to Repay
Principal) and clause 6 (Covenant to Pay Interest) of the Trust Deed

Cross Currency Swap Agreements means the Class Alb Dollar Swap Transaction, the Class AZb
Dollar Swap Transaction, the Class A2c Euro Swap Transaction, the Class A2d Dollar Swap
Transaction, the Class Mc Euro Swap Transaction, the Class Be Euro Swap Transaction and the
Class Cc Euro Swap Transaction

Cross Currency Swap Counterparty means RBS or any successor currency swap counterparty or
counterparties from time to time under the Cross Currency Swap Agreements

Custody Account means the securities custody account in the name of the Issuer for the deposit of
the UK Gilts 1n accordance with the terms of the Custody Account Agreement

Custody Account Agreement means the custody account agreement dated the VFN Issue Date
entered mto between, mter ahios, the Issuer and the Custody Account Provider (as may be amended,
restated or supplemented from time to time)

Custody Account Provider means JPMorgan Chase Bank, N A or any successor custody account
provider from time to time

Cut-Off Date means 31 July 2006
D.D. Date has the meaning ascnibed thereto in Clause 12 2 1(a) of the Administration Agreement
Declaration of Trust means the PFL Declaration of Trust

Deed of Charge means the deed of charge dated the Closing Date, as supplemented by a
supplemental deed of charge dated the VFN Issue Date and by the Second Supplemental Deed of




Charge between, inter alios, the Issuer and the Trustee (as may be further amended, restated or
supplemented from time to time)

Deed of Consent has the meaning given to 1t in the Mortgage Sale Agreements
Deed of Postponement has the meamng given to it in the Mortgage Sale Agreements

Deferred Consideration Agreement means the deferred consideration agreement dated the Closing
Date between the Issuer, Meerbrook 1 and PFL (as may be amended, restated or supplemented from
tine to time)

Deferred Investor Redemption Date has the meaming given to 1t in Condiion 6(f) (Investor
Redemption Option)

Definitive Notes means a Note 1n defimtive registered form 1ssued by the Issuer 1n accordance with
the Paying Agency Agreement and the Trust Deed 1n exchange for a Global Note, such Note n
definitive form being 1n the form or substantially 1n the form set out in Parts C and D of Schedule 1
to the Trust Deed

Defimtive Registered Regulation S Note means a Note in definitive registered form 1ssued upon
the exchange of a Regulation S Global Note

Definitive Registered Rule 144A Note means a Note in defimtive registered form 1ssued upon the
exchange of a Rule 144A Global Note

Direct Debiting Scheme means the scheme for the manual or automated debiting of bank accounts
operated 1n accordance with the detailed rules of certain members of the Association for Payment
Clearing Services

Dispute means a dispute anising out of or in connection with any Transaction Document {including a
dispute regarding the existence, validity or termmation of any Transaction Document or the
consequences of its nullity)

Dollar or US$ means the lawful currency of the United States of America

Dollar Interest Amount has the meaning given thereto in Condition 5(d) (/nzerest — Determnation
of Rates of Interest and Calculation of Interest Amounts)

Dollar Interest Determination Date has the meamng given to 1t in Condition 5(c) (/nterest — Rate
of Interest)

Dollar LIBOR Screen Rate has the meaning given to 1t in Condition 5(c)(1v) (Interest — Rate of
Interest)

Dollar Notes means the Alb Notes, the A2b Notes and the A2d Notes

Dollar Swap Rate means the rate of exchange for converting Sterling to Dollars and vice versa in
the Cross Currency Swap Agreement, being £1 =U S $ 1 8685

DPA means the Data Protection Act 1998

DPA Registration means a registration with the Data Protection Commussioner under the DPA or
any previous and subsisting registration under the Data Protection Act 1998

DTC means The Depository Trust Company




EMU means European Economic and Monetary Umon
Encumbrance means

(a) a mortgage, standard security, charge, pledge, hen or other encumbrance securning any
obligation of any person,

(b) any arrangement under which money or claims to, or the benefit of, a bank or other account
may be applied, set off or made subject to a combination of accounts so as to effect
discharge of any sum owed or payable to any person, or

(©) any other type of preferential arrangement (including any utle transfer and retention
arrangement) having a simlar effect

Enforcement Notice has the meaming given thereto in Condition 10(a) (Events of Default)

Enforcement Procedures means the procedures for the enforcement of Mortgages and guarantees
(if any) set out mn the Service Specification

English Loan means a Loan secured by an English Mortgage

Enghsh Mortgage means a Mortgage over an English Property and English Mortgages means
more than one of them

English Property means a Property located 1n England or Wales
EU Insolvency Regulation means the European Regulation on Insolvency Proceedings

EURIBOR Screen Rate has the meaming given to it n Condition 5(c)(v1) (/nterest — Rate of
Interest)

Euro or € means the single currency mtroduced in the member states of the European Community
which adopted the single currency in accordance with the Treaty of Rome of 25 March 1957, as
amended by, inter alia, the Single European Act 1986 and the Treaty of European Union of
7 February 1992 estabhishing the European Umion and the European Council of Madnd of
16 December 1995

Euro Commencement Date means the date on which the United Kingdom becomes a Participating
Member State

Euro Interest Amount has the meaning given thereto in Condition 5(d) (/nterest — Determination of
Rates of Interest and Calcudation of Interest Amounts)

Euro Interest Determination Date has the meaning given to 1t in Condition 5(c), (/nterest — Rate of
Interest)

Euro Notes means the A2c Notes, the Mc Notes, the Bc Notes and the Cc Notes

Euro Swap Rate means the rate of exchange for converting Sterling to Euros and vice versa in the
Cross Currency Swap Agreement, being €1 = £0 6998

Euroclear means Euroclear Bank S A /N V | as operator of the Euroclear System -

Event of Default has the meaning given thereto in Condition 10(a) (Events of Default)




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

Exchange Date means the first day following the expiry of forty days after the date of issue of each
Orniginal Note

Exercise Notice has the meaning given to 1t in the Post-Enforcement Call Option Deed
Exercise Price has the meaning given to 1t in the Post-Enforcement Call Option Deed

Expenses Loan means each loan 1n Sterling advanced to the Issuer by the Expenses Loan Provider
from time to ume pursuant to the Expenses Loan Agreement

Expenses Loan Advance means any amounts advanced to the Issuer by the Expenses Loan Provider
pursuant to the Expenses Loan Agreement and includes, for the avoidance of doubt, the Initial
Expenses Loan Advance and any Subsequent Expenses Loan Advances each as defined in the
Expenses Loan Agreement

Expenses Loan Agreement means the expenses loan agreement dated the Closing Date between the
Issuer, the Trustee and the Expenses Loan Provider (as may be amended, restated or supplemented
from time to time)

Expenses Loan Condition 1s true if, on the immediately preceding Calculation Date, the aggregate
principal balance of Loans which are greater than three months 1n arrear expressed as a percentage of
the aggregate principal balance of the Loans exceeds 15%

Expenses Loan Facility means the loan facility described i clause 3 of the Expenses Loan
Agreement to be made available to the Issuer by the Expenses Loan Provider upon and subject to the
terms of the Expenses Loan Agreement

Expenses Loan Notice means a notice from the Issuer to the Expenses Loan Provider requesting an
Expenses Loan Advance 1n the form set out in Schedule | to the Expenses Loan Agreement

Expenses Loan Period means the period from and including the Closing Date, to but excluding the
Calculation Date relating to the Interest Payment Date falling 1n March 2007

Expenses Loan Provider means RBS or any successor expenses loan provider pursuant to the terms
of the Expenses Loan Agreement

Extraordinary Resolution means a resolution passed at a meeting duly convened and held
accordance with the Provisions for Meetings of Noteholders by a majonty of not less than 75% of
the votes cast, and, for the avoidance of doubt, the A Noteholders shall be treated as one Class, the
M Noteholders shall be treated as one Class, the B Noteholders shall be treated as one Class and the
C Noteholders shall be treated as one Class, each for the purposes of voting of an Extraordinary
Resolution of Noteholders

Final Discharge Date means the date on which the Trustee 15 satsfied that all the Secured
Obligations and/or all other moneys and other liabilities for the time being due or owing by the
[ssuer have been paid or discharged 1n full

Final Optional Redemption Notice Date means the date falling 40 calendar days after the Investor
Redemption Calculation Date




Final Pre-Enforcement Interest Priority of Payments has the meaning given thereto n
Condition 3(1) (Status, Ranking and Security — Prioruty of Payments Prior to Enforcement
Pre-Enforcement Income Receipts on the Final Repayment Date)

Final Repayment Date means, the earlier to occur of (1) the date upon which all (but not part only)
of the Notes are redeemed in full and (1) the date on which the mortgage assets and UK Gults
securing the Notes or which are designated to fund amounts due in respect of the Notes are
liquidated, distnibuted or otherwise disposed of in full (in accordance with the terms of the
Transaction Documents), and the proceeds thereof are available to be distnbuted in full (1n
accordance with the terms of the Transaction Documents, and whether so distributed to the
Noteholders or to any other person)

Financial Statements means statements 1dentified 1in accordance with generally accepted accounting
principles by the auditors of the entity to which the statement applies, as financial statements
(including, without himutation, a balance sheet, profit and loss account (or other form of income
statement), and statement of cash-flow)

First Supplemental Trust Deed means the first supplemental trust deed between the Issuer, Trustee
and Co-operative Bank 1n its capacity as VFN Holder

Fitch means Fitch Ratings Ltd

Fixed Rate Mortgage means a Mortgage where the rate of interest payable by the Borrower in
accordance with the Mortgage Conditions relating thereto 1s fixed by reference to a pre-determined
sale or senes of rates for a fixed period or periods

Fixed Reverting to Base Rate Tracker Mortgages means those Mortgages where the applicable
rate of interest 1s a fixed rate for a specific penod revering to a rate of nterest calculated by
reference to a vanable rate of interest based on the Bank of England's base rate plus a margin

Fixed Reverting to LIBOR Mortgages means those Mortgages where the applicable rate of mterest
1s a fixed rate for a specific period reverting to a rate of interest calculated by reference to LIBOR
plus a margin

Floating Charge means the floating charge created by the Issuer in favour of the Trustee pursuant to
clause 5 (Creation of Floating Charge) of the Deed of Charge

Force Majeure Event means an event beyond the reasonable control of the person affected
including, without limutation, strike, lock-out, labour dispute, act of God, war, not, civil commeotion,
malicious damage, accident, breakdown of plant or machmery, computer software, hardware or
system failure, fire, flood and/or storm and other circumstances affecting the supply of goods or
services

FSA means the Financial Services Authonty
FSMA means the Financ:al Services and Markets Act 2000

Further Advances means any discretionary further advances (including any Retentions) made by
PFL to Borrowers and purchased by the Issuer which are secured on the relevant property but
excluding amounts debited to a Borrower's account 1n respect of third party expenses incurred in
connection with 1ts Mortgage

General Services means the general services to be performed by the Admunistrator set out in
paragraph 3, Schedule 1 of the Administration Agreement




GIC Account means the Co-op GIC Account
GIC Agreement means the Co-op GIC Agreement

GIC Guarantee means the guarantee given pursuant to an agreement dated the Closing Date
between, inter alios, the Issuer, Co-operative Bank and the Trustee

GIC Minimum Rating means

(a) a short-term, unsecured and unsubordinated debt obligations rating of P-1 from Moody's,
(b) a short-term 1ssuer default rating of F1+ from Fitch,
(c) a long-term, unsecured and unsubordinated debt obligations of A2 by Moody's, and

(d) a long-term 1ssuer default rating of A by Fitch,
or such other ratings as would be required to maintain the then current rating of the Notes

GIC Provider Defaulted Amount means an amount equal to the amount which would have been
paid by Co-operative Bank 1n 1ts capacity as Co-op GIC Provider but for the occurrence of a GIC
Provider Non Payment Event

GIC Provider Non Payment Event means any failure to pay an amount in accordance with
clause 4 (Withdrawal) of the GIC Agreement 1n the event the same has not been rectified within
one Business Day

GIC Provider means the Co-operative Bank

Gilt Coupon means, as at a Calculation Date, the nterest recetved on the UK Gilts dunng the
preceding Collection Period

Gilts Redemption Amount means, as at any Interest Payment Date, the aggregate pnncipal amount
received 1n respect of any UK Gilts that were redeemed dunng the preceding Interest Period

Global Amendment and Restatement Deed means the global amendment and restatement
agreement dated on or about the VFN Issue Date between the Transaction Partics

Global Notes means the Regulation S Global Notes and the Rule 144A Global Notes

Governmental Authority shall mean any enuty exercising executive, legislative, judicial,
regulatory or administrative functions of or pertaining to government or financial regulation

Guaranteed Liabilities means any losses, costs, claims, expenses or liabilities which the Issuer or
the Trustee may ncur by reason of the failure by any Relevant Adminustrator to perform any of its
covenants or obligations

Guaranteed Obligations means any and all covenants and obhigations whatsoever (including
payment obligations) which the Admimstration Agreement provides are to be performed by each
Relevant Adminmistrator and references to the Guaranteed Obligations include references to any part
of them

Holdings means Leek Finance Holdings Number Eighteen Linted

Income Received means




(a)

(b)

(c)

(d)

()

in relation to any Calculation Date, the amount received 1n respect of the Morigages and
otherwise dunng the Collection Period ending on that Calculation Date which 1s determined
by the Cash Manager 1n accordance with the Admimstration Agreement to be of an income
nature and includes interest amounts accrued but not yet paid pursuant to the BNYM
Deposit Account, the GIC Agreement {other than interest amounts on the Co-op Collateral
Amount and the Standby Drawings) and the Custody Account Agreement, the Required
Amount, the amount, if any, retained by the Issuer in the Co-op GIC Account on the
previous Interest Payment Date in accordance with item (xvin) of the Regular Pre-
Enforcement Interest Prionity of Payments, the Gilt Coupon and amounts received or to be
recerved on or prior to the next Interest Payment Date under the Swap Agreements (but
disregarding any payments made or to be made pursuant to the Cross Currency Swap
Agreements and excluding amounts paid as collateral n respect of the Swap Agreements
(and any income thereony)),

any GIC Provider Defaulted Amounts 1n replacement of the Income Received that has not
been paid by Co-operative Bank 1n 1ts capacity as GIC Provider as a result of a GIC Provider
Non Payment Event,

to the extent any Multi-Currency Repayment Amounts exceed the aggregate of the
corresponding Additional Coupon Payment, an amount equal to such excess,

1n respect of the calculation of the amount of Income Received on the first Calculation Date
only, the amount atiributable to the Imtial Expenses Amount standing to the credit of the
Co-op GIC Account and the Initial Required Amount, as reduced by the amounts calculated
1n accordance with items B and C in the definition of Principal Received, and

n respect of the calculation of the amount of Income Recerved on the Investor Redemption
Date only, the amounts (if any) applied to item (E) of the Relevant Notes Redemption
Prionty of Payments

Income Retained means, in relation to any Calculation Date, the greater of (1) zero and (11) the lesser
of Income Surplus and Uncovered Shortfall as at such date

Income Surplus means, in relation to any Calculation Date, the greater of (1) zeroand (1) A-B-C
- D~ E where

A

B

15 equal to Income Recerved,
1s equal to Senior Expenses,

1f (a) the M Condition is false or (b) the Sterling Principal Amount Qutstanding of the A
Notes and J1 VFNs 1s zero or (¢) the Note Principal Payments due on the next following
Interest Payment Date will reduce the Sterling Principal Amount Outstanding of the A Notes
and J1 VFNs to zero, 1s equal to M Expenses and otherwise, 1s equal to zero,

if (a) the B Condition 1s false or (b) the Sterhing Principal Amount Ouistanding of the A
Notes, J1 VFNs, M Notes and J2 VFNs 1s zero or (c) the Note Principal Payments due on the
next following Interest Payment Date, as applicable, will reduce the Sterhng Principal
Amount Qutstanding of the A Notes, J1 VFNs, M Notes and J2 VFNs to zero, 1s equal to B
Expenses and otherwise, 1s equal to zero, and

if (a) the C Condition 15 false or (b) the Sterling Pnncipal Amount Cutstanding of the A
Notes, J1 VFNs, M Notes, J2 VFNs, B Notes and J3 VFNs 1s zero or {¢) the Note Principal
Payments due on the next following Interest Payment Date, as applicable, will reduce the




Sterling Principal Amount Qutstanding of the A Notes, J1 VFNs, M Notes, J2 VFNs, B
Notes and J3 VFNs to zero, 1s equal to C Expenses and otherwise, is equal to zero

Independent Dealers means Barclays Bank, BNP Paribas, Credit Swisse, Deutsche Bank, Goldman
Sachs, Morgan Stanley, RBS, Bank of America, Citigroup and any affihiate of any of the foregoing,
but 1n no event must any of the Independent Dealers be the Investor Redemption Option Guarantor
or any affihate of the J] VFN Holder and provided that such Independent Dealer has a minimum
rating 1f rated by Moody's of at least an A2 semor unsecured debt rating, and 1if rated by Fitch a
semor unsecured debt rating of at least A

Initial Expenses Amount means the fees, costs and expenses incurred by the Issuer 1n connection
with each of the senies of transactions contemplated by the Transaction Documents up to and on the
Closing Date, as such fees, costs and expenses may, in the absence of invoices at the time of
drawing, be reasonably determined by the Issuer to be due

Initial Required Amount means an amount funded by the Sub Loan Drawing equal to 2 22% of the
sum of the aggregate mtial Sterling Principal Amount Outstanding of the Notes on the Closing Date

Insolvency Act means the Insolvency Act 1986 as amended from time to time
Insolvency Event in respect of a company means

(a) the imtiation of or consent to Insolvency Proceedings by such company or any other person
or the presentation of a petition for the making of an admumstration order (other than in the
case of the Issuer) and, in the opinion of the Trustee, Such proceedings not being disputed in
good faith with a reasonable prospect of success, or

(b) the making of an admirustration order n relation to such company, or

() an encumbrancer (excluding, 1n relation to the Issuer, the Trustee or any receiver or manager
appomted by the Trustee) taking possession of the whole or any substantial part of the
undertaking or assets of such company, or

(d) a distress, diligence, execution or other process being levied or enforced upon or sued out
against the whole or any substantial part of the undertaking or assets of such company
(excluding, in relation to the Issuer, by the Trustee or any receiver appomnted by the Trustee)
and such order, appomntment, possession or process {as the case may be) not being
discharged or otherwise ceasing to apply within 30 days, or

(e) the making of an arrangement, composition, reorganisation with or conveyance o or
assignment for the creditors of such company generally or the making of an application to a
court of competent junsdiction for protection from the creditors of such company generally,
or

(f) the passing by such company of an effective resolution or the making of an order by a court
of competent junsdiction for the winding up or dissolution of such company (except, n the
case of the Issuer, a winding up for the purpose of a merger, reorgamsation or amalgamation
the terms of which have previously been approved either 1 writing by the Trustee or by an
Extraordinary Resolution), or

(g) the appointment of an Insolvency Official 1n relation to such company or in relation to the
whole or any substantial part of the undertaking or assets of such company (excluding, 1n
relation to the Issuer, an admimstrative receiver or other receiver or manager appointed by
the Trustee pursuant to the Deed of Charge)




Insolvency Official means, 1n respect of any company, a lquidator, provisional hquidator,
admumstrator, admumistralive receiver, receiver O manager, nomunee, Supervisor, trustee in
bankruptcy, conservator, guardian or other similar official in respect of such company or in respect
of all (or substantially all) of the company's assets or in respect of any arrangement or composition
with creditors

Insolvency Proceedings means the winding-up, dissolution or admumstration (whether by court
action or otherwise) of a company or corporation and shall be construed so as to include any
equivalent or analogous proceedings under the law of the jurisdiction m which such company or
corporation 1s incorporated or of any junsdiction in which such company or corporation carries on
business including the seeking of hquidation, winding-up, reorgamusation, dissolution, admnistration
(whether by court action or otherwise), arrangement, adjustment, protection or relief of debtors

Insolvent means, 1n relation to any person, that such person
(a) ceases or threatens to cease to carry on its business or a substantial part of 1ts business, or

(b) 1s deemed unable to pay its debts within the meaning of section 123 of the Insolvency-Act or
Article 103 of the Insolvency (Northern Ireland) Order 1989, or

(c) becomes unable to pay 1ts debts as they fall due, or
(d) the value of its assets falls to less than the amount of its habilities, or
(e) otherwise becomes insolvent

Instruments means the Global Notes and the Defimtive Notes and Instrument means any one of
them

Insurance Policies means the Block Buildings Policies and/or the LA Indemmty Policies and/or the
Tatle Insurance Policies each of which 1s in favour of PFL (as applicable), and 1n each case any other
insurance contracts 1n replacement, addition or substitution thereof from time to time which relate to
the Loans and Insurance Policy means any one of them

Interest means any asset, agreement, property or right

Interest Amount has the meaning given thereto in Condition 5(d) (/nterest — Determination of Rates
of Interest and Calculation of Interest Amounts)

Interest Determination Date has the meaning given thereto in Condition 5(c) (/nterest — Rate of
Interest)

Interest Payment Date has the meaning given thereto 1n Condition 5(b) (/nterest — Interest Payment
Dates and Interest Periods)

Interest Period means each period from (and including) an Interest Payment Date and ending on
(but excluding) the next Interest Payment Date and 1n relation to the first Interest Penod from (and
including) the Closing Date and ending on (but excluding) the first Interest Payment Date

Interest Rate Swap Counterparty means RBS or any successor imterest rate swap counterparty
from time to time

Interest Rate Swap Transactions means the series of swap transactions novated to the Issuer on the
Closing Date, consisting of an ISDA Master Agreement together with a schedule thereto, a credit




support annex and a confirmation documenting the interest rate swap transaction, as may be
amended from time to time

Investment Company Act means the United States Investment Company Act of 1940, as amended

Investor Redemption Calculation Date means the Interest Payment Date immediately preceding
the Investor Redemption Date

Investor Redemption Date means the Interest Payment Date falling in December 2016
Investor Redemption Notice has the meaning given thereto 1n Condition 6(f)(11)

Investor Redemption Option means the redemption option under Condition 6(f) ({nvestor
Redempnon Option)

Investor Redemption Price means, in respect of a Class of Notes on the Investor Redemption
Calculation Date, one minus the ratio {calculated to six decimal places with the mid-point rounded
up) between (1) the Tranche Principal Deficiency Ledger of the Tranche to which such Class of
Notes belongs, and (11) the Sterling Tranche Amount of the Tranche to which such Class of Notes
belongs

ISDA means the Intemational Swaps and Denivatives Association, Inc

ISDA Master Agreement means the 1992 ISDA Master Agreement (Multicurrency Cross Border),
as published by ISDA

Issue Price means, in respect of the Notes, an amount equal to 100%, of the aggregate Principal
Amount Qutstanding of such Notes on the Closing Date

Issuer means Leek Finance Number Eighteen PL.C

Issuer Covenants means the covenants and undertakings set out in Schedule 3 (Issuer Covenants) to
the Master Framework Agreement

Issuer/Administrator Power of Attorney means the power of attorney executed by the Issuer 1n the
form set out in Part 1 of Schedule 9 (Powers of Attorney) to the Master Framework Agreement

Issuer/Trustee Power of Attorney means the power of attorney executed by the Issuer in the form
set out 1n Part 2 of Schedule 9 (Powers of Attorney) in the Master Framework Agreement

Issuer's Jurisdiction means England and Wales or such other jurisdiction in which the Issuer 1s
incorporated and/or subject to taxation as substituted pursuant to Condition 12 (Meenings of
Noteholders, Modification, Waiver and Subsutution of Principal Debtor)

J VFN means each of the J1 VFNs, J2 VFNs, J3 VFNs and J4 VFNs

J VFN Commitments means the J1 VFN Commuiment, the J2 VFN Commitment, the J3 VFN
Commutment and the J4 VFN Commitment and J VFN Commitment means any one of themn, as the
context requires

J VFN Holder means the holder of the ] VFNs

J1 VFN means the up to £440,800,000 Class J1 variable funding note due 2038

J1 VFN Commitment has the meaning given thereto n Condition 19(a) (J1 VFN)




J1 VFN Holder means the holder of the J1 VFN

J2 VEN means the up to £71,100,000 Class J2 vanable funding note due 2038

J2 VFN Commitment has the meaning given thereto mn Condition 19(b) (J2 VFN)
J2 VFN Holder means the holder of the J2 VFN

J3 VFN means the up to £44,100,000 Class J3 vanable funding note due 2038

J3 VFN Commitment has the meaning given thereto m Condition 19(c) (J3 VFN)
J3 VFN Holder means the holder of the J3 VFN

J4 VFN means the up to £40,300,000 Class J4 vanable funding note due 2038

J4 VFN Commitment has the meaning given thereto m Condition 19(d} (J4 VFN)
J4 VFN Holder means the holder of the J4 VFN

Joint Lead Managers means JPMorgan and RBS

JPMorgan means J P Morgan Secunities Ltd

K VFN means the up to £186,806,385 Class K vanable funding notes due 2038

K VFN Holder means the holder of the K VFNs

K VFN Interest Payment Date means the Interest Payment Date falling immediately after a
Collection Period 1n which the Gilt Coupon 1s paid to the Issuer

K VFN Interest Period means, 1n respect of the K VFN, each period from (and including) a K VEN
Interest Payment Date and ending on {(but excluding) the next K VFN Interest Payment Date and 1n
relation to the first K VFN Interest Period from (and including) the VFN Issue Date and ending on
(but excluding) the first K VFN Interest Payment Date

K VFN Principal Amount means, on any Calculation Date, 1f a positive number, the difference
between the Gilt Coupon and the nterest due on the K VFN on the immediately following Interest
Payment Date, otherwise zero

L VFN means the up to £18,342,500 Class L vanable funding notes due 2038

L. VFN Holder means the holder of the L VFNs

LA Indemnity Policies means the insurance policies described as such in the Mortgage Sale
Agreements

Leek 18 means Leek Finance Number Eighteen PLC
Lending Criteria means the lending critena set out in the Mortgage Sale Agreements
Liabilities means, in respect of any person or the Secunty, any losses, liabilities, damages, costs

properly incurred, awards, expenses (including reasonable legal fees) and penalties incurred by that
person or mn respect of the Secunty




LIBOR means

(@ the rate per annum of the offered quotation for deposits 1n Sterling for a penod comparable
to that Interest Penod which appears on the page reference "LIBOR01" on the Reuters
monitor at or about 11 00 am on the first day of that Interest Pernod, or

()] if no such offered quotation appears on the page reference "LIBOR0O1" on the Reuters
monttor, the anthmetic mean (rounded upward to the nearest 1/16th of one per cent ) of the
rates quoted by the Reference Banks to leading banks in the London interbank market at or
about 11 00 am on the first day of that Interest Period for the offenng of deposits n
Sterling for a peniod comparable to that Interest Penod

LIBOR Discount Mortgages means those Mortgages where the apphcable rate of interest 1s
calculated at a discount for a fixed penod reverting to a rate of interest calculated by reference to
LIBOR plus a margin

LIBOR Mortgages means those Mortgages where the applicable rate of interest 1s calculated by
reference to LIBOR plus a margin or margins

LIBOR-Linked Mortgages means those Mortgages where the rate of interest apphicable thereto 15
calculated by reference to LIBOR

Liquidity Drawing Amount means, in relation to any drawing under the Ligmdity Facility on an
Interest Payment Date, an amount equal to the lesser of (1) the Available Drawing Amount and (11)
the sum of (A) the greater of (a) A — B and (b) zero and (B) the greater of (a) C+ D + E — F and (b)
zero, where

A 1s equal to the amount determmed by the Cash Manager to be owing 1n respect of item (v) of
the Regular Pre-Enforcement Interest Priority of Payments on the next following Interest
Payment Date,

B 1s equal to the greater of (x) Applied Income minus the amount determined by the Cash
Manager to be owing in respect of items (a), (b), (c) and (d) of the Regular Pre-Enforcement
Interest Prionty of Payments on the next following Interest Payment Date and (y) zero,

C if the M Condation 1s false, 1s equal to M Expenses and 1f the M Condition 1s true, 1s equal to
Z€r0,

D if the B Condition 1s false, 1s equal to B Expenses and 1f the B Condition 1s true, 1s equal to
zero,

E if the C Condition 1s false, 1s equal to C Expenses and 1f the C Condition 1s true, 1s equal to
zero, and

F 15 equal to the greater of (x) Apphed Income munus Semor Expenses and (y) zero

Liquidity Drawings has the meaning given to 1t in the Liquidity Facibity Agreement

Liquidity Facility means the 364-day commutted Sterhing revolving hquidity facility available to the
Issuer pursuant to the Liquidity Facility Agreement

Liquidity Facility Agreement means the agreement dated the Closing Date between the Issuer, the
Ligudity Facility Provider, PFL and the Trustee {as may be amended, restated or supplemented from
time to time)




Liquidity Facility Provider means Co-operative Bank or any successor hquidity facility provider
pursuant to the terms of the Liquidity Facility Agreement

Liquidity Shortfall means in relation to any Calculation Date the lesser of
(a) Principal Received, and
(b) the greater of
)] zero, and
(11) A+B+C+D-E where
A 15 equal to the Senor Expenses,

B if (x) the M Condition 1s false, or (y) the Sterling Principal Amount
Outstanding of the A Notes and J1 VFNs 1s zero or (z) the Note Principal
Payments due on the next following Interest Payment Date will reduce the
Sterling Principal Amount Outstanding of the A Notes and J1 VFNs to zero,
15 equal to M Expenses and otherwise, 1s equal to zero,

C if (x) the B Condition 1s false, or (y) the Sterling Principal Amount
Outstanding of the A Notes, J1 VFNs, M Notes and J2 VFNs 1s zero, or (z)
the Note Principal Payments due on the next following Interest Payment
Date will reduce the Sterling Principal Amount Outstanding of the A Notes,
J1 VFNs, M Notes and J2 VFNs to zero, 1s equal to B Expenses and
otherwise, 1s equal to zero,

D if (x) the C Condition 1s false, or (y) the Sterlmg Pnncipal Amount
Outstanding of the A Notes, J1 VFNs, M Notes, ]2 VFNs, B Notes and J3
VFNs 1s zero, or (z) the Note Principal Payments due on the next following
Interest Payment Date will reduce the Sterling Principal Amount
Outstanding of the A Notes, J1 VFNs, M Notes, ]2 VFNs, B Notes and J3
VFNs to zero, 1s equal to C Expenses and otherwise, 1s equal to zero, and

E 1s equal to Income Received

List of Documents means the list of documents set out 1n Schedule 10 (The List of Documents) 1n
the Master Framework Agreement

Loan means, in relation to each Mortgage, the aggregate Sterling advances made by the relevant
onginator to the relevant Borrower by way of loan and from time to time outstanding

Loan Files means the customer file or files relating to each Mortgage compnsed 1n the Portfolios
maintained by the Morigage Lender or 1ts agents on 1ts behalf, but excluding the Title Deeds

Lean Principal Received means, 1n relatton to any Calculation Date and any Mortgage, the amount
recerved in respect of that Mortgage during the preceding Collection Period which 1s determined by
the Cash Manager 1n accordance with the Administration Agreement to be of a pnincipal nature

London Business Day means a day (other than a Saturday or Sunday) on which commercial banks
and foreign exchange markets settle payments and are open for business (including dealings 1n
foreign exchange and foreign currency deposits) i the City of London




London Stock Exchange means the London Stock Exchange plc

LPA means the Law of Property Act 1925

LTV Ratio means 1n relation to any Loan on a certain date, the quotient expressed as a percentage of
the principal balance outstanding (excluding, for the avoidance of doubt, fees, charges and expenses)
drvided by the most recent valuation of the Property(ies) secunng the Loan

M Condition 1s true on a Calculation Date 1f on that Calculation Date

A+B-C+D-E-F<G-+H, where

A 1s the aggregate outstanding balances of the Mortgages and the aggregate outstanding
balance of the UK Galts,

B 1s Principal Received,

C 1s the greater of (a) zero and (b) the Notional Provisions 1n relation to such Calculation Date
less the aggregate of ail amounts (if any) of Income Retamed on all preceding Calculation
Dates,

D 15 Income Recerved,

E 15 Senior Expenses,

F 1s M Expenses,

G 1s the aggregate Sterling Principal Amount OQutstanding of the A Notes and J1 VFNs, and

H 1s 50% of the aggregate Sterling Principal Amount Qutstanding of the M Notes and J2
VFNs,

and otherwise 1s false

M Expenses means, in relation to any Calculation Date, the amount determined by the Cash
Manager to be owing to the M Noteholders and the J2 VFN Holders 1 respect of item (vin) of the
Regular Pre-Enforcement Interest Prionty of Payments on the next following Interest Payment Date

M Noteholders means the persons who for the time being are holders of the M Notes

M Notes means the Ma Notes and the Mc Notes, 1ssued by the Issuer on the Closing Date, or as the
case may be, a specific number thereof, whether represented by definitive or global notes

M Relevant Notes means the Ma Relevant Notes and the Mc Relevant Notes
Ma Noteholders means the persons who for the time being are holders of the Ma Notes
Ma Notes means the £12,500,000 Class Ma Mortgage Backed Floating Rate Notes due 2038

Ma Relevant Notes means the Ma Notes tn respect of which a vahid Redemption Instruction has
been delivered to the relevant clearing system in accordance with Condition 6(f) (/nvestor
Redemption Oprion)

Managers means the Joint Lead Managers, ABN AMRO Bank N V , Barclays Bank PLC, Dresdner
Bank AG London Branch and HSBC Bank plc, each a Manager




Master Framework Agreement means the master framework agreement dated the Closmng Date, as
amended and restated on the VFN Issue Date, between the Issuer and the Trustee (as may be further
amended, restated or supplemented from time to time)

Maturity Date has the meaning given to it 1n Condition 6(a) (Final Redemption)

Maturity Redemption Amount means, 1n respect of a Class of Relevant Notes, the Principal
Amount Outstanding of the Class of Relevant Notes on the Investor Redemption Calculation Date
munus the corresponding Relevant Note Class Principal Deficiency Ledger

Maximum Required Amount means £26,938,741 or such other higher or lower amount agreed by
the Issuer with the Rating Agencies from time to ime

Mc Noteholders means the persons who for the time being are holders of the Mc Notes
Mc Notes means the €83,700,000 Class Mc Mortgage Backed Floating Rate Notes due 2038

Mc Relevant Notes means the Mc Notes 1n respect of which a valid Redemption Instruction has
been delivered to the relevant clearing system n accordance with Condition 6(f) (/nvestor
Redemption Option)

Meerbrook 1 means Meerbrook Finance Number One Limited

Meerbrook T Deed of Release means the deed of release entered mnto between Meerbrook 1 and
The Royal Bank of Scotland plc dated the Closing Date

Meerbrook 1 Mortgage Sale Agreement means the mortgage sale agreement entered mto, on or
about the Closing Date, by the Issuer, Meerbrook 1, Co-operative Bank, PFL and the Trustee

Meerbrook 1 Mortgages means the mortgages purchased by Meerbrook 1 from PFL pursuant to the
Meerbrook 1 Origination and Sale Agreement

Meerbrook 1 Origination and Sale Agreement means the ongination and sale agreement made
between, mnter alia, Meerbrook | and PFL and dated 11 July 2003, as amended and restated on
16 December 2003, 20 September 2004, 19 December 2005 and 26 October 2006

Meeting means a meeting of Noteholders (whether ongmally convened or resumed following an
adjournment)

MHA Documentation has the meaming given to it in the PFL Mortgage Sale Agreement and the
Meerbrook 1 Mortgage Sale Agreement

Minimum Denomination means

{(a) in respect of the Sterling Notes (other than the K VFNs, the L VFNs, and the N VFNs),
£100,000,

(b) in respect of the Dollar Notes, US$100,000,
() in respect of the Euro Notes, €100,000, and
(d) in respect of the K VFNs, the L VENs and the N VFNs, £100

Minimum Short Term Rating means m respect of any person, such person's short term unsecured,
unsubordinated and unguaranteed debt obligations being rated




(a) in the case of Fitch, Fl, and
(b) 1n the case of Moody's, P-1,
or such other ratings as would be required to mamtain the then current ratings of the Notes

Monthly Payment means the gross amount payable by a Borrower 1n respect of hus or her Mortgage
each calendar month

Moody's means Moody's Investors Service Ltd

Mortgage Administration Services means the mortgage administration services to be performed by
the Adrministrator set out in paragraph 1, Schedule 1 of the Administration Agreement

Mortgage Asset Agreement means any agreement 1n relation to a Mortgage (including, without
limitation, the Benefit of each Loan, the relevant Related Secunty, the Third Party Buillding Policies
and each Insurance Policy 1n respect of such Mortgage) the Benefit of which has been assigned or
transferred by either Meerbrook 1 or PFL to the Issuer i accordance with the terms of the relevant
Mortgage Sale Agreement and Mortgage Asset Agreements means all of them

Mortgage Assets means the Benefit of each Loan, the relevant Related Secunty, the Third Party
Building Policies and each Insurance Policy n respect of such Mortgage

Mortgage Conditions means, in respect of a Loan, the terms and conditions regulating 1t

Mortgage Lender means in relauon to each Mortgage, the lender or morigagee or chargee or
heritable creditor as defined theremn

Mortgage Sale Agreements means the Meerbrook | Mortgage Sale Agreement and the PFL
Mortgage Sale Agreement

Mortgage Pool means the portfolio of Mortgages

Mortgagee means, in relation to a Mortgage, the person or persons 1n whom the powers, rights and
benefits of the mortgagee or hertable creditor are from time to time conferred

Mortgages means the mortgages purchased by the Issuer from PFL pursuant to the PFL. Mortgage
Sale Agreement and the mortgages purchased by the Issuer from Meerbrook 1 pursuant to the
Meerbrook | Mortgage Sale Agreement, and a Mortgage means, n relation to each Loan, the first
charge by way of legal mortgage in England and Wales or the first legal charge or mortgage n
Northern Ireland or the first ranking Standard Security mn Scotland over the relevant Property
securing such Loan

Most Senior Class means
(a) the A Notes and J1 VFNs, or

(b) 1f no A Notes or J1 VFNs are then outstanding, the M Notes and J2 VFNs (if, at the relevant
time, any M Notes and J2 VFNs are then outstanding), or

(c) if no M Notes or J2 VFNs are then outstanding, the B Notes and J3 VFNs (if, at the relevant
tume, any B Notes and J3 VFNs are then outsianding), or

(d) if no B Notes or J3 VFNs are then outstanding, the C Notes and J4 VFNs (if, at the relevant
time, any C Notes and J4 VFNs are then outstanding), or




(e) if no C Notes or J4 VFNs are then outstanding the K VFNs (if, at the relevant ime, any K
VINs are then outstanding), or

§3] if no K VFNs are then outstanding, the L VFNs (if at the relevant time, any L VENSs are then
outstanding, or

(2 if no L VFNs are then outstanding, the N VFNs (if at the relevant time, any N VFNs are then
outstanding)

Multi-Currency Loans means the Co-op Dollar Loan, the Co-op Euro Loan and the Co-op Sterling
Loan

Multi-Currency Repayment Amounts means the Co-op Sterling Repayment Amount, the Co-op
Dollar Repayment Amount and the Co-op Euro Repayment Amount

N VFN means the up to £2,000,000 Class N vanable funding notes due 2038
N VFN Holder means the holder of the N VFNs

Nominee Declaration of Trust means the declaration of trust dated 26 October 2006 and made by
the Share Trustee 1n relation to the holding by the Share Trustee of one ordinary share of £1 00 1n the
Issuer ’

Non-Principal Amortisation Amount means, as at a Calculation Date, £2,449,978 (being, the
amount equal to the current balances plus accrued interest less the principal balances of the Loans as
at 6 October 2006), applied pro rata in relation to the number of days in each Collection Period
ending on each such Calculation Date, on the Calculation Dates dunng the first calendar year after
the Closing Date and, to the extent not applied in such peniod, then applied on each succeeding
Calculation Date until applied in full, and thereafter, zero

Northern Irish Loan means a Loan secured by a Northern Insh Mortgage

Northern Irish Mortgages means the Mortgages over Northern Irish Properties and Northern Irish
Mortgage means any one of them

Northern Irish Property means a Property located m Northern Ireland

Note Principal Payment has the meaning given thereto in Condition 6(c} (Redemption, Purchase
and Cancellation — Note Principal Payments, Principal Amount Outstanding and Pool Factor)

Note Redemption Amount means the product {calculated to six decimal places with the rmd-pont
rounded up) of (1) the Principal Amount Outstanding of a Note on the Investor Redemption
Calculation Date and (11} the Investor Redemption Price

Noteholders means the holders from time to time of the Notes

Notes means, subject to Condition 3 (Status, Ranking and Security) any of the A Notes, the M Notes,
the B Notes, the C Notes, the J VFNs, the K VFNs, the L VFNs and the N VFNs, and Note means
any one of them

Notice means any notice delivered under or in connection with any Transaction Document
Notice of Assignment means notices in, or substantially in, the forms set out in Part 1 Sections A

and C of Schedule 7 (Schedule Related to the Declarations of Trust) to the Master Framework
Agreement




Notices Condition means Condition 15 (Notices)

Notices Details means the provisions set out in Schedule 4 (Notice Details) to the Administration
Agreement

Notional Provisions means, 1n relation to any Calculation Date, the aggregate amount of provisions
(f any) which the Admimstrator deterrines in accordance with the Administration Agreement
should be made in relation to the Mortgages

Obligations means all the legal obligations of the Issuer created by or ansing under the Notes and
the Transaction Documents

Obligee shall have the meaning given to that expression in Paragraph 2 (Further Assurances) of the
Common Terms

Obligor shall have the meaning given to that expression in Paragraph 2 (Further Assurances) of the
Common Terms

Obtained Consents means, 1n relation to a Transaction Party, the consents which such Transaction
Party has received from any other party or the licences, approvals or authorsations of any
Governmental Authority 1 connection with such Transaction Party's entry nto or performance of
Transaction Documents to which 1t 1s a party

Offering Circular means the offering circular dated 20 October 2006 prepared 1n connection with
the 1ssue by the Issuer of the Notes

Officer's Certificate means a certificate 1n, or substantially mn, the form set out in the Signing and
Closing Agenda

Official List means the official list as defined 1n Section 74 of FSMA
Operating Banks means the operating banks of the Collection Accounts and the Sundries Accounts
Original GIC Account Bank means RBS

Original GIC Agreement means a guaranteed investment contract dated 26 October 2006 entered
nto by the [ssuer, RBS, the trustee and the Co-operative Bank, as the same may be amended and/or
restated and/or novated or supplemented from time to time

Original Noteholder means the holders from time to time of the Onginal Notes
Original Notes means the A Notes, the M Notes, the B Notes and the C Notes
Originator means PFL

Originator Power of Attorney has the meaning given to 1t in the PFL Mortgage Sale Agreement
and the Meerbrook 1 Mortgage Sale Agreement

outstanding means, in relation to the Notes, all of the Notes other than
(a) those which have been redeemed i full 1n accordance with the Conditions,
(b) those 1n respect of which the date for redemption, in accordance with the provisions of the

Conditions, has occurred and for which the redemption moneys (including all interest
accrued thereon to such date for redemption) have been duly paid to the Trustee or the




Principal Paying Agent in the manner provided for in the Paying Agency Agreement (and,
where appropnate, notice to that effect has been given to the Noteholders in accordance with
the Notices Condition) and remain available for payment 1n accordance with the Conditions,

{c) those which have been purchased and surrendered for cancellation as provided in Condition
6 (Redemption, Purchase and Cancellation) and notice of the cancellation of which has been
given to the Trustee,

(d) those which have become void under the Conditions,

{e) those mutilated or defaced Notes which have been surrendered or cancelled and in respect of
which replacement Notes have been 1ssued pursuant to the Conditions,

(H any Global Note, to the extent that it shall have been exchanged for the related Defimtive
Notes pursuant to the provisions contained therein and the Conditions, and

(g) the Principal Amount Qutstanding of (and without prejudice to the status for any other
purpose of the relevant Notes) those Notes which are alleged to have been lost, stolen or
destroyed and in respect of which replacements have been 1ssued pursuant to the Conditions

provided that for each of the following purposes, namely
(1) the right to attend and vote at any meeting of Noteholders,

{11) the determination of how many and which Notes are for the time being outstanding for the
purposes of Condition 12 (Meeting of Noteholders, Modification, Waiver and Substitution of
Principal Debtor), Condition 10 (Events of Defaul) and the percentages referred to m
Condition 11 (Enforcement) and the Provisions for Meetings of Noteholders, and

(m1)  any discretion, power or authority, whether contained n the Trust Deed or provided by law,
which the Trustee 15 required to exercise mn or by reference to the mterests of the
Noteholders or any of them,

those Notes (1f any) which are for the time being held by any person (including but not limited to the
Issuer or Co-operative Bank for the benefit of the Issuer or Co-operative Bank shall (unless and until
ceasing to be so held) be deemed not to remain outstanding

Participating Member State means at any tme any member state of the European Union that
adopts or has adopted the euro as 1its lawful currency in accordance with the Treaty

Paying Agency Agreement means the agreement named "Paying Agency and Agent Bank
Agreement" dated the Closing Date between the Issuer, the Principal Paying Agent the US Paying
Agent, the Agent Bank, the Transfer Agents, the Registrar, the VFN Registrar and the Trustee (as
may be further amended, restated or supplemented from time to time)

Paying Agents means the Principal Paying Agent and the US Paying Agent together with any
successor or additional paying agents appownted from time to time 1n connection with the Notes
under the Paying Agency Agreement and Paying Agent means any one of them

Paying Transaction Party means any Transaction Party which 1s under an obligation created by a
Transaction Document to make a payment to a Receiving Transaction Party

Payments Priorities means the Pre-Enforcement Payment Prionties, the Relevant Notes
Redemption Priority of Payments and the Post-Enforcement Prionity of Payments




Perfection Acts has the meaming given to 1t in the Mortgage Sale Agreements
PFL means Platform Funding Limited

PFL Declaration of Trust means the declaration of trust declared by PFL 1n favour of the Issuer
and the Trustee over the Collection Account and the Sundnes Account which relate to the
Mortgages

PFL Mortgage Sale Agreement means the mortgage sale agreement entered into, on the Closing
Date, by the Issuer, PFL, Co-operative Bank and the Trustee

Pool Factor means

(a) in respect of the Sterling Notes, the fraction of which the numerator 1s the Principal Amount
QOutstanding of a Note and the denominator 1s 100,000,

(b) mn respect of the Dollar Notes, the fraction of which the numerator 1s the Principal Amount
Qutstanding of a Note and the denomnator 1s 100,000, and

(©) 1n respect of the Euro Notes, the fraction of which the numerator 1s the Principal Amount
Outstanding of a Note and the denomunator 1s 100,000

Portfolio means those Loans histed in Annexure | (The Portfolio) of each Mortgage Sale Agreement
and ncludes any Retentions and Further Advances in respect of such Loans as at their respective
Cut-Off Date

Post-Enforcement Call Option means the option granted to Holdings by the Trustee on the Closing
Date to acquire all (but not some only) of the Notes pursuant to the terms of the Post-Enforcement
Call Option Deed

Post-Enforcement Call Option Deed means the deed between the Trustee and Holdings dated the
Closing Date 1n relation to the Post-Enforcement Call Option

Post-Enforcement Priority of Payments has the meaning given to it in Condition 3(j) (Priority of
Payments following Enforcement)

Portfolios means, at any particular time, the two portfolios of Loans acquired by the Issuer pursuant
to the Mortgage Sale Agreements (including, for the avoidance of doubt, any Further Advances
made 1n respect of those Loans) other than such Loans as shall then (1) have been retransferred or
reassigned to a Relevant Purchaser pursuant to clause 7 of the Meerbrook 1 Mortgage Sale
Agreement or clause 8 of the PFL. Mortgage Sale Agreement or (u) have been redeemed as
envisaged 1n Clause 15 (Redemption of Mortgages) or (1) have been discharged as a result of the
applicable Adminustrator having completed Enforcement Procedures in respect thereof and having
produced a release of the Related Secunty therefor, and Portfolio shall refer to any one of them

Potential Event of Default means any event which may become (with the passage of time, the
giving of notice, the making of any determuination or any combination thereof) an Event of Default

Potential Termination Event means any event which 1s reasonably likely to become (with the
passage of time, the giving of notice, the making of any determination hereunder or any combination
thereof) a Termunation Event

Powers of Attorney means the Trustee/Admimistrator Power of Attorney, the Issuer/Trustee Power
of Attorney and the Issuer/Admimstrator Power of Attorney




Pre-Enforcement Interest Priority of Payments means, 1n relation to the Final Repayment Date,
the Final Pre-Enforcement Interest Priority of Payments, and in relation to all other Interest Payment
Dates, the Regular Pre-Enforcement Interest Priority of Payments

Pre-Enforcement Payment Priorities means the Pre-Enforcement Interest Priority of Payments and
the Pre-Enforcement Principal Prionty of Payments

Pre-Enforcement Principal Priority of Payments has the meaning given thereto in Condition 6(b)
(Redempuion, Purchase and Cancellation — Mandatory Redemption 1n Part)

Prelimnary Offering Circular means the preliminary offering circular dated 6 October 2006
prepared 1n connection with the 1ssue by the Issuer of the Notes

Principal Amount Outstanding means, (a) on any date 1n relation to a Note {(other than a J VFN),
the principal amount outstanding of that Note as at the Closing Date less the aggregate of all Note
Principal Payments that have become due and payable in respect of that Note (whether or not paid)
on or prior to that date provided that, for the purposes of Condition 5 (Jnrerest), Condition 6
(Redemption, Purchase and Cancellation) and Condition 10 (Events of Default), all Note Pnincipal
Payments that have become due and not been paid shall not be so deducted, and (b) 1n relation to the
J1 VFN, J2 VFN, J3 VFN and/or J4 VFN, on the date which the Relevant J VFN 1s funded, the
Princtpal Amount Qutstanding of the A2 Relevant Notes, M Relevant Notes, the B Relevant Notes
and/or the C Relevant Notes (as applicable) on that date, prnior to any redemption pursuant to
Condition 6(f) (Investor Redemption Option) and, on any subsequent date, shall be the principal
amount outstanding of the Relevant J VFN on the date on which 1t was funded less the aggregate
amount of all Note Pnncipal Payments 1n respect of such J VEN which have been made since the
original date on which 1t was funded

Principal Paying Agent means HSBC Bank plc as principal paying agent, together with any
successor principal paying agent appointed from time to time n connection with the Notes under the
Paying Agency Agreement

Principal Received means, n relation to the Mortgages as at a Calculation Date, the amount
(subject to cash available) determuned by the Cash Manager to be equal to

A+B+C+D+E+F where
A 1s the aggregate amount of Loan Principal Received as at such Calculation Date,
B 1s the Liquidity Shortfall satisfied from Principal Received on the preceding Calculation

Date and any Liquidity Shortfall for any Calculation Date (the Relevant Calculation Date)
before the preceding Calculation Date to the extent that (a} such Liquidity Shortfall was
taken 1nto account as reducing Principal Received on the relevant Calculation Date (the
amount of the said reduction bemg X) and (b) compensating amounts of income (equal n
aggregate to X) have not been treated as Principal Received on Calculation Dates subsequent
to the relevant Calculation Date,

C 1s the Non-Principal Amortisation Amount (1f any) as at such Calculation Date,

D 1s any Principal Received on the preceding Calculation Date that has not been paid away
subsequently, including any amount set aside as Retained Principal, and

E 1s any GIC Prowvider Defaulted Amounts in replacement of the Principal Received that has
not been paid by Co-operative Bank 1n 1ts capacity as GIC Provider as a result of a GIC
Provider Non Payment Event, and




F 1n the case of the first Calculation Date after the Closing Date only, 1s an amount equal to the
aggregate amount by which the gross proceeds of the Notes (having in part been exchanged
nto Sterling pursuant to the Cross Currency Swap Agreements) exceed the aggregate
amount of the imtial purchase prices paid by the Issuer to PFL and Meerbrook 1 for the
Mortgages

Principal Recoveries means, 1n relation to any Calculation Date, the greater of (1) zero and (1) A -
B-C,

where

A 15 the sum of the aggregate of all amounts of Income Retamned on all preceding Calculation
Dates (or, 1f none, zero),

B 1s the sum of Principal Recoveries on all preceding Calculation Dates (or, 1f none, zero), and

C 1s the Principal Shortfall as at such Calculation Date

Principal Shortfall means 1n relation to any Calculation Date, the aggregate of Actual Principal
Losses which have ansen up to and including such Calculation Date and the amount of the Notional
Provisions 1n relation to such Calculation Date

Proceedings means any proceedings relating to a Dispute

Property means, in relation to a Loan, the related frechold or long leasehold residential property (if
1n England, Wales or Northern Ireland) or the heritable or long leasehold (having an unexpired term
of at least 21 years) residential property (if located n Scotland) financed by such Loan and
Properties means any one or more Property

Provisional Cut-Off Date means 31 July 2006

Provisions for Meetings of Noteholders means the provisions contained in Schedule 3 to the Trust
Deed

Proxy means, In relation to any Meetng, a person appoinied to vote under a Block Voling
Instruction other than

(a) any such person whose appointment has been revoked and 1n relation to whom the relevant
Paying Agent has been notified in wnting of such revocation at least 48 hours before the
time fixed for such Meeting, and

(b) any such person appointed to vote at a Meeting which has been adjourned for want of a
quorum and who has not been re-appointed to vote at the Meeting when 1t 1s resumed

Prudent Mortgage Lender means a reasonably prudent mortgage lender underwnting mortgage
{oans to Borrowers of the type contemplated 1n the relevant Lending Critenia on terms simular to
those set out 1n the relevant Lending Cnitena

Put Option has the meaning given to it in each Mortgage Sale Agreement

QIB or Quahlfied Institutional Buyer means a person who 1s a qualified institutional buyer as
defined 1n Rule 144A under the Secunties Act

Qualified Purchaser means a qualified purchaser within the meaning of Section 2(a)(5)(A) of the
Investment Company Act



Qualifying Noteholder has the meamng given thereto in Schedule 2 of the Paying Agency
Agreement

Quarterly Administrator's Report means the report so named to be given by the Cash Manager to
the Issuer and the Trustee substantially in the form set out in Schedule 3 to the Admimstration
Agreement

Quarterly Investor Report means the report so named to be given by the Cash Manager to the
Trustee and the Joint Lead Managers substantially in the form set out 1n Part | of Schedule 8 (Rating
Agency Report — Quarterly Investor Report) to the Admnistration Agreement

Quarterly Report means a report 1n the form scheduled to the Administration Agreement as
Schedule 3, as 1t may from time to time be amended by the agreement of the Administrator and the
Trustee (each acting reasonably)

Rate of Interest has the meaming given thereto in Condition 5(c) (/nterest — Rate of Interest)

Rating means the rating of each Class of Notes given by each of the Rating Agencies and Ratings
means all of such Ratings

Rating Agencies means Fitch and Moody's

Rating Agency Report means, together, the Quarterly Investor Report and the Quarterly
Admunistrator's Report

RBS means The Royal Bank of Scotland plc

Recerver means any person (being a licensed insolvency practitioner), who 1s appointed by the
Trustee to be a receiver of the Charged Property to act jomtly, or jointly and severally, as the Trustee
shall determine

Receiving Transaction Party means, where one Transaction Party is required by a Transaction
Document to make payment to another Transaction Party, the Transaction Party that 1s to receive
such payment

Reconciliation Amount has the meaning given to 1t in the Mortgage Sale Agreements
Record Date means the seventh Business Day before the due date for the relevant payment

Redemption Instruction has the meaning given to 1t in Condition 6(f) (Jnvestor Redemption
Option)

Reference Banks means RBS, Lloyds TSB Bank Plc, Barclays Bank Plc and HSBC Bank plc or
such other four major banks 1n the London interbank market as may be approved by the Trustee from
time to time

Register means the register on which the names and addresses of the holders of the Notes (other
than the VFNs) and the particulars of the Notes (other than the VFNs) shall be entered and kept by
the Issuer at the Specified Office of the Registrar

Registers of Northern Ireland means the Land Registry of Northern Ireland and/or Registry of
Deeds, Belfast

Registers of Scotland means the Land Register of Scotland and/or the General Register of Sasines




Registrar means the party responsible for the registration of the Onginal Notes, which at the
Closing Date 1s HSBC Bank USA, National Association

Regular Pre-Enforcement Interest Priority of Payments has the meaning given thereto in
Condition 3(h) (Status, Ranking and Security — Prionity of Payments Prior to Enforcement —
Pre-Enforcement Income Receipts)

Regulated Mortgage Asset Agreement means any Mortgage Asset Agreement which 1s a
"regulated agreement"” as that expression 1s defined 1n the CCA

Regulation S means Regulation S of the Securnities Act

Regulation S Global Notes means the Notes initially offered and sold outside the United States to
non-U S persons pursuant to Regulation S under the United States Securiies Act of 1933, as
amended, and represented by a global note 1n fully registered form in the form or substantially 1n the
form set out in Part B of Schedule 1 to the Trust Deed

Regulation § Note means a Regulation S Global Note or a Defimtive Registered Regulation S Note

Regulations means the Unfair Terms i1 Consumer Contracts Regulations 1999 and the Unfair
Terms in Consumer Contracts Regulations 1994

Regulatory Direction means a direction or requirement of any Governmental Authority (including,
for the avoidance of doubt, any Tax Authonues) with whose direction or requirements an entity 1s
accustomed to comply

Related Security means, in relation to a Loan, the Mortgage relating thereto and all other collateral
security for all pnincipal moneys payable under such Loan including any relevant guarantees, Deeds
of Consent, Deeds of Postponement, MHA Documentation and any rights against any person or
persons m connection with the origination and compietion of such Loan

Relevant Admimstrator means Co-operative Bank and any wholly owned subsidiary of
Co-operative Bank which 1s appointed to perform the functions of Admumstrator under the
Admmstration Agreement

Relevant Days means 365 days (or 366 days 1f the last day of the relevant penod falls in a leap
year)

Relevant Event means the occurrence of any of the events or circumnstances set out m clause 6 2
(Perfection Events) of the Mortgage Sale Agreements

Relevant Expenses means the aggregate of the Senior Expenses, plus the M Expenses (unless the M
Condition 1s true), plus the B Expenses (unless the B Condition s true}, plus the C Expenses (unless
the C Condition 15 true)

Relevant Fraction means
(a) for all business other than voting on an Extraordinary Resolution, 5%,

(b) for voing on any Exiraordinary Resolution other than one relating to a Basic Terms
Modificathion, one more than 50%, and

© for voting on any Extraordinary Resolution relating to a Basic Terms Modification, 75%




provided that in the case of a Meeting which has resumed after adjournment for want of a quorum,
1t means

(1) for all business other than voting on an Extraordinary Resolution relating to a Basic Terms
Modification, the fraction of the aggregate principal amount of the outstanding Notes
represented or held by the Voters actually present at the Meeting, and

(1) for voting on any Extraordinary Resolution relating to a Basic Terms Modification, 25%

Relevant GIC Account means the GIC Account nto which the Cash Manager s obliged, pursuant
to the Adnumistration Agreement, to deposit cash amounts received by the Issuer

Relevant Information means any information provided to the Managers which has been expressly
authorised 1n writing by the Issuer or Co-operative Bank for use in connection with the offering or
sale of the Notes

Relevant J VFN means 1n respect of the

(a) A2 Notes, the J1 VFNs,

(b) M Notes, the J2 VFNs,

(c) B Notes, the J3 VFNs, and

(d) C Notes, the J4 VFNs

Relevant J VFN Holder means 1n respect of the

(a) the J1 VFNs, the J1 VFN Holder,

(b) the J2 VENSs, the J2 VEN Holder,

(c) the J3 VFNs, the J3 VEN Holder, and

(d) the J4 VFNs, the J4 VFN Holder

Relevant Margin has the meaning given thereto in Condition 5(c) (Interest — Rate of Interest)
Relevant Note Class Principal Deficiency Ledger means, 1n respect of a Class of Relevant Notes
on the Investor Redemption Calculation Date, an amount denomunated in the currency of such Class
of Relevant Notes (converted at the Euro Swap Rate or Dollar Swap Rate, as appropnate), being the
product of the Tranche Principal Deficiency Ledger and the Relevant Note Class Ratio

Relevant Note Class Ratio means, 1n respect of a Class of Relevant Notes, an amount equal to (1)
the Sterling Pnincipal Amount Outstanding of the Class of Relevant Notes divided by (u) the
corresponding Sterling Tranche Amount

Relevant Notes has the meamng given to 1t 1n Condition 6(f) (Investor Redemption Option)

Relevant Notes Redemption Priority of Payments has the meaning given thereto m
Condition 6{f)(1x)

Relevant Period means, 1n relation to an Interest Determination Date, the length 1n months of the
related Interest Period




Relevant Purchaser has the meaning given to it in the Meerbrook 1 Mortgage Sale Agreement or
the PFL Mortgage Sale Agreement

Relevant Transaction Documents means, n respect of any Transaction Party, the Transaction
Documents to which such Transaction Party 1s a party or Transaction Documents that contain
provisions that otherwise bind or confer rights upon such Transaction Party

Replacement Instruments means the Global Notes and Defimtive Notes which have been
authenticated and delivered by the Registrar under the terms of the Paying Agency Agreement, as a
replacement for any Global Notes, Defimtive Notes which have been mutilated or defaced or which
are alleged to have been destroyed and Replacement Instrument means any one of them

Required Amount means the lower of (a) the amount (if any) of Applied Income on each Interest
Payment Date to be paid into or apphed to the GIC Account after prior payment 1n full of items (1) to
(1x) (inclusive) of the Regular Pre-Enforcement Interest Priority of Payments and (b) the Maximum
Required Amount

Required Filings means in respect of the Issuer

(a) the filing of the Offering Circular with the Company Announcements Office of the Stock
Exchange,

(b) the registration of a correctly completed Form 395 and an onginal executed copy of the
Deed of Charge with the Registrar of Companies,

{c) the registration of correctly completed Forms 395 and 398 and a certified copy of any
Scottish Sub-Security granted pursuant to clause 4 2 (Creation of Fixed Secunty) of the
Deed of Charge with the Registrar of Companies, and

(d) the registration of a correctly completed Form 402 and an oniginal executed copy of the
Deed of Charge with the Registrar of Compames for Northern Ireland,

each 1n accordance with any relevant Requirement of Law

Requirement of Law n respect of any person shall mean

(a) any law, treaty, rule, requirement or regulation,

(b) a notice by an order of any court having junisdiction,

() a mandatory requirement of any regulatory authonity having jurisdiction, or
{d) a determunation of an arbitrator or Governmental Authority,

1n each case applicable to or binding upon that person or to which that person 1s subject

Retained Collection Amounts means an amount of cleared funds standing to the credit of each
Collection Account at the close of business on each London Business Day each up to a maximum
amount of £40,000 which the Admumstrator, mn 1ts absolute discretion, decides to retain n each
Collection Account to meet any future payments which may become payable 1n relation to rejected
cheques, direct debats, fees or misposted items

Retained Principal means, in relation to any Calculation Date, the sum of (a) the Rounding
Balance, and (b) such amount up to 10 0%, of the aggregate outstanding balance of the Mortgages as




at the Closing Date as the Cash Manager determunes on such Calculation Date should be retained for
the purpose of purchasing Further Advances and Retentions

Retentions means an amount or amounts to be advanced but retained as at the relevant cut-off date
pending satisfaction of certain conditions (as descnibed 1n the relevant letter of offer)

Revised MIG Policy has the meaning given to 1t in the PFL Mortgage Sale Agreement

Right to Buy Loan has the meamng given to 1t 1n each Mortgage Sale Agreement

Rights has the meaning given to it in each Mortgage Sale Agreement

Rounding Balance has the meaming given to 1t in Condition 6(b) (Mandatory Redemption in Part)
Rule 144 A means Rule 144 A under the Securities Act, as amended

Rule 144A Global Notes means the Notes imtially offered and sold inside the United States to
persons who are both (1) "quahfied institutional buyers" (as defined in and 1n rehance on  Rule
144A) and (1) "quahfied purchasers” for the purposes of the Investment Company Act of 1940, as
amended, 1n transactions made 1n accordance with Rule 144A, and represented by a global note in

fully registered form in the form or substantially in the form set out in Part A of Schedule 1 to the
Trust Deed

Rule 144A Note means a Rule 144A Global Note or a Definitive Registered Rule 144A Noie

Scottish Declarations of Trust means the declarations of trust in respect of the Scottish Loans and
their Related Security made by PFL in favour of the Issuer on the Closing Date 1n relation to the
Scotish Mortgages pursuant to the PFL Mortgage Sale Agreement and, with the consent of
Meerbrook 1, pursuant to Meerbrook 1 Mortgage Sale Agreement

Scottish Loan means a Loan secured by a Scottish Mortgage

Scottish Mortgages means the Morigages secured by way of Standard Secunty over residennial
propertics located 1n Scotland

Scottish Properties means those Properties located in Scotland

Scottish Sub-Security means any Standard Security or assignation 1n security granted by the Issuer
in favour of the Trustee pursuant to clause 4 2 (Creation of Fixed Security) of the Deed of Charge

Scottish Trust Property has the meaning given to 1t 1n each Scottish Declaration of Trust

Screen means the display designated as the British Bankers Association's Interest Settlement Rate as
quoted on the page reference "LIBORO1" on the Reuters screen, or

(a) such other page as may replace page reference "LIBORO1" on the Reuters screen on that
service for the purpose of displaying such information, or

(b) if that service ceases to display such information, such page as displays such information on
such service (or, 1f more than one, that one previously approved 1n writing by the Trustee) as

may replace the Screen

SEC means the United States Secunities and Exchange Commission




Second Supplemental Deed of Charge means the deed of charge entered into between, among
others, the Issuer and the Trustee on 11 April 2013

Secured Creditors means the Noteholders, the Trustee, Meerbrook 1, PFL, any Receiver, the
Paying Agents, the Agent Bank, the Administrator, the Liqudity Facility Provider, the Expenses
Loan Provider, the Subordinated Loan Provider and any Swap Counterparty

Secured Obligations means

(a) all momes and habilities whatsoever which from time to time become due, owing or payable
by the Issuer

(1) to the order of the Trustee and/or any Receiver under the Deed of Charge, the Trust
Deed or the Condittons at the times and i the manner provided herein or therein,

(1) under or 1n respect of the Notes, and

(m1)  to the Trustee on any account whatsoever, whether as pnincipal or surety and
whether or not directly with another, and

(b) all monies and Lhiabilities whatsoever which from time to time become due, owing or payable
by the Issuer to each of the other Secured Creditors 1n accordance respectively with each of
the other Transaction Documents

Securities Act means United States Securities Act of 1933, as amended

Security means all assets, rights and amounts secured pursuant to the Deed of Charge

Secunity Protection Notice means a notice in, or substantially n, the form set out mn Part 2 of
Schedule 7 {(Schedule Related to the Declarations of Trust) to the Master Framework Agreement

Senior Expenses means, n relation to any Calculation Date, the amount determined by the Cash
Manager to be owing 1n respect of items (i) to (v1) (inclusive) of the applicable Pre-Enforcement
Interest Prionty of Payments on the next following [nterest Payment Date

Service Specification has the meaning given to 1t 1n the Admimstration Agreement,

Services has the meaning given to 1t in the Admimstration Agreement

Settlement Manager means RBS

Share Declaration of Trust means the charitable share declaration of trust dated 26 October 2006
and made by the Share Trustee in relation to the holding by the Share Trustee of the enure 1ssued
share capital of Holdings

Share Trustee means, acting n such capacity Capita Trust Nominees No [ Limited

Signing and Closing Agenda means the agenda so named and dated the Closing Date setting out,
amongst other things, procedures for the Closing Date

Specified Office means, 1n relation to any Agent

(a) the office specified against 1ts name n the Notices Condition, or




(b) such other office as such Agent may specify in accordance with clause 13 9 (Changes in
Specified Offices) of the Paying Agency Agreement

SPV Criteria means cnitena established from time to time by the Rating Agencies for a single
purpose company in the Issuer's junisdiction

Stabilisation Manager means RBS
Standard Documentation has the meaning given to 1t 1n each of the Mortgage Sale Agreements

Standard Security has the meaning given to 1t in the PFL Mortgage Sale Agreement and the
Meerbrook 1 Mortgage Sale Agreement

Standby Drawing has the meaning given thereto in the Liquadity Facility Agreement

Standby Drawings Account means an account opened 1n the name of the Issuer with the Liquidity
Facility Provider 1n accordance wath the terms of the Liquidity Facility Agreement

Step-Up Date means the Interest Payment Date falling in December 2011
Sterling or £ denotes the lawtul currency of the United Kingdom

Sterling Interest Amount has the meaning given thereto in Condition 5(d) (/nrerest —
Deternunation of Rates of Interest and Calculation of Interest Amounts)

Sterling Interest Determination Date has the meaning given to 1t in Condition 5(c) (Interest — Rate
of Interest)

Sterling LIBOR Screen Rate has the meaning given thereto m Condition 5(c)(11) {({nterest — Rate of
Interest)

Sterling Notes means the Ala Notes, the A2a Notes, the Ma Notes, the Ba Notes, the Ca Notes and
the VFNs

Sterling Principal Amount Qutstanding means, on any date 1n relation to (a) a Sterling Note, the
Principal Amount Outstanding of that Sterling Note, (b) a Dollar Note, the Principal Amount
Outstanding of that Dollar Note converted into Sterling at the Dollar Swap Rate, and (c) a Euro
Note, the Principal Amount Outstandimg of that Euro Note converted into Sterling at the Euro Swap
Rate

Sterling Tranche Amount means, in respect of a Class of Notes, an amount equal to the aggregate
of the Sterling Pnincipal Amount Outstanding of all Classes of Notes constituting a Tranche

Stock Exchange means the London Stock Exchange ple

Sub Loan Drawing means the tranche drawn under the Subordinated Loan which equals 2 00% of
the sum of the aggregate Sterling Principal Amount Outstanding of the Notes at the Closing Date

Sub-Administrator means WMS

Subordinated Loan means the Sterling subordinated loan facility made available to the Issuer by
the Subordinated Loan Provider under the Subordinated Loan Agreement

Subordinated Loan Agreement means the subordinated loan agreement dated the Closing Date
between the Issuer, the Subordinated Loan Provider and the Trustee




Subordinated Loan Provider means Co-operative Bank

Subscription Agreement means the subscription agreement between the Issuer, the Managers and
Co-operative Bank dated 20 October 2006

Substituted Obligor means a single purpose company incorporated in any junsdiction thal meets
the SPV Critena

Sum has the meaning given to 1t in Paragraph 20 3 (Currency Indemmty) of the Common Terms 1n
this Master Framework Agreement

Sundries Account means the account with account number named the "Platform Funding Limuted
re Leck 18 Sundries Account”, with sort code  at National Westminster Bank plc

Supplemental Deed of Charge means the supplemental deed of charge dated the VFN Issue Date,
relating to a deed of charge dated 12 April 2006 between, inter alios, the Issuer and the Trustee

Swap Agreements means, together, the Basis Swap Transacuions, the Cross Currency Swap
Agreements and the Interest Rate Swap Transactions or any replacement thereof

Swap Counterparty means the Basis Swap Counterparty, the Interest Rate Swap Counterparty and
the Cross Currency Swap Counterparty, or any of them as the context may require

TARGET Settlement Day means any day on which TARGET2 1s open for the settlement of
payments n euro

TARGET2 means the Trans-European Automated Real-Time Gross Settlement Express Transfer
payment system which utilses a single shared platform and which was launched on
19 November 2007

Tax shall be construed so as to include any present or future tax, levy, impost, duty, charge, fee,
deduction or withholding of any nature whatsoever (including any penalty or interest payable in
connection with any failure to pay or any delay in paying any of the same) rmposed or levied by or
on behalf of the Issuer's Jurisdiction or any sub-division of it or by any authority in 1t having power
to tax, and Taxes, taxation, taxable and comparable expressions shall be construed accordingly

Tax Authority means any government, state, mumcipahity or any local, federal or other fiscal,
revenue, customs or excise authonty, body or official anywhere mn the world including, without
hmitation, H M Revenue and Customs

Tax Credit means any credit recetved by a Transaction Party from a Tax Authornty in respect of any
Tax paid by such Transaction Party

Tax Deduction means any deduction or withholding for or on account of Tax
Tax Payment means any payment of or on account of Tax or (as the case may be and where the
context requires) shall have the meaning given to 1t in Paragraph 22 3 (Tax gross-up) of Schedule 2

(Common Terms) of the Master Framework Agreement

Third Party Buildings Policies means the insurance policy described as such 1n the Morigage Sale
Agreements

Title Deeds has the meaning given to 1t each Mortgage Sale Agreement




Title Insurance Policies means the msurance policies described as such in the Mortgage Sale
Agreements

Total Principal Deficiency Ledger means, on the Investor Redemption Calculation Date, the
greater of (1) zero and (1) A-B-C-D, where

A 1s the Sterling Principal Amount Outstanding of the Notes (other than the VFNs),

B s the aggregate principal balance of the Loans and the principal balance of the UK Gults,
C 1s Retained Principal, and

D 15 the Required Amount,

where A, C and D are deterruned as at the Investor Redemption Calculation Date (after taking into
account distnibutions of the Pre-Enforcement Payments Prionties) and B 1s determuned as at the
Calculation Date immediately preceding the Investor Redemption Calculation Date

Tranche means, 1n respect of the Notes, the Classes of Notes ranking pro rata and part passu in the
Pre-Enforcement Income Prionty of Payments

Tranche Principal Deficiency Ledger means, in respect of a Tranche, the lesser of (1) the extent to
which the aggregate of the Total Principal Deficiency Ledger exceeds the Sterling Principal Amount
Outstanding of all Classes of Notes that rank more junior to the Tranche (if any) excluding any
VFNs and (11) the Sterhing Tranche Amount

Transaction means each of the transactions mn the senes of transactions contemplated by the
Transaction Documents

Transaction Documents means the Mortgage Sale Agreements, the Scottish Declarations of Trust,
the Paying Agency Agreement, the Admumistration Agreement, the Cross Currency Swap
Agreements, the Deed of Charge, the Notes, the Trust Deed, the Subscription Agreement, the Co-op
GIC Agreement, the Declaration of Trust, the BNYM Deposit Account Agreement, the GIC
Guarantee, the Master Framework Agreement, the Liquidity Facility Agreement, the Subordinated
Loan Agreement, the Expenses Loan Agreement, the Basis Swap Transactions, the Interest Rate
Swap Transactions, the Post-Enforcement Call Option Deed, the Deferred Consideration Agreement,
the First Supplemental Trust Deed, the Supplemental Deed of Charge, the Custody Account
Agreement and the Co-op Mult1-Currency Loan Agreement

Transaction Party means any person who 1s a party to a Transaction Document

Transfer Agents means HSBC Bank plc and HSBC Bank USA, National Association, together with
any successor transfer agents appointed from time to time 1n connection with the Notes under the
Paying Agency Agreement

Transfers has the meaning given to 1t in each of the Mortgage Sale Agreements

Treaty means the Treaty establishing the European Communities, as amended by the Treaty on
European Union

Trust Deed means the deed so named dated the Closing Date between the Issuer and the Trustee as
supplemented by a first supplemental trust deed dated the VFN Issue Date {as may be further
amended or supplemented from time to time)



Trust Documents means the Trust Deed and the Deed of Charge and any deed or document
expressed to be supplemental to the Trust Deed or the Deed of Charge (as applicable)

Trust Property means the Covenant to Pay, the Issuer Covenants, the Co-op Covenants, the
Secunty and all proceeds of the Secunty

Trustee means Capita Trust Company Limited {(and includes such company and all other persons or
companies for the time being acting as the trustee or trustees under the Trust Deed)

Trustee/Administrator Power of Attorney means the power of attorney executed by the Trustee in
the form set out 1n Part 3 of Schedule 9 (Powers of Attorney) to the Master Framework Agreement

U.S. Paying Agent means HSBC Bank USA, National Association, together with any successor
US paying agent appointed from time to time in connection with the Notes under the Paying
Agency Agreement

UK Gilts means the gilts 1ssued by HM Treasury and listed on the London Stock Exchange standing
to the credit of the Custody Account

UK Listing Authority means the Financial Services Authonty 1n its capacity as competent authonty
for the purposes of Part VI of the Financial Services and Markets Act 2000

Uncovered Shortfall means, n relation to any Calculation Date, the greater of (1) zero and (u) the
Principal Shortfall less the aggregate of all amounts (1f any) of Income Retained on all preceding
Calculation Dates

UTCCR means the Unfair Terms in Consumer Contracts Regulations 1994 and 1999

VAT means value added tax provided for in the Value Added Tax Act 1994 and other United
Kingdom primary legislation relating to value added tax and/or any regulations enacted thereunder
(Existing UK VAT) and any other tax of a simular fiscal nature whether imposed in the United
Kingdom (instead of or 1n addition to Existing UK VAT) or elsewhere

VAT Grouping Legislation means (a) Sections 43 to 43D of the Value Added Tax Act 1994 or (b)
the Value Added Tax (Groups eligibility) Order 2004 (SI 2004/1931)

VAT Receiving Transaction Party means the Transaction Party to whom the supply referred to in
Paragraph 21 (Value Added Tax) of the Common Terms 1s made

VAT Supplying Transaction Party means the Transaction Party making the supply referred to in
Paragraph 21 (Value Added Tax) of the Common Terms

Vendor has the meaning given to 1t in the Meerbrook 1 Mortgage Sale Agreement

Vendor Power of Attormey has the meanming given to 1t in the Meerbrook 1 Mortgage Sale
Agreement

VFN means each of the J1 VFN, J2 VFN, J3 VFN, J4 VFN, K VFN, L VFN and N VFN

VFN Holder means each of the J1 VFN Holder, the J2 VFN Holder, the J3 VFN Holder, the J4
VFN Holder, the K VFN Holder, the L. VFN Holder and the N VFN Holder

VFN Issue Date means 6 June 2011




VFN Register means the register on which the names and addresses of the holders of the VFNs and
the particulars of the VFNs shall be entered and kept by the VFN Registrar at the request of the
Issuer at the Specified Office of the VFN Register

VFN Registrar means the party responsible for the registration of the VFNs which at the VFN Issue
Date 1s Co-operative Bank

Voter means, 1n relation to any Meeting, the bearer of a Voting Certificate, a Proxy or the bearer of a
defimitive Note who produces such defimtive Note at the Meeting

Voting Certificate means, in relation to any Meeting, a certificate in the Enghsh language 1ssued by
a Paying Agent and dated 1n which 1t 1s stated that the Deposited Notes will not be released until the
earlier of

(a) the conclusion of the Meeting, and
(b) the surrender of such certificate to such Paying Agent, and

that the bearer of such certificate 1s entitled to attend and vote at the Meeting 1n respect of the
Deposited Notes

Warranties has the meaning given to them 1n the Mortgage Sale Agreements

WMS means Western Mortgage Services Limited

Written Resolution means a resolution 1n writing signed by or on behalf of all holders of Notes who
for the me being are entitled to receive notice of a Meeting n accordance with the Provisions for

Meetings of Noteholders, whether contained n one document or several documents n the same
form, each signed by or on behalf of one or more such holders of the Notes




