13639813
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859J of the Companies
Particulars of a charge

Act 2006

A fee1s payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How to pay' on the Please go to www companieshouse gov uk
last page
<~ What this form is for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MR08
This form must be delivered to the Registrar for registration within
21 days beqinning with the day after the date of creation of the charge |
delivered outside of the 21 days 1t will be rejected unless it 1s accompani

court order extending the time for defivery
25/08/2015 #105

D You must enclose a certified copy of the instrument with this form This COMPANIES HOUSE

scanned and placed on the public record Do not send the onginal.

Company details l_ ’_ I_‘ [= For offcal use
Corpanyumer_ [0 o [5 [e [7 [e F B > Hlingmtvatom

Company name i ful | Thrones 2015-1 plc bold biack capials

All fields are mandatory unless
| specified or ndicated by *

T Charge creation date
Charge creation date I? Fl— W W EW ITE /

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

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

Name |C1t1corp Trustee Company Limited {(and 1ts

e
v

successors 1n title and permitted transferees)

Name

Name

|
|
|
Name ’
|
|
|

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

(] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFP)25
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
reqistered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed secunty included in the instrument

Brief description

Please submit only a short
descnption If there are a number of
plots of land, awrcraft andfor ships,
you should simply descnbe some
of them n the text field and add a
statement along the lines of, “for
more details please refer to the
instrument"

Please limit the descrption to the
available space

Other charge or fixed security

Does the mstrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[v] Yes
[] No

Floating charge

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

[+] Yes Continue
[] No GotoSection?

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

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box

[ Yes
(1 No

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

|

@ This statement may be filed after
the registration of the charge (use
form MROG)

o B

Signature

ITDIease sign the form here

Signature

Swgnature

X L iklades LUP

This form must be signed by a person with an interest n the charge
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MRO4

Particulars of a charge

E Presenter information

nlmportant information

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

|C""“iCtrlarne Joshua Oei]

‘ Company name
Linklaters LLP

Mdess 1 531k Street

|
|
|
1 via courter

p\aase,"“““
Post town Cﬁ*iﬂmﬁﬂ“
e e fefe(vfefnfe]

| Country

|Dx Box Number 10 CDE

Telphons 52074564344

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

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to

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

[v] You have included a certified copy of the
Instrument with this form

[“1 You have entered the date on which the charge
was created

[v] You have shown the names of persons entitled to
the charge

[v] You have ticked any appropriate boxes In
Sections 3,5,6,7 &8

[¥] You have given a description in Section 4, If
appropriate

[¥] You have signed the form

[¥] You have enclosed the correct fee

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

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

DX 33050 Cardiff

For compantes registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast1

nFurther information

For further information, 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

CHFP025
06/14 Version 2 0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9687653

Charge code: 0968 7653 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st August 2015 and created by THRONES 20156-1 PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
25th August 2015.

Given at Companies House, Cardiff on 28th August 2015
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EXECUTION VERSION
Dated 21 August 2015

THRONES 2015-1 PLC

as Issuer

CITICORP TRUSTEE COMPANY LIMITED
as Trustee

and
MARS CAPITAL FINANCE LIMITED

as Legal Title Holder

SECURITY DEED

856161 °€ the C,OV‘«.?DLWS p\t‘)\' «1006)4-&,(,3 w*tj W\Sl’v , :t—
¢ a covvect u»ya of +he ovx\a:wu,( e s\owomend

[ inkloafevs LLE

Linklaters

Ref L-233403

Certified to be a true

Linklaters LLP copy of the ongg al

LlNKLATERS LLF' 9915
Date.
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This Deed 1s made on 21 August 2015 between

1 THRONES 2015-1 PLC a public Imited company incorporated under the laws of England
and Wales with registered number 9687653 and having its registered office at 35 Great St
Helen's, London EC3A 6AP (as “Issuer”),

(2) CITICORP TRUSTEE COMPANY LIMITED (registered number 00235914) whese
registered office 1s at Citigroup Centre, Canada Square, Canary Wharf E14 5LB, acting
pursvant to and in accordance with the Trust Deed, and hawving the benefit of the
protections set out therein (as “Trustee"), and

(3) MARS CAPITAL FINANCE LIMITED (registered number 5853881} whose registered office
1s at Ashcombe House, 5 The Crescent, Leatherhead, Surrey KT22 8DY (as “Legal Title
Helder"}

Introduction:

This Deed 1s supplemental to the Trust Deed which 1s dated on or about the date of this Deed and
made between the Issuer and the Trustee relating to the issue of the Notes, the Subordinated
Notes and the Certificates

The parties agree as follows

A30228688




2.2

23

2.4

SECTION A
INTERPRETATION

Interpretation

Unless otherwise defined in this Deed or the context requires otherwise, words and
expressions used In this Deed have the meanings and constructions ascribed to them in
the Master Definiions Schedule set out in Schedule 1 to the Incorporated Terms
Memorandum set out In Schedule 3 (Incorporated Terrns Memorandurm) hereto This Deed
incorporates by reference (for the proviston only) section 2 of the Law of Property
(Miscellaneous Provision) Act 1989 or, where applicable, the Statute of Frauds (Ireland)
1695 and the terms, where relevant, of each of the Transaction Documents

Common Terms

Incorporation of Common Terms

The Commeon Terms apply to this Deed and shall be binding on the parties to this Deed as
if set out in full in this Deed except that Paragraph 3 3 (7ax gross-up) of Part 2 of the
Common Terms does not apply to this Deed

Conflict with Common Terms

If there 1s any conflict between the provisions of the Common Terms and the prowisions of
this Deed, the provisions of this Deed shall prevail, save for where any provisions of this
Deed relate to VAT, in which case the VAT provisions of the Common Terms shall prevail
and provided that the provisions of Paragraph 7 (Restnction on Enforcement of Securnty,
Non-Petition and Limited Recourse) of Part 1 of the Common Terms shall prevail at all
times

Obhigor/Oblhigee

For the purpose of this Deed, Paragraph 1 (Further Assurance) of Part 1 of the Common
Terms applies to this Deed as if set out in full in this Deed, and as If the Issuer were the
Obligor and the Trustee and any Receiver appointed pursuant to Clause 18 (Appomtment
and Removal of Administrator and Recewver) were an Obligee for the purposes of such
Paragraph

Governing law and jurisdiction

241 This Deed and all non-contractual obligations ansing out of or in connection with it
shall be governed by English law 1n accordance with Paragraph 1 (Goveming Law)
of Part 3 of the Common Terms, provided always that Clause 4 3 (Scotland),
Clause 7 and any other terms hereof which are particular to the laws of Scotland
shall be governed by and construed in accordance with Scots law and the
provisions of Clause 4 2 (Northern Ireland) and any other provisions hereof relating
to the security taken thereunder shall be governed by and construed in accordance
with the laws of Northern Ireland

242 Paragraph 2 {Junsdiction) of Part 3 of the Common Terms applies to this Deed as if
set out in full in this Deed
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SECTION B
UNDERTAKING TO PAY

3 Issuer’s Undertaking to Pay

The Issuer undertakes to the Trustee (for its own account and as trustee for the other
Secured Creditors) that it shall duly, unconditionally and punctually pay and discharge to
each of the Secured Creditors when due all monies and labilities whatsoever constituting
the Secured Amounts
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SECTION C
SECURITY AND DECLARATION OF TRUST

4 Creation of Fixed Security
41 England and Wales

As continuing security for the payment or discharge of the Secured Amounts, the Issuer

with full title guarantee, in favour of the Trustee for the Trustee itself and on trust for the

Secured Creditors, hereby

411 charges by way of first fixed charge the Benefit of the Issuer in each English
Mortgage Loan, English Mortgage and other Related Secunty relating to such
English Mortgage Loan, each English Mortgage Document and all English
Receivables,

412 assigns absolutely the Benefit of each Other Right,

413 charges by way of first fixed charge the Benefit of any bank or other accounts of
the issuer in which the Issuer may at any time have or acquire any Benefit (other
than any account in which 1s deposited the proceeds from its 1ssued share capital),
and

414 assigns absolutely the Benefit of the Issuer under each relevant Transaction
Document to which the Issuer 1s a party (other than the Trust Documents, each
Scottish Declaration of Trust, any Scottish Supplemental Charge, and the
Placement Agreement)

4.2 Northern Ireland

As continuing security for the payment or discharge of the Secured Amounts, the Issuer as

beneficial owner, in favour of the Trustee for the Trustee itself and on trust for the Secured

Creditors, hereby charges by way of first fixed charge the Benefit of the Issuer in each

Northern Insh Mortgage Loan, Northern Irnsh Mortgage and other Related Security relating

to such Northern Insh Mortgage Loan, each Northern Insh Mortgage Document and all

Ncrthern Insh Receivables

4.3 Scotland

431  As continuing security for the payment or discharge of the Secured Amounts, the
Issuer with absolute warrandice, hereby assigns to the Trustee acting as trustee on
behalf of the Secured Creditors the Issuer’'s Benefit in and to the Scottish Trust
Property as defined in the Scottish Declaration of Trust (dated on or around the
Closing Date) and in and to the said Scottish Declaration of Trust granted pursuant
to Clause 5 {Completiory of the Mortgage Sale Agreement, surrogating and
substituting the Trustee for the Issuer in its full nght and place therein and thereto

432 The Issuer undertakes forthwith upon the execution and delivery of a Scottish
Declaration of Trust entered into pursuant to the Mortgage Sale Agreement, to
execute and deliver to the Trustee a Scottish Supplemental Charge substantially in
the form set out in Schedule 2A {Scottish Supplemental Charge) to this Deed The
other parties to this Deed consent to the entenng into of such Scottish
Supplemental Charge and the Trusiee authorises and instructs the Issuer to
intimate and give notice to the Legal Title Holder and, if required, the Beneficial

A30228688




52

53

Title Seller, of the assignation in securnty made thereunder as provided therein
The Legal Title Holder undertakes to execute such Scottish Supplemental Charge
as trustee under each Scottish Declaration of Trust referred to therein

Creation of Floating Charge

As continuing security for the payment or discharge of the Secured Amounts, the Issuer
(regarding assets located in Northern Ireland or otherwise governed by Northern Insh taw)
as beneficial cwner, {regarding assets located in Scotland or ctherwise governed by Scots
law} with absolute warrandice and {regarding all other assets) with full title guarantee also
hereby charges, in favour of the Trustee for the Trustee itself and on trust for the Secured
Creditors, by way of first floating charge the whole of its undertaking and all its property,
assets and rights whatsoever and wheresoever present and future including, its uncalled
capital

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 and Paragraph 15 of Schedule
B1 to the Insolvency (NI) Order 1989 (regarding assets located in Northern Ireland or
otherwise governed by Northern Insh law) apply to the floating charge created pursuant to
this Clause 5 (Creation of Floating Charge)

The floating charge created by Clause 5 1 shall be postponed to any valid fixed charges or
securties which remain outstanding and created under or pursuant to this Deed from time
to time and any nights of the Issuer to deal with the assets subject to the ficating charge,
shall be expressly subject to any restrictions placed on dealing with those assets contained
in any fixed charge or securnty over the same

Warranty by the Issuer
The Issuer warrants to the Trustee that

611 1t has taken all necessary steps to enable it to create the Securnity in respect of the
Charged Property in accordance with this Deed and has taken no action or steps
which will or may prejudice its nght, title and interest in, to and under the Charged
Property,

612 this Deed creates the Security it purports to create {except that the security created
under Clause 4 1 3 might be recharacterised as a floating charge) and such
Secunty 1s not liable to be avoided or otherwise set aside upon an occurrence of
and in relation to an Insolvency Event in respect of the Issuer,

613 itis entitled either in equity or as beneficiary under the Scottish Declaration of Trust
to such of the Charged Property as 1s purported to be transferred to it pursuant to
the Mortgage Sale Agreement,

614 1t will, at the date of the purchase of each Mortgage Loan, be entitled to such of the
Charged Property as 1s purported to be transferred to it pursuant to the Mortgage
Sale Agreement In respect of such Mortgage Loan, in each case subject to the
subsisting nghts of redemption of Borrowers, but otherwise free from any
Encumbrance, and

615 it has taken all necessary steps to enable it to charge or assign by way of security
the Charged Property in accordance with or pursuant to Clause 4 {Creation of
Fixed Secunty) and that it has taken no action or steps to prejudice its nght, title
and interest in and to the Charged Property
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7.2

7.3

Undertakings in relation to the Scottish Secunty

The Issuer hereby intimates to the Legal Title Holder as trustee under the aforementioned
Scottish Declaration of Trust the assignation in secunity granted by the Issuer under Clause
431 and the Legal Title Holder, by its execution of this Deed, acknowledges such
intimation and confirms that as at the date hereof it has received no intimation of any other
dealing with the Scottish Trust Property or any part thereof (other than pursuant to the
Transaction Documents)

The Issuer undertakes to the Trustee and binds and obliges itself in the event of any
transfer or assignation of legal title to the Scothsh Mortgage Locans and their Related
Secunty or any of them being executed and delivered to the Issuer or its nominee n terms
of the Mortgage Sale Agreement forthwith to execute and deliver or to procure the
execution and delivery to the Trustee as continuing security for the payment or discharge
of the Secured Amounts

721 a Standard Secunty or Standard Securities over the Issuer or its nominee’s whole
right, title and interest as hentable creditor under the Scottish Mertgages relating to
such Scottish Mortgage Loans, substantially in the form set out in Schedule 2
(Form of Scottish Sub-Secunty) hereto, and

722 an assignation in security over the Issuer or its nominee's whole nght, title and
interest in and to the remainder of the Related Security for such Scottish Mortgage
Loans,

and to deliver or procure the delivery tc the Trustee simultaneously with the delivery of any
such Scottish Sub-Secunty the relevant transfers or assignations pertaining to such
Scottish Mortgage Loans and their Related Security The Issuer further undertakes to the
Trustee to execute and deliver or to procure the execution and delivery of such documents,
and in such form, and to take such other steps as are necessary to (1) perfect its legal title
to the Scottish Mortgages compnsed in the Mortgage Portfolio and (1) enable the Trustee
to perfect a first ranking hentable secunty over the Scottish Mortgage Loans and their
Related Secunty

In the event that legal title to the Scottish Mortgage Loans and their Related Security 1s
transferred to the Issuer's nominee, the Issuer shall procure that the Legal Title Halder
shall enter into and deliver such deed of assumption and resignation as I1s necessary to
assume that nominee as trustee under the Scottish Declaration of Trust

Notice of Security

Issuer’'s notices

The issuer shall, immediately after the date hereof, give notice of the Secunty to all
relevant parties (other than the Berrowers), including the following notices

811 to the Transaction Account Bank, a Notice of Charge to Transaction Account Bank,
and

812 to each of the other parties to the Transaction Documents, a Notice of Charge to
Transaction Parties
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82

92

93

94

Acknowledgements of notices

The Issuer shall use reasonable endeavours to procure that each Transaction Party which
receives a Notice of Charge to Transaction Parties and the Transaction Account Bank
acknowledges receipt of such notice in the form required by such notice of charge

Redemption and Release
Release on payment or discharge

Upon proof being given to the satisfaction of the Trustee as to the irrevocable and
unconditional payment or discharge of the Secured Amounts, the Trustee will, at the
request and cost of the Issuer, release, discharge or reassign the Charged Property to the
Issuer

Release pursuant to Mortgage Sale Agreement, Servicing Agreement or Deed Poll

The Trustee agrees that if it receives notice from the issuer stating that the Issuer I1s
required to assign or release any Mortgage Loan and its related Mortgage Documents,
Related Security and Receivables to

921 the relevant Seller pursuant to the provisions of the Mortgage Sale Agreement
relating to breach of the Asset Warranties, or a Cash Flow Port or to a Further
Advance or a Shortfall Account,

922 the Portfolio Option Holder pursuant to a Class Z4 Portfollo Purchase under the
Deed Poll, or

923 a third party pursuant to a Market Portfolio Purchase under the Market Portfalio
Purchase Agreement,

then the Trustee will join with the Issuer, in the manner set out in Clause 94 (Form of
refease), In executing such documentation as may be necessary in order to assign the
relevant Mortgage Loan and its related Mortgage Documents, Related Securnty and
Receivables in order to release the same from the Secunty

No avoidance

No assurance, secunty or payment which s avoided under any enactment relating to
bankruptcy or under Sections 238 to 245 or Section 423 of the Insolvency Act or Articles
202 to 207 or Article 367 of the Insolvency (NI) Order 1989 or any equivalent provision of
Scottish common law and no release, settlement or discharge given or made by the
Trustee in rehance on any such assurance, security or payment shall prejudice or affect the
nght of the Trustee to enforce the Secunty The Issuer agrees that, notwithstanding any
such avoidance, release, settlement or discharge, the Secunty shall be deemed always to
have been and to have remamned held by the Trustee as and by way of secunty for the
payment to or tc the order of the Trustee of the Secured Amounts

Form of release

841 Unless otherwise set out n this Clause 9 4 (Form of refease), the Secunty shall be
released only upon the execution by or on behalf of the Trustee of either an
absolute and uncenditional release by way of deed or a receipt, in each case
refating to all (and not part only) of the Secured Amounts
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942 |f the Trustee receives a notice from the Issuer under

(@ Clause 8 2 1, the Trustee shall be deemed, subject to receipt by the Issuer
of the Repurchase Price, to have released the relevant Charged Property
from the Secunty and shall, upon request of the relevant Seller, execute a
deed of release and/or discharge in order to release the relevant Charged
Property from the Security, or

(b) Clause 92 2 or 9 2 3, the Trustee shall, subject to receipt by the Issuer of
the Portfollo Option Consideration or the consideration payable by a third
party to the Issuer in relation to a Market Portfolio Purchase (as the case
may be), execute a deed of release and/or discharge in order to release the
relevant Charged Property from the Secunty,

943 Al amounts which the Issuer 1s permitted to withdraw from the Charged Accounts
In accordance with the Payments Priorties and the Cash Management Agreement
or which the Collection Account Bank 1s permitted to withdraw in accordance with
the Collection Account Agreement shall be deemed to be released from the
Encumbrances constituted by the Security Deed, any such release to take effect
immediately upon the relevant withdrawal being made

10 Continuance of Security

The Security and the covenants, undertakings and prowvisions contained in this Deed shall
remain in force as a continuing secunty to the Trustee, notwithstanding any intermedsate
payment or satisfaction of any part of the Secured Amounts or any settlement of account or
any other act, event or matter whatsoever, and shall secure the Secured Amounts

11 Payments prior to Enforcement

Notwithstanding the Securty, the Trustee acknowledges that, until delivery of a Secunty
Protection Notice or an Enforcement Notice

11.1 payments becoming due to the Issuer under any of the Transaction Documents, together
with ail other monies payable to the Issuer pursuant to any other documents or
arrangements to which it 1s a party, may be made to the Issuer in accordance with the
provisions of the relevant Transaction Documents or (as the case may be) the documents
or arrangements concerned,

11.2 the Issuer may, subject to Clause 11 3, exercise its nghts, powers and discretions and
perform its cbligations in relation to the Charged Property and under the Transaction
Documents in accordance with the provisions of the Transaction Documents or (as the
case may be) such other documents or arrangements, and

11.3 amounts standing to the credit of the Charged Accounts from tme to tme may be
withdrawn therefrom by the Issuer but only in accordance with the applicable Pre-
Enforcement Payments Priorties or Paragraph 13 (Paymenis from Revenue Ledger on
any Business Day) or 14 (Payments from Prncipal Ledger on any Business Day) of Part 3
of Schedule 1 to the Cash Management Agreement
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121

12.2

123

12.4

SECTIOND
PROTECTION OF SECURITY AND ENFORCEMENT

Security Protection Notice
Delivery of Security Protection Notice

Subject to the provisions of Clause 15 (Enforcement) if, at any time while any of the
Secured Amounts remain outstanding

1211 an Event of Default or Potential Event of Default in relation to the Notes occurs, or

1212 the Trustee believes that the Charged Property or any part thereof 1s in danger of
being seized or sold under any form of distress, diligence or execution levied,
executed or threatened or to be otherwise in jeopardy,

then the Trustee may, In its absolute discretion, deliver to the Issuer a Security Protection
Notice n, or substantially in, the form set out in Schedule 1 (Form of Secunly Protection
Notice) hereto

Consequences of dehivery of Security Protection Notice

Upon delivery of a Secunty Protection Notice, except where the Secunty Protection Notice
has been delivered as a result of an Insolvency Event occurning solely due to the Issuer
obtaining or taking steps to obtain a moratonum pursuant to Section 1A of the Insoivency
Act 1986 or Schedule A1 of the Insolvency (Northern Ireland) Order 1989

1221 the Floating Charge shall, except to the extent not permitted by applicable law,
crystallise into a fixed charge or fixed charges as regards any assets specified in
the Security Protection Notice, and

1222 by way of further assurance of such fixed charge or fixed charges the Issuer shall
promptly execute over such assets a fixed charge or fixed charges or other
Encumbrance in favour of the Trustee in such form as the Trustee shall require

Withdrawal of Securnity Protection Notice

The Trustee may at any time, unless an Enforcement Notice has been delivered, by notice
tn writing to the 1ssuer withdraw a Securnity Protection Notice

No withdrawals from Charged Accounts

From and including the date on which the Trustee delivers a Security Protection Notice to
the Issuer and unless and untl it 1s withdrawn, no amount may be withdrawn from the
Charged Accounts without the prior written consent of the Trustee, provided that, unless an
Enforcement Notice has been delivered, the Trustee shall not act under this Clause 12 4
{No withdrawals from Charged Accounts) in such a way as to require any payment other
than in accordance with the Pre-Enfercement Payments Prionties or Paragraph 13
(Payments from Revenue Ledger on any Business Day) or 14 (Payments from Principal
lLedger on any Busmess Day) of Part 3 of Schedule 1 to the Cash Management
Agreement
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Enforcement Notice

The parties hereto acknowledge and agree that the circumstances in which the Trustee
may or shall deliver an Enforcement Notice and the conditions applicable to delivery of an
Enforcement Notice are set out (for the purposes of such times as any Notes reman
outstanding) in Note Conditions 122 (Delivery of Enforcement Notice) and 12 3
(Conditions to defivery of Enforcement Notice) respectively, and (for the purposes of such
times as no Notes remain outstanding) in Subordinated Note Conditions 11 2 {Delivery of
Enforcement Notice) and 11 3 {Conditrons to delivery of Enforcement Notice) and (for the
purposes of such tme as no Notes or Subordinated Notes reman outstanding) in
Certificate Conditions 11 2 (Deivery of Enforcement Notice) and 113 (Conditions to
delivery of Enforcement Nofice) respectively and in the Trust Deed and the consequences
of delivery of an Enforcement Notice are set out in (for the purposes of the such times as
any Notes remain outstanding) Note Condition 124 (Consequences of delivery of
Enforcement Nofice) and in the Trust Deed

14 Security Enforceable
The whole of the Secunity shall become enforceable

141 upon the delivery of an Enforcement Notice, except where the Enforcement Notice has
been delwvered as a result of an Insolvency Event occurnng solely due to the Issuer
obtaining or taking steps to obtain a moratonium pursuant to Section 1A of the Insclvency
Act 1986 or Schedule A1 of the Insolvency (NI) Order 1989, or

14.2 f any person who s entitled to do so presents an application for the appointment of an
administrator of the Issuer, gives notice of intention to appoint an administrator of the
Issuer or files such notice with the court

15 Enforcement
From the date on which the Secunty becomes enforceable

15.1 it has not already crystallised, the Floating Charge shall crystallise, except to the extent
not permitted by apphicable law,

162 subject to the provisions of the Trust Deed and (for such time as any Notes are
outstanding) the Note Conditions, and (for such time as no Notes are outstanding and any
Subordinated Notes are outstanding} the Subordinated Note Conditions and (at all other
times) the Certificate Conditions, the Trustee may institute such proceedings against the
Issuer and/or take such action or step as 't may think fit to enforce all or any part of the
Secunty,

15.3 amounts may be withdrawn from the Charged Accounts only by or with the consent of the
Trustee and shall be appled only in accordance with the Post-Enforcement Payments
Prionties,

15.4 the Trustee may appoint a Recewver or an administrator in accordance with Clause 18
(Appointment and Removal of Adrministrator and Receiver), and

15.5 whether or not it has appointed a Receiver, the Trustee may exercise all or any of the
powers, authonties and discretions
(a) conferred by the Trust Documents on any Receiver,
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(b) conferred by the LPA (as varted or extended by the Trust Documents) on
mortgagees, or

{c) otherwise conferred by law on mortgagees, security holders or receivers

16 Post-Enforcement Payments Priorities

16.1 Post-Enforcement Payments Priorities
After an Enforcement Notice 1s delivered by the Trustee, all momies held in the Charged
Accounts (other than all monies recewved or recovered by the Trustee which do not
constitute Trust Proceeds, which monies shall be paid te or retained by the persons
entitled to such monies, except for any Borrower Repayment Amounts, which shall be pad
to the Collection Accounts and not from the Transactiocn Account to Borrowers directly) and
all other Trust Proceeds shall (after deduction of all costs and expenses incurred by the
Trustee in obtaining receipt or recovery of the Trust Proceeds) shall be held by (or on
behalf of or to the order of) the Trustee or, as the case may be, the Recerver upon trust to
be applied in payment, in the amounts required, each in the following order of priority
(a) pro rata and par passu

(1) to the Trustee, the Trustee Liabilities,

() to the Trustee, all amounts of Trustee Fees due on or prior to the date of
payment,

() to any Receiver, any out-of-pocket expenses, habilties, losses, damages,
proceedings, claims and demands then due and payable by the Issuer to
any Receiver in accordance with the Security Deed or incurred by a
Receiver together with interest payable provided in the Trust Deed,

{v) to any Receiver, all remuneration due to the Receiver in accordance with
the terms of his appointment on or prior to the date of payment,

(b} pro rata and par passu

m to the Collection Account Bank, any Collecticn Account Bank Liabilities, and

() to the Transaction Account Bank, any Transaction Account Bank Liabilities
and Transaction Account Bank Fees due on or prior to the date of payment,

(c) pro rata and par passu

0] to the Agents, the Agents’ Fees due on or prior to the date of payment and
the Agents’ Liabilities,

(n) to the Cash Manager, the Cash Manager Liabllittes and the Cash Manager
Fees due on or prior to the date of payment,

() to the Corporate Services Provider, the Corporate Services Provider
Liabilities and the Corporate Services Provider Fees due on or prior to the
date of payment,

(v} to the Servicer, the Servicer Fees due on or prior to the date of payment
and the Servicer Liabilities,

{v) to the Back-Up Servicer, any unpaid Back-Up Servicer Fees and/or Back-
Up Servicer Liabilities,
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(d)

(e)

M

(9

(h)

0

(k)

()

(m)

(n)

{v1) fees (other than commitment fees) and expenses accrued due and payable
to a successor Servicer (after it has taken over as Servicer) agreed by the
Issuer with the successor Servicer In relation to the successor Servicer's
obligations under the replacement Servicing Agreement, and

(vu) in reimbursement to the Legal Title Holder of any Protective Advances
made by it not previously rembursed to it from amounts standing to the
credit of the Servicer Expense Account,

to the relevant Entitled Persons, all amounts of interest due in respect of the Class
A Notes (pro rata according to the amount of such interest due to be paid to each
such Entitled Person},

to the relevant Entitled Persons, all amounts of principal due but unpaid in respect
of the Class A Notes {pro rala according to the amount of such principal due to be
paid to each such Entitled Person),

to the relevant Entitled Persons, all amounts of interest due in respect of the Class
B Notes (pro rata according to the amount of such interest due to be paid to each
such Entitled Person),

to the relevant Entitled Persons, all amounts of principa!l due but unpaid in respect
of the Class B Notes {pro rata according to the amount of such prnincipal due to be
paid to each such Entitied Person),

to the relevant Entitted Persons, all amounts of interest due in respect of the Class
C Notes (pro rata according to the amount of such interest due to be paid to each
such Entitled Person),

to the relevant Entitled Persons, all amounts of pnncipal due but unpaid in respect
of the Class C Notes (pro rata accerding to the amount of such pnncipal due to be
paid to each such Entitied Person),

to the relevant Entitled Persons, all amounts of interest due in respect of the Class
D Notes (pro rata according to the amount of such interest due to be paid to each
such Entitled Person),

to the relevant Entitled Persons, all amounts of principal due but unpaid In respect
of the Class D Notes (pro rata according to the amount of such pnincipal due to be
paid to each such Entitled Person),

to the relevant Entitled Persons, all amounts of interest due in respect of the Ciass
E Notes (pro rala according to the amount of such interest due to be paid to each
such Entitled Person),

to the relevant Entitled Persons, all amounts of principal due but unpaid in respect
of the Class E Notes (pro rata according to the amount of such principal due to be
paid to each such Entitled Person},

pro rata and part passu in or towards payment of

(1 the Deferred MSA Payment,

(n the Legal Title Holder Liabilities,

{m} the Market Portfolio Purchase Agent Fees, and
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16.2

16.3

{v) the Market Portfolio Purchase Agent Liabilities,

{0) in or towards payment to the Back-Up Servicer (following its appointment as the
Servicer) of any indemnsty in relation to TUPE under the relevant provisions of its
replacement servicing agreement,

(p} to the Reserve Subordinated Loan Prowider, all amounts of interest due but unpaid
in respect of the Reserve Suboerdinated Loan,

(a) to the Reserve Subordinated Loan Prowider, all amounts of principal due but
unpaid in respect of the Reserve Subordinated Loan,

(n to the relevant Entitled Perscns, all amounts of principal due but unpaid in respect
of the Class Z1 Notes {pro rata according to the amount of such principal due to be
paid to each such Entitled Person),

(s) to the relevant Entitled Persons, all amounts of principal due but unpaid in respect
of the Class Z2 Notes (pro rata according to the amount of such principal due to be
paid to each such Entitled Person),

H to the relevant Entitled Persons, all amounts of pnncipal due but unpaid in respect
of the Class Z3 Notes (pro rala according to the amount of such principal due to be
paid to each such Entitled Person),

(u} to the relevant Entitled Persons, all amounts of principal due but unpaid in respect
of the Class Z4 Notes {pro rala according to the amount of such principal due to be
paid to each such Entitled Person), and

{v) to the holders of the Certificates, any and all amounts in respect of the Certificates
{pro rata according to the amount due to be paid to each such holder of the
Certificates)

Application of monies standing to Reserve Ledgers

After an Enforcement Notice 1s delivered by the Trustee, all monies standing to the credit of
the General Reserve Ledger and the Liquidity Reserve Ledger shall be held by or on
behalf of the Trustee upon trust to be applied in payment of the amount required In the
order of priority specified at Clause 16 1 (Post-Enforcement Payments Priorities)

Monies not required for Secured Amounts

Any monies held by the Recewver or the Trustee after application of monies received or
recovered after delivery of an Enforcement Notice and not required for application in
discharge of the Secured Amounts 1n accordance with Clause 16 1 (Post-Enforcement
Payments Prionties) shall be paid by the Receiver or the Trustee to the Issuer for
application In or towards meeting the obligations of the Issuer, which do not constitute
Secured Amounts, as such obligations fall due
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SECTIONE
TRUSTEE’S POWERS

17 Extension and Variation of the LPA
17.1 Extension of powers

From the date of this Deed but subject to Clause 17 2 (Powers exercised on delivery of
Enforcement Notice), the provisions of (a) the LPA relating to the power of sale and the
other powers conferred by Sections 101{1) and (2) of the LPA and {or in the case of
Northern Insh Property, Section 19(1) of the Conveyancing and Law of Property Act 1881
(the "1881 Act") and Section 4(1) of the Conveyancing Act 1911 (the "1911 Act")) (b) the
LPA {or in the case of Northern Insh Property the 1881 Act and the 1911 Act) relating to the
power of sale in so far as they apply to the Charged Property, are extended to authonse
the Trustee upon such terms as the Trustee may think fit {as If the exercise of the statutory
power of sale conferred on mortgagees by the LPA shall be free from the restrictions
imposed by Sections 101(1) and (2) of the LPA (or in the case of Narthern Insh Property,
Section 19(1) of the 1881 Act and Section 4(1) of the 1911 Act) which shall not apply to this
Deed, but without himiting the Trustee's power to enter into possession of the Charged
Property or into receppt of the income therefrom or the Trustee’s other nghts, subject to
complance with any specific restrictions imposed on the Trustee in these presents In
relation to dealing with the Charged Property, to authorise the Trustee at its absolute
discretion, subject as aforesaid)

1711 to sell, dispose, exchange, licence or otherwise dispose of or otherwise deal with
the Charged Property or any interest in the same, and 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 pencdical payments, whether or not the agreement 1s secured by an
Encumbrance or a guarantee, or for such other consideration (f any) and upon
such terms whatsoever as the Trustee may think fit, and also to grant any option to
purchase,

1712 with a view to, or in connection wrth, the management or disposal of the Charged
Property to carry out any transaction, scheme or arrangement which the Trustee
may In its absolute discretion consider appropriate,

1713 totake possession of, get in and collect the Charged Property,

1714 to carry on and/or manage andfor concur in managing the business of the Issuer
as it thinks fit and to demand, sue for and collect and get in all monies due to the
Issuer as it thinks fit,

1715 to appoint and engage managers, agents and advisers upon such terms as to
remuneration and otherwise and for such penods as it may determmne, and to
dismiss them,

1716 to bnng, defend, submit to arbitration, negotiate, compromise, abandon and settle
any claims and proceedings concerning the Charged Property,

1717 to transfer all or any of the Charged Property andfor any of the habilities of the
Issuer to any other company or body corporate whether or not formed or acquired
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17 2

173

for the purpose and whether or not an affiiate of the Trustee, the Issuer, the Cash
Manager or the Servicer,

1718 to call up all or any portion of the uncalled capital {if any) of the Issuer,

1719 generally to carry out, or cause or authornse to be catried out, any transaction,
scheme or arrangement whatsoever, whether or not similar to any of the foregoing,
in relation to the Charged Property which it may consider expedient as effectually
as If t were the absolute, sole legal and beneficial owner of the Charged Property,
subject to any restrictions in the Transaction Documents,

17 110 to pay and discharge, out of the profits and income of the Charged Property and
the monies to be made by it in carrying on the business of the Issuer, the expenses
incurred 1n and about the carrying on and management of any such business or In
the exercise of any of the powers conferred by this Clause 17 1 (Extension of
powers) or otherwise In respect of the Charged Property and all outgoings which it
shall think fit to pay and apply the residue of such profits and income In accordance
with the Post-Enforcement Payments Priorities,

17111 to exercise any of the powers and perform any of the duties conferred on the
Issuer by or pursuant to any of the Transaction Documents or any statute, deed or
contract,

17 112 to exercise, or permit any other person to exercise, any nghts, powers or privileges
of the Issuer in respect of the Charged Property,

17113 to disclaim, discharge, abandon, disregard, alter or amend on behalf of the Issuer
all or any outstanding contracts of the Issuer except where such amendment 1s
proscribed by the terms of any Transaction Document and allow time for payment
of any monies either with or without secunty,

17 1 14 to sanction or confirm anything suffered by the Issuer and concur with the Issuer in
any dealing not specifically mentioned above,

17 1 15 1n connection with the exercise of any of its powers, to execute or do, or cause or
authorise to be executed or done, on behalf of or in the name of the Issuer or
otherwise, as it may think fit, all documents, acts or things which it may censider
appropriate or incidental or conducive to the exercise of any of the powers referred
to above, and

17 116 to use the name of the Issuer for all or any of the foregoing purposes
Powers exercised on delivery of Enforcement Notice

The statutory powers of sale and of appointing a receiver which are conferred upon the
Trustee, as vaned and extended by this Deed, and all other powers shall, in favour of any
purchaser, be deemed to anse and be exercisable immediately after the execution of this
Deed but shall only be exercised upon and following the delivery of an Enforcement
Notice

Restrictions

The restrictions contained in Section 83 and Section 103 of the LPA (or in the case of
Northern Insh Property, Sections 17 and 20 of the 1881 Act) shall not apply to this Deed or
to the exercise by the Trustee of nts nght to consolidate all or any of the Secunty with any
other secunty in existence at any tme or to its power of sale, which powers may be
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17.4

17.5

17.6

exercised by the Trustee without notice to the Issuer on or at any time after the delivery of
an Enforcement Notice

BOI’I‘OWII’Ig powers

The Trustee may raise and borrow money on the security of the Charged Property or any
part of the Charged Property for the purpose of defraying any monies, costs, charges,
losses and expenses patd or incurred by it in relation to thrs Deed (including the costs of
realisation of any or all of the Charged Property and the remuneration of the Trustee) The
Trustee may raise and borrow such money at such rate of interest and generally on such
terms and conditions as it shall think fit and may secure the repayment of the money so
raised or borrowed with interest on the same by mertgaging or otherwise charging the
Charged Property or any of it and either in prionity to the Secunty or otherwise and
generally in such manner as the Trustee shall think fit and for such purposes may execute
and do all such assurances and things as it shall think fit

Powers additional to LPA and Insolvency Act powers

The powers conferred by this Deed in relation to the Securnity on the Trustee or on any
Recewver of the Charged Property or any part of the Charged Property shall be in addition
to and not in substitution for the powers conferred on mortgagees, security holders or
recewvers under the LPA, the 1881 Act, the 1911 Act, the Insolvency Act, the Insolvency
(Northern Ireland) Order 1989 and under Scots law, where applicable and, where there 1s
any ambiguity or conflict between the powers contained in either of such law and those
conferred by this Deed, the terms of this Deed shall prevail

Scottish Trust Property

Each of the Issuer and the Legal Title Holder hereby covenants and agrees and
undertakes that if at any time after the Securnty shall have become enforceable and the
Trustee or any Receiver shall so require, they will sell or dispose of, ar join together in
directing the trustee or trustees under each Scottish Declaration of Trust or any
admimistrator thereof to sell, transfer, assign or dispose of all or any part of the Scottish
Trust Property on terms previously approved by the Trustee or any Receiver and/or in
causing the trust constituted by the Scottish Declaration of Trust to be wound up or
performed and they will take ali actions and execute all such documents as may be
necessary to effect such sale, transfer, assignation or disposal or winding up or
performance and the distribution or transfer of the Scotish Trust Property or any part
thereof in accordance with the terms of the Scottish Declaration of Trust, this Deed and the
Servicing Agreement The Legal Title Holder and the Issuer hereby acknowledge and
consent to the foregoing as trustee and beneficiary respectively tn terms of the Scottish
Declaration of Trust The Legal Title Holder as trustee under the Scottish Declaration of
Trust agrees that in the event that it assumes a new trustee under the trust created by the
Scottish Declaration of Trust it shall ensure that such new trustee shall agree to be bound
by the provisions of this Clause
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18
18.1

18.2

18.3

184

18.5

186

SECTION F
ADMINISTRATOR AND RECEIVER

Appointment and Removal of Administrator and Receiver
Appointment of an administrator

At any time after the delivery of an Enforcement Notice or if any person who 1s entitled to
do so presents an application for the appointment of an administrator of the Issuer, gives
notice of intention to appoint an administrator of the Issuer, or files such a notice with the
court, the Trustee may appoint one or more persons to be an administrator of the Issuer

Appointment of a Receiver

At any time after the delivery of an Enforcement Notice or if any person who 1s entitled to
do so presents an application for the appointment of an administrator of the Issuer, gives
notice of intent:on to appoint an administrator of the Issuer, or files such a notice with the
court the Trustee may appoint such person or persons (including an officer or officers of
the Trustee) as it thinks fit to be a Recewver or Receivers of the Charged Property or any
part thereof to act jointly or jointly and severally as receiver, manager, receiver or manager,
administrative receiver, compulsery or intenm manager or other similar officer as the
Trustee shall determine

Insolvency Act requirements

The Trustee shall comply with any requwement under the Insolvency Act or (where
applcable) the Insolvency {Northern Ireland) Order 1989 that the person appointed to be a
Receiver be a licensed insolvency practitioner

Removal of Receiver

The Trustee may {(subject to Section 45 of the Insolvency Act or {where applicable) Article
55 of the Insolvency (Northern freland) Order 1989} remove any Receiver whether or not
appointing ancther in his place and the Trustee may also appoint another receiver If the
Recelver resigns

Exclusion of part of Charged Property

The exclusion of any part of the Charged Property from the appointment of any Receiver
shall not preclude the Trustee from subsequently extending hus appointment (or that of the
Receiver replacing him} to that part

Statutory powers of appointment

The power of appointing a Receiver shall be in addition to all statutory and other powers of
appointment of the Trustee under the LPA (or in the case of Northern insh Property the
1881 Act and the 1911 Act) (as extended by this Deed) or otherwise and such powers shall
remain exercisable from time to time by the Trustee in respect of any of the Charged
Property
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19
19.1

192

193

19.4

19.5

19.6

19.7

Provisions relating to Receiver
Receiver agent of Issuer

Any Recewver shall, so far as the law permits, be the agent of the Issuer and (subject to
applicable law) the Issuer shall be solely responsible for any Recelver’s acts and defaults
and liable on any contracts or engagements made or entered into by any Receiver, and in
no circumstances shall the Trustee or the Secured Creditors be in any way responstble for
any Breach of Duty by any Receiver

Remuneration of Receiver

The remuneration of any Receiver may be fixed by the Trustee (and may be or include a
commission calculated by reference to the gross amount of all money recewved or
otherwise) and the restrictions in Section 36 of the Insolvency Act 1986 and (where
applicable) Article 46 of the Insolvency {Northern Ireland) Order 1989 shall not apply but
such remuneration shall be payable by the Issuer alone and the amount of such
remuneration shall form part of the Secured Amounts, shall be secured on the Charged
Property under the Security and patd in accordance with the Post-Enforcement Payments
Priorties or, if no Enforcement Notice has been issued, in accordance with the Pre-
Enfercement Payments Prorities

Receiver and Trustee’s directions

Each Recewer shall in the exercise of his powers, authorities and discretions conform to
the regulations and directicns from time to time made and given by the Trustee

Security from Receiver

The Trustee may from time to time and at any time require any Receiver to give secunty for
the due performance of hus duties as Recewer and may fix the nature and amount of the
security to be so given but the Trustee shall not be bound in any case to require any such
security

Monies payable to Trustee

Except as otherwise directed by the Trustee or as otherwise required by law, all monies
from time to time received by any Recelver shall be patd over to the Trustee to be applied
by it In accordance with the Post-Enforcement Payments Priortties

Payments by Trustee to Receiver

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

Sections 109(6) and (8) of LPA

Sections 109(6) and (8) of the LPA (relating to the apphcation of monies received by a
recewver) (or in the case of Northern Irtsh Property, Secttons 24(6) and (8) of the 1881 Act)
shall not apply in refation to any Receiver
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19.8

20
20.1

LPA restrictions inapplicable

None of the restrictions imposed by the LPA (or in the case of Northern Insh Property, the
1881 Act and the 1911 Act) in relation to appointment cf receivers or as to the giving of
notice or otherwise shall apply to this Deed

Powers of a Receiver

Powers of a Receiver

Every Receiver shali (subject to any restrictions in the instrument appainting him) have and
be entitled to exercise in relation to the Charged Property in respect of which he 1s
appointed, and as varned and extended by the provisions of this Deed (in the name of or on
behalf of the Issuer or tn his own name and, in each case, at the cost of the Issuer)

2011 all the powers conferred by the LPA on mortgagees or heritable creditors and on
mortgagees In possession and on receivers,

2012 all powers of an admnistrative receiver set cut in Schedule 1 to the Insclvency Act
(whether or not the Recewver 1s an administrative receiver),

2013 all powers set out In Schedule 2 to the Insolvency Act or, in the case of Northern
Insh Property, Schedule 1 of the insolvency (Northern Ireland) Order 1989,

2014 all powers and rnghts of an absolute owner or hentable creditors and power to do or
ormit to do anything which the Issuer itself could do or omit to do, and

2015 power to do all things (including bringing or defending proceedings in the hame or
on behalf of the lssuer) which seem to the Recewver to be incidental or conducive
to

(a) any of the functions, powers, authorties or discretions conferred on or
vested in him,

(b} the exercise of any or all of his nghts under this Deed, or

(c) the collection or getting in of the Charged Property

202 Receiver and Transaction Documents

No Recetver shall have any power to take any action in relation to the Charged Property
which the Trustee i1s prohibited from taking by the terms of any Transaction Document
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21
211

21.2

21.3

22
221

SECTION G
PROTECTIVE PROVISIONS

Protection of Third Parties
Protection of third parties

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

2111 whether any of the powers which they have exercised or purported to exercise has
arisen or become exercisable, or

2112 whether the Secured Amounts remain outstanding, or

2113 whether any event has occurred to authonse the Trustee and/or any Receiver to
act, or

2114 as to the propriety or validity of the exercise or purported exercise of any such
powers,

and the title of such a purchaser and the position of such other person shall not be
impeachable by reference to any of those matters

Receipt absolute discharge

The receipt of the Trustee or the Recetver shall be an absolute and conclusive discharge to
a purchaser or other such person as I1s referred to in Clause 211 (Protection of third
partes) and shall relieve such purchaser or other person of any obligation to see to the
application of any monies paid to or by the direction of the Trustee or the Receiver

Purchaser defined

in Clauses 211 (Protecthon of third parfies) and 212 (Receipt absolute discharge)
“purchaser” includes any person acquiring in good faith, 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

Protection of Trustee and Receiver
Protection of Trustee and Receiver

The Trustee shall not, nor shall any Receiver, 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 secunty holder or hertable creditor In
possession or on any other basis whatsoever

2211 be liable to account to the lssuer or any other person whatsoever for anything
except actual receipts in respect of the Charged Property, or

2212 be lable to the Issuer or any other person whatsoever for any loss or damage
ansing from realisation of the Charged Property or any part thereof or from any act,
default or omission n relation to the Secunty or any part thereof or from any
exercise or non-exercise by it of any power, authorty or discretion conferred upon
it in relation to the Securnity or any part thereof or otherwise,
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unless such loss or damage shall be caused by its own Breach of Duty
22.2 Entry into possession

Without prejudice to the generalty of Clause 22 1 (Protection of Trustee and Recewver),
entry into possessiocn of the Charged Property or any part thereof shall not render the
Trustee or the Recewer hable to account as mortgagee or security holder or hentable
creditor in possession or liable for any loss on realisation or for any default or omussion for
which a mortgagee or secunty holder or heritable creditor in possession might be hable

22.3 Goaing out of possession

If and whenever the Trustee or the Recewer enters into possession of the Charged
Property, it shall be entitted at any time at its discretion to go out of, give up or otherwise
abandon such possession
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23

24

25

26
261

SECTIONH
MISCELLANEOUS

Other Security

The Security 1s in addition to, and shall neither be merged in, nor In any way exclude or
prejudice or be affected by, any other Encumbrance, right or recourse or other nght
whatsoever which the Trustee may now or at any time after 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 In respect of the Secured Amounts

Consolidation of Mortgages

The restrniction on consolidation of mortgages contained in Section 83 of the LPA (or in the
case of Northern Insh Property, Section 17 of the 1881 Act} shall not apply in relation to the
secunty created by this Deed

Applhication to Court

The Trustee may at any time apply to any court of competent junisdiction for an order that
the terms of this Deed be carned into execution under the direction of the court and for the
appointment of a Recerver of the Charged Property and for any other order in relation to
the administration 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 all costs, charges and expenses incurred by it In
relation to any such application or proceedings

Power of Attorney
Appointment of Attorneys and purposes of appointment

The Issuer appoints the Trustee and any Receiver jointly and severally to be its attorneys
(each, an “Aftorney” and together, the “Attorneys”) for the following purposes in the
Issuer’s name, on its behalf and as its act and deed

2611 to exercise the Issuer's nghts, powers and discretions in respect of the Relevant
Transaction Documents, the Mortgage Loans and other Related Security, the Other
Rights, the Mertgage Documents and the Recewvables,

2612 to demand, sue for and receive all monies due or payable under or in respect of
the Relevant Transaction Documents, the Mortgage Loans, the Mortgages, the
Other Rights, the Mortgage Documents and the Receivables,

2613 upon payment of such monies or any part thereof to give good receipt and
discharge for the same and to execute such receipts, releases, discharges,
retrocessions, surrenders, nstruments and deeds as may be requisite or
advisable, and

2614 to execute, deliver and perfect all documents and do all things that the Attorneys
may consider to be necessary or desirable for (a) carrytng out any obligations
imposed on the Issuer under ttus Deed or (b) exercising any of the nghts conferred
on the Attorneys by this Deed or by law (including, after the security constituted by
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26 2

263

26.4

26.5

26.6

26.7

or pursuant to this Deed has become enfarceable, the exercise of any rnight of a
legal or a beneficial owner of the Charged Property)

Substitution

Each of the Attorneys may appoint one or more persons to act as substitute or substitutes
in its place for all or any of the purposes referred to in Clause 26 1 (Appomntment of
Aftorneys and purposes of appointment) and may revoke any such appointment at any
time

Delegation

Each of the Attorneys may delegate to one or more person all or any of the powers
referred to 1in Clause 26 1 (Appointment of Atformeys and purposes of appomntment) on
such terms as it thinks fit and may revoke any such delegation at any time

Ratification

The Issuer undertakes to ratify whatever act, matter or deed the Attorneys or either of them
may lawfully do or cause to be done under the authonty or purported authonty of this
Clause 26 (Power of Aftorney) to the extent that such act, matter or deed 15 within the
power of the Issuer

Secunty

The power of attorney contained In this Clause 26 (Power of Aftorney) 1s given by way of
security to secure the proprietary interests of, and the performance of the obligations of the
Issuer to, the Attorneys under this Deed

Revocation

The power of attorney contained in this Clause 26 (Power of Aftorney) 1s irrevocable and
accordingly, for so long as the obligations referred to in Clause 26 5 (Security) remain
undischarged, the power of attorney contained n this Clause 26 (Power of Altorney) shall
not be revoked

2661 by the Issuer without the consent of each of the Attorneys, or
2662 onthe occurrence cf an Insolvency Event in respect of the Issuer
Exercise of Power of Attorney

26 71 The power of attorney contained in this Clause 26 (Power of Attorney) 1s capable of
being exercised for the purposes stated in Clause 26 1 4 from the date hereof

2672 The power of attorney contained in this Clause 26 (Power of Attomey) shall not be
capable of being exercised for the purposes stated in Clauses 26 11, 26 12 and
26 1 3, unless and untii a Perfection Event has occurred

27 Effectiveness of Security

27.1  Waiver of defences
The obligations of, and the Secunty created by, the Issuer under and pursuant to this Deed
will not be affected by any act, omission, matter or thing which, but for this Clause 27
{Effectiveness of Secunty), would reduce, release or prejudice any of its obligations under,
or the Security created by, this Deed and whether or not known to the Issuer or the
Trustee
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27.2

28
28.1

28.2

28.3

29

30

Iimmediate recourse

The Issuer waives any right it may have of first requinng the Trustee (or any trustee or
agent on its behalf) to proceed against or enforce any other nghts or Secunty or clam
payment from any other person before claming from the issuer under this Deed This
waiver applies irrespective of any law or any provision of this Deed to the contrary

Prior Security Interests

in the event of any action, proceeding or step being taken to exercise any powers or
remedies conferred by any prior ranking Encumbrance aganst any of the Charged
Property or in case of exercise by the Trustee or any Recewver of any power of sale under
this Deed, the Trustee may redeem such prior Encumbrance or procure the transfer
thereof to itself

The Trustee may settle and agree the accounts of the prior Encumbrance and any
accounts so settled and passed will be conclusive and binding on the Issuer

All pnncipal monies, Interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the Issuer to the Trustee on demand together with
accrued interest thereafter as well as before judgement or decree at the rate from time to
time applicable to unpaid sums specified in the Note Conditions from the time or respective
times of the same having been paid or incurred until payment thereof (after as well as
before judgement or decree)

Compliance with Laws

Notwithstanding anything else herein contained, the Trustee may refrain without habilty
from doing anything that would or might in its opinion be contrary to any law of any state or
jurnisdiction (including but not Iimited to the United States of Amenca, or any junsdiction
forming a part of it, and England and Wales) or any directive or regulation of any agency of
any such state or junsdiction and may without hiability do anything which 1s, 1n its opinion,
necessary to comply with any such law, directive or regulation

Subsequent Security Interests

If the Trustee at any time receives or 1s deemed to have received notice of any subsequent
Encumbrance, assignment, assignation or transfer affecting the Charged Property or any
part of the Charged Property which 1s prohibited by the terms of any Transaction
Document, ali payments thereafter by or on behalf of the Issuer to the Trustee will (in the
absence of any express contrary appropriation by the Issuer) be treated as having been
credrted to a new account of the Issuer and not as having been applied in reduction of the
Secured Amounts at the time that notice was recewed
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Execution

The partias have executed this Deed as a deed and in counterpart and intend to deliver,
and do deliver, this Deed and each counterpart thereof on the date stated at the beginning
of this Deed, being the date inserted in the testing clause in the space provided for the
effective dats of this Deed

IN WITNESS WHEREOF these presents are executad i counterpart by the partes as
undernoted, with an effective date of 21 & .1} 2015 and with the counterparts delivered by the
Issuer, the Trustee and the Legal Title Holder on such date and in such order and after the delivery
of the Scottish Declaration of Trust.

EXECUTION PAGES

Executed as a DEED by THRONES
2015-1 PLC

Signature of Director

SFM Directors Limited, as Director

Signature of Director

SFM Drrectors {No2) Limited, as

Diractor

in the presence of:

Withess Signature

. BeEpgsAwo Len2 & Winess Name
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Executed as a DEED by CITICORP
TRUSTEE COMPANY LIMITED

acting by its attorney

In the presence of

Signaturs of witness -

Name of witness  Szumae] Jomes  Pddonn  CAdeth

= I

A30228688
26




Executed as a DEED by MARS
CAPITAL FINANCE LIMITED
acting by

Director:

Director/

in the presence of

Bearndrtd, Ll

Witness Signature
Witness Name

Witness Address
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SCHEDULE 1
FORM OF SECURITY PROTECTION NOTICE

CITICORP TRUSTEE COMPANY LIMITED
Citigroup Centre, Canada Square, Canary Wharf E14 5LB

[date)]
To Thrones 2015-1 PLC
Dear Sirs

Security Deed dated on or about [¢] 2015 between Thrones 2015-1 PLC (the “Issuer”),
Citicorp Trustee Company Limited (the “Trustee”) and Mars Capital Finance Limited
(the “Legal Title Holder”) (the “Security Deed”)

We wish to notify you of the conversion with immediate effect of the floating charge created by
Clause 5 (Creation of Floating Charge) of the Secunty Deed (the “Floating Charge™) intc a fixed

charge over all the assets of Thrones 2015-1 PLC which were the subject of the Floating Charge

Yours faithfully,

For and on behalf of
Citicorp Trustee Company Limited
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SCHEDULE 2
FORM OF SCOTTISH SUB-SECURITY'

We, THRONES 2015-1 PLC, a public imited company incorporated in England and Wales with
registered number 9687653 and having its registered office at 35 Great St Helen’s, London EC3A
BAP (hereinafter referred to as the “Issuer”) CONSIDERING that

1 We have entered into a trust deed (hereinafter referred to as the “Trust Deed™) dated [+]
2015 between us the Issuer and CITICORP TRUSTEE COMPANY LIMITED, a company
incorporated in England and Wales with hmited hability {registered number 235914) whose
registered office 1s at Citigroup Centre, Canada Square, Canary Wharf, London, E14 5LB
(hereinafter referred to as the “Trustee”, which expression shall include such company and
all other persons or compantes for the time being acting as trustee or trustees under the
Trust Deed and the Securty Deed) constituting certain mortgage backed fleating and fixed
rate notes,

2 In security of the performance of the obligations specified therein we have entered into a
security deed (hereinafter referred to as the “Secunty Deed”) between us the Issuer, the
Trustee (as secunty trustee thereunder) and Mars Capitat Finance Limited as the Legal
Title Holder dated [e] 2015, and

3 In terms of the Securnty Deed we have agreed to grant this deed

NOW THEREFORE we the Issuer in securty of the payment and discharge of all present and
future monies, obligations and Labilities (whether actual or contingent and whether owed jointly or
severally or in any other capacity whatsoever) constituting or compnsed within the Secured
Amounts and any vanahton or alteration thereof and in implement pro tanto of Clause 7 2 of the
Secunty Deed HEREBY GRANT a Standard Securty in favour of the Trustee (as securty trustee
under and in terms of the Security Deed) over ALL and WHOLE those Standard Securities granted
by the respective parties whose names are specified in Column 3 of the Schedule annexed and
executed as relative hereto in favour of the party specified in Column 2 of the said Schedule for all
sums due and to become due over the subjects therein described, [registered/recorded] said
respective Standard Secunties in the [Land Register under the Title Number specified in the
relative entry in Column 5 of the said Schedule/General Register of Sasines in the Register for the
County specified in the relative entry in Column 5 of the said Schedule on the date specified in the
relative entry in Column 6 of the sard Schedule] {which said respective Standard Securities are
hereinafter together referred to as the “Pnincipal Securities”) Together with our whole right, titte
and Interest, present and future therein and thereto The Standard Conditions specified in
Schedule 3 to the Conveyancing and Feudal Reform (Scotland) Act 1970 (the “Standard
Conditions”) and any lawful vanation thereof operative for the time being shall apply except where
otherwise stated or varied herein And we agree that

(First) Conditions 1 to 7 (inclusive) of the Standard Conditions shall not apply to this
Standard Security,

(Second) the remaining Standard Conditions shall be vaned to the effect that in so far
as the provisions of the Trust Deed or the Secunty Deed (the terms of each of
which shall be deemed to be incorporated herein) extend, add to, depart from
or conflict with the said Standard Conditions, the Trust Deed or the Security
Deed (as the case may be) shall, subject to the provisions of the said Act,

' To be amended as applicable if legal title 1s transferred to the Issuer's nominee instead of to the Issuer
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prevail and take effect,

(Third) upon the service by the Trustee of an Enforcement Notice in accordance with
the provisions of the Trust Deed we shall {in addition to the crrcumstances
specified in the said Act) be deemed to be in 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 said Act or the Transaction
Documents, the Trustee shall be entitled to enforce this Standard Security in
accordance with the provisions of the said Act,

(Fourth) without pregjudice to the nghts and remedies of the Trustee under the said Act
or otherwise, in the event of our being in default hereunder (a) we shali on
demand grant, execute and deliver a valid assignation of the Principal
Securities or any of them in favour of the Trustee or any nominee of the
Trustee and (b) the Trustee shall have power to uplift, receive, sue for and
discharge all sums and habilities due and to become due under the Principal
Secunties and to enforce all the nghts and obligations contained or implied
therein or thereby and to discharge the same in whole or in part and generally
to do whatever 1s or may be or would, If this deed had not been granted, have
been competent to us In respect thereof, and that without the consent of or
notice to us and on such terms and conditions as the Trustee in its absclute
discretion may determine, 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 in no way restrict or discharge the obligations undertaken by us
herein or otherwise,

{Fifth) the security nights and interests created, made or given under this deed shall
be held by the Trustee as trustee for the Secured Creditors upon and subject
to the terms and conditions of the Securnty Deed, and

(Sixth) Capitalised terms n this deed (including the recitals hereto) shall, except
where the context otherwise requires and save where otherwise defined
herein, bear the meanings ascribed to them in the Master Definiticns
Schedule set cut in Schedule 1 to the Incorporated Terms Memorandum
dated [e] and signed for the purpose of identification by each of the
Transaction Parties and this deed shall be construed in accordance with the
principles of interpretation and constructions set out therein

And we grant warrandice [insert any exceptions therefrom] And we further ASSIGN to the
Trustee in security of all momes, obligations and habihties foresaid our whole right, title and interest
in and to all and any personal bonds, credit agreements or agreements for loan (howsoever
constituted) granted by or entered into with the said respective parties whose names are specified
in Column 3 of the said Schedule and secured by the Principal Securnties

IN WITNESS WHEREOF these presents typewritten on this and the [two} preceding pagefs] are
together with the Schedule annexed hereto executed as follows

SUBSCRIBED for and on behalf of
THRONES 2015-1 PLC

at

on
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by

(Director/Secretary/Authonised Signatory -
print name)

(Drrector/Secretary/Authonsed Signatory -
signature)

(Director/Secretary/Authonsed Signatory -
print name)

before this witness

{Director/Secretary/Authonsed Signatory -
signature)

(Witness - print name}

(Witness - address)

(Witness - signature)
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THIS IS THE SCHEDULE REFERRED TO IN THE FOREGOING STANDARD SECURITY
BY THRONES 2015-1 PLC IN FAVOUR OF CITICORP TRUSTEE COMPANY LIMITED

1 2 3 4 5 6
Account No. Originator Borrowers Secured Title No./ Registration/
Property County Recording
Date

THRONES 2015-1 PLC

THRONES 2015-1 PLC
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SCHEDULE 2A
FORM OF SCOTTISH SUPPLEMENTAL CHARGE

ASSIGNATION IN SECURITY BY

(1

THRONES 20151 PLC (registered number 9687653), a public lmited company
incorporated under the laws of England and Wales, whose registered office 1s at 35 Great
St Helen's, London EC3A 6AP (referred to herein as the "Issuer"),

IN FAVOUR OF

2)

CITICORP TRUSTEE COMPANY LIMITED ({(registered number 00235914), a private
hmited company incorporated under the laws of England and Wales whose registered
office 1s at Citigroup Centre, Canada Square, Canary Wharf E14 5LB, in its capacity as
security trustee under and in terms of the Secunty Deed (the "Trustee”, which expression
shall include its successor or successors as security trustee aforesaid),

WHEREAS.

(A}

(8)

(<)

(8)

this deed 1s supplemental to a secunty deed dated [e] 2015 (as the same may be
amended, restated, varied or supplemented from time to time, the "Security Deed") made
between the Issuer, the Trustee and Mars Capital Finance Limited (registered number
5859881}, a private hmited company incerporated under the laws of England and Wales
whose registered office 1s at Ashcombe House, 5 The Crescent, Leatherhead, Surrey KT22
8DY {referred to hereinafter as the "Legal Title Holder"),

in terms of the Security Deed the Trustee infer alia holds the security constituted or to be
constituted by or pursuant to the Security Deed for the Secured Creditors,

a declaration of trust dated [e] (the "Scottish Declaration of Trust") has been granted by
the Legal Title in favour of the Issuer and delivered, in terms of which certam Scottish
Mortgage Loans together with their related Scottish Mortgages and other Related Secunty
relative thereto as more fully specified and defined therein (the "Scottish Trust Property"}
are held in trust by the Legal Title Holder for the Issuer, and

this deed 15 made by the Issuer in favour of the Trustee in accordance with and pursuant to
clause 4 3 (Scotland) of the Security Deed

NOW THEREFORE IT IS DECLARED AND AGREED as follows

1

Capitalised terms in this deed (including the recitals hereto) shall, except where the context
otherwise requires and save where otherwise defined herewn, bear the meanings ascribed
to them in the Master Defintions Schedule set out in Schedule 1 to the Incorporated Terms
Memorandum dated [+] and signed for the purposes of identification by each of the
Transaction Parties, and this deed shall be construed in accordance with the principles of
interpretation and constructions set out therein

The Issuer covenants with and undertakes to the Trustee as trustee for the Secured
Creditors that it will duly and punctually pay and discharge all present and future monies,
obligations and habilites (whether actual or contingent and whether owed jointly or
severally or in any other capacity whatsoever) constituting or comprised within the Secured
Amounts 1n accordance with the terms of the Secunty Deed and each Transaction
Document
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6

The Issuer as holder of the beneficial interest therein and with absolute warrandice and
subject to the prowiso for release contained in clause 9 (Redemption and Release) of the
Secunty Deed HEREBY ASSIGNS to and in favour of the Trustee in secunty for the
payment and discharge of the Secured Amounts the Issuer's whole nght, title, interest and
benefit, present and future, 1n and to the Scottish Trust Property and in, to and under the
Scottish Declaration of Trust, surrogating and substituting the Trustee in its full nght and
place therein and thereto

The Issuer hereby undertakes forthwith upon its execution and detivery hereof to intimate
(for itself and on behalf of the Trustee) to the Legal Title Holder the assignation made in
terms of Clause 3 herecf, substantially in the form of the notice set out in part A of the
Schedule annexed hereto and to obtain, on the same date, an acknowledgement from the
Legal Title Holder substantially in the form set out in part B of the said Schedule

The Issuer hereby agrees that all the obligations, undertakings, covenants, nghts and
powers specified and contained in the Security Deed which relate to the property referred
to therein and the security and other nghts and powers created thereunder and pursuant
thereto shall be deemed to be repeated herein and shall apply mutatis mutandis to the
property referred to herein and the security and other rights and powers created hereunder
and pursuant hereto and that the whole remaining terms of the Security Deed shall, except
in so far as inconsistent herewith apply mutatis mutandis hereto provided always that this
deed shall be without prejudice to the Security Deed and all of the nghts, powers,
cbligations and immunities comprised therein and ansing pursuant thereto, which shall
remain in full force and effect notwithstanding this deed

This deed shall be governed by and construed in accordance with Scots law

IN WITNESS WHEREOCF these presents typewritten on this and the preceding page, together with
the Schedule hereto, are executed as follows

SUBSCRIBED for and on behalf of
THRONES 2015-1 PLC

at

on

by

and

Print Name Authonsed Signatory

Prnt Name Authonsed Signatory

in the presence of

Witness Signature
Witness Name

Witness Address
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PART A

FORM OF INTIMATION

To [Legal Title Holder detaiis)

Ajtention [#] ({insert email address])

We, THRONES 2015-1 PLC (registered number[ 1), a public Imited company incorporated
under the laws of England and Wales, and having our registered office at 35 Great St Helen's,
London EC3A BAP, refer to the assignation in security granted by us in favour of CITICORP
TRUSTEE COMPANY LIMITED (registered number 00235914), a private lmited company
incorporated under the laws of England and Wales whose registered office 1s at Citigroup Centre,
Canada Square, Canary Wharf E14 5LB, in its capacity as security trustee (the " Trustee") dated
of even date herewth, a certfied true copy of which 15 annexed hereto (the "Scottish
Supplemental Charge")

Unless otherwise defined herein and save where the context otherwise requires, words and
expressions In this notice shall have the same meanings respectively as when used in the Scottish
Supplemental Charge

We, for ourselves and on behalf of the Trustee, hereby intmate to you as trustee under the
Scottish Declaration of Trust dated [+] granted by you in our favour (the "Scottish Declaration of
Trust") that pursuant to the Scottish Supplemental Charge we have assigned to the Trustee our
whole night, title, interest and benefit, present and future, 1n and to the Scottish Trust Property and
in, to and under the Scottish Declaration of Trust

Please acknowledge receipt of this notice and your acceptance of its contents by signing the
attached acknowledgement and sending a copy thereof to us marked for the attention of [+] by
email to [+], with a copy to the Trustee marked for the attention of {*] by emall to [+]

This notice shall be deemed to be delivered and the assignation hereinbefore mentioned shall be
intimated to you upon your receipt of this notice or a copy herecf (whether by e-mail, fax or
otherwise), whether or not acknowledged hereon or thereon, and whether or not the signed
onginal hereof 1s also itself physically delivered

Dated this day of 20[+]

for and on behalf of
THRONES 2015-1 PLC
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PART B

FORM OF ACKNOWLEDGEMENT

To Thrones 2015-1 plc
35 Great St Helen's

Londen
EC3A 6AP

Attention [] ([insert email address])

CcC Citicorp Trustee Company Limited
Citigroup Centre

Canada Square
Canary Wharf
London E14 5LB

Attention [*] {{Insert email address])

We, MARS CAPITAL FINANCE LIMITED (registered number 5859881), a private imited company
Incorporated under the laws of England and Wales whose registered office 1s at Ashcombe House,
5 The Crescent, Leatherhead, Surrey KT22 8DY, refer to the notice dated of even date herewith
addressed to us by you In relation to the assignation in security granted by you in favour of
CITICORP TRUSTEE COMPANY LIMITED (registered number 00235914), a private Imited
company incorporated under the laws of England and Wales whose registered office 1s at Citigroup
Centre, Canada Square, Canary Wharf E14 5LB, in its capacity as secunty trustee, dated of even
date herewith (the "Scottish Supplemental Charge”)

Unless otherwise defined herein and save where the context otherwise requires, words and
expressions In this notice shall have the same meanings respectively as when used in the Scottish
Supplemental Charge

We hereby acknowledge receipt of the said notice and a certified true copy of the Scottish
Supplemental Charge and accept the contents thereof

This acknowledgement shall be deemed to be delivered to you upan your receipt of this
acknowledgement or a copy hereof {whether by e-mail, fax or otherwise), whether or not
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acknowledged hereon or thereon, and whether or not the signed onginal hereof 1s also itself

physically delivered
Dated this day of 20[+]

for and on behalf of

MARS CAPITAL FINANCE LIMITED
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Definitions

Except where the context otherwise requires, the following defined terms used in the
Transaction Documents have the meanings set out below (as the same may be amended
and supplemented from time to time)

“Acceptance Notice™ means the notice substantially in the form set out in Schedule 3 to
the Deed Poll,

*Account Bank Required Rating” means
(a) in respect of Fitich, at least A (long-term) and F1 (low) (short-term}, and
{b) in respect of S&P, at least A {long-term) and A-1 {(short-term),

or, In each case, such other rating or ratings as 1s otherwise acceptable to the relevant
Rating Agency from time to tme as would maintain the then current rating of the Notes
rated by it,

“Account Detalls" means the details of each of the Accounts which are set out in
Schedule 9 (Account Details) to this Incarporated Terms Memorandum,

“Accounting Reference Date” means

(a) in respect of the Issuer, In each year, the date represented and warranted by the
Issuer in Paragraph 8 (Accounting Reference Date) of Part 1 of Schedule 4
{Issuer's Representations and Wamanfies) to this Incorporated Terms
Memorandum, and

(b) in respect of the Legal Titte Holder, 31 March,

“‘Accounting Reference Period” means, in respect of the Issuer, the penod from (and
including) an Accounting Reference Date in respect of such person to (but excluding) the
next Accounting Reference Date,

“Accounts” means, together or in combination, each of the Collection Accounts, the
Servicer Expense Account and the Transaction Account, each an “Account”,

“Accounts Final Delivery Date” means, in respect of each of the Sellers and the Issuer,
the date which is 180 days after ts Accounting Reference Date,

“Affihate” means, In relation to any party, any subsidiary or parent company of that party
and any subsidiary of any such parent company, in each case from time to time,

“Agency Agreement” means the agreement so named dated on or about the Closing Date
between the Issuer, the Agents and the Trustee,

“Agent Bank®™ means Chibank, N A, London Branch in it§ capacity as agent bank in
accordance with the terms of the Agency Agreement,

“Agents” means the Agent Bank, the Paying Agents and the Registrar and “Agent” means
any one of them,

“Agents’ Fees” means the fees due and payable to the Pnncipal Paying Agent for the
account of the Agents in accordance with the terms of the Agency Agreement,




“Agents’ Liabilities” means any Liabilities due and payable by the Issuer to the Agents In
accordance with the terms of the Agency Agreement, In each case together with interest
thereon as provided 1n the Agency Agreement,

“*AIFMD” means Regulation (EU) No 61/2011, referred to as the Alternative Investment
Fund Managers Directive {as amended from time to time),

"AIFMD Retention Requirements” means Article 17 of the AIFMD, as implemented by
Section 5 of the AIFMR, including any guidance published by the European Secunties and
Markets Authority (or its successors) in relation thereto, provided that any reference to the
AIFMD Retention Requirements shall be deemed to include any successor or replacement
provisions of Section 5 included in any European Union directive or regulation subsequent
to the AIFMD or the AIFMR,

“AIFMR” means Commission Delegated Regulation (EU) No 231/2013, referred to as the
Alternative Investment Fund Managers Regulation (as amended from time to time),

“Ancillary Rights" means In relation to any asset, agreement, property or night (each a
“Right’ for the purpose of this definition), all ancillary rights, accretions and supplements to
such Right, including any guarantees or indemnities in respect of such Right,

“‘Applicable Entities” means the Issuer and the Beneficial Title Seller {(as onginater) for
the purposes of the Article 8b Requirements, and “Applicable Entity” means any of them,

“*Appointee” means any delegate, agent, nominee, custodian, attorney or manager
appointed by the Trustee pursuant to the prowvisions of the Trust Documents,

“Arranger’ means, In relation to the Class A Notes, Class B Notes, Class C Notes, Class D
Notes and Class E Notes, Citigroup Global Markets Limited,

“Article 8b Requirements” means the requirements of Article 8b of Regulation (EC)
1060/2009 (as amended) including the corresponding implementing measures from time to
time including under articles 3 to 7 of Regulation (EU) 2015/3,

“‘Asset Warranties” means the asset warranties given by the Beneficial Title Seller to the
Issuer in Part 1 of Schedule 1 of the Mortgage Sale Agreement and “Asset Warranty”
means any of them,

‘Asset Warranty Claim”™ means any claim for a Relevant Breach of Asset Warranty or
Legal Title Holder Asset Warranty made by the Issuer against the Beneficial Title Seller or
against the Legal Title Holder under the terms of the Morigage Sale Agreement,

*Auditors” means in respect of the Issuer, KPMG LLP or such other firm of accountants as
may be appointed by the Issuer with the prior approval of the Trustee,

“Authorised Signatory” means, in relation to any Transaction Party, any person who Is
duly authorised and in respect of whom a certificate has been provided to the Trustee
signed by a director or another duly authorised person of such Transaction Party setting
out the name and signature of such person and confirming such person’s authonty to act,

“Available Principal Funds” means in relation to an Interest Payment Date, the amount
calculated as at the related Calculation Date equal to the amount by which {a) exceeds (b}
where

(@ Is the aggregate of




(b)

() the Principal Receipts receved by the Issuer during the related Calculation
Penod (less any amounts that are Prnincipal Receipts that are not
transferred to the Transaction Account pursuant to Clause 82 of the
Servicing Agreement},

() the Revenue Reallocation Amount (if any) to be entered as a credit entry on
the Prnincipal Ledger on such Interest Payment Date,

() Principal Additton Amounts,

(v) (on the Reserve Release Date) all amounts standing to the credit of the
General Reserve Fund and the Liguidity Reserve Fund less any Reserve
Addition Amount to be recorded as a credit entry on the Pnincipal Ledger on
such Interest Payment Date,

{v) {upon the occurrence of a Market Portfolio Purchase or a Class Z4 Portfolio
Purchase or an exercise of the Issuer Call Option} any Purchase Principal
Amount, and

18 any amounts which the Cash Manager debited to the Principal Ledger durnng the
immediately preceding Calculation Penod pursuant to Paragraph 14 (Fayments
from Principal Ledger on any Business Day) of Part 3 of Schedule 1 of the Cash
Management Agreement,

“Available Redemption Funds” means in relation to an Interest Payment Date, the
amount calculated as at the related Calculation Date equal to the amount by which (&)
exceeds (b) where

(@)
(b)

1s the aggregate of the Available Principal Funds for that Calculation Period, and

1s the sum of Principal Reallocation Amounts to be recorded as a credit entry on
the Revenue Ledger on such Interest Payment Date,

“Available Revenue Funds™ means, in relation to a Calculation Period, the aggregate of

(a)

{b)

(c)

(d)

(e)

all Revenue Receipts received by the Issuer dunng such Calculation Penod (less
any amounts that are Revenue Recelpts that are not transferred to the Transaction
Account pursuant to Clause 8 2 of the Servicing Agreement),

(pnor to the Reserve Release Date, the occurrence of a Market Portfolio Purchase
or a Class Z4 Portfolio Purchase or an exercise of the Issuer Call Option) the
Liguidity Reserve Drawing to be recorded as a credit entry on the Revenue Ledger
on the Interest Payment Date following such Calculation Pernod,

(prior o the occurrence of a Market Portfoho Purchase or a Class Z4 Portfolio
Purchase or an exercise of the Issuer Call Option) the Prncipa! Reallocation
Amount (if any) to be recorded as a credit entry on the Revenue Ledger on the
Interest Payment Date following such Calculation Penod,

(prior to the Reserve Release Date, the occurrence of a Market Portfolio Purchase
or a Class Z4 Portfolio Purchase or an exercise of the Issuer Call Option) the
General Reserve Drawing to be recorded as a credit entry on the Revenue Ledger
on the Interest Payment Date following such Calculation Period, and

{upon the occurrence of a Market Portfolio Purchase or a Class Z4 Porifolio
Purchase or an exercise of the lssuer Call Option) any Purchase Revenue Amount,




4] (on the Reserve Release Date) any Reserve Additicn Amount, and

(g) any interest earned dunng such Calculation Period on amounts in the Transaction
Account and credited to such account,

less the following amounts which the Cash Manager may have dehited to the Revenue
Ledger dunng that Calculation Period pursuant to Paragraph 13 (Payments from Revenue
Ledger on any Busmess Day) of Part 3 of Schedule 1 of the Cash Management
Agreement

(1) any Borrower Repayment Amount of a revenue nature,

() any tax payment or any amount due in respect of VAT,

{m) any Third Party Expenses,

{v) any Agents’ Fees and/or Agents’ Liabilities,

(v) any Transaction Account Bank Fees and/or Transaction Account Bank Liabilities,
(v1) any Servicer Fees and/or Servicer Liabilities,

(vin) any Corporate Services Provider Fees and/or Corporate Services Prowvider
Liabilities,

(vii}  any Trustee Fees and/or Trustee Liabilities, and

(1x) any amount necessary to be pad to the Collection Accounts to remedy an
overdraft in relation to the Collection Accounts caused by a payment from the
Collection Accounts by the Collection Account Bank to satisfy any of its obligations
andfor habilities properly incurred under the Direct Debiting Scheme or In respect
of other unpaid sums (including but not imited to cheques and payment reversals)
in each case relating to Borrowers under the Mortgage Loans, or to pay any
amounts due or owing to the Collection Account Bank,

“Back-Up Servicer” means Homeloan Management Limited in its capacity as back-up
servicer in accordance with the tenms of the Back-Up Servicing Agreement,

“Back-Up Servicer Fees” means the fees payable to the Back-Up Servicer pursuant to
Clauses 7 1 and 7 2 of the Back-Up Servicing Agreement,

“Back-Up Servicer Liabihties” means any Liabilities due and payable by the Issuer to the
Back-Up Servicer in accordance with the terms of the Back-Up Servicing Agreement,

“‘Back-Up Servicing Agreement” means a back-up servicing agreement to be entered
into between, among others, the Issuer, the Legal Title Heolder and the Back-Up Servicer
on or about the Closing Date,

“BACS" means the operator for the time being of the Direct Debiting Scheme, being at the
Closing Date, Bankers Automated Cleaning Services Limited,

“‘Beneficial Title Seller” means Dommions Mortgages Limited, a private imited company
incorporated under the laws of Ireland (registered number 548184) with its registered office
at 3rd Floor, Kilmore House, Park Lane, Spencer Dock, Dublin 1, Ireland,

“‘Beneficial Title Seller Closing Certificate” means a certificate so named and dated on
or about the Closing Date,




‘Beneficial Title Seller Corporate Certificate” means a certificate $0 named and dated
on or about the Closing Date,

“Beneficial Title Seller Covenants” means the covenants of the Beneficial Title Seller set
out in Schedule 5 (Beneficial Title Seller Covenants) to this Incorporated Terms
Memorandum,

“Beneficial Title Seller Incumbency Certificate” means a certificate so named and dated
on or about the Closing Date,

“Beneficial Title Seller Power of Attorney” means the power of attorney granted by the
Beneficial Title Seller on or about the Closing Date in favour of the Issuer and the Trustee,
substantially in the form set out In Part 2 of Schedute 3 of the Mortgage Sale Agreement,

“‘Beneficial Title Seller Solvency Certificate” means a certificate so named and dated on
or about the Closing Date,

“Beneficial Title Seller Warranties” means the representations and warranties set out in
Part 1, Part 2 and Part 3 of Schedule 3 (Beneficial Title Seller’s and Legal Title Holder's
Representations and Warranties) to this Incorporated Terms Memorandum,

“Benefit” in respect of any asset, agreement, property or night held, assigned, conveyed,
transferred, charged, sold or disposed of by any person shall be construed so as to
include

{a) all nght, title, interest and benefit, present and future, actual and contingent (and
interests ansing in respect thereof) of such person in, to, under and in respect of
such asset, agreement, property or nght and all Ancillary Rights in respect of such
asset, agreement, property or right,

(b) all monies and proceeds payable or to become payable under, in respect of, or
pursuant to such asset, agreement, property or nght or its Ancillary Rights and the
nght to receive payment of such monies and proceeds and all payments made
including, in respect of any bank account, all sums of money which may at any
time be credited to such bank account together with all interest accruing from time
to time on such money and the debts represented by such bank account,

(c) the benefit of all covenants, undertakings, representations, warranties and
indemnities In favour of such person contained in or relating to such asset,
agreement, property or nght or its Anciilary Rights,

(d) the benefit of all powers of and remedies for enforcing or protecting such person's
nght, ttle, interest and benefit in, to, under and in respect of such asset,
agreement, property or nght or its Ancillary Rights, including the nght to demand,
sue for, recover, receive and give receipts for proceeds of and amounts due under
or in respect of or relating to such asset, agreement, property or nght or its
Ancillary Rights, and

(e) all tems expressed to be held on trust for such person under or comprised In any
such asset, agreement, property or nght or its Ancillary Rights, all nghts to deliver
notices and/or take such steps as are required to cause payment to become due
and payable in respect of such asset, agreement, property or nght and its Ancillary
Rights, all nghts of action in respect of any breach of or in connection with any
such asset, agreement, property or nght and tts Ancillary Rights and all nghts to
receive damages or obtain other relief in respect of such breach,




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

(a) certifying that certain specified Notes, Subordinated Notes or Certificates have
been deposited with such Paying Agent (or to its order at a bank or other
depository) or blocked i an account with a clearing system and will not be
released untl the earlier of

(1} the conclusion of the Meeting, and

(1) the surrender to such Paying Agent, not less than 48 hours before the time
fixed for the Meeting {or, If the Meeting has been adjourned, the time fixed
for its resumption), of the recewpt for the deposited or blocked Notes,
Subordinated Notes or Certificates and notification thereof by such Paying
Agent to the Issuer and the Trustee,

(b) certifying that the depositor of such specified Note, Subordinated Note or
Certificate or a duly authonsed person on its behalf has instructed the relevant
Paying Agent that the votes attributable to such specified Neote, Subordinated Note
or Certificate are to be cast in a particular way on each resolution to be put to the
Meeting and that, during the pernod of 48 hours before the time fixed for the
Meeting, such instructions may not be amended or revoked,

{c) hsting the total number and Class and (if Definitive Notes have been i1ssued) the
certificate numbers of such specified Notes, Subordinated Notes or Certificates,
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 in accordance with such instructions,

“Board Resolutions” means, as the context may require, in relation to

(a) the Issuer, the board resolutions dated 17 August 2015 n relation to the
Transaction,

{b) the Beneficial Title Seller, the board resolutions dated 17 August 2015 in relation to
the Transaction, and

{c} the Legal Title Holder, the board resolutions dated 17 August 2015 n relation to the
Transaction,

‘Book-Entry Interest” means a beneficial interest in a Global Note, recorded by Euroclear
or Clearstream, Luxembourg,

‘Borrower” means, n relaton to a Mortgage Loan, the corporate entity, individual or
individuals specified as such in the relevant Mortgage Documents together with the
corporate entity, individual or individuals (if any) from time to time assuming an obligation
to repay such Mortgage Loan or any part of i,

‘Borrower Repayment Amount” means, In respect of a Mortgage Loan, an amount
payable by the Issuer and/or the Legal Title Holder (a) to the Borrower under the terms of
the relevant Mortgage Documents or by operation of law including {(without limitation)
amounts overpaid by a Borrower or proceeds of enforcement which exceed the amounts
outstanding in respect of the Mortgage Loan (but subject to any rnight to refuse or withhold
payment of such amount or any nght of set-off that has ansen by reason of such




Borrower's breach of the terms of such Mortgage Documents) or (b} to any other person in
respect of a payment relating to a Mortgage Loan which has not been accepted by the
Legal Title Holder or the Servicer,

“Breach of Duty” means

(a) in relation to any person other than the Trustee and the Cash Manager, a wilful
default, fraud, gross negligence or material breach of any agreement or breach of
trust by such person, and

(b} In refation to the Trustee and the Cash Manager, gross negligence, wilful default or
fraud by the Trustee or the Cash Manager,

“Business Day” means

(a) in relation to any day faling prior to the Redenomination Date, a day on which
commercial banks and foreign exchange markets settle payments in London, and

(b) in relation to any day falling on or after the Redenomination Date, a day on which
the TARGET2 system I1s cperating,

‘Business Day Payments Priorities” means the Business Day Principal Payments
Priorities and the Business Day Revenue Payments Prionties,

“‘Business Day Principal Payments Priorities” means the provisions relating to the
payments set out in Paragraph 14 {Payments from Principal Ledger on any Business Day)
of Part 3 of Schedule 1 to the Cash Management Agreement,

‘Business Day Revenue Payments Priorities™ means the provisions relating to the order
of prionty of payments set out in Paragraph 13 (Payments from Revenue Ledger on any
Busmess Day) of Part 3 of Schedule 1 to the Cash Management Agreement,

“‘Buy to Let Loan” means any Mortgage Loan which 1s not a Regulated Mortgage Contract
and which 1s secured by non owner cccupied freehold or leasehold Properties,

“CA Trust Property’ means all amounts standing to the credit of each of the Collection
Accounts from time to time,

“Calculation Date” means In relation to an Interest Payment Date, the first calendar day of
each of March, June, September and December in each year (or, f such day 1s not a
Business Day, the next Business Day), or, in the case of the first Calculation Date, 1
December 2015, and in relation to any interest Payment Date, the “related Calculation
Date” means, unless the context otherwise requires, the Calculation Date immediately
preceding such Interest Payment Date,

“Calculation Period” means each three month period ending on February, May, August
and November in each year (or In respect of the first Calculation Penod, the perod from
and including the Closing Date to and including 30 November 2015} and, in relation to an
Interest Payment Date, the ‘related Calculation Period” means, unless the context
otherwise requies, the Calculation Penod ending immediately prior to the related
Calculation Date,

“Cash Flow Agreement” means the agreement so named dated on or about the Closing
Date between the Issuer, the Joint Lead Managers, the Trustee, the Legal Title Holder, the
Beneficial Title Seller and Citibank, N A, London Branch,




“Cash Flow Port” means, with respect to a Mortgage Loan, the transfer of the Mortgage
which secures the repayment of the Mortgage Loan to a property other than the Property in
respect of which the initial Mortgage Loan was granted, in circumstances in which a
Further Advance will also be made,

“Cash Management Agreement’ means the agreement so named dated on or about the
Closing Date between the Issuer, the Cash Manager and the Trustee,

‘Cash Manager’ means Elavon Financiat Services Limited, UK Branch in its capacity as
cash manager under the Cash Management Agreement,

“‘Cash Manager Covenants” means the covenants given by the Cash Manager which are
set out In Part B of Schedule 2 to the Cash Management Agreement,

“‘Cash Manager Determination Date’ means the business day falling three Business
Days prior to the related Interest Payment Date,

“Cash Manager Fees” means the fees due and payable to the Cash Manager in
accordance with the terms of the Cash Management Agreement,

“Cash Manager Liabilities” means any Liabilities due and payable by the Issuer to the
Cash Manager in accordance with the terms of the Cash Management,

“Cash Manager Records” has the meaning given to it in the Cash Management
Agreement,

“Cash Manager Termination Date” means the date specified in a Cash Manager
Termination Notice or In a notice delivered pursuant to Clause 17 1 (Termunafion by notice)
of the Cash Management Agreement or determined in accordance with Clause 17 2
(Agreement to terminate on appointment of Successor Cash Manager) of the Cash
Management Agreement,

‘Cash Manager Termination Event” means any of the events descnbed in Clause 15
(Cash Manager Termtnaltion Events) of the Cash Management Agreement,

‘Cash Manager Termination Notice” means a notice to the Cash Manager from the
Issuer or the Trustee delivered in accordance with the terms of Clause 17 1 (Termination
by notice) of the Cash Management Agreement,

“Cash Manager Warranties™ means the representations and warranties given by the Cash
Manager which are set out in Part A of Schedule 2 to the Cash Management Agreement,

"CCA" means the Consumer Credit Act 1974,

“CCA Licence” means a Standard Licence within the meaning of, and 1ssued by The
Director General of Fair Trading under the powers conferred upon him by, the CCA,

"Central Bank of lreland” means the Central Bank of Ireland as competent authonty
under the Prospectus Directive,

“‘Certificate Conditions” means the terms and conditions to be endorsed on the
Certificates in, or substantially in, the form set out in Schedule 6 to the Trust Deed as any
of the same may from time tc time be modified in accordance with the Trust Deed and any
reference to a particular numbered Certificate Condition shall be construed accordingly,

“Certificate of Solvency™ means, in respect of any Transachon Party, a certificate so
named and dated on or about the Closing Date,




“Cenrtificate of Title” means the certificate of title prepared for and addressed to an
Orniginator or, as the case may be, a Seller by the Solicitors and all documents and
enclosures accompanying the certificate of title as required by the Solicitors’ instructions,

“Certificateholders” means the persons who for the time being are registered in the
Register as the holders of the Certificates,

“Certificates” means the 100 residual revenue certificates Issued or due to be 1ssued by
the Issuer on the Closing Date or, as the case may be, a specific number thereof,

“Chairman” means, in relaton to any Meeting, the individual who takes the chair in
accordance with Paragraph 6 (Charrman) of Schedule 7 to the Trust Deed (Provisions for
Meetings of Noteholders), Paragraph & (Chaiman) of Schedule 7A to the Trust Deed
(Provisions for Meetings of Subordinated Noteholders) or Paragraph 5 (Chawman) to
Schedule 8 of the Trust Deed (Prowvisions for Meetings of Certificateholders) (as the case
may be},

“CHAPS” means transfers by way of the Cleaning House Automated Payment System or
such other system as may replace ,

‘Charged Accounts” means the Transaction Account and any bank or other account In
which the Issuer may at any time hold any amount and over which the {ssuer has created
an Encumbrance in favour of the Trustee pursuant to the Secunty Deed,

“Charged Property” means all the property, nghts and assets of the Issuer which are
subject to the Security,

“Class A Definitive Notes” means any Class A Notes issued in definitive bearer form in, or
substantially in, the form set out in Part 1 of Schedule 3 of the Trust Deed,

“Class A Global Notes” means the Class A Temporary Global Note and the Class A
Permanent Global Note,

"Class A Noteholders™ means the persons who for the time being are holders of the Class
A Notes,

“Class A Notes” means the £144,550,000 Class A Mortgage Backed Floating Rate Notes
due March 2050 1ssued or due to be issued by the Issuer on the Closing Date or, as the
case may be, a specific number thereof, whether represented by Class A Definitive Notes
or Class A Global Notes,

*Class A Permanent Global Note” means the permanent global note representing any
Class A Note in, or substantially in, the form set out in Schedule 2 of the Trust Deed,

“Class A Principal Deficiency Sub-Ledger’ means the sub-ledger of the Principal
Deficiency Ledger applicable to the Class A Notes created in accordance with Paragraph
9 3 (Pnncipal Deficiency sub-Ledgers) of Part 2 of Schedule 1 of the Cash Management
Agreement,

“Class A Revenue Reallocation Amount” means in relation to any Interest Payment
Date, the amount determined as at the related Calculation Date in accordance with the
provisicns of the Cash Management Agreement, being the lesser of (a) the debit balance
on the Class A Principal Deficiency Sub-Ledger as at such Calculation Date and (b) the
amount of Available Revenue Funds (excluding any Principal Reallocation Amount and
Liquidity Reserve Drawing) avallable to the Issuer in the Revenue Ledger as at such



Calculation Date after payment of the amounts determined in accordance with items (a) to
(e) of the Pre-Enfarcement Revenue Payments Priorities,

“Class A Temporary Global Note” means the temporary global note representing any
Class A Notes In, or substantially in, the form set out In Schedule 1 of the Trust Deed,

“Class B Definitive Notes™ means any Class B Notes issued in definitive bearer form 1n,
or substantially in, the form set out in Part 1 of Schedule 3 of the Trust Deed,

‘Class B Global Notes" means the Ciass B Temporary Global Note and the Class B
Permanent Global Note,

“Class B Liquidity Shortfall” means, on an Interest Payment Date prior to the redemption
in full of the Class A Notes, the lesser of

(a) any Interest Amount due and payable in respect of the Class B Notes which would
remain unpaid after the application of Avallable Revenue Funds (without taking into
account the amount of any Liquidity Reserve Drawing, General Reserve Drawing
or Principal Reallocation Amount), and

(b) 03 per cent of the aggregate Principal Outstanding Balance of the Mortgage
Portfolio as at the Cut-Off Date less the aggregate of all Class B Liquidity Shortfalls
on all previous Interest Payment Dates,

“Class B Noteholders” means the persons who for the time being are holders of the Class
B Notes,

“Class B Notes” means the £30,970,000 Class B Mortgage Backed Floating Rate Notes
due March 2050 i1ssued or due to be 1ssued by the Issuer on the Closing Date or, as the
case may be, a specific number thereof, whether represented by Class B Definitive Notes
or Class B Global Notes,

‘Class B Permanent Global Note” means the permanent global note representing any
Class B Note in, or substantially in, the form set out in Schedule 2 of the Trust Deed,

“Class B Principal Deficiency Sub-Ledger” means the sub-ledger of the Principal
Deficiency Ledger applicable to the Class B Notes created in accordance with Paragraph
9 3 (Pnncipal Deficiency sub-Ledgers) of Part 2 of Schedule 1 of the Cash Management
Agreement,

“Class B Revenue Reallocation Amount” means in relation to any Interest Payment
Date, the amount determined as at the related Calculation Date in accordance with the
provisions of the Cash Management Agreement, being the lesser of (a) the debit balance
on the Class B Principal Deficiency Sub-Ledger as at such Calculation Date and (b) the
amount of Avallable Revenue Funds {excluding any Principal Reallocation Amount and
Liquidity Reserve Drawing) available to the Issuer in the Revenue Ledger as at such
Calculation Date after payment of the amounts determined in accordance with items (a) to
{g) of the Pre-Enforcement Revenue Payments Pnorities,

“Class B Temporary Global Note” means the temporary global note representing any
Class B Notes in, or substantially in, the form set out in Schedule 1 of the Trust Deed,

“Class C Definitive Notes” means any Class C Notes 1ssued in definitive bearer form n,
or substantially in, the form set out in Part 1 of Schedule 3 of the Trust Deed,




“Class C Global Notes™ means the Class C Temporary Global Note and the Class C
Permanent Global Note,

“Class C Noteholders” means the persons who for the time being are heolders of the Class
C Notes,

“Class C Notes” means the £22,120,000 Class C Mortgage Backed Floating Rate Notes
due March 2050 ssued or due to be 1ssued by the Issuer on the Closing Date or, as the
case may be, a specific number thereof, whether represented by Class C Definitive Notes
or Class C Global Notes,

“Class C Permanent Global Note” means the permanent global note representing any
Class C Note in, or substantially in, the form set out 1n Schedule 2 of the Trust Deed,

“Class C Principal Deficiency Sub-Ledger’ means the sub-ledger of the Prncipal
Deficiency Ledger applicable to the Class C Notes created in accordance with Paragraph
9 3 (Prncipal Deficiency sub-Ledgers) of Part 2 of Schedule 1 of the Cash Management
Agreement,

“Class C Revenue Reallocation Amount” means in relation to any Interest Payment
Date, the amount determined as at the related Calculation Date in accordance with the
provisions of the Cash Management Agreement, being the lesser of (a) the debit balance
on the Class C Principal Deficiency Sub-Ledger as at such Calculation Date and (b) the
amount of Avallable Revenue Funds (excluding any Principal Reallocation Amount and
Liquidity Reserve Drawing) available to the Issuer in the Revenue Ledger as at such
Calculation Date after payment of the amounts determined in accordance with items (a) to
{1) of the Pre-Enforcement Revenue Payments Priorities,

“Class C Temporary Global Note” means the temporary global note representing any
Class C Notes n, or substantially in, the form set out in Schedule 1 of the Trust Deed,

“Class D Definitive Notes” means any Class D Notes issued in defintive bearer form n,
or substantially in, the form set out in Part 1 of Schedule 3 of the Trust Deed,

“Class D Global Notes” means the Class D Temporary Global Note and the Class D
Permanent Global Note,

“Class D Noteholders” means the persons who for the time being are holders of the Class
D Notes,

*Class D Notes™ means the £22,120,000 Class D Mortgage Backed Floating Rate Notes
due March 2050 1ssued or due to be 1ssued by the Issuer on the Closing Date or, as the
case may be, a specific number thereof, whether represented by Class D Defintive Notes
or Class D Global Notes,

“‘Class D Permanent Global Note” means the permanent global note representing any
Class D Note n, or substantially in, the form set out in Schedule 2 of the Trust Deed,

“‘Class D Principal Deficiency Sub-Ledger” means the sub-ledger of the Principal
Deficiency Ledger applicable to the Class D Notes created in accordance with Paragraph
9 3 (Pnncipal Deficiency sub-Ledgers) of Part 2 of Schedule 1 of the Cash Management
Agreement,

*‘Class D Revenue Reallocation Amount’ means in relation to any Interest Payment
Date, the amount determined as at the related Calculation Date in accordance with the
provisions of the Cash Management Agreement, being the lesser of (a) the debit balance




on the Class D Principal Deficiency Sub-Ledger as at such Calculation Date and (b) the
amount of Avallable Revenue Funds (excluding any Principal Reallocation Amount and
Liquidity Reserve Drawing) avallable to the Issuer in the Revenue Ledger as at such
Calculation Date after payment of the amounts deterrmined in accordance with tems (a) to
(k) of the Pre-Enforcement Revenue Payments Priorities,

“Class D Temporary Global Note” means the temporary global note representing any
Class D Notes In, or substantially in, the form set out in Schedule 1 of the Trust Deed,

“Class E Definitive Notes™ means any Class E Notes 1ssued in definitive bearer form n,
or substantially in, the form set cut in Part 1 of Schedule 3 of the Trust Deed,

“Class E Global Notes” means the Class E Temporary Global Note and the Class E
Permanent Global Note,

“Class E Noteholders” means the persons who for the time being are holders of the Class
E Notes,

"Class E Notes™ means the £13,270,000 Class E Mortgage Backed Floating Rate Notes
due March 2050 1ssued or due to be 1ssued by the Issuer on the Closing Date or, as the
case may be, a specific number thereof, whether represented by Class E Definitive Notes
or Class E Globat Notes,

“‘Class E Permanent Global Note” means the permanent global note representing any
Class E Note in, or substantially in, the form set out in Schedule 2 of the Trust Deed,

“Class E Prnincipal Deficiency Sub-Ledger” means the sub-ledger of the Principal
Deficiency Ledger applicable to the Class E Notes created in accordance with Paragraph
9 3 (Pnncipal Deficiency sub-Ledgers) of Part 2 of Schedule 1 of the Cash Management
Agreement,

“Class E Revenue Reallocation Amount” means wn relation to any Interest Payment
Date, the amount determined as at the related Calculation Date in accordance with the
provisions of the Cash Management Agreement, being the lesser of (a) the debit balance
on the Class E Principal Deficiency Sub-Ledger as at such Calculation Date and (b) the
amount of Available Revenue Funds (excluding any Principal Reallocation Amount and
Liquidity Reserve Drawing) avallable to the Issuer in the Revenue Ledger as at such
Calculation Date after payment of the amounts determined in accordance with tems (a) to
{m) of the Pre-Enforcement Revenue Payments Prionties,

“Class E Temporary Global Note” means the temporary global note representng any
Class E Notes in, or substantially in, the form set out in Schedule 1 of the Trust Deed,

“‘Class Z1 Definitive Note” means any Class Z1 Note issued in definitive registered form
in, or substantially in, the form set out in Part 1A to Schedule 3 of the Trust Deed,

“Class 21 Noteholders™ means the persons who for the time being are holders of the
Class Z1 Notes,

“Class 21 Notes” means the £14,759,000 Class Z1 Mortgage Backed Notes due March
2050 1ssued or due to be 1ssued by the Issuer on the Closing Date or, as the case may be,
a specific number thereof,

*Class Z1 Prnincipal Deficiency Sub-Ledger’ means the sub-ledger of the Principal
Deficiency Ledger applicable to the Class Z1 Notes created in accordance with Paragraph




9 3 (Pnncipal Deficiency sub-Ledgers) of Part 2 of Schedule 1 of the Cash Management
Agreement,

“Class Z1 Revenue Reallocation Amount”™ means in relation to any Interest Payment
Date, the amount determined as at the related Calculation Date 1n accordance with the
provisions of the Cash Management Agreement, being the lesser of (a) the debit balance
on the Class Z1 Principal Deficiency Sub-Ledger as at such Calculation Date and (b) the
amount of Avalable Revenue Funds (excluding any Principal Reallocation Amount,
Liquidity Reserve Drawing and General Reserve Drawing) available to the Issuer in the
Revenue Ledger as at such Calculation Date after payment of the amounts determined in
accordance with items (a) to (p) of the Pre-Enforcement Revenue Payments Prionties,

*Class Z2 Defimmtive Note” means any Class Z2 Note 1ssued in definitive registered form
in, or substantially in, the form set out In Part 1A to Schedule 3 of the Trust Deed,

*Class Z2 Noteholders” means the persons who for the time being are holders of the
Class Z2 Notes,

“Class Z2 Notes™ means the £14,759,000 Class Z2 Mortgage Backed Notes due March
2050 1ssued or due to be 1ssued by the Issuer on the Closing Date or, as the case may be,
a specific number thereof,

“Class Z2 Principal Defictency Sub-Ledger” means the sub-ledger of the Pnncipal
Deficiency Ledger applicable to the Class Z2 Notes created in accordance with Paragraph
9 3 (Principal Deficiency sub-Ledgers) of Part 2 of Schedule 1 of the Cash Management
Agreement,

“Class Z2 Revenue Reallocation Amount” means n relation to any Interest Payment
Date, the amount determined as at the related Calculation Date in accordance with the
provisions of the Cash Management Agreement, being the lesser of (a) the debit balance
on the Class Z2 Principal Deficiency Sub-Ledger as at such Calculation Date and (b) the
amount of Available Revenue Funds (excluding any Principal Reallocation Amount,
Liquidity Reserve Drawing and General Reserve Drawing) available to the Issuer in the
Revenue Ledger as at such Calculation Date after payment of the amounts determined in
accordance with items (a) to (q) of the Pre-Enforcement Revenue Payments Priorities,

“Class Z3 Definitive Note™ means any Class Z3 Note issued in definitive registered form
in, or substantially in, the form set out in Part 1A to Schedule 3 of the Trust Deed,

“Class Z3 Noteholders™ means the persons who for the time being are holders of the
Class Z3 Notes,

“Class Z3 Notes” means the £17,709,000 Class Z3 Mortgage Backed Notes due March
2050 1ssued or due to be 1ssued by the Issuer on the Closing Date or, as the case may be,
a specific number thereof,

“Class Z3 Principal Deficiency Sub-Ledger" means the sub-ledger of the Principal
Deficiency Ledger applicable to the Class 23 Notes created in accordance with Paragraph
9 3 {(Pnncipal Deficiency sub-Ledgers) of Part 2 of Schedule 1 of the Cash Management
Agreement,

*Class Z3 Revenue Reallocation Amount”™ means in relation to any Interest Payment
Date, the amount determined as at the related Calculation Date in accordance with the
provisions of the Cash Management Agreement, being the lesser of (a) the debit balance
on the Class Z3 Principal Deficiency Sub-Ledger as at such Calcutation Date and (b) the




amount of Avatable Revenue Funds (excluding any Principal Reallocatien Amount,
Liquidity Reserve Drawing and General Reserve Drawing) available to the Issuer in the
Revenue Ledger as at such Calculation Date after payment of the amounts determined in
accordance with tems (a) to (r) of the Pre-Enforcement Revenue Payments Priorities,

“Class Z4 Definitive Note” means any Class Z4 Note 1ssued in definitive registered form
in, or substantially in, the form set out in Part 1A to Schedule 3 of the Trust Deed,

“‘Class Z4 Noteholders” means the persons who for the time being are holders of the
Class Z4 Notes,

“Class Z4 Notes” means the £14,759,000 Class Z4 Mortgage Backed Notes due March
2050 issued or due to be 1ssued by the Issuer on the Closing Date or, as the case may be,
a specific number thereon,

“Class Z4 Portfolio Purchase’ means a purchase of all (but not part} of the Morigage
Loans and their Related Secunty by the Portfolic Option Holder,

“Class Z4 Portfolic Purchase Completion Date’ means the completion date of the Class
Z4 Portfolio Purchase,

“Class Z4 Principal Deficiency Sub-Ledger” means the sub-ledger of the Principal
Deficiency Ledger applicable to the Class Z4 Notes created in accordance with Paragraph
9 3 (Pnncipal Deficiency sub-Ledgers) of Part 2 of Schedule 1 of the Cash Management
Agreement,

‘Class Z4 Revenue Reallocation Amount” means in relation to any Interest Payment
Date, the amount determined as at the related Calculation Date in accordance with the
provisions of the Cash Management Agreement, being the lesser of (a) the debit balance
on the Class Z4 Principal Deficiency Sub-Ledger as at such Calculation Date and (b) the
amount of Avalable Revenue Funds (excluding any Principal Reallocation Amount,
Liquidity Reserve Drawing and General Reserve Drawing} available to the Issuer in the
Revenue Ledger as at such Calculation Date after payment of the amounts determined in
accordance with items (a) to (s) of the Pre-Enforcement Revenue Payments Priorities,

“Clearing Systems” means Euroclear and Clearstream, Luxembourg,
“Clearstream, Luxembourg” means Clearstream Banking, socréfé ananyme,
“Closing Certificates”, as the context may require, means in relation to

(a) the Issuer, the Issuer Closing Certifficate,

(b} the Legal Title Holder, the Legal Title Holder Closing Certificate, and
(c) the Beneficial Title Seller, the Beneficial Title Seller Closing Certificate,

“Closing Conditions Precedent” means the conditions precedent applicable to the
Closing Date set out 1n the relevant sections of the Signing and Closing Memorandum,

“Closing Date” means 21 August 2015 or such other date as the Issuer and the Joint Lead
Managers may agree pursuant to the Placement Agreement,

“Closing Transaction Documents” means the Agency Agreement, the Back-Up Servicing
Agreement, the Cash Management Agreement, the Collection Account Agreement, the
Collection Account Declaration of Trust, the Corporate Services Agreement, the Deed Poll,
the Mortgage Sale Agreement, the Scottish Declaration of Trust, the Security Deed, the




Servicing Agreement, the Beneficial Title Seller Power of Attorney, the Legal Title Holder
Power of Attorney, the Transaction Account Agreement, the Reserve Subordinated Loan
Agreement, the Market Portfolio Purchase Agreement and the Trust Deed,

“CM Services” means services to be provided by the Cash Manager as set out In
Schedule 1 (Services to be provided by the Cash Manager) to the Cash Management
Agreement,

“Collection Accounts” means the Legal Title Holder's accounts so named specified in the
Account Details or such other account or accounts as may, with the prior written consent of
the Trustee, be the Collection Account(s),

“Collection Account Agreement’ means the agreement so named dated on or about the
Closing Date between the Lega! Title Holder, the Collection Account Bank, the Issuer and
the Trustee,

“‘Collection Account Bank” means Barclays Bank PLC in its capacity as account bank in
accordance with the terms of the Collection Account Agreement,

“‘Collection Account Bank Liabilities” means any Liabilities due and payable by the
Issuer to the Collection Account Bank in accordance with the terms of the Collection
Account Agreement,

“Collection Account Declaration of Trust” means the declaration of trust so named in
relation to the Collection Accounts and the Servicer Expense Account dated on or about
the Closing Date,

“‘Collections” means Principal Collections and Revenue Collections,

“Collections Procedures” means the collections procedures of the Servicer, as amended
from time to time with the prior written consent of the parties as required by the Servicing
Agreement (except In the case of any amendment (1) which 1s necessary for the Servicer to
comply with any change in any law, rule, regulation or regulatory policy applicable to it or
(n) which 1s not, in the reasonable opinion of the Servicer (acting as a Prudent Mortgage
Servicer}, matenal),

‘Common Depository” means a common depository for Euroclear and Clearstream,
Luxembourg,

“Common Terms” means the provisions set out In Schedule 2 (Common Terms) to this
Incorporated Terms Memorandum,

“Companies Acts” has the meaning given to it in Section 2 of the Companies Act 2006,

“Conditions” means the Note Conditions, the Subordinated Note Conditions and the
Certificate Conditions,

“Contingency Policies”™ means the contingency insurance policies provided by

{a) Royal & Sun Allance Insurance PLC, AlG Europe Limited and Covea Insurance
Plc with policy numbers BGPPOC00080, BGPPOCC0083, BGPPOC00009
BGPPQC00121 and BGPPOC00131,

()] Arch Insurance Europe Ltd with policy numbers AXH-MARS FUN 03, AXH-MARS
FUN 05, AXH-MARS FUN 08, AXH-MARS FUN 07, AXH-MARS FUN 09 and AXH-
MARS FUN 21, and




(c) any other contingency insurance policies provided by a reputable insurer to the
Legal Title Holder in respect of the Mortgage Loans, or any replacement policies
providing equivalent cover with a reputable insurer,

“Corporate Certificates”, as the context may require, means in relation to

{a) the Issuer, the Issuer Corporate Certfficate,

{b) the Legal Title Holder, the Legal Title Holder Corporate Certificate, and
(c) the Beneficial Title Seller, the Beneficial Title Seller Corporate Certificate,

“Corporate Services” means the services provided under the Corporate Services
Agreement,

“Corporate Services Agreement” means the agreement so named dated on or about the
Closing Date between the Corporate Services Provider, the Share Trustee and the Issuer,

“Corporate Services Provider” means Structured Finance Management Limited
(registered number 3853947), a private limited company incorporated under the laws of
England and Wales, whose registered office 1s at 35 Great St Helen's, London, EC3A 6AP
or such other person or persons for the time being acting as corporate services provider to
the Issuer under the Corporate Services Agreement,

“Corporate Services Provider Fee Letter’ has the meaning given to it In clause $
{Remuneration) of the Corporate Services Agreement,

“Corporate Services Provider Fees” means the fees due and payable to the Corporate
Services Provider and the Share Trustee in accordance with the terms of the Corporate
Services Agreement,

“Corporate Services Provider Liabilihes™ means any Liabiities due and payable by the
Issuer to the Corporate Services Provider and the Share Trustee in accordance with the
terms of the Corporate Services Agreement,

“*Counter Notice” means the notice substantially in the form set out in Schedule 2 to the
Deed Pall,

“Couponholders’ means the persons who for the time being are holders of the Coupons,

‘Coupons” means the interest coupons related to the Class A Defintive Notes, Class B
Definitive Notes, Class C Defintive Notes, Class D Definitive Notes or Class E Definitive
Notes in, or substantially in, the form set out it Part 3 of Schedule 3 to the Trust Deed and
for the time being outstanding or, as the context may require, a specific number of such
coupons,

“Covenant to Pay” means the covenants of the Issuer (1) in respect of the Notes and
Subordinated Notes contaned in Clause 5 (Covenant to Repay Prnncipal) of the Trust
Deed, (n) in respect of the Nctes and the Certificates contained in Clause 6 (Covenant to
Pay Interest and Residual Payments) of the Trust Deed and (1) in respect of the Secured
Amounts, contained in Clause 3 (Issuer’s Undertaking to Pay) of the Secunty Deed,

“CRA Regulation” means Regulation (EC) No 1060/2009, referred to as the CRA
Regutation,

“CRR" means Regulation (EU) No 575/2013, referred to as the Capital Requirements
Regulation (as amended from time to time),




“CRR Retention Requirements” means Articles 404410 (inclusive) of the CRR,
Regulation (EU) No 625/2014 and Regulation (EU) No 602/2014, and any Q&A responses
or other guidance published in relation thereto by the European Banking Authonty (or its
successors), provided that any reference to the CRR Retention Requirements shall be
deemed to include any successor or replacement provisions of Articles 404-410 included n
any European Union directive or regulation,

“Creditor’ means any person to whom a payment 1s to be made under the Payments
Pricrities,

“CTA 2010" means the Corporation Tax Act 2010,

“Current Balance” means, in relation to any Mortgage Loan as at any date, all sums owing
by a Borrower to a Seller under that Mortgage Loan as at that date including, but not
imited to any amount which has become due and payable by the Borrower but remains
unpaid in respect of the penod up to, but not beyond, that date,

“Cut-Off Date” means 6 August 2015,

‘Data Controller’ means a person who (ether alone cor jointly in common with other
persons) determines the purposes for which and the manner \n which any Transaction
Personal Data are, or are to be, processed,

“Data Protection Acts” means any applicable data protection legislation existing in the
United Kingdom including the DPA,

“Day Count Fraction” means In respect of an Interest Period for the Class A Notes, Class
B Notes, Class C Notes, Class D Notes or Class E Notes

(a) prior to the Redenomination Date, the actual number of days in such period divided
by 365, or

(b) on or after the Redenomination Date the actual number of days in such period
divided by 360,

‘DD Retained Balance™ means an amount equal to £15,000,

“‘Deed Poll” means the portfolio option deed poll dated on or about the Closing Date and
executed by the Issuer in favour of the Portfolio Option Holder, from time to time,

“Deferred Interest Amount Arrears” has the meaning gven to it in Note Condition 7 10
{Interest Deferred),

"Deferred MSA Payment” means an annual payment per annum to the Legal Title Holder
equal to 15 basis points multiplied by the Current Balance of the Mortgage Loans as at (in
relation to the First Interest Payment Date) the Closing Date or (in relation to subsequent
interest Payment Dates) the last day of the mmediately preceding Calculation Pernod,
calcutated on a pro rata basis for each quarerly payment, for so long as there 15 no
insclvency event in respect of the Legal Title Holder,

“‘Defimtive Certificate” means any Certificate 1ssued in definitive registered form in, or
substantially in, the form set out in Part 2 to Schedule 3 of the Trust Deed,

“Definitive Notes”™ means any Class A Notes, Class B Notes, Class C Notes, Class D
Notes or Class E Notes 1ssued in defintive bearer form n, or substantizlly in, the form set
out In Part 1 of Schedule 3 of the Trust Deed,




“‘Definitive Subordinated Notes” means any Class Z1 Notes, Class Z2 Notes, Class Z3
Notes or Class Z4 Notes 1ssued in definitive registered form in, or substantially in, the form
set out In Part 1A to Schedule 3 of the Trust Deed,

“Deposited Notes” means Notes that are certified by a Paying Agent to have been
deposited with such Paying Agent {or to its order at a bank or cther depository) or blocked
in an account with a cleanng system,

“Direct Debit” means a written instruction of a Borrower authorising its bank to honour a
request of the Legal Title Holder to debit a sum of money on specffied dates from the
account of the Borrower for deposit into an account of the Legal Title Holder,

“‘Direct Debiting Scheme™ means the system for the manual or automated debiting of
bank accounts by Direct Debit operated in accordance with the principal rules of certain
members of the Association for Payment Clearing Services,

“‘Dispute” means a dispute ansing out of or in connection with any Transaction Document
(including a dispute regarding the existence, vahdity or termination of any Transaction
Document or the consequences of its nullity),

‘DPA" means the Data Protection Act 1998,

‘DPA Registration” means a notfication/apphication for registration made to the
Information Commissioner under the DPA,

‘Electronic Consent” means, for so long as all the outstanding Notes of a Class are
represented by a Temporary Giobal Note and/or a Permanent Global Note and held within
the Cleanng Systerns, in respect of any resolution proposed by the Issuer or the Trustee,
where the terms of the proposed resolution have been notified to the relevant Class of
Noteholders through the relevant Clearing Systems, approval of such resolution proposed
by the Issuer or the Trustee {as the case may be) given by way of electronic consents
communicated through the electronic communications systems of the relevant Clearing
Systems In accordance with their operating rules and procedures by or on behalf of the
holders of not less than 75 per cent of the aggregate Principal Amount Qutstanding of the
relevant Class of Notes then outstanding,

“Ehgible Institution” means

(a) in respect of the Transaction Account Bank, any bank that 1s incorporated in the
United Kingdom or the United Kingdom branch of a foreign bank, (1) the short-term
unsecured and unsubordinated debt obligations of which are rated at least A-1 by
S&P and F1 low by Fitch and the long-term unsecured and unsubordinated debt
obligations of which are rated at least A by S&P and A by Fitch or (2) if no S&P
short-term rating 1s availlable the long-term unsecured and unsubordinated debt
obligations of which are rated at least A+ by S&P, or

(k) in respect of the Collection Account Bank, any bank that 1s incorporated in the
United Kingdem or the United Kingdem branch of a foreign bank, (1) the short-term
unsecured and unsubordinated debt oblgations of which are rated at least A-2 by
S&P and F2 by Fitch and the long-term unsecured and unsubordinated debt
obligations of which are rated at least BBB by S&P and BBB by Fitch or {2) if no
S&P or Fitch short-term rating 1s avallable the long-term unsecured and
unsubordinated debt obligations of which are rated at least BBB+ by S&P,

provided that



(n if the Eligible Institution 1s a United Kingdom branch of a bank incorporated
in the European Union, the foreign currency long term rating of the country
in which that bank’s head office 1s located 1s at least BBB- by S&P, or

(m if the Eligible Institution 1s a United Kingdom branch of a bank incorporated
outside the European Union, (1) the short-term foreign currency rating of
the country in which that bank's head office 1s located 1s at least A-1 by
S&P or (2) if no S&P short-term foreign curiency rating 1s available, the
long term foresgn currency rating of such country 1s at least A+ by S&P,

“Eligible Investments” means

(a) demand or time deposits, certificates of deposit and other short term unsecured
debt obligations provided that, in each case, at the time the deposit 1Is made or the
certificate or obligation 1s acquired the then current rating of the unsecured and
unguaranteed debt obligations of that institution (or, where the investment in
question I1s guaranteed, of the guaranteeing institution) 1s AA- or A-1+ by S&P, and
at least one of (a) P-1 (short-term) or at least A2 {long-term) (if applicable) from
Moody's, and (b} F1+ or AA- from Fitch, or in each case such other ratings as may
be required by the Rating Agencies from time to time,

(0) short term unsecured debt obligations 1ssued by a body corporate provided that the
then current rating of the unsecured and unguaranteed debt obligations of that
body corporate (or where the debt obligations in question are guaranteed, of the
guaranteeing institution} 1s AA- or A-1+ by S&P, and at least one of (a) P-1 (short-
term) or at least A2 (long-term) {if applicable) from Moody's, and (b} F1+ or AA-
from Fitch,, or in each case such other ratings as may be required by the Rating
Agencies from time to time, or

(c) money market funds that meet the European Secunties and Markets Authority
(ESMA) Short-Term Money Market Fund definition, set out in Guideline reference
10-049 of the Committee for European Securities Regulators, provided that such
money market funds hold an AAAm money market fund rating from S&P and an
equivalent money market fund rating from a recognised credit rating agency such
as Moody's or Fiich,

provided that no withholding or deduction for or account of tax will be made on any
payments of interest or principal in respect of any such deposit, bond, debenture, note or
other investment or security evidencing debt, and provided further that no such instrument
will be a volatile instrument (as specified in the Rating Agencies' published cntena) and/or
an instrument 1ssued by a mutual fund or similar investment vehicle, and provided further
that each such instrument shall mature (or otherwise be capable of being redeemed,
terminated or broken (at no additional cost)) on or before the next succeeding Calculation
Date so that such funds will be avallabte for withdrawa! on such date,

‘Encumbrance” means

(@ a mortgage, Standard Security, assignation in secunty, charge, pledge, lien or other
encumbrance securing any obligation of any person,

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




(c} any other type of preferential arrangement {including any title transfer and retention
arrangement) having a similar effect,

‘Enforcement Notice” means

(a) in relation to the Notes, a notice delivered by the Trustee to the Issuer In
accordance with Note Condition 12 (Events of Defaulf),

(b) in relation to the Subordinated Notes, a notice delivered by the Trustee to the
Issuer in accordance with Subordinated Note Condition 11 {(Events of Default), or

{c) in relation to the Certfficates, a notice delivered by the Trustee to the Issuer in
accordance with Certificate Condition 11 (Events of Defaulf),

“Enforcement Procedures” means the exercise of the nghts and remedies against a
Borrower or in relation to the secunty for the Borrower's obligations arising from any
default by the Borrower under or in connection with his Mortgage Loan or Related Secunty
In accordance with the Collections Procedures of the Servicer,

“English Mortgage™ means a first ranking charge by way of legal mortgage over an
English Property securing a Mortgage Loan or an English Mortgage Loan and all principal
sums, interest, costs and other amounts secured or intended to be secured by that charge,

“‘English Mortgage Document” means a Mortgage Document entered into in connection
with an English Mortgage Loan,

‘English Mortgage Loan” means a Mortgage Loan secured by an Encumbrance over an
Englsh Property,

‘Enghish Property” means a Property located in England and Wales,
‘Enghsh Receivables® means Receivables ansing under an English Mortgage Document,
“Entitled Persons” means

(a) in relation to payment of interest or principal in respect of a Class of Notes or a
Class of Subordinated Notes, the Noteholders or Subordinated Noteholders
respectively and (if applicable) Couponholders of the relevant Class, or

{b) in relation to a Residual Payment, the Certificateholders,

and/or, to the extent that the Principal Paying Agent and/or the Paying Agents have
properly paid any such amounts to the Noteholders of such Class, Subordinated
Noteholders of such Class or the Certificateholders, as applicable, and have not been paid
by the Issuer pursuant to Clause 8 1 (Issuer ta pay Principal Paying Agent) of the Agency
Agreement, the Principal Paying Agent for itself and/or the Paying Agents,

“ESMA’ means the Eurcpean Secunties and Markets Authority,

“EU Insolvency Regulations™ means the Council Regulation (EC) No 1346/2000 of 29
May 2000 on Insclvency Proceedings,

“euro”, “EUR’ or “€" means the currency Introduced at the start of the third stage of
European economic and monetary union, and as defined in Article 2 of Council Regulation
{EC) No 974/98 of 3 May 1998 on the introduction of the euro, as amendead,

“Euroclear” means Euroclear Bank SA/NV,




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

‘Euro Reference Rate” means, on any interest Determination Date falling on, after or
immediately prior to the Redencmination Date, the rate determined by the Agent Bank by
reference to the Euro Screen Rate on such date or if, on such date, the Euro Screen Rate
1s unavailable

(a) the Rounded Anthmetic Mean of the offered quotations, as at or about 11 00 am
(Brussels time) on that date, of the Reference Banks to major banks in the Euro-
zone interbank market for euro deposits for the Relevant Period in the London
interbank market In the Representative Amount, determined by the Agent Bank
after request of the principal Euro-zone office of each of the Reference Banks, or

(b} if, on such date, two or three only of the Reference Banks provide such quotations,
the rate determined in accordance with paragraph (a) above on the basis of the
quotations of those Reference Banks providing such quotations, or

(c) if, on such date, one only or none of the Reference Banks prowvide such a
quotation, the Euro Reserve Reference Rate,

‘Euro Reserve Reference Rate’ means, on any Interest Determination Date falling on,
after or iImmediately prior to the Redenomination Date

{(a) the Rounded Anthmetic Mean of the rates quoted by major banks in the Euro-zone,
selected by the Agent Bank in consultation with the Issuer, at approximately 11 00
am (Brussels time) on the first day of the relevant Interest Penod for loans in euro
to major European banks for the Relevant Pericd and in the Representative
Amount, or

(b} if the Agent Bank certifies that it cannat determine such Rounded Anthmetic Mean
as aforesaid, the Euro Reference Rate in effect for the immediately preceding
interest Perniod,

“Euro Screen Rate” means, In relation to an Interest Determination Date, the rate for euro
deposits for the Relevant Period which appears on the Screen as at or about 1100 am
(Brussels time) on that date,

“Euro-zone” means the region compnsing member states of the European Union which
adopt the euro In accordance with the Treaty,

“‘Event of Default” means

(a) in relation to the Notes, any one of the events specified in Note Condition 12
(Events of Default),
{b) in relation to the Subordinated Notes, any one of the events specfied In

Subordinated Note Condition 11 {Events of Default), and

(c) in relation to the Certificates, any one of the events specified in Certfficate
Condition 11 {(Evenis of Default),

“Exchange Date” means, In relation to each Temporary Global Note, the first day following
the expiry of 40 days after the date of 1ssue of such Note,

“Exchange Event’ means in respect of the Notes, If Euroclear or Clearstream,
Luxembourg 1s closed for business for a continuous pencd of 14 days (other than by



reason of holiday, statutory or otherwise) or announces an intention permanently to cease
business or does in fact do so,

“Exercise Date” means the date on which the Issuer has received the Exercise Notice duly
executed by the Portfolio Option Holder,

“‘Exercise Notice” means the notice substantially in the form set out in Schedule 1 to the
Deed Paoll,

“Extraordinary Resolution” means

(a) in refation to the Notes, (1) a resclution passed at a Meeting of Noteholders duly
convened and held in accordance with the Provisions far Meetings of Noteholders
by a majonty of not less than three quarters of the votes cast, (1) a Written
Resolution or () an Electronic Consent,

{b) in relation to the Subordinated Notes, (1) a resolution passed at a Meeting of
Subordinated Noteholders duly convened and held in accordance with the
Provisions for Meetings of Subordinated Noteholders by a majonty of not less than
three quarters of the votes cast or (n} a Written Resolution, or

(c) in relation to the Certficates, () a resoluton passed at a Meeting of
Certificateholders duly convened and held in accordance with the Provisions for
Meetings of Certificateholders by a majonty of not less than three quarters of the
votes cast or (1) a Written Resolution,

“FATCA” means the rules of U S Internal Revenue Code Sections 1471 through 1474 (or
any amended or successor provisions), any (nter-governmental agreement or
implementing legislation adopted by another junsdiction or any agreement with the US
Internal Revenue Service in connection with these provisions,

“FATCA Withholding” means any withholding or deduction required pursuant to an
agreement described in FATCA or otherwise imposed pursuant to FATCA,

“FCA" means the Financial Conduct Authority and any replacement thereof with powers
and authonty to regulate and/or supervise persons carrying on Regulated Mortgage
Activities and/or act as the United Kingdom competent authonty for the purposes of the
Prospectus Directive and relevant implementing measures in the United Kingdom,

‘FCA Handbook” means the FCA's handbock of rules and guidance as amended from
time to time,

“FCA’s Principles for Businesses” means FCA's Principles for Businesses as set out in
PRIN in the FCA Handbook,

“Final Discharge Date’ means the date on which the Trustee notifies the Issuer and the
Secured Creditors that it 1s satisfied that all the Secured Amounts and/or all other monies
and other habilties due or owing by the Issuer have been paid or discharged in full,

“Final Maturity Date” means the Interest Payment Date falling in March 2050,

“Financial Statements” means, 1n respect of any person, audited financial statements of
such person for a specified period (including, a balance sheet, profit and loss account (or
other form of income statement) and statement of cash flow),

“First Interest Payment Date” means the Interest Payment Date faling in December
2015,




“Fitch” means Fitch Ratings Ltd or any successor to its rating business,

“‘Floating Charge"” means the floating charge created by the Issuer under Clause 5
(Creation of Floating Charge) of the Secunty Deed,

‘Force Majeure Event” means an event beyond the reasonable control of the person
affected including strike, lock out, labour dispute, act of Ged, war, not, civil commotion,
malicious damage, accident, breakdown of plant or machinery, computer software,
hardware or system failure, fire, flood, storm and other circumstances affecting the supply
of goods or services,

“Foreign Transaction Party” means a Transaction Party which is incorporated or
domiciled in a Junisdiction other than the United Kingdom,

“Form of Proxy” has the meaning given to that term in Schedule 7A or Schedule § of the
Trust Deed (as applicable),

“FSMA" means the Financial Services and Markets Act 2000,

“Further Advance” means, In relation to a Mortgage Loan and its related Mortgage, any
advance of further sums, excluding any Protective Advances, to the relevant Borrower on
the secunty of the retevant Mortgage after the date of completion of such Mortgage Loan,

‘General Anti-Corruption Laws” means, n relaticn to a party, all applicable laws, rules
and regulations from tme to time, as amended, concerning or relating to bribery or
corruption in all junsdictions in which that party conducts business, including but not limited
to the UK Bribery Act 2010 and all other applicable anti-bribery and corruption laws (except
forthe U S Anti-Corruption Laws),

“General Money Laundering Laws” means, in relation to a party, all applicable financial
record keeping and reporting requirements and money laundering statutes in all
junisdictions in which that party conducts business, the rules and regulations thereunder
and any related or similar rules, regulations or guidelines, 1ssued, administered or enforced
by any governmental agency In such junsdictions (other than US Money Laundering
Laws),

“General Reserve Drawing” means a drawing from the General Reserve Fund, which, for
an Interest Payment Date, shall be the lower of (i) the amount standing to the credit of the
General Reserve Fund for that Interest Payment Date and (1) the amount required to
elminate such Revenue Shortfall for that Interest Payment Date,

“General Reserve Fund” means the credit balance from time to time of the General
Reserve Ledger which, on the Closing Date, will be an amount equal to £5,900,328 (being
approximately 2 per cent of the aggregate Principal Outstanding Balance of the Mortgage
Portfolio as at the Cut-Off Date}) funded mutially from a drawing on the Reserve
Subordinated Loan provided by the Beneficial Title Seller, and thereafter from Availlable
Revenue Funds,

“‘General Reserve Fund Target Amount” means

(a) in respect of the Closing Date, 2 per cent of the aggregate Principal Qutstanding
Balance of the Mortgage Portfolio as at the Cut-Off Date,

(b) in respect of each Interest Payment Date prior to the redemption of the Notes in
full, 2 per cent of the aggregate Prnincipal Outstanding Balance of the Mortgage
Portfolio as at the Cut-Off Date, and




(c) on the Interest Payment Date on which the Notes are redeemed in full or the
Reserve Release Date, and on each subsequent Interest Payment Date, an
amount equal to zero,

“General Reserve Ledger” means the ledger in the books of the Issuer so named,

“General Sanctions” means, in relation to a party, any sanctions administered by the
United Nations, the European Union or Her Majesty's Treasury or any other applicable
sanctions applicable under the laws of all junsdictions in which that party conducts
business (other than U S Sanctions),

*Global Notes™ means the Permanent Global Notes and the Temporary Global Notes,

“Governmental Authority” means any entity exercising executive, legislative, judicial,
regutatory or administrative functions of or pertaining to government,

“Incorporated Terms Memorandum” means the document so named which 1s dated on
or about the Closing Date and signed for the purpose of identification by each of the
Transaction Parties,

‘Independent Director” means a duly appointed member of the board of directors of the
relevant entity who was not, at the tme of such appointment, or at any time in the
preceding five years, a direct or indirect legal or beneficial owner in such entity or any of its
affiliates (excluding de minimis ownership interests),

“Imtial Margin” means

(a) in respect of the Class A Notes, 1 2000 per cent per annum,

(b) in respect of the Class B Notes, 1 4000 per cent per annum,
{(c) in respect of the Class C Notes, 1 7000 per cent per annum,
(d) in respect of the Class D Notes, 2 2500 per cent per annum, and
(e) in respect of the Class E Notes, 2 9500 per cent per annum,

“Initial Principal Amount” means, in relation to any Note or any Subordinated Note, the
Prncipal Amount Qutstanding of such Note or Subordinated Note on the Closing Date on
which such Note Is issued,

“Insolvency Act” means the Insolvency Act 1986,
*Insolvency Event’ in respect of a company means

(a) such company I1s unable or admits its inability to pay its debts as they fall due (after
taking into account any grace penod or permitted deferral), or suspends making
payments on any of its debts, or

(b} {other than for the Issuer) the value of the assets of such company 1s less than the
amount of its habilities, taking into account its centingent and prospective habilities,
or

{c) a moratorium 1s declared in respect of any indebtedness of such company, or

(d) the commencement of negotiations with one or more creditors of such company
with a view to rescheduling any indebtedness of such company other than In
connection with any refinancing in the ordinary course of business, or



{e) any corperate action, legal proceedings or other procedure or step 1s taken In
relation to, and has not been withdrawn or rejected or otherwise remedied within a
period of 21 days from the occurrence of such corporate action, legal proceedings
or other procedure

{)] the appointment of an Insolvency Official in relation to such company or in
relation to the whole or any part of the undertaking or assets of such
company except, in the case of the Issuer, the application to the count
under paragraph 12 or the fiing of notice of intention to appoint an
administrator under paragraph 26 of Schedule B1 to the Insclvency Act by
the Issuer or its directors, or the appointment of an administrative receiver
by the Trustee following any such apphication or notice, or

() an encumbrancer (excluding, in relation to the Issuer, the Trustee or any
Receiver) taking possession of the whole or any part of the undertaking or
assets of such company, or

() the making of an arrangement, composition or compromise (whether by
way of voluntary arrangement, scheme of arrangement or otherwise) with
any creditor of such company, a reorgamsation of such company, a
conveyance to 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 other than In
connection with any refinancing in the ordinary course of business, or

(v) any distress, diligence, execution, attachment or other process being levied
or enforced or imposed upon or against the whole or any part of the
undertaking or assets of such company (excluding, in relation to the Issuer,
by the Trustee or any Receiver), or

(f) any procedure or step Is taken, or any event occurs, analogous to those set out in
(a) to {e) above, In any jurisdiction,

‘Insolvency Official” means, in relation to a company, a liquidator (except, In the case of
the Issuer, a liguidator appointed for the purpose of a merger, reorgantsation or
amalgamation the terms of which have previously been approved either in wnting by the
Trustee or by an Extraordinary Resolution of the holders of the Most Senior Class then
outstanding), provisional hquidator, examiner, administrator, administrative recewver,
receiver, receiver of manager, compulsory or Interim manager, nominee, SUpervisor,
trustee, conservator, guardian or other similar officer in respect of such company or in
respect of any arrangement, compromise or composition with any creditors or any
equivalent or analogous officer under the faw of any jurisdiction,

“Instrumentholders® means the persons who for the time being are holders of the
Instruments,

“Instruments” means the Global Notes, the Definitive Notes, the Subordinated Notes, the
Certificates and the Coupcns and “Instrument” means any one of them,

“Insurance Policies” means, together, the Contingency Policies and the Title Insurance
Policies,



“Interest Amount” means

(a) in respect of a Note for the Interest Penod beginning on the Closing Date, the Note
Interest calculated on the Interest Determination Date falling on the Closing Date,

{b) in respect of a Note for any subsequent Interest Period, the aggregate of
n the Note Interest calculated on the related Interest Determination Date, and
(n) the amount of any Deferred Interest Amount Arrears in respect of such

Note on the preceding Interest Payment Date, together with accrued
interest on such arrears 1n accordance with Note Condition 7 12 (Additional
interest),

(c) in relation to a Class for the Interest Period beginning on the Closing Date or any
subsequent Interest Period, the aggregate amount calculated in accordance with
paragraph (a) or (b} respectively above In respect of such Class for such Interest
Period,

“Interest Determination Date” means

(a) prnior to the Redenomination Date, each Interest Payment Date or, in the case of
the first Interest Period, the Closing Date, and

(b) on or after the Redenomination Date, each day which 1s two TARGET2 Settlement
Days prior to an Interest Payment Date,

and, n relation to an Interest Period, the “related Interest Determination Date” means,
on or prior to the Redenomination Date, the Interest Determination Date which falls on the
first day of such Interest Period and, after the Redenomination Date, the Interest
Determination Date iimmediately preceding the commencement of such Interest Period,

“Interest Payment Date” means the 18" day of March, June, September and December in
each year commencing on the First Interest Payment Date, provided that if any such day
is not a Business Day, the Interest Payment Date shall be the immediately succeeding
Business Day unless it would as a result fall into the next calendar month, in which case it
will be brought forward to the iImmedately preceding Business Day,

“Interest Period”™ means each period from (and including} an Interest Payment Date (or in
respect of the first Interest Period, from the Closing Date) to (but excluding) the next
Interest Payment Date {or in respect of the first Interest Period, the First Interest Payment
Date) and, in relation to an Interest Determination Date, the “related Interest Period”
means the Interest Period in which such Interest Determination Date falls or, f such
Interest Determination Date does not fall on an Interest Payment Date, the Interest Penod
next commencing after such Interest Determination Date,

‘Interim Seller” means each of Magellan Funding No2 Limited, Cherub Funding Limited,
Raphael Mortgages Limited, Intaglio Funding Limited, Empyrean Mortgages Limited,
Seraphina Mortgages Limited, Future Mortgages Limited and Canada Square Operations
Limited, and together the “Interim Sellers”,

‘Investor Presentation Matenals” means {)) the investor presentation relating to the
Nctes prepared by or on behalf of, and approved by, the Beneficial Title Seller for the
purposes of iInvestor meetings and (1) any other marketing matenals relating to the Notes
approved in writing by, or such other information provided in wnting by, the Beneficial Title
Seller expressly for use in connection with the 1ssue, offering and sale of the Notes




(excluding credit rating agency pre-sale reports) in connection with the issue, offenng and
sale of the Notes,

“IP Rights” means

(a) copynghts, patents, applications for any of those rights, database rights, know how
and nghts under icence under any of the foregoing nights, and

{b) rights cf the same or similar effect or nature as or to those in paragraph (a) above,
in each case i any junsdiction,
“Issue Price’” means

(a) in respect of the Class A Notes, an amount equal to 97 481 per cent of the
aggregate Imitial Principal Amount of such Class A Notes on the Closing Date,

(b) in respect of the Class B Notes, an amount equal to 93 042 per cent of the
aggregate Initral Principal Amount of such Class B Notes on the Closing Date,

{c) in respect of the Class C Notes, an amount equal to 90 237 per cent of the
aggregate Inihial Principal Amount of such Class C Notes on the Closing Date,

{d) in respect of the Class D Notes, an amount equal tc 89 777 per cent of the
aggregate Intial Pnncipal Amount of such Class D Notes on the Closing Date, and

(e) in respect of the Class E Notes, an amount equal tc 87 659 per cent of the
aggregate Intial Pnincipal Amount of such Class E Notes on the Closing Date,

“Issuer” means Thrones 2015-1 plc, a public imited company incorporated in England and
Wales with registered number 8687653 as i1ssuer of the Notes, the Subordinated Notes
and the Certificates,

“‘Issuer Call Option” means the option granted tc the Issuer set out in Note Condition 8 12
(Issuer Call Option),

“Issuer Call Option Amount” means, on the Issuer Call Option Completion Date, all
availlable funds of the Issuer less {y) Available Principal Funds {(without taking in account
any amcunts included under Imb (a)(v) of the definison of Available Principal Funds) and
Avallable Revenue Funds (without taking into account any amounts included under mb (e)
of the definition of Available Revenue Funds) as appled in accordance with the Pre-
Enforcement Principal Payments Priorities and the Pre-Enforcement Revenue Payments
Prionties and (2) the credit balance of the General Reserve Fund and the Liquidity Reserve
Fund,

“Issuer Call Option Completion Date” means the first Interest Payment Date after the
notice of exercise of the Issuer Call Option 1s given by the Issuer under Note Condition
8 12 (Issuer Call Option), which must be an Issuer Optional Redemption Date,

“Issuer Closing Certificate” means a certificate so named and dated on or about the
Closing Date,

“Issuer Corporate Certificate” means a certificate so named and dated on or about the
Closing Date,

“Issuer Covenants™ means the covenants of the Issuer set out in Schedule 7 (/ssuer
Covenants) to this Incorporated Terms Memorandum,




“Issuer Incumbency Certificate” means a certificate so named and dated on or about the
Closing Date,

“Issuer Junsdiction” means England and Wales or such other junsdiction in which the
Issuer or any Issuer substtute (as contemplated by Note Condition 21 (Substitution of
issuer), Subordinated Note Condition 20 (Substitution of Issuer) and Certificate Condition
20 (Substitution of Issuen) 1s incorporated and/or subject to taxation,

“Issuer Optional Redemption Date” means any of the Interest Payment Dates falling in
June 2020, September 2020 and December 2020,

‘Issuer Portion” means, at any time, the CA Trust Property less the sum of (a) any
amounts standing to the credit of the Collection Accounts which are Borrower Repayment
Amounts and (b) to the extent payable directly from sums standing to the credit of the
Collection Accounts, any fees payable to the Collection Account Bank,

‘Issuer Profit Amount” means an amount retained by the Issuer and to be recognised n
the accounts of the Issuer as profit for the relevant accounting year,

“Issuer Profit Ledger” means the ledger in the books of the Issuer so named,

“Issuer Security Power of Attorney” means the power of attorney contained in Clause 26
(Power of Attorney) of the Secunty Deed,

‘lssuer Solvency Certificate” means a certificate so named and dated on or about the
Closing Date,

‘Issuer Warranties” means the representations and warranties of the Issuer set out In
Schedule 4 (/ssuer's Representations and Warranties) to this Incorporated Terms
Memerandum,

“Joint Lead Managers” means Ciigroup Global Markets Limted (registered number
1763297) (in relation to the Class A Notes, Class B Notes, Class C Notes, Class D Notes
and Class E Notes) and Memll Lynch International (registered number 2312079} (in
relation to the Class D Notes and Class E Notes only) and “Joint Lead Manager” means
any one of them,

“Land Registry” means, as the context permits, the Land Registry of Northern Ireland
and/or the Registry of Deeds of Northern Ireland and/or the Land Registry of England and
Wales and/or, where appropriate, the Registers of Scotland,

“Land Registers of Northern Ireland” means the Land Registry of Northern Ireland
and/or the Registry of Deeds of Northern Ireland,

“Ledgers” means the Revenue Ledger, the Principal Ledger, the Pnncipal Deficiency
Ledger, the General Reserve Ledger, Liquidity Reserve Ledger and the lssuer Profit
Ledger and “Ledger” means any one of them,

“Legal Title Holder” means Mars Capital Finance Limited (registered number 05859881),

“Legal Title Holder Asset Warranties” means the asset warranties given by the Legal
Title Holder to the Issuer in Part 2 of Schedule 1 of the Mortgage Sale Agreement and
“Legal Titte Holder Asset Warranty” means any of them,

“Legal Title Holder Closing Certificate” means a certificate so named and dated on or
about the Closing Date,



“Legal Title Holder Corporate Certificate” means a certificate so named and dated on or
about the Closing Date,

“‘Legal Title Holder Covenants” means the covenants set forth in Schedule 6 (Legal Title
Holder Covenants) to this Incorporated Terms Memorandum,

“Legal Title Holder Incumbency Certificate” means a certificate so named and dated on
or about the Closing Date,

“Legal Title Holder Liabilities™ means any Liabilities properly and reasonably incurred by
or on behalf of the Lega! Title Holder 1n accordance with the performance of the Legal Title
Holder’s functions under the Mortgage Sale Agreement and the Servicing Agreement

‘Legal Title Holder Portion” means, at any time, an amount equal to the CA Trust
Property less the Issuer Portion,

‘Legal Title Holder Power of Attorney” means the power of attorney granted on or about
the Closing Date by the Legal Title Holder in favour of the Issuer and the Trustee,
substantially in the form in Part 1 of Schedule 3 to the Mortgage Sale Agreement,

“Legal Title Holder Solvency Certificate” means a certificate so named and dated on or
about the Clesing Date,

“Legal Title Holder Warranties” means the representations and warranties set out in Part
4, Part 5 and Part 6 of Schedule 3 (Beneficral Title Seller's and Legal Title Holder’s
Representations and Warranties) to this Incorporated Terms Memorandum,

‘Letter Before Action” means a letter sent by the Servicer to a Borrower containing a final
demand and a threat to commence litigation,

‘l.iabilities” means, in respect of any person, any losses, damages, costs, charges,
awards, claims, demands, expenses, judgments, actions, proceedings or other liabilities
whatsoever including proper legal fees and any Taxes and penalties thcurred by that
person,

“‘LIBOR” means London Interbank Offered Rate,
“‘Liquidity Reallocation Amount” means in relation to any Interest Payment Date,

(a) prior to the first Interest Payment Date on which the amount standing to the credit
of the Liquidty Reserve Ledger 1s 6 per cent of the aggregate Principal
Outstanding Balance of the Mortgage Portfolio as at the Cut-Off Date, an amount
necessary to bring the credit balance of the Liquidity Reserve Ledger up to the
Ligudity Reserve Fund Target Amount, after the application of amounts (if any)
under item (p) of the Pre-Enforcement Revenue Payments Prionties on that
Interest Payment Date, and

(b} thereafter an amount equal o zero,

‘Liquidity Reserve Drawing” means a drawing from the Liquidty Reserve Fund, which,
for an Interest Payment Date, shall be the lower of (a) the amount standing to the credit of
the Liguidity Reserve Ledger and (b) the aggregate of the amount required to eliminate the
Senior Revenue Shortfall and (prior to the redemption In full of the Class A Notes) the
Class B Liquidity Shortfall,

“Liquidity Reserve Fund” means the credit balance from tme to time of the Liquidity
Reserve Ledger which, on the Closing Date, will be an amount equal to £11,800,657




(being approximately 4 per cent of the aggregate Principal Qutstanding Balance of the
Mortgage Portfolio on the Cut-Off Date) funded inttially from a drawing on the Reserve
Subordinated Loan provided by the Beneficial Title Seller, and thereafter from the Availlable
Revenue Funds and (in certain circumstances) Availlable Principa!l Funds,

“‘Liquidity Reserve Fund Target Amount” means

(a) in respect of the Closing Date, 4 per cent of the aggregate Principal Outstanding
Balance of the Mortgage Portfclio as at the Cut-Off Date,

(b) on any Interest Payment Date prior to the Reserve Release Date, an amount equal
to 6 per cent of the aggregate Principal Qutstanding Balance of the Mortgage
Portfolio as at the Cut-Off Date, or

{c) on the Interest Payment Date on which the Notes are redeemed in full or the
Reserve Release Date and on each subsequent Interest Payment Date, an amount
equal to zero,

“‘Liquidity Reserve Ledger” means the ledger in the books of the Issuer so named,

“London Banking Day” means a day (other than a Saturday or a Sunday) on which
commercial banks are generally open for business (including dealing in foreign exchange
and foreign currency deposits} in London,

“LPA" means the Law of Property Act 1925,

“Market Portfolio Purchase” means a purchase of all (but not part) of the Mortgage Loans
and therr Related Secunty by a party other than the Portfolio Option Holder,

“Market Portfolio Purchase Agent” means Mars Capntal Finance Limited in its capacity as
market portfolio purchase agent under the Market Portfollo Purchase Agreement or any
replacement market portfolio purchase agent,

“Market Portfolio Purchase Agent Fees" means the fees due and payable to the Market
Portfolio Purchase Agent in accordance with the terms of the Market Portfolio Purchase
Agreement,

“Market Portfolio Purchase Agent Liabhilities” means any Liabilites due and payable by
the Issuer to the Market Portfolio Purchase Agent in accordance with the terms of Market
Portfolio Purchase Agreement,

“Market Portfolio Purchase Agreement” means the agreement so named dated on or
about the Closing Date between the Issuer, the Market Portfolio Purchase Agent and the
Trustee,

“Market Portfolio Purchase Completion Date” means the completion date of the Market
Portfolio Purchase,

“Market Portfolio Purchase Price” has the meaning given to it in the Market Portfolio
Purchase Agreement,

*Master Definitions Schedule” means this Schedule 1 to this Incorporated Terms
Memorandum,

“Matenal Adverse Effect” means, as the context specifies

{a) a matenal adverse effect on the valdity or enforceability of any of the Transaction
Documents, or



(b) in respect of a Transaction Party, a matenal adverse effect on

U] the business, operations, assets, property, condition (financial or otherwise)
or prospects of such Transaction Party, or

(1) the ability of such Transaction Party to perform its obligations under any of
the Transaction Documents, or

() the nghts or remedies of such Transaction Party under any of the
Transaction Documents, or

(c) In the context of the Mortgage Loans, a matenal adverse effect on the interests of
the Issuer or the Trustee in the Mortgage Loans, or on the ability of the Issuer (or
the Servicer on the Issuer’s behalf) to collect the Receivables or on the ability of
the Trustee to enforce its Secunty, or

(d} a matenal adverse effect on the validity or enforceability of any of the Notes, the
Subordinated Notes or the Certificates,

*MCOB" means Mortgages and Home Finance Conduct of Business Sourcebook of the
FCA, as amended, supplemented and restated from time to time, as set out in the FCA
Handbook,

“‘Meeting” means a meeting of Noteholders of any Class or Classes or a meeting of
Subordinated Noteholders of any Class or Classes or a meeting of Certificateholders
(whether onginally convened or resumed following an adjournment),

‘MHA/CPA Documentation” means an affidavit, declaration, consent or renunciation
granted In terms of the Matrnmonial Homes (Family Protection) (Scotland) Act 1981 and/or
(as applicable) the Civil Partnership Act 2004 in connection with a Scottish Mortgage or the
Scottish Property to which 1t relates,

‘Minimum Amount” means, prior to the Redenomination Date, one penny and thereafter
0 01 euro,

“‘Minimum Denomination” means

{a) prior to the Redenomination Date, £100,000 and, for so long as Euroclear and
Clearstream, Luxembourg so permit, any amount in excess thereof in integral
multiples of £1,000, and

{b) on and after the Redenomination Date, €100,000 and, for so long as Euroclear and
Clearstream, Luxembourg so permit, any amount in excess thereof in integral
muitiples of €1,000,

‘Monthly Subscrnption” means, in relation to any Mortgage Loan, the amount In the
ordinary course of administration of that Mortgage Loan due to be pawd by the relevant
Borrower on each scheduled payment date, comprising interest and, where applicable,
contractual repayrments of pnncipal and other sums, as determined in accordance with the
terms and conditions of that Mortgage Loan, without regard for any discounted or
additional payment arrangements agreed with the relevant Borrower,

‘Moody’s" means Moocdy's Investors Service Limited,

“Mortgage” means, In respect of any Mortgage Loan, each first fixed charge by way of
legal mortgage or first legal charge, each other charge by way of legal mortgage or legal
charge and each Standard Secunty which 1s sold by the Sellers to the Issuer pursuant to




the Mortgage Sale Agreement which secures the repayment of the relevant Mortgage
Loan, including the Mortgage Documents applicable to it, and, together, the *“Mortgages”,

“‘Mortgage Conditions” means, in relation to each Mortgage Loan and the Mortgage
relating thereto, the terms and conditions subject to which the Mortgage Loan and
Mortgage are made including, for the avaidance of doubt, the terms and condiions
incorporated into any letter or letters of offer or agreement to make such Mortgage Loan,

‘Mortgage Document™ means any agreement (including a Mortgage) in relation to a
Mortgage Loan between the relevant lender and a Borrower and “Mortgage Documents”
means all or some of them as the context may require,

“‘Mortgage Early Repayment Charges” means early repayment charges payable by
Borrowers and calculated on the basis provided in the Mortgage Documents in the event
that they repay all or any part of therr Mortgage Loan, voluntarly or to the extent recovered
following an enforcement event under the Mertgage Loan, at any time before the end of
the term of the related Mortgage,

‘Mortgage Loan” means a residential or Semi-Commercial mortgage loan {including all
advances, any accrued interest and any fees, costs and other amounts owing to any Seller
from the Borrower {including all capitalised sums)) which i1s included in the Mortgage
Portfolio,

"Mortgage Loan File” means, n relation to a Mortgage Loan, the customer file (in paper
and/or electronic form) maintained by the Legal Title Holder or its agents on its hehalf but
excluding the Title Deeds,

“Mortgage Portfolho” means the portfolio of Mortgage Loans, the Morigages, the Related
Security and all nghts, interest, benefit, Income and payments sold to the Issuer by the
Sellers on the Closing Date, as listed in Annexure 2 (The Mortgage Portfolio) of the
Mortgage Sale Agreement, but excluding (for the avoidance of doubt) any Mortgage Loan
and its Related Securty which 1s repurchased by the Beneficial Title Seller or purchased by
the Legal Title Holder, in each case pursuant to the Mortgage Sale Agreement, and no
longer beneficially owned by the Issuer,

“Mortgage Rate” means the interest rate in respect of a Morigage Loan as determined
from time to time,

‘Mortgage Records” means the onginal and/or any copies of the Mortgage Conditions
and all documents and records, in whatever form or medium, relating to the Mortgage
Leans or any Related Secunty including all computer tapes and discs specifying, among
other things, Borrower detaills and the amount and dates on which scheduled payments
are due and are paid under the Mortgage Loans,

“Mortgage Sale Agreement” means the agreement so named dated on or about the
Closing Date between the Issuer, the Sellers and the Trustee,

“Most Senior Class” means the Class A Notes whilst they remain outstanding, thereafter
the Class B Notes whilst they remain outstanding, thereafter the Class C Notes whilst they
rematn outstanding, thereafter the Class D Notes whilst they remain outstanding, thereafter
the Class E Notes whilst they remarn outstanding, thereafter the Class Z1 Notes while they
remain outstanding, thereafter the Class Z2 Notes while they remain outstanding,
thereafter the Class Z3 Notes while they remain outstanding, thereafter the Class Z4 Notes
while they remain outstanding and thereafter the Certificates,




“‘No Default Certificate” means a Certificate from the Issuer to the effect that, as at the
date of such certificate, to the best of the Issuer’s knowledge and behef having made due
and careful enquiry, no Event of Default has occurred under the Conditions,

“Non Cash Flow Port” means, with respect to a Mortgage Loan, the transfer of the
Mortgage which secures the repayment of the Mortgage Loan to a property other than the
Property in respect of which the imitial Mortgage Loan was granted, in circumstances Iin
which no Further Advance will be made,

“Northern Irish Mortgage” means a fixed charge or mortgage over a Northern Insh
Property securing a Mortgage Loan or a Northern Insh Mortgage Loan and all principal
sums, interest, costs and other amounts secured or intended to be secured by that charge
or Mortgage,

‘Northern Insh Mortgage Document” means a Mortgage Document entered into In
connection with a Northern Insh Morigage Loan,

‘Northern Irish Mortgage Loan” means a Mortgage Loan secured by an Encumbrance
over a Northern Insh Propenrty,

“‘Northern lrish Property” means a Property located in Northern Ireland,

“Northern Insh Receivables” means Receivables ansing under a Northern Insh Mortgage
Document,

“Northern Insh Related Security” means Northern Insh Mortgages and other Related
Security relating to Northern Insh Mortgage Loans,

“Note Conditions” means the terms and conditions to be endorsed on the Notes in, or
substantially in, the form set out in Schedule 5 to the Trust Deed as any of the same may
from time to tme be modified In accordance with the Trust Deed and any reference to a
particular numbered Note Condition shall be construed accordingly,

“Note Interest” means, In respect of a Note for any Interest Period, the amount of interest
determined in respect of such Note for such Interest Perniod by (1) multiplying (a} the
Principal Amount Qutstanding of such Note on the Interest Payment Date coinciding with
such Interest Determination Date or, after the Redenomination Date, next following such
Interest Determination Date by (b) the Note Rate and (1) multiplying {x) the amount so
calculated by (y) the relevant Day Count Fraction and rounding the resultant figure to the
nearest Minimum Amount,

“‘Note Principal Payment® means, on any Interest Payment Date

(a) in the case of each Class A Note, an amount equal to the lesser of the Available
Redemption Funds and the Principal Amount Qutstanding of the Class A Notes,
each determined as at the related Calculation Date, multipled by a fraction whose
numerator 1s an amount equal to the Prnincipal Amount Outstanding under that
Class A Note and whose denominator 15 the aggregate Pnncipal Amount
Outstanding under all Class A Notes, rounded down tc the nearest multiple of the
Minimum Amount,

(b) in the case of each Class B Note, an amount equal to the lesser of the Avallable
Redemption Funds (minus the amount to be applied in redemption of the Class A
Notes {(f any) on such Interest Payment Date) and the Principal Amount
Outstanding of the Class B Notes, each determined as at the related Calculation




Date, multiplied by a fraction whose numerator ts an amount equal to the Principal
Amount Qutstanding under that Class B Note and whose denominator 1s the
aggregate Principal Amount Qutstanding under all Class B Notes, rounded down to
the nearest multiple of the Minimum Amount,

{c) in the case of each Class C Note, an amount equal to the lesser of the Available
Redemption Funds (minus the aggregate of the amount to be applled in
redemption of (1) the Class A Notes (if any), (1) the Class B Notes (if any) on such
Interest Payment Date) and the Prncipal Amount Outstanding of the Class C
Notes, each determined as at the related Calculation Date, multiplied by a fraction
whose numerator 15 an amount equal to the Pnncipal Amount Qutstanding under
that Class C Note and whose denominator I1s the aggregate Principal Amount
Outstanding under all Class C Notes, rounded down to the nearest multiple of the
Mintmum Amount,

(d) in the case of each Class D Note, an amount equal to the lesser of the Available
Redemption Funds (minus the aggregate of the amount to be applied in
redemption of {1) the Class A Notes (if any), (n) the Class B Notes (If any) and {m)
the Class C Notes (If any) on such Interest Payment Date) and the Principat
Amount Outstanding of the Class D Notes, each determined as at the related
Calculation Date, multiplied by a fraction whose numerator 1S an amount equal to
the Principal Amount Outstanding under that Class D Note and whose denominator
15 the aggregate Principal Amount Outstanding under all Class D Notes, rounded
down to the nearest multiple of the Minimum Amount, and

(e) in the case of each Class E Note, an amount equal to the lesser of the Available
Redemption Funds (minus the aggregate of the amount to be applied In
redemption of {I) the Class A Notes (if any), (1) the Class B Notes (if any), {m) the
Class C Notes (iIf any) and (iv) the Class D Notes (if any) on such Interest Payment
Date) and the Principal Amount Outstanding of the Class E Notes, each
determined as at the related Calculation Date, multiplied by a fraction whose
numerator 15 an amount equal to the Principal Amount Outstanding under that
Class E Note and whose denominator 1s the aggregate Principal Amount
Outstanding under all Class E Notes, rounded down to the nearest multiple of the
Minimum Amount,

“Note Proceeds” means, in respect of the issue of the Notes, the gross proceeds of such
Issue,

“Note Rate” means, in respect of each Class of Notes for each Interest Penod, the
Reference Rate determined as at the related Interest Determination Date plus for the
period from (and including) the Closing Date to {and including) the Optional Redemption
Date, the Initial Margin and from {but excluding) the Optional Redemption Date, the Step-
Up Margin, in each case for each respective Class of Notes,

“Noteholders™ means the Class A Noteholders, the Class B Noteholders, the Class C
Noteholders, the Class D Noteholders and the Class E Noteholders,

“Notes” means the Class A Notes, the Class B Notes, the Class C Notes, the Class D
Notes and the Class E Notes,

“Notice” means any notice delivered under or In connection with any Transaction
Document,




“‘Notice of Charge to Transaction Account Bank” means a notice so named and dated
on or about the Closing Date,

‘Notice of Charge to Transaction Parties” means a notice so named and dated on or
about the Closing Date,

“Notices Condition” means

(a) in relation to the Notes, Note Condition 22 (Notices),

(b) in relation to the Subordinated Notes, Subordinated Note Condition 21 (Notices),
and

{c) in relation to the Certificates, Certificate Condition 21 (Notices),

as the case may be,

“‘Notices Detaills” means, in relation to any party, the provisions set out in Schedule 8
{Notices Details) to this Incorporated Terms Memorandum,

“Notional Principal Amount Outstanding” means on any day

(a} in relation to a Note, the Principal Amount Qutstanding of such Note minus an
amount equal to the negative balance of the Principal Deficiency Ledger for such
Class on that day, as calculated by the Cash Manager in accordance with the
provisions of Paragraph 9 4 (Prionty of allocation of debit entnies from Principal
Deficiency sub-Ledgers) of Part 2 of Schedule 1 to the Cash Management
Agreement, divided by the number of outstanding Notes in such Class, and

(b) in relation to a Subordinated Note, the Principal Amount Outstanding of such
Subordinated Note minus an amount equal to the negative balance of the Principal
Deficiency Ledger for such Class on that day, as calculated by the Cash Manager
in accordance with the provisions of Paragraph 9 4 (Prionty of alfocation of debit
entries from Prncipal Deficiency sub-Ledgers) of Part 2 of Schedule 1 to the Cash
Management Agreement, divded by the number of outstanding Subordinated
Notes in such Class,

“Obhgations” means all of the obligations of the Issuer created by or arnsing under the
Notes, the Subordinated Notes, the Certificates and the Transaction Documents,

“Obtained Consents” means
(a) the approval of the Prospectus by the Central Bank of Ireland,
(b) application for the Notes to be listed on the official hst of the Stock Exchange,

() application for the Notes to be admitted to trading on the Regulated Market of the
Stock Exchange,

(d) the registration of correctly completed Form MRO1 and certfied coples of the
Security Deed with the Registrar of Companies, and

(e} the necessary notifications under the DPA,
“Cfficial List” means the official hist of the Stock Exchange,
“OFT" means the Office of Fair Trading, and any replacement thereof or successor thereto,

‘Optional Redemption Date” means the Interest Payment Date falling in June 2020,




“Originator” means Hertable Bank Public Limited Company (in administration), Edeus
Mortgage Creators Limited (in iquidation), Victoria Mortgage Funding Limited (dissolved),
Mortgages PLC, Mortgages 1 Limited, Wave Lending Limited, Amber Homeloans Limited,
Associates Capttal Corporation plc (now Citifinanctal Europe plc), Citibank Trust Limited
(closed), Future Mortgages Limited, Rooftop Mortgages Limited, Southern Pacific
Mortgage Limited or the Legal Title Holder (trading as Magellan Homeloans) (as the
context requires),

“Other Approved Payment” means any payment required by a Transaction Document {or
by any other contract to which the Issuer 1s a party) or by law to be made by the Issuer and
with respect to which the Trustee gives its prior written approval,

“Other Right” means each cause and nght of action assigned to the Issuer pursuant to
Clause 3 2 3 of the Mortgage Sale Agreement,

"outstanding” means
(a) in relation to the Notes, all the Notes other than

{1) those which have been redeemed in full and cancelled in accordance with
the Note Conditions,

() those In respect of which the date for redemption, in accordance with the
provisions of the Note Conditions, has occurred and for which the
redemption monies (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 prowided for in the Agency Agreement (and, where
appropriate, notice to that effect has been given to the Notehclders In
accordance with the Notices Condition) and remain available for payment
in accordance with the Note Conditions,

{n) those which have become vaid under the Note Conditions,

(v} those mutlated or defaced Notes which have been surrendered or
cancelled and those Notes which are alleged to have been lost, stolen or
destroyed and in all cases in respect of which replacement Notes have
been issued pursuant to the Note Conditions, and

(v) any Temporary Global Note, to the extent that it shall have been exchanged
for a Permanent Global Note of the same Class or any Permanent Global
Note to the extent that it shall have been exchanged for the Definitive
Notes of the same Class pursuant to the provisions contained therem and
the Note Conditions,

provided that for each of the following purposes, namely

(A) the nght to attend and vote at any meeting of Noteholders and
resolve by Extraordinary Resolution,

(B) the determination of how many and which Notes are for the time
being outstanding for the purposes of Clause 16 (Waiver), Clause 17
{Modifications), Clause 20 (Proceedings and Actions by the Trustee),
Clause 30 {Appointment of Trustees) and Clause 31 (Notice of a
New Trustee) of the Trust Deed and Note Condition 12 (Events of
Defaulfy, Note Condition 13 (Enforcement) and Note Condition 15




(b)

(Meetings of Noteholders, Subordinated Noteholders and
Certificateholders) and the Provisions for Meetings of Noteholders,
and

(C) any discretion, power or authonty, whether contained in the Trust
Deed or provided by law, which the Trustee 1s requtred to exercise In
or by reference to the interests of the Noteholders or any of them,

those Notes (if any) which are for the time being held by or on behalf of or for the
benefit of the Issuer or the Beneficial Title Seller or any holding company of the
Beneficial Title Seller, the Issuer or any other subsidiary of such holding company
shall (unless and until ceasing to be so held) be deemed not to remain outstanding,
provided that if all Notes of a particular Class are held by the Beneficial Title Seller,
the Issuer, any holding company of the Beneficial Title Seller or any other
subsidiary of such holding company (the “relevant Class of Notes”) and no other
Classes of Notes exist that rank junior or parn passu to the relevant Class of Notes,
the relevant Class of Notes will be deemed to remain outstanding,

In relation to the Subordinated Notes, all the Subordinated Notes other than

() those which have been redeemed In full and cancelled in accordance with
the Subordinated Note Conditions,

(1) those in respect of which the date for redemption, in accordance with the
provisions of the Subordinated Note Conditions, has occurred and for
which the redemption monies have been duly paid to the Trustee or the
Principal Paying Agent in the manner provided for in the Agency Agreement
(and, where appropriate, notice to that effect has been given to the
Subordinated Noteholders in accordance with the Notices Condition) and
remain available for payment in accordance with the Subordinated Note
Conditions,

(1) those which have become void under the Subordinated Note Conditions,
and

(v) those mutilated or defaced Subordinated Notes which have been
surrendered or cancelled and those Subordinated Notes which are alleged
to have been lost, stolen or destroyed and in all cases in respect of which
replacement Subordinated Notes have been issued pursuant to the
Subordinated Note Conditions,

provided that for each of the following purposes, namely

(A} the nght to attend and vote at any meeting of Subordinated
Noteholders and resclve by Extracrdinary Resolution,

(B) the determination of how many and which Subordinated Notes are
for the time being outstanding for the purposes of Clause 16
{Waiver), Clause 17 (Modifications), Clause 20 (Proceedings and
Actions by the Trustee), Clause 30 (Appomtment of Trustees) and
Clause 31 (Notice of a New Trustee}) of the Trust Deed and
Subecrdinated Note Condition 11 (Events of Default), Subordinated
Note Condition 12 (Enforcement) and Subordinated Note Condition




()

14 {(Meetings of Subordinated Noteholders) and the Provisions for
Meetings of Subordinated Noteholders, and

(C) any discretion, power or authonty, whether contained in the Trust
Deed or provided by law, which the Trustee 1s required to exercise in
or by reference to the interests of the Subordinated Noteholders or
any of them,

those Subordinated Notes (if any) which are for the time being held by or on behalf
of or for the benefit of the Issuer or the Beneficia! Title Seller or any holding
company of the Beneficial Title Seller, the Issuer or any other subsidiary of such
holding company shall (unless and until ceasing to be so held) be deemed not to
remain outstanding, provided that If all Subordinated Notes of a particular Class
are held by the Beneficial Title Seller, the Issuer, any holding company of the
Beneficial Title Seller or any other subsidiary of such holding company (the
“relevant Class of Subordinated Notes™) and no other Classes of Subordinated
Notes exist that rank junior or pan passu to the relevant Class of Subordinated
Notes, the relevant Class of Subordinated Notes will be deemed to remain
outstanding, and

in relation to the Certificates, all the Certificates other than
(1) those which have become void under the Certificate Conditions, and

(n) those mutilated or defaced Certificates which have been surrendered or
cancelled and those Certificates which are alleged to have been lost, stolen
or destroyed and n all cases n respect of which replacement Certificates
have been 1ssued pursuant to the Certificate Conditions,

provided that for each of the following purposes, namely

(A) the nght to attend and vote at any meeting of Certificatehclders and
resolve by Extraordinary Resolution,

(B) the determination of how many and which Certificates are for the
time being outstanding for the purposes of Clause 16 (Waer),
Clause 17 (Modifications), Clause 20 (Proceedings and Actions by
the Trustee), Clause 30 (Appomntment of Trustees) and Clause 31
(Notice of a New Trustee) of the Trust Deed and Certificate Condition
11 (Events of Defaulf), Certificate Condition 12 (Enforcement) and
Centificate Condition 14 (Meetings of Certificatehoiders) and the
Provisions for Meetings of Certificateholders, and

{C) any discretion, power or authonty, whether contained in the Trust
Deed or provided by law, which the Trustee 1s required to exercise In
or by reference to the interests of the Certificatehclders or any of
them,

those Certificates {(iIf any) which are for the time being held by or on behalf of or for
the benefit of the Issuer or the Beneficial Title Seller or any holding company of the
Beneficial Title Seller or any other subsidiary of such holding company shall
(unless and until ceasing to be so held) be deemed not to remain outstanding,
provided that If all Certificates are held by the Beneficial Title Seller, any holding
company of the Beneficial Title Seller or any other subsidiary of such holding




company (the “relevant Certificates”), the relevant Certificates will be deemed to
remain outstanding,

‘Participant” means an accountholder with Euroclear or Ciearstream, Luxembourg,

“Participating Member State” means at any time any member state of the European
Unien that has adopted the euro as its lawful currency In accordance with the Treaty,

“Paying Agents” means the paying agents named In the Agency Agreement together with
any successor or additional paying agents appointed from time to time in connection with
the Notes, the Subordinated Notes and the Certificates under the Agency Agreement,

“Paying Transaction Party” means, where any Transaction Party 1s under an obligation
created by a Transaction Document to make a payment to a Receving Transaction Party,
the Transaction Party who 1s to make such payment,

‘Payments Priorities” means the Pre-Enforcement Payments Prionties and the Post-
Enforcement Payments Priorities,

‘Perfection Event” means the occurrence of any of the following
(a) the service of an Enforcement Notice by the Trustee, or

(b} the Legal Title Holder being required, by an order of a court of competent
Junsdiction, or by a change In law occurring after the Closing Date, or by a
regulatory authority, to perfect the transfer of lega! title to the Morigage Loans and
Related Secunty in favour of the Issuer, or

(c) the Secunty or any matenal part (in the opimion of the Trustee) of the Securty
being in Jeopardy and it being necessary to perfect the transfer of legal title to the
Mortgage Loans and therr Related Security in favour of the Issuer in order to
materially reduce such jeopardy, or

(d) the occurrence of an Insolvency Event in relation to the Legal Title Holder,

“Permanent Global Notes” means the Class A Permanent Global Note, the Class B
Permanent Global Note, the Class C Permanent Global Note, the Class D Permanent
Global Note and the Class E Permanent Global Note,

“Permitted Encumbrance” means any Encumbrance permitted to be created in
accordance with a Transaction Document,

“‘Permitted Variation” has the meaning given to it in Clause 10 (Warranties) of the
Mortgage Sale Agreement,

“Placement Agreement’ means the agreement so named dated on or about the Signing
Date between the Issuer, the Beneficial Title Seller, the Legal Title Holder and the Joint
Lead Managers,

“Port” means any Cash Flow Port and/or any Non Cash Flow Port,

“Portfolio Option” means the option granted to the Portfalio Option Holder documented in
the Deed Poll,

“Portfolio Option Consideration” means an amount which shall be the higher of (1) the
aggregate market value of the Mortgage Portfolio as at the Class Z4 Portfolio Purchase
Completion Date, and (1) an amount equal to the aggregate Principal Amount Outstanding
of the Notes as at the Class Z4 Portfolio Purchase Completion Date plus an amount not




less than the amount required to satisfy tems (a) to (m) {excluding tems (f), (h}, {) and (1))
and (u}u) of the Pre-Enforcement Revenue Payments Priorities on the Interest Payment
Date immediately following the Class Z4 Portfollo Purchase Completion Date, less (y)
Available Principal Funds {without taking into account any amounts included under imb
{a)(v) of the definition of Available Principal Funds) and Available Revenue Funds (without
taking into account any amounts included under limb (e) of the defintion of Available
Revenue Funds) as applied in accordance with the Pre-Enforcement Pnncipal Payments
Prionties and the Pre-Enforcement Revenue Payments Prionties on the Interest Payment
Date immediately following the Class Z4 Portfolio Purchase Completion Date and (2) the
credit balance of the General Reserve Fund and the Liquidity Reserve Fund,

“Portfolio Option Holder" means the holder of the highest number of Class Z4 Notes,

“Portfolio Option Loans” means the Mortgage Loans and the Related Security in the
Mortgage Portfolio (excluding the Mortgage Loans which have been redeemed or released
from the Mortgage Portfolio or repurchased by the Beneficial Title Seller or purchased by
the Legal Title Holder since the Closing Date),

‘Portfolio Potential Purchaser” means a potential purchaser of the Whole Beneficial Title
and/or the Whole Legal Title of the Mortgage Loans nominated in the Exercise Notice by
the Portfolio Option Holder,

“Portfolio Purchase Available Funds™ means

(a) on the Interest Payment Date on or immediately following the Market Portfolio
Purchase Completion Date, the Market Portfolio Purchase Price (net of VAT and all
other applicable taxes and stamp duty and similar transfer taxes) plus any amounts
standing the credit of the General Reserve Fund and the Liquidity Reserve Fund,

{b) on the Interest Payment Date immediately following the Class Z4 Portfolio
Purchase Completion Date, the Portfolio Option Consideration (net of VAT and all
other applicable taxes and stamp duty and similar transfer taxes) plus any amounts
standing the credit of the General Reserve Fund and the Liguidity Reserve Fund,
or

(c) on the Interest Payment Date which 1s the Issuer Call Option Completion Date, the
tssuer Call Option Amount (net of VAT and all other applicable taxes and stamp
duty and smilar transfer taxes) plus any amounts standing the credit of the
General Reserve Fund and the Liguidity Reserve Fund,

“Portfohio Purchase Expenses Shortfall Amount” means
{(a) in relation to a Market Portfolio Purchase, the greater of zero and

(1) the amount required to satisfy items (a) to (m) (exctuding items {f), (h}, (1)
and (), and {(u)(n), (u)(m) and (u)(v) of the Pre-Enforcement Revenue
Payments Prionties on the Interest Payment Date on or immediately
following the Market Portfolio Purchase Completion Date, which would
remain unpaid after the application of Available Revenue Funds (without
taking into account the amount of any Purchase Revenue Amount}, /ess

(n) any amounts standing the credt of the General Reserve Fund and the
Liquidity Reserve Fund,

(b) in relation to a Class Z4 Portfolio Purchase, the greater of zero and




(1} the amount required to satisfy tems (a) to (m) (excluding tems (f), (h), ()
and {I)) and (u)(n) of the Pre-Enforcement Revenue Payments Prionties on
the Interest Payment Date immediately following the Class Z4 Portfolo
Purchase Completion Date, which would remamn unpaid after the
application of Avallable Revenue Funds (without taking into account the
amount of any Purchase Revenue Amount), less

() any amounts standing the credt of the General Reserve Fund and the
Ligurdity Reserve Fund,

{c} in relation to an exercise of the Issuer Call Option, the greater of zero and

(1} the amount required to satisfy items (a) to (m) (excluding items (f}, (h), ()
and (1)) and (u}u) of the Pre-Enforcement Revenue Payments Priorities on
the Issuer Call Option Completion Date, which would remain unpaid after
the application of Avallable Revenue Funds (without taking nto account the
amount of any Purchase Revenue Amount), less

(1) any amounts standing the credit of the General Reserve Fund and the
Liguidity Reserve Fund,

‘Portfolio Purchase Reserve Principal Top-Up Amount” means
(a) in relation to a Market Portfolio Purchase, the greater of zero and

(1) the aggregate Principal Amount Outstanding of the Notes as at the Market
Portfolio Purchase Completion Date, less

() the Market Portfolio Purchase Price {net of VAT and all other applicable
taxes and stamp duty and similar transfer taxes),

(b) in relation to a Class Z4 Portfolio Purchase, the greater of zero and

{n the aggregate Principal Amount Outstanding of the Notes as at the Class
Z4 Portfolio Purchase Completion Date, less

() the Portfolio Option Consideration {(net of VAT and all other applicable taxes
and stamp duty and similar transfer taxes),

(<) in relation to an exercise of the Issuer Call Option, the greater of zero and

()] the aggregate Principal Amount Outstanding of the Notes and the
Subordinated Notes as at the Issuer Call Option Completion Date, less

(D] the Issuer Call Option Amount (net of VAT and all other applicable taxes
and stamp duty and similar transfer taxes),

“Post-Enforcement Payments Prionties” means the provisions relating to the order of
prionty of payments from the Transaction Account, set out in Clause 16 (Post-Enforcement
Payments Prionties) of the Secunty Deed,

“Potential Event of Default” means any event which may become (with the passage of
time, the giving of notice, the making of any determination or any combination thereof) an
Event of Default,

“PRA" means the Prudential Regulation Authonty and any replacement thereof with
powers and authonty to regulate or supervise persons carrying on, or funding persons
carrying on, Regulated Mortgage Aclivities,




“Pre-Enforcement Payments Priorities” means the Pre-Enforcement Principal Payments
Priorities and the Pre-Enforcement Revenue Payments Priornties,

“‘Pre-Enforcement Principal Payments Prionities” means the provisions relating to the
order of prionty of payments from the Principal Ledger set out in Paragraph 16 (Payments
from Pnncipal Ledger on an Interest Payment Date) of Part 3 of Schedule 1 to the Cash
Management Agreement,

“Pre-Enforcement Revenue Payments Prionties” means the provisions relating to the
order of prionty of payments from the Revenue Ledger set out in Paragraph 15 (Payments
from Revenue Ledger on an Interest Payment Date) of Part 3 of Schedule 1 to the Cash
Management Agreement,

‘Preliminary Prospectus”™ means each prospectus issued by the Issuer in preliminary
form on 3 August 2015 and on 12 August 2015,

‘Principal Addition Amount” means, in relation to an Interest Payment Date to which item
{(w) of the Pre-Enforcement Revenue Payments Prionties applies, the amount by which the
Avallable Revenue Funds exceed the aggregate of the amounts required to satisfy items
(a) to (v} of the Pre-Enforcement Revenue Payments Priorities on that Interest Payment
Date,

‘Principal Amount Outstanding” means, on any day
(a) in relation to the Notes

(1) In relation to a Note, the prnincipal amount of that Note on the Closing Date
less the aggregate amount of any principal payments in respect of that
Note which have become due and payable (and have been pad) on or
prior to that day,

(n In relation to a Class, the aggregate of the amount in paragraph (1) above In
respect of all Notes outstanding in such Class, and

{m} In relaton to all the Notes outstanding at any time, the aggregate of the
amount in paragraph (1) above In respect of all Notes outstanding,

(b) 1n relation to the Subordinated Notes

{n In relation to a Subordinated Note, the principal amount of that
Subordinated Note on the Closing Date less the aggregate amount of any
principal payments in respect of that Subordinated Note which have
become due and payable (and have been patd) on or prior to that day,

{n In relation to a Class, the aggregate of the amount in paragraph (1) above In
respect of all Subordinated Notes outstanding in such Class, and

{im) in relation to all the Subordinated Notes outstanding at any time, the
aggregate of the amount in paragraph {1) above mn respect of all
Subordinated Notes outstanding, and

{c) in refation to the Certificates, the number of Certificates outstanding,
“Principal Collections” means all Principal Receipts received by the Issuer,
“Principal Deficiency Ledger” means the ledger in the books of the Issuer so named,

‘Principal Ledger” means the ledger in the books of the Issuer so named,




‘Principal Loss” means, in relation to any Mortgage Loan on an Interest Payment Date,
the amount (if any) determined in good faith by the Servicer on the related Calculation
Date in respect of the related Calculation Penod as being

(a) the amount of a principal nature due in respect of such Mortgage Loan after the
earlier of (a) completion of Enforcement Procedures over the related Property or
(b) the sale {whether by way of voluntary sale by the mortgagor or following
enforcement by or on behalf of the Borrower) of the related Property, or

(b) any loss to the Issuer as a result of an exercise of any set-off by any Borrower in
respect of its Mortgage Loan,

‘Principal Outstanding Balance” means
(&) in relation to any Mortgage Loan and on any day, the aggregate of

)] the onginal principal amount advanced to any relevant Borrower pursuant
to the related Mortgage Documents together with any further advance of
principal, in each case inclusive of fees charged that are added to that
Mortgage Loan in connection with the ongination of such Mortgage Loan,
made to such Berrower pursuant to the related Mortgage Documents, plus

() any interest or fees in respect of that Mortgage Loan (other than n
connection with the ongination of such Mortgage Loan) which are unpaid
by the relevant Borrower and have been capitalised, minus

{m) any repayments or reduction of the amounts specified in (1) and (1) above,

but after completion of any Enforcement Procedures in relation to a Mortgage
Loan, the Principal Outstanding Balance of such Mortgage Loan will be deemed to
be zero, and

(b) in relation to the Mortgage Portfolio and any day, the aggregate of the Principal
Outstanding Balances in respect of the Mortgage Loans contained in that Mortgage
Portfolio,

“Principal Paying Agent” means Citibank, N A | London Branch in its capacity as principal
paying agent in accordance with the terms of the Agency Agreement,

“Principal Reallocation Amount” means, In relation to any Interest Payment Date, the
aggregate amount determined on the related Calculation Date, in accordance with the
prowvisions of Paragraph 16 (Payments from Pnncipal Ledger on an Interest Payment Date)
of Part 3 of Schedule 1 to the Cash Management Agreement, as being the amount (if any)
of Avallable Principal Funds {excluding any Revenue Reallocation Amount to be credited to
the Principal Ledger on such Interest Payment Date} which are to be utilised by the Issuer
to reduce or eliminate any Senior Revenue Shortfall on such Interest Payment Date after
the making of any Liqudity Reserve Drawing and General Reserve Drawing on such
Interest Payment Date,

‘Principal Receipts” or “Principal Receivables” means, in relation to a Calculation
Perod, the amount calculated as at the related Calculation Date equal to the aggregate of
(without double counting)

(a) all amounts representing principal repayments under the Mortgage Loans and therr
Related Secunty (including capitalised interest, costs, expenses and arrears),




received or recovered in respect of the Mortgage Loans and their Related Security
during such Calculation Period,

(b} all Recoveries representing pnncipal repayments under the Morigage Loans
{including capitalised interest, expenses and arrears) recovered upon enforcement
of the Related Secunty durning such Calculation Period,

(c) the net proceeds of the disposal by the Issuer of cne or more Mortgage Loans
during such Calculation Period (other than the Market Portfolio Purchase Price or
Portfolio Option Consideration) to the extent such proceeds constitute principal,
and

(d) all insurance related proceeds received or recovered during such Calculation
Period in respect of the Mortgage Loans in the Morigage Portfolio and therr
Related Secunty to which the Issuer 1s beneficially entitled to the extent applied
towards sums of the type referred to in paragraph (a) or (b) above,

“‘Proceedings” means any legal proceedings relating to a Dispute,

‘Process Service Agent” means, in respect of the Beneficial Title Seller, TMF Corporate
Services Limited or any replacement process agent appointed by the Beneficial Title Seller
In relation to the Transaction Documents, and n respect of any other Foreign Transaction
Party, any process agent appointed by any Foreign Transaction Party in relation to the
Transaction Documents,

“Process Service Agent Address™ means, in relation to each Foreign Transaction Party,
the address of the Process Service Agent set opposite the name of each such Foregn
Transaction Party in the Process Service Agent details set out in Schedule 8 (Notices
Details) to this Incorporated Terms Memorandum,

‘Property” means, in relation to a Mortgage Loan and its related Mortgage, the freehold or
leasehold property or {if located in Scotland) the heritable or long lease property charged
as securty for the repayment of such Mortgage Loan,

“‘Prospectus” means the prospectus dated on or about the Signing Date prepared in
connection with the 1ssue by the Issuer of the Notes,

“Prospectus Directive” means Directive 2003/71/EC (as amended from time to time),

“Protective Advances™ means, with regard to any Mortgage Loan or its Related Secunty
or the Mortgage Portfolic as a whole, any duly documented payment

{a) which was incurred following the Cut-Off Date,
{b) which was made by or on behalf of the Legal Title Holder, and

{c} which was made for the purpose of preserving the value of {(A) such Mortgage
Loan or its Related Secunty or any collateral secunty for such Mortgage Loan or its
Related Security, including (without mitation) litigation costs, field agent wisit fees,
LPA receiver appointment fees, payments to freeholders or managing agents of
leasehold properties in respect of unpaid ground rents and service charges in order
to prevent forfeiture of the relevant lease, insurance, repars and maintenance
costs of repossessed properties and any other third party fees and expenses
associated with managing, valuing, disposing or consulting with respect to any
Mortgage Loan or its Related Security, or (B) the Mortgage Portfolio as a whole,




“Provisional Cut-Off Date” means 30 June 2015,

“Provisions for Meetings of Certificateholders”™ means the provisions contained in
Schedule 8 of the Trust Deed,

“Provisions for Meetings of Noteholders™ means the provisions contained in Schedule 7
of the Trust Deed,

“Provisions for Meeting of Subordinated Noteholders® means the provisions contained
in Schedule 7A of the Trust Deed,

‘Proxy” means

(a) in relation to a Meeting of Noteholders, a person appointed to vote under a Block
Voting Instruction other than

(1 any person whose appointment has been revoked and in relation to whom
the relevant Paying Agent has been notified in wrting of such revocation by
the time which 1s 48 hours before the time fixed for such Meeting, and

() any person appointed to vote at a Meeting which has been adjourned for
want of a quorum and who has not been re-appointed tc vote at the
Meeting when it 1s resumed,

{b) in relaton to a Meeting of Subordinated Noteholders or a Meeting of
Certificateholders, any person appointed to act on a Subordinated Noteholder or
Certficateholder’s behalf pursuant to a validly executed and delivered Form of
Proxy,

“Prudent Mortgage Lender” means a reasonably prudent mortgage lender acting in a
manner consistent with that of an experienced lender of residential mortgage loans lending
to borrowers in England, Wales, Scotland and Northern Ireland (including, but not imited
to, corporate entities, the self-employed, independent contractors, and/or individuals who
may have experenced previous credit problems including individuals who generally may
not satisfy the lending cnteria of other residential mortgage lenders providing first-ranking
residential mortgage loans in England, Wales, Scotland and Northern Ireland),

‘Prudent Mortgage Servicer" means a leading regulated mortgage servicer acting
prudently in administering mortgage facilities to, and in complhance with all laws applicable
to it in connection with mortgage loans made to borrowers 1n England, Wales, Scotland
and Northern Ireland (including, but not imited to, corporate entities, the self-employed,
independent contractors, and/or individuals who may have expernenced previous credit
problems including individuals who generally may not satisfy the lending cntenia of other
residential mortgage lenders prowviding first-ranking residential mortgage loans in England,
Wales, Scotland and Northern Ireland),

“Purchase Consideration” has the meaning given to it in the Mortgage Sale Agreement,
“Purchase Price” means £221,175,339 00,
“‘Purchase Principal Amount” means

(a) on the Interest Payment Date on or immediately following the Market Portfolio
Purchase Completion Date, part of the Portfolio Purchase Available Funds i an
amount equal to (A) the Market Portfolio Purchase Price (net of VAT and all other
applicable taxes and stamp duty and similar transfer taxes) plus (B} the Portfolio




Purchase Reserve Principal Top-Up Amount minus (C) the Portfolic Purchase
Expenses Shortfall Amount, or

(b) on the Interest Payment Date mmediately following the Class Z4 Portfolio
Purchase Completion Date, part of the Portfolio Purchase Avalable Funds in an
amount equal to the aggregate of (A) the Portfolio Option Consideration (net of VAT
and all other applicable taxes and stamp duty and similar transfer taxes) and (B)
the Portfolic Purchase Reserve Principa!l Top-Up Amount minus (C) the Portfolio
Purchase Expenses Shortfall Amount, or

(c) on the Issuer Call Option Completion Date, part of the Portfolio Purchase Available
Funds in an amount equal to the aggregate of (A) the Issuer Call Option Amount
{net of VAT and all other applcable taxes and stamp duty and similar transfer
taxes) and (B) the Portfclio Purchase Reserve Principal Top-Up Amount minus (C)
the Portfolio Purchase Expenses Shortfall Amount,

‘Purchase Revenue Amount” means the Portfollo Purchase Available Funds less the
Purchase Principal Amount,

“Quarterly Investor Report” means the investor report prepared by the Cash Manager in
such form as may be agreed between the Joint Lead Managers, the Servicer and the Cash
Manager, In respect of the related Calculation Penod,

‘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 S&P and *Rating Agency” means any of them,

“Realisation” means, in relation to any Charged Property, the deriving, to the fullest extent
practicable, of proceeds from or in respect of such Charged Property including (without
hmitation) through sale or through perfermance by a Berrower in accordance with the
provisions of the Transaction Documents,

“‘Receivables” means the Principal Recelvables and the Revenue Receivables,

‘Receiver’ means any recewver, manager, administrative receiver or adminstrator
appointed In respect of the Issuer by the Trustee In accordance with Clause 18 2
(Appointment of a Recerver) of the Secunty Deed,

“Receiver Liabilities™ means any Liabilities due and payable by the Issuer to any Recerver
in accordance with the Secunty Deed together with interest accrued due as provided in the
Trust Deed,

“Receiving Transaction Party” means, where any Transaction Party i1s under an
obligation created by a Transaction Document to make payment to another Transaction
Party, the Transaction Party which 1s to receive such payment,

“Record Date” means

(a) in respect of any payment, the close of business on the Business Day prior to the
relevant date for payment, and

{b) in respect of a Meeting of Subordinated Noteholders or a Meeting of
Certificateholders, such date determined in accerdance with Paragraph 2 4 of the
Provisions of Meetings for Subordinated Noteholders or Paragraph 2 4 of the




Provisions of Meetings for Certificateholders in Schedule 7A and Schedule 8 of the
Trust Deed respectively,

“Recoveries” means any payments received in respect of a Mertgage Loan after the
Servicer has completed the Enforcement Procedures {(including enforcement of securty) in
respect of such Mortgage Loan,

“Redenomination Date” means an Interest Payment Date falling on cr after the Euro
Commencement Date on which the Issuer intends to (or does) redenominate the currency
of the Notes into euro,

‘Reference Banks” means, prior to the Redenomination Date, the principal London office
of four major banks in the London interbank market and after the Redenomination Date,
the principal Euro-zone office of four major banks in the Eurc-zone interbank market, in
either case, selected by the Agent Bank in consultation with the Issuer at the relevant time,

“Reference Rate” means, on any (save for the final} Interest Determination Date prior to
the Redenomination Date, the Sterling Reference Rate and, for the final Interest
Determination Date prior to the Redenomination Date and, after the Euro Commencement
Date, the Euro Reference Rate,

“Register” means the register on which the names and addresses of the holders of the
Subordinated Notes and the Certificates and the particulars of the Subordinated Notes and
the Certificates shall be entered and kept by the Issuer at the Specified Office of the
Registrar pursuant to the Agency Agreement,

‘Registers of Scotland” means the Land Register of Scotland and/or the General
Register of Sasines,

“‘Registerable Transaction Documents” means the Security Deed, this Incorporated
Terms Memorandum and the Prospectus,

“Registered Transfer’” means a transfer by the Legal Title Holder of English Mortgages
relating to English Properties substantially in the form set out in Part 1 of Schedule 5 to the
Mortgage Sale Agreement,

“‘Registrar” means the party responsible for maintaining the Register, which at the Closing
Date 1s Citigroup Global Markets Deutschland AG acting in such capacity pursuant to the
Agency Agreement,

‘Regulated Activities Order” means the Fmancial Services and Markets Act 2000
(Regulated Activities) Order 2001, as amended (S | 2001 No 544),

‘Regulated Market” means a market which complies with the requirements set out In
Article 4 1(14) of Directive 2004/39/EC of the European Parliament and of the Council on
markets in financial instruments,

‘Regulated Mortgage Activity” means each and any of the activities falling within articles
25A, 53A, 61 and 64 of the Regulated Activities Order to the extent that it 1s a regulated
activity for the purposes of the FSMA,

“‘Regulated Mortgage Contract” has the meaming given to it in article 61(3){(a) of the
Regulated Activities Order,

“Regulated Mortgage Loan” means any Mortgage Loan which 1s required to comply with
the CCA,




“Regulatory Direction” means, In relation to any person, a direction or requirement of any
Governmental Authority with whose directions or requirements such person 1s accustomed
to comply,

“‘Related Secunty” means, in relation to a Mortgage Loan, the Mortgage or Mortgages
relating thereto and all other collateral secunty for, and nghts in respect of, such Mortgage
Loan which 1s held on trust for, or assigned or transferred to, the Beneficial Title Seller,

“Relevant” means

(a) when used in relation to the execution of or the entering into of a Transaction
Document and in conjunction with a reference to any Transaction Party, a
Transaction Document which such Transaction Party i1s required to execute or
enter into or has executed or entered inte, and

(b) when used In respect of the Transaction Documents generally and in conjunction
with a reference to any particular Transaction Party, the Transaction Documents to
which such Transaction Party 1s a party together with the Transaction Documents
that contain provisions that otherwise bind or confer nghts upon such Transaction
Party,

and references to "Relevant Transaction Documents” and cognate expressions shall be
construed accordingly,

“‘Relevant Breach™ means, in relation to a Mortgage Loan, a breach of an Asset Warranty
and/or Legal Title Holder Asset Warranty which matenally adversely affects either

{(a) the value of that Mortgage Loan, or

(b) the value of the Property secured by the related Mortgage and therefore matenally
adversely affects the value of the Mortgage Loan, or

(c) the nghts avalable to a mortgagee or a hertable creditor in respect of the
repayment of that Mortgage Loan (including, without imitation, the enforceability of
nghts against third parties) and therefcre matenally adversely affects the value of
the Mortgage Loan, or

{d) the amount likely to be received upcn a sale or lkely to be financed against the
security of that Mortgage Loan,

‘Relevant Date” means, in respect of any payment in relation to the Notes, the
Subordinated Notes or the Certificates, whichever is the later of

(a) the date on which the payment in question first becomes due, and

(b} if the full amount payable has not been received by the Principal Paying Agent or
the Trustee on or prior to such date, the date on which (the full amount having
been so received} notice to that effect has been given to the Noteholders in
accordance with the Notices Condition,

‘Refevant Information™ means any written information provided by the Issuer or a Seller,
as the case may be, to the Joint Lead Managers in connection with the preparation of the
Preliminary Prospectus, the Prospectus or any presentation by the Joint Lead Managers to
the Rating Agencies or investors,

“‘Relevant Period” means, in relation to an Interest Determination Date, the length In
months of the related Interest Penod,




‘Relevant Screen” means a page of the Reuters service or of the Bloomberg service, or of
any other mediumn for the electronic display of data as may be previously approved In
wrting by the Trustee and as has been notfied to the Noteholders or the
Certificateholders, as the case may be, in accordance with the applicable Notices
Condition,

‘Relevant Software” means all the computer software used by the Servicer in the
performance of the Services,

‘Replacement Instruments” means any Instruments which have been authenticated and
delivered by the Principal Paying Agent under the terms of the Agency Agreement, as a
replacement for any which have been mutilated or defaced or which are alleged to have
been destroyed and “Replacement Instrument” means any one of them,

“‘Replacement Servicing Agreement” means the replacement servicing agreement in the
form set out in Schedule 2 of the Back-Up Serwvicing Agreement,

“‘Representative Amount’ means an amount that ts representative for a single transaction
in the relevant market at the relevant time,

‘Repurchase Price” has the meaning given to it in Clause 11 8 2 of the Mortgage Sale
Agreement,

‘Required Filings" means In respect of the Issuer
(a) the filing of the Prospectus with the Stock Exchange,

(b) the registration of a correctly completed Form MRO1 together with a certified copy
of the Securty Deed with the Registrar of Companies in accordance with Section
859A of the Companies Act 2006, and

(c) the necessary notifications under the DPA,
each in accordance with any relevant Requirement of Law or any Regulatory Direction,

‘Required Paying Agent” means any Paying Agent (which may be the Prnincipal Paying
Agent) which 1s the sole remaining Paying Agent with its Specified Office in any city where
a stock exchange on which the Notes are hsted requires there to be a Paying Agent,

‘Required Profit Amount” means an amount of up to £1,500 on each Interest Payment
Date, making a total of up to £6,000 for each accounting year,

“‘Requirement of Law” in respect of any person shall mean

(a) any law, treaty, rule, requirement or regulation,

(b) a notice by or an order of any court having junsdiction,

(c) a mandatory requirement of any regulatory authority having jurisdiction, or

(d) a determination of an arbitrator or Governmental Autharity, in each case applcable
to or binding upon that person or to which that person 1s subject or with which 1t 1s
customary for it to comply,

“‘Reserve Addition Amount” means, on the Reserve Release Date, the lesser of

(a) the amount by which (y) the aggregate of the Available Principal Funds calculated
in respect of that related Calculation Date {without taking into account any amounts
included under Iimb (a){iv) of the definition of Avallable Principal Funds) and the




aggregate amount standing to the credit of the General Reserve Fund and the
Liguidity Reserve Fund, exceeds {z) the aggregate of the amounts required to
satisfy tems (a} to (g) of the Pre-Enforcement Principal Payments Priorities on that
Interest Payment Date, and

(b) the aggregate amount standing to the credit of the General Reserve Fund and the
Liquidity Reserve Fund (immediately before the inclusion of the General Reserve
Fund and the Liguidity Reserve Fund as Availlable Principal Funds),

‘Reserve Release Date” means the first Interest Payment Date on which the aggregate of
the amounts standing to the credit balance of the General Reserve ledger and the
Liguidity Reserve Ledger (after recording the debit entry of any Liquidity Reserve Drawing
and General Reserve Drawing to be made en that Interest Payment Date) 1s greater than
or equal to the Principal Amount Qutstanding of the Notes as at that Interest Payment Date
after the application of Available Principal Funds (ignorning for this purpose item (a)(iv) of
that definition},

‘Reserve Subordinated Loan” means the loan granted by the Reserve Subordinated
Loan Provider to the Issuer under the Reserve Subordinated Loan Agreement,

“Reserve Subordinated Loan Agreement” means the agreement $o named dated on or
about the Closing Date between the Issuer, the Reserve Subordinated Loan Prowider and
the Trustee,

“‘Reserve Subordinated Loan Provider’ means Dominions Mortgages Limited, a private
imited habiiity company incorporated under the laws of Ireland with its registered office at
3rd Floor, Kilmore House, Park Lane, Spencer, Dock, Dublin 1, Ireland (registered number
548184),

‘Reserved Matter” means any proposal

(a) to change any date fixed for payment of principal or interest (including, for the
avoidance of doubt, the Final Maturnty Date) or any other amount In respect of the
Notes or Subordinated Notes of any Class or the Certificates, to change the
amount of principal or interest or any other amount due on any date in respect of
the Notes or Subordinated Notes of any Class or the Certificates or to alter the
method of calculating the amount of any payment in respect of the Notes or
Subordinated Notes of any Class or the Certificates on redemption or maturity,

{b) (except In accordance with Note Condition 21 (Substhitution of Issuer),
Subordinated Note Condition 20 (Substitution of Issuer), Certificate Condition 20
{Substitution of Issuer) and Clause 18 (Subskitution) of the Trust Deed) to effect the
exchange, conversion or substitution of the Notes or Subordinated Notes of any
Class or the Certificates for, or the conversion of such Notes, Subordinated Notes
or Certificates into, shares, bonds or other obligations or secunties of the Issuer or
any other person or body corporate formed or to be formed,

(c) to change the currency in which amounts due n respect of the Notes or
Subcordinated Notes of any Class or the Certificates are payable (other than
pursuant to redenomination into euro),

(d) to release any Secunty, other than as expressly contemptated in the Transaction
Documents, other than for farr market value having regard to prevailing market
conditiens,




(e)

(f)

(@)
(h}

to alter the Payments Priorties or any other amounts in respect of the Notes or
Subordinated Notes of any Class or the Certificates,

to change the quorum required at any Meeting or the majonty required to pass an
Extraordinary Resolution,

to restrict the transferability of any Note, Subordinated Note or Certificate, or

to amend this definition,

“Residual Payment” means

(@)

(b)

pnior to the delivery of an Enforcement Notice, for an Interest Payment Date, the
amount by which Available Revenue Funds exceed the amounts required to satisfy
items (a) to (y) of the Pre-Enforcement Revenue Payments Pricrities on that
Interest Payment Date, and

following the delivery of an Enforcement Notice, for any date on which amounts are
to be appled in accordance with the Post-Enforcement Payments Prionties, the
amount by which amcunts avallable for payment in accordance with the Post-
Enforcement Payments Prionties exceed the amounts required to satisfy items (a)
to (u) of the Post-Enforcement Payments Prionties on that date,

“Residual Payment Amount” means, for a Certificate on any date on which amounts are
to be appled in accordance with the relevant Payments Prionties, the Residual Payment
for that date, divided by 100,

“Restricted Action” means any action to

(@)

(b}

(©

(d)

(e)

()

(9

h

v
0)
(k)

amend, terminate or cancel any of the Mortgage Loans or ther Related Secunty
{including, without imitation, the relevant Mortgage Conditions},

enter into or offer to enter into any discounted pay-off or other negotiated
settlement with a Borrower n respect of a Mortgage Loan to agree settlement of
amounts due at a discount,

agree to a transfer of equity between Borrowers,

make or agree to any Protective Advance or any other further advance or to the
porting of any portable Mortgage Loan,

release or discharge any Mortgage or other Related Secunty other than upon full
repayment or upon repossession,

waive a maternial breach of the underlying Mortgage Loan inciuding, without
Iimitation and for the avoidance of doubt, the non-payment of ground rent and the
iIssuance of a forferture notice,

waive any arrears or shortfall in payment,

defer or re-schedule any payment outside of the delegated authorities in the
Collections Procedures,

capitalise any arrears,
i1ssue any Letter Before Action in connection with any Mortgage Loan,

tnstruct solicitors in relation to any action in connection with any Mortgage Loan,



0

(m)

{n)

(o)

(p}
()

(r}
(s)

)

(u)

v)
w)

(x}

4]

(2)

(aa)

iIssue any warrant of possession in cennection with any Mortgage Loan or take any
other steps for repossession or enforcement in connection with any Mortgage
Loan,

take any decision upon receipt of confirmation of any court heanng in respect of
the enforcement of any Mortgage Loan or upon receipt of confirmation of the
appointment of recewvers In relation to any Mortgage Loan (all such decisions to be
taken by the Legal Title Holder only),

take any decision upon receipt of a date of eviction n relation to any Mortgage
Loan (all such decisions to be taken by the Legal Title Holder only),

carry out an act not provided for in, or contemplated by the Collections
Procedures, which the Servicer considers (acting as a Prudent Mortgage Servicer)
would matenally prejudice (1) the value of any Property, (1) the mortgagee’s
security, or {In) the mortgagee's ability to enforce the Mortgage or Related Securtty,

agree the price at which a disposal of a Property 1s to be made,

change the amount of fees, charges and/or interest payable (other than any
change as a result of a change in LIBOR or the Bank of England base rate,
provided the change 1s made in accordance with the Mortgage Conditions),

charge any early repayment charges in connection with any Mortgage Loan,

process any item, matter or request whatsoever which falls outside of the
standards, policies, procedures and service levels contained in the Collections
Procedures which the Servicer considers (acting as a Prudent Mortgage Servicer)
would be reasonably likely to matenally impact upon the likelhood of recovering
any Mortgage Loan In full,

decide the approach that should be adopted in respect of a Mortgage Loan relating
to a deceased Borrower,

accept Borrower repayment proposals made following the 1ssue of possession or
repossession procedures prior to a hearing date in respect of such Borrower,

enforce a court order in respect of any Borrower,

make any repayment proposals or apply for an application hearing following an
instruction to a panel solicitor to enforce a court order,

agree the approach to be taken In respect of a Mortgage Loan identified as a high
vulnerability case by the Servicer,

agree the approach to be taken, including the decision to appoint any receiver, in
respect of any let Property where the Mortgage Loan 1s in armrears and no
instalment or arrangement payments are being made,

walve or settle, or agree to waive or seftle, any claim against a valuer or solicitor or
any other third party in respect of a Mortgage Loan, or

issue a consent for the letting of a property (other than to a Borrower in respect of
a Buy to Let Loan in accordance with the Collections Procedures),

"“Retention Requirements” means the CRR Retention Requirements, the AIFMD
Retention Requirements and the Solvency 1l Retention Requirements,



“Retiring Cash Manager” means the Cash Manager or any successor whose appointment
Is terminated pursuant to the Cash Management Agreement other than by termination at
the Final Discharge Date,

“‘Revenue Collections” means all Revenue Recelpts received by the Issuer,
“Revenue Ledger” means the ledger in the books of the Issuer so named,

“Revenue Reallocation Amount” means any of a Class A Revenue Reallocation Amount,
Class B Revenue Reallocation Amount, Class C Revenue Reallocation Amount, Class D
Revenue Reallocation Amount, Class E Revenue Reallocation Amount, Class Z1 Revenue
Reallocation Amount, Class Z2 Revenue Reallocation Amount, Class Z3 Revenue
Reallocation Amount or Class Z4 Revenue Reallocation Amount,

‘Revenue Receipts” or “Revenue Receivables” means, in relation to a Calculation
Period, the aggregate (without double counting) of

(a) all amounts representing interest, fees and charges received or recovered in
respect of the Mortgage Loans and their Related Security durning such Calculation
Period,

{b) any Recoveries received dunng such Calculation Penod other than such as are
referred to under paragraph (b} of the definition of “Principal Receipts”,

(c) the net proceeds of disposal of any Mortgage Loan or the related Property (other
than the Market Portfolio Purchase Price or Portfolio Option Consideration) or any
amounts recovered from third parties receved by the Issuer dunng such
Calculation Period to the extent such proceeds are not attributable to principal,

(d) all insurance related proceeds received or recovered during such Calculation
Pernod 1n respect of the Mortgage Loans and their Related Secunty to which the
Issuer 15 beneficially entitied to the extent appled towards sums of the type
referred to 1n paragraph (a) or (b} above,

(e) any sums recewved or recovered in connection with an Asset Warranty Claim during
such Calcuiation Period,

(fy any amounts representing income from Elgible Investments credited to the
Transaction Account during the immediately preceding Calculation Period, and

(g} any Interest on the credit balance of the Collection Accounts from time to time and
credited to the Collection Accounts dunng such Calculation Period,

“‘Revenue Shortfall’ means, as at any Interest Payment Date, an amount equal to (a)
minus (b) where

(a) 1s the amount of the Available Revenue Funds calculated in respect of the related
Calculation Penod, but

{n (for the purposes of calculating a Liquidity Reserve Drawing) without taking
Into account the amount of any Liquidity Reserve Drawing, General
Reserve Drawing or Principal Reallocation Amount, to be recorded as a
credit entry on the Revenue Ledger on such Interest Payment Date,

(m) {for the purposes of calculating a General Reserve Drawing) taking into
account any Liguidity Reserve Drawing but without taking into account the
amount of any General Reserve Drawing or Principal Reallocation Amount




to be recorded as a credit entry on the Revenue Ledger on such Interest
Payment Date,

() (for the purposes of calculating a Principal Reallocation Amount) taking into
account the amount of any Liguidity Reserve Drawing and General
Reserve Drawing but without taking into account the amount of any
Principal Reallocatton Amount to be recorded as a credt entry on the
Revenue Ledger on such Interest Payment Date, and

(b) 1s the aggregate of the amounts required by the Issuer to pay or to provide in full
on such Interest Payment Date for the items falling in

(n (for the purposes of calculating a Liquidity Reserve Drawing} items (a) to
(d) of the Pre-Enforcement Revenue Payments Prionties and (y) pror to
redemption 1n full of the Class A Notes, any Interest Amount due and
payable In respect of the Class A Notes, or otherwise (z) any Interest
Amount due and payable in respect of the Most Senior Class of Notes,

{m (for the purposes of calculating a General Reserve Drawing) items (a) to {n)
of the Pre-Enforcement Revenue Payments Prionties, and

(1) (for the purposes of calculating a Principal Reallocation Amount)

n prior to the redemption in full of the Class A Notes, (A) tems (a) to
(e) of the Pre-Enforcement Revenue Payments Prionties, and (B)
item (g) of the Pre-Enforcement Revenue Payments Prionties,
provided that, if the Class A Notes remain outstanding, tem (g) of the
Pre-Enforcement Revenue Payments Priorities shall only be taken
into account for the purposes of calculating a Principal Reatlocation
Amount if the debit balance on the Class B Principal Deficiency Sub-
Ledger 1s less than or equal to 80 per cent of the Principal Amount
Outstanding of the Class B Notes on the relevant Interest Payment
Date,

{l) following the redemption in full of the Class A Notas, items (a) to (d)
of the Pre-Enforcement Revenue Payments Prniorities and any
Interest Amount due and payable in respect of the Most Senior Class
of Notes,

provided that no Revenue Shortfall will anse If the amount of (a) minus (b) 1s equal to or
greater than zero, in which case (1) a Liquidity Reserve Drawing or a General Reserve
Drawing shall not be made and (1) no Principal Reallocation Amount will be applied in
accordance with the Pre-Enforcement Revenue Payments Prionties,

“Reverse Charge” means, in relation to the United Kingdom, the charge imposed by
section 8(1) of VATA (or any equivalent provision applicable in any other jurisdiction),

“Rights” means, in relation to a Mortgage Locan, all night, title, interest, benefit and
obligations of any Seller In and to the relevant Mortgage Loan and its Related Security held
for the benefit of the Issuer pursuant to the Mortgage Sale Agreement,

“‘Rounded Arithmetic Mean™ means the anthmetic mean (rounded, If necessary, to the
nearest 0 0001 per cent, 0 00005 per cent being rounded upwards),

“S&P" means Standard & Poor's Credit Market Services Europe Limited,




“Scottish Declaration of Trust” means each declaration of trust made pursuant to the
Mortgage Sale Agreement by means of which the Scottish Mortgage Loans (together with
the Scottish Related Security) are held on trust by the Legal Title Holder for the Issuer,
substantially in the form set out in Schedule 10 of the Mortgage Szale Agreement entitled
“Form of Scottish Declaration of Trust”,

“Scottish Mortgage™ means a Standard Securnty over a Scottish Property securing a
Scottish Mortgage Loan and all principal sums, interest, costs and other amounts secured
or intended to be secured by that Standard Secunty,

“*Scottish Mortgage Loan” means a Mortgage Loan secured by an Encumbrance over a
Scottish Property,

“Scottish Property” means a Property located in Scotland,

*Scottish Related Security” means the Scottish Mortgages and ther Related Security
relating to Scothish Mortgage Loans,

“Scottish Sub-Securnity” means the Standard Secunty granted pursuant to the Secunty
Deed, substantially in the form of Schedule 2 to the Secunty Deed,

“Scottish Supplemental Charge” means a supplemental Scots law assignation in security
granted pursuant to the Security Deed, substantially in the form set out in Schedule 2A of
the Secunty Deed,

“Scottish Transfer” means each SLR Transfer and each Sasine Transfer (as defined in
the Mortgage Sale Agreement),

“Scottish Trust Property” has the meaning given to that term in each Scottish Declaration
of Trust,

“Scottish Trust Security” means the assignation in securty granted by the Issuer in
favour of the Trustee In relation to the relevant Scottish Trust Property, under and pursuant
to Clause 4 3 1 of the Secunty Deed,

“Screen” means, In relation to Sterling, the display as quoted on the Reuters page
LIBORO01 and, in relation to euro, the display as quoted on the Reuters page EURIBORO1,
or

(a) such other page as may replace Reuters page LIBORO1 or, as the case may be,
Reuters page EURIBORO1 on that service for the purpose of displaying such
information, or

{b) if that service ceases to display such information, such page as disptays such
information on such service (or, if more than one, that one previously approved in
writing by the Trustee) as may replace such screen,

“SEA Trust Property” means all amounts standing to the credit of the Servicer Expense
Account from time to time,

*Secured Amounts” means the aggregate of all monies and Liabiities which from time to
time are or may become due, owing or payable by the Issuer to each, some or any of the
Secured Creditors under the Notes, the Subordinated Notes, the Certificates or the
Transaction Documents,




“Secured Creditors” means (1) the Trustee in its own capacity and as trustee on behalf of
those persons listed as entitled to payment in Clause 168 (Post-Enforcement Payments
Prionties) of the Secunty Deed and (n) each such person so listed,

“Securities Act” means the United States Secunties Act of 1933, as amended,

"Security” means the secunty created in favour of the Trustee pursuant to the Security
Deed,

“Secunty Deed’ means the deed so named dated on or about the Closing Date between
the Issuer, the Legal Title Holder and the Trustee (including any secunty documents
supplemental thereto},

“Secunity Protection Notice” means a notice in, or substantially in, the form of Schedule 1
to the Securty Deed,

“Seller Covenants”™ means the covenants of the Beneficial Title Seller set out iIn Schedule
5 (Beneficial Title Selfer Covenants) to this Incorporated Terms Memorandum and the
covenants of the Legal Title Holder set out in Schedule 6 (Legal Title Holder Covenants) to
this Incorporated Terms Memorandum,

“Seller Group” means, In relation to a Seller, the holding company of such Seller and the
subsidianes of such holding company for the time being,

“Seller Solvency Certificate” means the Beneficial Title Seller Solvency Certificate and
the Legal Title Holder Solvency Certificate,

“Seller Warranties” means the representations and warranties set out in Schedule 3
{Beneficial Title Seller’'s and Legal Title Holder's Representations and Warranties) to this
Incorporated Terms Memorandum,

“Sellers” means the Beneficial Title Seller and the Legal Title Holder,

“Semi-Commercial” with respect to a property means a property which 1s used for
predominantly residential, but also for commercial purposes, and with respect to a
mortgage loan means a mortgage loan which 1s secured by a Mortgage over such a
property,

“‘Senior Revenue Shortfall” means a Revenue Shortfall for the purposes of calcutating a
Liquidity Reserve Drawing or a Principal Reallocation Amount,

“Servicer’ means Mars Capttal Finance Limited in its capacity as servicer in accordance
with the terms of the Servicing Agreement or any replacement servicer,

“Servicer Covenant” means a covenant of the Servicer contained n Clause 13
(Covenants of the Servicer} of the Servicing Agreement and “Servicer Covenants” means
all of those covenants,

“Servicer Daily Report” means a report in the form set out in Schedule 1 (Servicer Daily
Report) of the Servicing Agreement (or in such other form as may be agreed between the
parties to the Servicing Agreement),

“Servicer Expense Account” means the account so named and specified in the Account
Details and which Is held in the name of the Legal Titlte Holder at the Collection Account
Bank,

“Servicer Expense Required Amount” means an amount equal to £50,000,




“Servicer Fees” means the fees, costs and expenses due and payable by the Issuer to the
Servicer in accordance with the Servicing Agreement,

“Servicer Group” means the Servicer and its subsidianes for the time being,
“Servicer Liabilities” means any and ail of

{(a) amounts due to the Servicer in connection with the enforcement of any Mortgage
Loan and/or the protection or enforcement of the Trustee's nghts and remedies in
relation to such enforcement in the Immediately preceding Calculation Pened, and

{b) any other Liabilittes properly and reasonably incurred by or on behalf of the
Servicer in connection with the performance of the Servicer’s functions under the
Servicing Agreement (including without Limitation, any costs, expenses and
charges payable by the Issuer to the Servicer in accordance with the Servicing
Agreement but excluding any amounts already paid to the Servicer from the
Servicer Expense Account in satisfaction of such costs, expenses and charges),

*Servicer Monthly Report” means a report in the form set out in Schedule 2 (Servicer
Monthly Report) of the Servicing Agreement (or in such other form as may be agreed
between the parties to the Servicing Agreement),

“Servicer Monthly Reporting Date” means the sixth Business Day of each calendar
month,

“Servicer Quarterly Report” means a report in the form set out in Schedule 3 (Servicer
Quarterly Report) of the Servicing Agreement (or in such other form as may be agreed
between the parties to the Servicing Agreement),

“Servicer Quarterly Reporting Date” means, in relation to each Calculation Pericd, the
Business Day faling seven Business Days prior to the related Interest Payment Date,

“Servicer Records” means the oniginal and/or any copies of all documents and records, In
whatever form or medium, relating to the Services including all computer tapes, files and
discs relating to the Services,

“Servicer Reports™ means the Servicer Dally Report, Servicer Monthly Report, Servicer
Quarterly Report, the bank reconcihations of the Collection Accounts with Collections (in
the form set out in Schedule 4 (Bank Reconciiations of the Collections Account with
Collections Report) of the Servicing Agreement), the daily electronic data feed referred to
in Clause 10 3 3(v) (Servicer Reports) of the Servicing Agreement and the monthly data
tape referred to in Clause 10 3 4 (Servicer Reports) of the Servicing Agreement, or such
other reports which are provided by the Back-Up Servicer upon s appomntment as
Servicer,

“Servicer Termination Date” means the date specified in a Servicer Termination Notice or
in a notice delivered pursuant to Clause 231 (Servicer Terrmnation Events) of the
Servicing Agreement or determined In accordance with Clause 23 3 (Terrmination) of the
Servicing Agreement,

“Servicer Termination Event” means any of the events specified in Clause 23 1 (Servicer
Termination Events) of the Servicing Agreement,

“Servicer Termination Notice” means a notice to the Servicer from the Issuer or the
Trustee delivered in accordance with the terms of Clause 233 (Termmation) of the
Servicing Agreement,




“Servicer Warranties™ means the representations and warranties given by the Servicer in
Clause 22 1 (Representations and Warranbes of the Servicer) of the Servicing Agreement
and “Servicer Warranty” means any of them,

“Services” means the services to be provided by the Servicer as set out In Clause 42
{Services) of the Servicing Agreement,

“‘Servicing Agreement” means the agreement so named dated on or about the Closing
Date between the Issuer, the Servicer, the Legal Title Holder and the Trustee,

“Share Trust Deed” means the deed so named dated 28 July 2015 and executed by the
Share Trustee, as amended and/or restated from time to time,

“Share Trustee’ means SFM Corporate Services Limited as share trustee of one share In
the Issuer or the trustee or trustees for the time being of the Share Trust Deed,

“Shortfall Account” means a Mortgage Loan which the Beneficial Title Seller can,
following completion of any Enforcement Procedures in relation to such Mortgage Loan,
elect to repurchase from the Issuer as set out in the Mortgage Sale Agreement,

“Signing and Closing Memorandum™ means the memorandum so named signed for the
purpose of identification by each of the Issuer, the Beneficial Title Seller, the Legal Tile
Holder, the Trustee, the Joint Lead Managers on or before the Signing Date to confirm their
agreement with its terms,

“Signing Date” means on or about 18 August 2015,
“Signing Transaction Documents” means the Prospectus and the Placement Agreement,

“Solicitor® means a person who 1s qualfied to act as a solicitor by Section 1 of the
Solicitors Act 1974 (or any equivalent legislation under other junsdictions),

“Solvency Certificates”, as the context may require, means In relation to
(@) the Issuer, a certificate so named and dated on or about the Closing Date,

(b) the Legal Title Holder, a certficate so named and dated on or about the Closing
Date, and

(c) the Beneficial Title Seller, a certficate so named and dated on or about the Closing
Date,

“Solvency Il Regulation” means Delegated Regulation (EU) 2015/35, referred to as the
Solvency Il Regulation (as amended from time to time),

‘Solvency Il Retention Requirements™ means the requirements n Article 254 of the
Solvency 1l Regulation, provided that any reference to the Solvency [l Retention
Requirements shall be deemed to include any successor or replacement provisions of
Article 254 included 1n any European Union directive or regulation,

‘Specified Office” means, in relation to any Agent
(a) the office specified against its name in the Notices Detalls, or

(b) such other office as such Agent may specify in accordance with Clause 14 8
(Changes m Specified Offices) of the Agency Agreement,




“Specified Party” means any of the Servicer, the Back-Up Servicer, the Cash Manager,
the Legal Title Holder, the Corporate Services Provider, the Agents, the Collection Account
Bank, the Transaction Account Bank, and the Share Trustee,

“SPV Cnitena” means the critena established from time to time by the Rating Agencies for
a single purpose company In the Issuer Junisdiction,

“Standard Documentation” means the documentation included in Annexure 1 {Standard
Documentation} of the Mortgage Sale Agreement which have been used by the relevant
Onginator from time to time in connection with its activities as lender and on which each
Mortgage Loan and its Related Secunty comprised in the Mortgage Portfolio has been
granted or s outstanding,

“Standard Security” means a heritable security created by a standard secunty over any
interest in land 1n Scotland in terms of the Conveyancing and Feudal Reform {Scotland)
Act 1970,

“Step-Up Margin” means

(a) in respect of the Class A Notes, 2 1000 per cent per annum,
(b) in respect of the Class B Notes, 2 4500 per cent per annum,
{c) in respect of the Class C Notes, 2 9750 per cent per annum,

{d) in respect of the Class D Notes, 3 9375 per cent per annum, and
(e) in respect of the Class E Notes, 5 1625 per cent per annum,

“Sterling” and “£” denote the lawful currency for the time being of the United Kingdom of
Great Britain and Northern Ireland,

“Sterling Reference Rate” means, on any Interest Determination Date falling more than
two Business Days prior to the Redenomination Date, the rate determined by the Agent
Bank by reference to the Sterling Screen Rate on such date or if, on such date, the Sterling
Screen Rate 1s unavailable

(a) the Rounded Arnthmetic Mean of the cffered quotations as at or about 1100 am
{London time) on that date of the Reference Banks to major banks for Sterling
deposits for the Relevant Penod in the London interbank market in the
Representative Amount determined by the Agent Bank after request of the pnncipal
London office of each of the Reference Banks,

{b) if, on such date, two or three only of the Reference Banks provide such quotations,
the rate determined In accordance with paragraph (a) above on the basis of the
quotations of those Reference Banks providing such quotations, or

(c) if, on such date, one only or none of the Reference Banks provide such a
quotation, the Sterling Reserve Reference Rate,

“Sterling Reserve Reference Rate” means, on any Interest Determination Date falling
more than two Business Days prior to the Redenomination Date

(a) the Rounded Arthmetic Mean of the rates at which deposits in Sterling are offered
in the London interbank market at approximately 11 00 a m (London time) on the
Interest Determination Date by the principal London office of each of four major




banks selected by the Agent Bank in consultatton with the Issuer for Sterling loans
for the Relevant Pernod in the Representative Amount to major European banks, or

{b) if the Agent Bank certifies that it cannot determine such Rounded Arnthmetic Mean
as aforesaid, the Sterling Reference Rate in effect for the Interest Perod ending on
the Business Day immediately preceding the related Interest Determination Date,

“Sterling Screen Rate” means

(@ in relation to the first Interest Determination Date, the linear interpolation (by
reference to the first Interest Pericd) of the offered quotation for Sterling deposits
for a period of three months and for a pencd of six months, and

(b) for any other Interest Determination Dates, the offered quotations for Sterling
deposits for the Relevant Penod,

in each case, which appears on the Screen as at or about 11 00 a m (London time) on that
date,

“Stock Exchange” means The insh Stock Exchangeplc,

“Subordinated Note Conditions” means the terms and conditions to be endorsed on the
Subordinated Notes in, or substantially in, the form set out in Schedule 5A of the Trust
Deed as any of the same may from time to ttme be modified in accordance with the Trust
Deed and any reference to a particular numbered Subordinated Note Condition shall be
construed accordingly,

“Subordinated Noteholders” means the Class Z1 Noteholders, the Class Z2 Noteholders,
the Class Z3 Noteholders and the Class Z4 Noteholders,

“Subordinated Notes” means the Class Z1 Notes, the Class Z2 Notes, the Class Z3
Notes and the Class Z4 Notes,

“Subordinated Note Principal Payment” means, on any Interest Payment Date

(a) in the case of each Class Z1 Note, an amount equal to the lesser of (y} the amount
by which Available Principal Funds exceed the amounts required to satisfy items
(a) to (g) of the Pre-Enforcement Principal Payments Priorties and (z) the Principal
Amount Qutstanding of the Class Z1 Notes on that Interest Payment Date,
multiptied by a fraction whose numerator 1s an amount equal to the Pnincipal
Amount Outstanding under that Class Z1 Note and whose denominator 1s the
aggregate Principal Amount Cutstanding under all Class Z1 Notes, rounded down
to the nearest multiple of the Minimum Amount,

(b} in the case of each Class Z2 Note, an amount equal to the lesser of (y) the amount
by which Available Principal Funds exceed the amounts required to satisfy items
(a) to (h) of the Pre-Enforcement Principal Payments Priorties and (z) the Principal
Amount Qutstanding of the Class Z2 Notes on that Interest Payment Date,
muitiphed by a fraction whose numerator 1s an amount equal to the Principal
Amount Qutstanding under that Class Z2 Note and whose denominator is the
aggregate Pnincipal Amount Qutstanding under all Class Z2 Notes, rounded down
to the nearest multiple of the Mimimum Amount,

{c) In the case of each Class Z3 Note, an amount equal to the lesser of (y) the amount
by which Available Principal Funds exceed the amounts required to satisfy tems
(&) to (1) of the Pre-Enforcement Principal Payments Prionties and {z) the Principal




Amount Outstanding of the Class Z3 Notes on that Interest Payment Date,
multiphed by a fracbon whose numerator 1s an amount equal to the Principal
Amount Qutstanding under that Class Z3 Note and whose denominator 1s the
aggregate Principal Amount Outstanding under ail Class 23 Notes, rounded down
to the nearest multiple of the Minimum Amount, and

(d) In the case of each Class Z4 Note, an amount equal to the lesser of (y) the amount
by which Available Principal Funds exceed the amounts required to satisfy items
(a) to ()) of the Pre-Enforcement Principal Payments Prionties and (z) the Principal
Amount Outstanding of the Class Z4 Notes on that Interest Payment Date,
multipled by a frachon whose numerator 1s an amount equal to the Pnncipal
Amount Outstanding under that Class Z4 Note and whose denominator 1s the
aggregate Principal Amount Qutstanding under ali Class Z4 Notes, rounded down
to the nearest multiple of the Minimum Amount,

“Sub contractor’ means any sub contractor, sub agent, delegate or representative,

“Substituted Obligor” means a single purpose company incorporated in any junisdiction
that meets the SPV Critena,

“‘Successor Cash Manager” means an entity identified in accordance with Clause 20
(/dentification of Successor Cash Manager) of the Cash Management Agreement and
appointed in accordance with Clause 21 (Appomtment of Successor Cash Manager) of the
Cash Management Agreement to perform the CM Services,

“Successor Servicer’ means an entity identified and appointed in accordance with Clause
23 (Termination Events Remedies) of the Servicing Agreement to perform the Services in
place of the Servicer,

“Successor Trustee” means an entity appointed in accordance with Clause 31 {(Notice of
a New Trustee) of the Trust Deed to act as successor trustee under the Trust Deed,

“Systems” means any computer hardware or software or related IP Rights,

‘TARGET2 Settlement Day” means any day on which the TARGET2 system 1s open for
the settlement of payments in euro,

“TARGET2 system™ means the Trans European Automated Real-time Gross Settlement
Express Transfer payment system which utilises 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, but excluding taxes on net iIncome) imposed or levied by or on behalf of (or pursuant
to any agreement with) any Tax Authornty and “Taxes®, “taxation”, “taxable” and
comparable expressions shall be construed accordingly,

“Tax Authonty” means any government, state or municipality or any local, state, federal or
other authonty, body or official anywhere 1n the world exercising a fiscal, revenue, customs
or excise function (including, without imitation, Her Majesty’s Revenue and Customs),

“Tax Credit” means any credit received by a Transaction Party from a Tax Authority in
respect of any Tax paid by such Transaction Party,

“Tax Deduction” means any deduction or withholding on account of Tax,




“Tax Payment” means any payment for or on account of Tax,
“TCF" means the FCA's treating customers fairly intiative,

“Temporary Giobal Notes” means the Class A Temporary Global Note, the Class B
Temporary Global Note, the Class C Temporary Global Note, the Class D Temporary
Global Note and the Class E Temporary Global Note,

“Third Party Expenses” means any amounts due and payable by the Issuer to third
parties (not being Secured Creditors) including any Liabilties payable in connection with

(a) the purchase by the Issuer of the Mortgage Loans,
(b) any filing or registration of any Transaction Documents,

(c) any provision for and payment of the Issuer's liability to any Tax Authonty for any
Tax (to the extent that such Liability or potential Liability cannot be paid out of the
amounts credited to the Issuer Profit Ledger),

(d) any Requirement of Law or any Regulatory Direction,

(e) any legal or audit or other professional advisory fees (including Rating Agency
fees),

(f) any directors’ fees or emoluments,

{g) any advertising, publication, communication and printing expenses including
postage, telephone and telex charges,

(h} the admission of the Notes to the Official List or o trading on the Regulated Market
of the Stock Exchange, and

() any other amounts then due and payable to third parties and incurred without
breach by the Issuer of the provisions of the Transaction Documents,

“Title Deeds” means, in relation to a Mortgage Loan, the agreement or agreements for
such Mortgage Loan, the deed constituting the relevant Mortgage and the documents of
title to the relevant Property and to the relevant Related Security,

“Title Insurance Policies” means any ttle insurance policies provided by a reputable
insurer to the Legal Title Holder in respect of the Mortgage Loans, or any replacement
policies providing equivalent cover with a reputable insurer,

“Transaction” means each of the transactions in the sernes of fransactions contemplated
by the Transaction Documents,

“Transaction Account” means the sterling account so named specified in the Account
Detals or such other account or accounts as may, with the pnor written consent of the
Trustee, be designated by the Issuer as such account,

‘Transaction Account Agreement” means the agreement so named dated on or about
the Closing Date between the Issuer, the Cash Manager, the Transaction Account Bank
and the Trustee,

*Transaction Account Bank™ means Citibank, NA , London Branch in its capacity as
account bank in accordance with the terms of the Transaction Account Agreement,




“Transaction Account Bank Fees” means the fees, costs and expenses of the
Transaction Account Bank for the operation of the Transaction Account as determined in
accordance with the Transaction Account Agreement,

“Transaction Account Bank Liabilities” means any Liabilities due and payable to the
Transaction Account Bank in accordance with the terms of the Transaction Account
Agreement,

“Transaction Account Mandate” means the resclutions, instructions and signature
authornties relating to the Transaction Account in the form of the document set out In
Schedule 3 to the Transaction Account Agreement,

‘Transaction Documents’ means the Signing Transaction Documents, the Closing
Transaction Documents and any document designated as such by the Issuer and the
Trustee,

“Transaction Party” means any person who 1s a party to a Transaction Document and
“Transaction Parties” means some or all of them,

“Transaction Personal Data” means data which relates to a living Borrower or any other
Iving individual who can be identified

(a) from such data, or

{b) from such data and other information which 1s 1n the possession of, or 1s likely to be
in the possession of, the Data Controller,

and where such data are subject to processing (as defined by the DPA) in connection with
any Transaction, including data in connection with the administration of any Mortgage
Loan,

“Treaty” means the Treaty on the Functioning of the European Union,

“Trust Corporation” means a corporation entitled by the rules made under the Public
Trustee Act 1906 to act as a custodian trustee or entitled pursuant to any other legislation
applicable to a trustee m any junsdiction other than England and Wales to act as trustee
and carry on trust business under the laws of the country of its incorporation,

“Trust Deed” means the deed so named dated on or about the Closing Date between the
Issuer and the Trustee,

“Trust Documents” means the Trust Deed and the Security Deed and (unless the context
requires otherwise) includes any deed or other document executed in accordance with or
pursuant to the provisions of the Trust Deed or (as applicable) the Securnty Deed and
expressed to be supplemental to the Trust Deed or the Secunity Deed (as applicable),

“Trust Proceeds” means all recoveries, receipts and benefits received by the Trustee by
virtue of the Trust Property save for monies or other assets which it 1s entitled to retain for
its own account or which are earmarked for receipt by a third party other than as part of the
Trust Property,

“Trust Property” means the Covenant to Pay, the Issuer Covenants, the Seller Covenants,
the Issuer Warranties, the Seller Warranties, the Security, all proceeds of the Security and
any other rights conferred on the Trustee on behalf of the Secured Creditors under the
Transaction Documents,




“Trustee” means Citicorp Trustee Company Limited in its capacity as trustee under the
Trust Deed,

“Trustee Acts” means both the Trustee Act 1925 and the Trustee Act 2000 of England and
Wales,

“Trustee Fees” means the fees payable by the Issuer to the Trustee, together with interest
payable thereon in accordance with the terms of the Trust Deed,

“Trustee Liabilities” means any Liabilites due and payable by the Issuer to the Trustee In
accordance with the terms of the Trust Deed together with interest payable thergon in
accordance with the terms of the Trust Deed,

“TUPE” means Transfer of Undertakings (Protection of Employment) Regulations 2008,

“U S Anti-Corruption Laws” means, 1n relation to a party, all laws, rules and regutations
from time to time In the United States, as amended, concerning or relating to bribery or
corruption, including but not imited to the U S Foreign Corrupt Practices Act of 1977 and
all other anti-bribery and corruption laws applicable under the laws of the United States,

“‘U.8 Money Laundering Laws” means, n relation to a pary, all applicable financial
record keeping and reporting requirements and money laundenng statutes in the United
States, the rules and regulations thereunder and any related ar similar rules, regulations or
guidehines, 1ssued, administered or enforced by any agency of the US government,

‘U8 Sanctions” means any sanctions administered by the Cffice of Foreign Assets
Control of the US Department of Treasury, the U S State Department or any other
agency of the U S government,

“UCTA" means the Unfarr Contract Terms Act 1977,
“UK VAT Group” means a group for the purposes of the UK VAT Grouping Legislation,

‘UK VAT Grouping Legislation” means (a) sections 43 to 43D (inclusive) of VATA and (b)
the Value Added Tax (Groups eligibility) Order 2004 (S| 2004/1931),

“UNCITRAL Regulations” means the Cross-Border Insolvency Regulations 2008,
S12006/1030,

“UTCCR" means the Unfair Terms in Consumer Contracts Regulations 1999 and (insofar
as apphcable) the Unfair Terms in Consumer Contracts Regulations 1994,

“Vanable Rate Loan” means a Mortgage Loan to the extent that and for such period that it
15 subject to a rate of interest which may at any tme be vaned in accordance with the
Mortgage Conditions,

“VAT® means

(a) any tax imposed in comphance with the council directive of 28 November 2006 on
the common system of value added tax (EC Directive 2006/112} {including, in
relation to the United Kingdom, value added tax imposed by VATA and legistation
and regulations supplemental thereto), and

(b) any other tax of a smilar nature, whether mposed in a member state of the
European Union in substitution for, or levied in addition to, such tax referred to in
(a) above, or elsewhere,

“VATA” means the Value Added Tax Act 1994,




“Voter” means, in relation to any Meeting, the bearer of a Voting Certificate, a Proxy or the
bearer of a Definitive Note, Subordinated Note or Certificate who produces such Definstive
Note, Subordinated Note or Certificate at such Meeting or an agent (as that term 1s defined
in Schedule 7A or Schedule 8 of the Trust Deed (as applicable)),

“Voting Certificate” means, in relation to any Meeting of Noteholders, a certificate in the
English language 1ssued by a Paying Agent and dated in which it Is stated

(a) that the Deposited Notes will not be released until the earher of
{n the conclusion of the Meeting, and
{m) the surrender of such certificate to such Paying Agent, and

(b) that the bearer of such certificate 1s entitled to attend and vote at the Meeting in
respect of the Deposited Notes,

“Whole Beneficial Title” means the beneficial title to and the beneficial interest 1n all the
Portfolio Option Loans,

“Whole Legal Title” means the legal title to all the Portfolio Option Loans to be transferred
by the Issuer or the holder of the legal titie to the Portfollo Option Holder or a party
nominated by the Portfolio Option Holder and who in each case serves all relevant nctices
in order to effectively vest legal title in the Portfolio Option Loans and the Related Security
in the said nominee,

“Written Resolution” means

(a) in the case of a Class of Notes, a resolution in writing signed by or on behalf of
holders of not less than 75 per cent of the Prnincipal Amount Qutstanding of the
relevant Class of Notes for the time being outstanding who for the time being are
entitled to receive notice of a Meeting in accordance with the Provisions for
Meetings of Noteholders, whether contained m one document or several
documents in the same form, each signed by or on behalf of one or more such
holders of the Notes of such Class,

(b} In the case of a Class of Suberdinated Notes, a resolution in writing signed by or
on behalf of holders of not less than 75 per cent of the Principal Amount
Outstanding of the relevant Class of Subordinated Notes for the time being
outstanding, who for the time being are entitled to recewve notice of a Meeting in
accordance with the Provisions for the Meetings of Subordinated Noteholders,
whether contained in one document or several documents in the same form, each
signed by or on behalf of one or more such holders of the Subordinated Notes of
such Class, or

(c) in the case of the Certfficates, a resolution in wnting signed by or on behalf of all
holders of the Certificates for the time being outstanding who for the time being are
enttled to receve notice of a Meeting in accordance with the Provisions for
Meetings of Certificateholders, whether contained 1n one document or several
documents in the same form, each signed by or on behalf of one or more such
holders of the Certfficates,

*24 hours” means a penod of 24 hours including all or part of a day upon which banks are
open for business in both the place where any Meeting Is to be held and In each of the
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places where the Paying Agents have therr Specified Offices (disregarding for this purpose
the day upon which such Meeting s to be held), and

“48 hours™ means two consecutive periods of 24 hours
Principles of Interpretation and Construction

Interpretation

Any reference in the Transaction Documents to

a document being in an “agreed form” means that the form of the document n question
has been agreed between the proposed parties thereto,

a “Class” shall be a reference to

{a) in relation to the Notes, a class of the Notes being the Class A Notes, the Class B
Notes, the Class C Notes, the Class D Notes or the Class E Notes, and

(b} in relation te the Subordinated Notes, a class of the Subordinated Notes being the
Class Z1 Notes, the Class Z2 Notes, the Class Z3 Notes or the Class Z4 Notes,

and “Classes” shall be construed accordingly,

“continuing”, in respect of an Event of Default, shall be construed as a reference to an
Event of Default which has not been waived in writing in accordance with the terms of the
relevant Conditions or, as the case may be, the relevant Transaction Document or which
has not been remedied,

‘Euroclear” and/or “Clearstream, Luxembourg” shall, wherever the context so admits, be
deemed to include reference to any additional or alternative cleanng system approved by
the Issuer and the Trustee i relation to the Notes, the Subordinated Notes and the
Certfficates,

“holder” means, in relation to a Note, the bearer of that Note and, in relation to a
Subordinated Noteholder or a Certificate, the person whose name appears in the Register
as the holder of that Subordinated Note or that Certificate and the words “holders” and
related expresstons shall {where appropriate) be construed accordingly,

“Including” shall be construed as a reference to “including without iimitation”, so that
any hst of tems or matters appearing after the word “including” shall be deemed not to be
an exhaustive hist, but shall be deemed rather to be a representative list, of those items or
matters forming a part of the category described prior to the word “including”,

‘Indebtedness” shall be construed so as to include any obligation {whether incurred as
principal or as surety) for the payment or repayment of money, whether present or future,
actual or contingent,

a ‘law” shall be construed as any law (Including common or customary law), statute,
constitution, decree, judgment, treaty, regulation, directive, by-law, order or any other
legislative measure of any government, supranational, local government, statutory or
regulatory body or court,

a “‘month’ i1s a reference to a period starting on one day in a calendar month and ending
on the numerically corresponding day In the next succeeding calendar month except that




(a) if any such numencally corresponding day 1s not a Business Day, such period shalt
end on the immediately succeeding Business Day to occur in that next succeeding
calendar month or, If none, It shall end on the immediately preceding Business
Day, and

(b) if there 15 no numerically corresponding day in that next succeeding calendar
month, that penod shall end on the last Business Day in that next succeeding
calendar month,

and references to “months” shall be construed accordingly,

a "person” shall be construed as a reference to any person, firm, company, corporation,
government, state or agency of a state or any association or partnership {whether or not
having separate legal personality) of two or more of the foregotng,

“principal” shall, where applicable, include premium,

‘reasonable” or ‘reasonably” and simiar expressions when used in any of the
Transaction Documents relating to the Trustee and any exercise of power, opinion,
determination or other similar matter shall be censtrued as meaning reasonable or
reasonably (as the case may be) having regard to, and taking into account the interests of
the Noteholders, Subordinated Noteholders and Certificateholders only (as the case may
be}, and “acting reasonably” means, in relation to the Trustee, if acting reasonably in the
interests of the Noteholders, the Subordinated Noteholders and the Certfficateholders {as
the case may be),

“repay”, ‘redeem” and “pay’ shall each include both of the others and “repaid”,
“repayable” and “repayment’, “‘redeemed’, “redeemable” and “redemption” and “paid”,
“payable” and “payment” shall be construed accordingly,

“set-off” mcludes equivalent or analogous rights under junsdictions other than England
and Wales,

a “subsidiary” of a company or corporation shall be construed as a reference to any
company or corporation

(a) which 1 controlled, directly or indirectly, by the first mentioned company or
corporation,

(b} more than half the 1ssued share capital of which 1s beneficially owned, directly or
indirectly, by the first mentioned company or corporation, or

{c) which 15 a subsidiary of another subsidiary of the first mentioned company or
corporation,

and, for these purposes, a company or corporation shall be treated as being controlled by
another if that other company or corporation 1s able to direct its affairs and/or to control the
composttion of its board of directors or equivalent body,

a “successor’ of any party shall be construed so as to include an assignee or successor in
title of such party and any person who under the laws of the junsdiction of incorporation or
domicile of such party has assumed the rights and obligations of such party under any
Transaction Document or to which, under such laws, such nghts and obligations have
been transferred,
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2.8

a reference to any person defined as a “Transaction Party” in this Agreement or in any
Transaction Document or in the Conditions shall be construed so as to include ts and any
subsequent successors and permitted transferees in accordance with therr respective
interests, and

a *“wholly owned subsidiary” of a company or corporation shall be construed as a
reference to any company or corporation which has no other members except that other
company or corporation and that other company's or corporation’s wholly owned
subsidiaries or persons acting on behalf of that other company or corporation or its wholly
owned subsidiarnies

Currency symbols

“£" and “Sterling” dencte the lawful currency for the time being of the United Kingdom of
Great Brnitain and Northern irefand

Transaction Documents and other agreements

Any reference to the Incorporated Terms Memorandum, any document defined as a
Transaction Document or any other agreement or document shall be construed as a
reference to this Incorporated Terms Memorandum, such Transaction Document or, as the
case may be, such other agreement or document as the same may have been, or may
from time to time be, amended, varied, novated, supplemented or replaced

Statutes and treaties

Any reference to a statute or treaty shall be construed as a reference to such statute or
treaty as the same may have been, or may from time to time be, amended or, in the case
of a statute, re-enacted

Time

Any reference in any Transaction Document to a time of day shall, unless a contrary
indication appears, be a reference to London time

Schedules

Any Schedule or Appendix to a Transaction Document forms part of such Transaction
Document and shall have the same force and effect as If the provisions of such Schedule
or Appendix were set out In the body of such Transaction Document Any reference to a
Transaction Document shall include any such Schedule or Appendix

Headings

Section, Part, Schedule, Paragraph and Clause headings are for ease of reference only

Sections

Except as otherwise specified in a Transaction Document, reference 1n a Transaction
Document to

281 a “Section” shall be construed as a reference to a Section of such Transaction
Document,

282 a“Part” shall be construed as a reference to a Part of such Transaction Document,

283 a'Party” means a party to that Transaction Document,
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284 a “Schedule” shall be construed as a reference to a Schedule of such Transaction
Document,

285 a “‘Clause” shall be construed as a reference to a Clause of a Part or Section (as
applicable) of such Transaction Document,

286 a “Paragraph” shall be construed as a reference to a Paragraph of a Schedule of
such Transaction Document, and

287 “this Agreement’ shall be construed as a reference to such Transaction Document
together with any Schedules thereto

Number

In any Transaction Document, save where the context otherwise requires, words importing
the singular number include the plural and vice versa

Time of the essence

Any date or pertod specified in any Transaction Document may be postponed or extended
by mutual agreement between the parties, but as regards any date or penod onginally
fixed or so postponed or extended, time shall be of the essence

Scottish assets

In respect of assets, nghts and interests governed by Scots law, references in the
Transaction Documents to (1) “beneficial titte” shall be construed as references to the
beneficial interest therein pursuant to a declaration of trust, (i) “beneficially owned” shall
be construed as references to holding the beneficial interest theremn pursuant te a
declaration of trust, (m) “beneficial owner” shall be construed as the holder of the
beneficial interest therein pursuant to a declaration of trust, (v} “legal interest” shall be
construed as references to the whole nght and title of the proprietor, heritable creditor or
creditor thereof, other than the beneficial interest and (v) “legal owner” shail be construed
as “owner”




