Leek Finance Number Seventeen PLC
{Incorporated in England and Wales under Registered Number 05659973)

£87,000,000 CLASS A1a MORTGAGE BACKED FLOATING RATE NOTES DUE 2037
U.5.$235,000,000 CLASS A1b MORTGAGE BACKED FLOATING RATE NOTES DUE 2037
£270,000,000 CLASS A2a MORTGAGE BACKED FLOATING RATE NOTES DUE 2037
U.5.5462,000,000 CLASS A2b MORTGAGE BACKED FLOATING RATE NOTES DUE 2037
€365,000,000 CLASS A2c MORTGAGE BACKED FLOATING RATE NOTES DUE 2037
€105,600,000 CLASS Mc MORTGAGE BACKED FLOATING RATE NOTES DUE 2037
£22,000,000 CLASS Ba MORTGAGE BACKED FLOATING RATE NOTES DUE 2037
€39,500,000 CLASS Bc MORTGAGE BACKED FLOATING RATE NOTES DUE 2037
€48,000,000 CLASS Cc MORTGAGE BACKED FLOATING RATE NOTES DUE 2037

issue

Price to

Notes Initial Principal Amount Initial Interest Rate Maturity Date Investors
Class Ala £87,000,000 3 Month Sterling LIBOR + 0.04% 2037 100%
Class Alb U.S.$235,000,000 3 Month Dollar LIBOR + 0.04% 2037 100%
Class A2a £270,000,000 3 Month Sterling LIBOR + 0.14% 2037 100%
Class AZ2b U.S.$462,000,000 3 Month Doilar LIBOR + 0.14% 2037 100%
Class AZc €365,000,000 3 Month EURIBOR + 0.14% 2037 100%
Class Mc €105,800,000 3 Month EURIBOR + 0.23% 2037 100%
Class Ba €22 000,000 3 Month Sterling LIBOR + 0.46% 2037 100%
Class Bc €39,500,000 3 Month EURIBOR + 0.46% 2037 100%
Class Cc £48,000,000 3 Month EURIBOR + 0.86% 2037 100%

FOR A DISCUSSION OF CERTAIN RISKS AND OTHER FACTORS THAT SHOULD BE CONSIDERED
IN CONNECTION WITH AN INVESTMENT IN THE NOTES, SEE FURTHER THE SECTION ENTITLED
“RISK FACTORS” COMMENCING ON PAGE 22. PARTICULAR ATTENTION IS DRAWN TC THE
ISSUES THAT ARE SUMMARISED {N THAT SECTION.

The £379,000,000, U.S.8697,000,000 and €558,100,000 Mortgage Backed Floating Rate Notes of Leek
Finance Number Seventeen PLC {the Issuer} will comprise £87,000,000 Class Ala Mortgage Backed
Floating Rate Notes due 2037 (the Ala Notes), U.5.5235,000,000 Class A1b Morigage Backed Floating
Rate Notes due 2037 {the A1b Notes and together with the Ala Notes, the A1 Notes), £270,000,000 Class
AZa Mortgage Backed Floating Rate Notes due 2037 (the A2a Notes), U.5.$462,000,000 Class AZb
Morlgage Backed Floating Rate Notes due 2037 (the A2b Notes), £365,000,000 Class AZc Mortgage
Backed Floating Rale Notes due 2037 (the A2c Notes, and together with the A2a Notes and the AZb Notes,
the A2 Notes, and the A2 Notes together with the A1 Notes, the A Notes), €105,600,000 Class Mc
Mortgage Backed Floating Rate Notes due 2037 (the Mc Notes and the M Notes), £22,000,000 Class Ba
Mortgage Backed Floating Rate Notes due 2037 (the Ba Notes), €39,500,000 Class Bc Mortgage Backed
Floating Rate Notes due 2037 {the Bc Notes, and together with the Ba Notes, the B Notes), and
€48,000,000 Class Cc Morigage Backed Floating Rale Notes due 2037 (the Ce Notes and the C Notes
and, the C Noles together with the A Notes, the M Notes and the B Notes, the Notes, and the holders
thereof, the Noteholders). Each class of Notes, including, for the avoidance of doubt, the A1a Notes, the
Alb Notes, the A2a Notes, the A2b Noles, the A2¢ Notes, the Mc Notes, the Ba Notes, the B¢ Notes and
the Cc Notes, is referred 1o as a Class. The Ala Notes, the A2a Notes and the Ba Notes Notes are
collectively referred to as the Sterling Notes. The A1k Notes and the A2b Nates are collectively referred
to as the Doltar Notes. The A2c Notes, the Mc Notes, the Be Notes and the Cc Notes are collectively
referred to as the Euro Notes,

Arrangers

FINANCIAL SERVICES AUTHORITY

JPMorgan The Royal Bank of Scotland

A Notes Managers

UK LISTING Authority JPMorgan The Royal Bank of Scotland
; ABN AMRO Barclays Capital
[D)Ofu?’]ﬁw\rpi?\v?\?ﬂ D DresTLer Kieinwort Wasserstein HSBC
el
| 5 ,19&"_: 1 v, M Notes Managers, B Notes Managers, € Noles iManagers
ar '2 T — \JPMorgan The Royal Bank of Scotland

The date of this Offering Circular is 6 April 2006



Application has been made for the Notes 1o be admitted to the Official List of the Financial Services
Authority {in its capacity as competent authority for the purposes of Part Vi of the Financial Services and
Markets Act 2000 (FSMA) (the UK Listing Authority or the UKLA)) and to the London Stock Exchange
ple (the London Stock Exchange) for the Notes to be admitted to trading on the London Stock
Exchange’s Gill-Edged and Fixed Interest Market. The London Stock Exchange's Gilt-Edged and Fixed
Interest Market is a regulated market for the purposes of Directive 93/22/EC (the Investment Services
Directive). This offering document (the Offering Circular) comprises a prospectus with regard 1o the
fssuer and the Notes for the purposes of directive 2003/71/EC (the Prospectus Direcllve) and has been
approved by the UK Listing Authority in accordance with the prospectus rules made by the UKLA under
Part VI of FSMA (the Prospectus Rules).

Interest is payable on the Notes on 21 September 2006 and thereafter quarterly in arrear on the 21st day
in 2ach of December, March, June and September in each year (subject to adjustment for that date not
being a Business Day)} in accordance with the terms and conditions {the Conditions, and each, a
Condition) of the Notes (each an Interest Payment Date). Interes! is payable or each Interest Payment
Date:

(i) on the Dollar Notes:

at an annual rate of the London Interbank Offered Rate (LIBOR) for deposits in U.S. dollars (Doliar
LIBOR) for three months (3 Month Dollar LIBOR) or, in the case of the first Interest Period, at an
annual rate obtained upon interpolation of five month and six month Dollar LIBOR plus 0.04 per
cent. per annum in the case of the A1b Notes and 0.14 per cent. per annum in the case of the A2b
Notes until the Interest. Payment Date falling in June 2011 and thereafter at an annual rate of 3
Month Dcllar LIBOR plus 0.08 per cent. per annum in the case of the A1b Notes and 0.28 per cent.
per annum in the case of the A2b Notes;

(i) on the Sterling Notes:

at an annual rate of LIBOR for three month Sterling depaosits (3 Month Sterling LIBOR) or, in the
case of the first Interest Pericd, at an annual rate obtained upon interpolation of five month and six
month LIBOR plus 0.04 per cenl. per annum in the case of the A1a Notes, 0.14 per cent, per annum
in the case of the A2a Notes, and C.46 per cant. per annum in the case of the Ba Notes and, in each
case, until the Interest Payment Date falling in June 2011 and thereafter at an annual rate of 3
Month Sterling LIBOR plus 0.08 per cent. per annum in the case of the Ala Notes, 0.28 per cent,
per annum in the case of the A2a Notes, and 0.92 per cent. per annum in the case of the Ba
Notes; and

(i) on tha Euro Notes:

at an annual rate of the Eurozone Interbank Offtered Rate (EURIBOR) for three month Euro
deposits (3 Month EURIBOR) or, in the case of the first Interest Pericd, at an annual raie obtained
upon interpolation of five month and six month EURIBOR plus 0.14 per cent. per annum in the case
of the A2¢c Notes, 0.23 per cenl, per annum in the case of the Mc Notes, 0.46 per cent, per annum
in the case of the B¢ Notes and 0.86 per cent. per annum in the ¢ase of the Cc Notes and, in each
case, until the Interest Payment Date {alling in June 2011 and thereafter at an annual rate of 3
Month EURIBOR plus 0.28 per cent. per annum in the case of the A2c Notes, 0.46 per cent. per
annum in the case of the Mc Notes, 0.92 per cent. per annum in the case of the Bc Notes and
1.72 per cent. per annum in the case of the Cc Notes.

Each period from (and including) an interest Payment Date (or, in the case of the first such period, the
Clasing Date (as defined below)) to (but excluding) the next (or first) Interest Paymant Date is an Interest
Period. The rate of interest payable from time 10 time in respect of the Steriing Notes will be determined
on each Interest Payment Date, or, in the case of the first Interest Period, the Closing Date {each a
Sterling Interest Determination Date). The rate of interest payable from time 1o time in respect of the
Dollar Notes will be determined two London Business Days (as defined in Condition 1) prior to the
relevant Interest Payment Bate, or, in the case of the first Interest Period, two London Business Days
prior to the Closing Date (each a Dollar Interest Determination Date). The rate of interest payable from
time to time in respect of the Euro Notes will be determined two TARGET Setttement Days (as defined
in Condition 1) prior {0 each Interest Payment Date, or, in the case of the first Interest Period, two
TARGET Settlement Days prior to the Closing Date (each a Euro Interest Determination Date, and
together with each Sterling Interest Determination Date and each Dollar Interest Determination Date, an
interest Determination Date).




The Notes will be secured by the same security. The A Notes will rank in priority to the M Notes, the B
Notes and the C Notes in peint of payment and security, the M Notes will rank in priority to the B Notes
and the C Notes in point of payment and security and the B Notes will rank in pricrity to the C Notes in
point of payment and security as set out in “Terms and Conditions of the Notes ~ Status, Ranking and
Security’ below. The Ala Notes and the Alb Notes will rank pro rata and pari passu between
themselves; the AZa Notes, the A2b Notes and the AZ2c Notes will rank pro rata and pari passu between
themselves; the Mc Notes will rank pro raia and pasi passu between themselves; the Ba Notes and the
Bc Notes will rank pro rata and pari passu between themselves and the Cc Notes will rank pro rata and
pari passu between themselves. Prior to redemption of the Notes on the Interest Payment Date failing
in December 2037, the Notes will be subject to mandatory and/or optional redemption in certain
circumstances. The Issuer may not purchase the Notes in the market. However, Leek Finance Holdings
Number Seventeen Limited may purchase all (but not some only) of the cutstanding Notes pursuant to
the Post-Enforcement Call Option (see furthar the section below entitled “Summary Information —
Redemption and Purchase” and Condition 6).

The Notes have not been and wilt not be registered under the U.S. Securities Act of 1933, as amended
(the Securlties Act} or under applicable United States state securities laws. In addition, the Issuer has
not been and will not be registered under the Investment Company Act of 1940, as amended (the
Investment Company Act) by reason of the exemption contained in Section 3(c)(7) thereof. Accordingly,
the Notes are being offered solely {a) outside the United States to non-U.S. persons in reliance on
Regulation S under the Securities Act (Regulation S} and (b) within the United States in transactions in
accordance with Rule 144A under the Securities Act (Rule 144A) to persons that are both qualified
institutional buyers {QIBs) as defined in Rule 144A and gualified purchasers within the meaning of
Section 2(a}{51)(A} of the Investment Company Act (qualified purchasers). The Notes may not be offered
in a transaction that causes the Issuer to be required to register under the Investment Company Act.
Prospective purchasers are hereby notified that the sellers of the Notes may be relying on an exemption
from the registration pravisions of Section 5 of the Securities Act provided by Rule 144A. See “Notice to
investors” for certain restrictions on resales.

The Dollar Noles will initially be represented by either a fully registered Regulation S Global Note and/or
a Rule 144A Global Note. Each Class of Sterling Notes and Euro Notes will initially be represented by
a fully registered Regulation S Global Note. See “Terms and Conditions of the Notes” and " Description
of the Notes in Global Form' herein.

The Notes will be obligations solely of the Issuer and the Notes will not be guaranieed by, or be the
responsibility of, any other entfity. In particular, the Notes will not be obligations of, and will not be guaranteed
by, J.P. Morgan Securities Ltd. (JPMorgan and a Co-Arranger), The Royal Bank of Scotiand plc (RBS and
a Co-Arranger and together with JPMorgan, the Co-Arrangers), ABN AMRO Bank N.V., Barclays Bank
PLC, Dresdner Bank AG London Branch and HSBC Bank plc (together with the Co-Arrangers, the
Managers), JPMorgan Chase Bank, N.A. {the Cross Currency Swap Counterparty), Meerbrook Finance
Number One Limited (Meerbrook 1), Mortgage Agency Services Number Six Limited (MAS6), Kensington
Mortgage Company Limited (Kensington), Platform Funding Limited (PFL), Leek Finance Number Four
Limited (Leek 4), Leek Finance Number Five Limited (Leek 5), Leek Finance Number Seven PLC {Leek 7),
Western Mortgage Services Limited (WMS), Britannia Building Sociely, in any capacily (Britannia) or any
subsidiary or affiliate of Britannia (a Britannia Group Company), National Westminster Bank Plc acting
through its branch at Derby Street, Leek, Staffordshire (NatWest), any Correspondent Lender (as defined
below) or Capita Trust Company Limited (the Trustee).

As a condition 1o the issue of the Notes, the A Notes are to be rated AAA by Standard & Poor's Ratings
Services, a division of the McGraw-Hill Companies, Inc. (S&P), Aaa by Moody’s investors Service, Inc.
(Moody’s) and AAA by Fitch Ratings Ltd (Fitch and, together with S&P and Moody's, the Rating
Agencies}; the M Notes are each 1o be rated AA by S&P, Aa3 by Moody's and AA- by Fitch; the B Notes
are gach to be rated A by S&P, A2 by Moody's and A- by Fitch; and the C Notes are each to be rated
BBB+ by S&F, Baa2 by Moody’s and BBB- by Fitch.

The lssuer accepts responsibility for all the information contained in this document and to the best of the
knowledge and beliet of the Issuer (which has taken all reasonable care to ensure that such is the case),
the information contained in this document is in accordance with the facts and does nof omit anything
likely to affect the import of such information.

No person is authorised to give any information or 1o make any representation in connection with the
offering or sale of the Notes other than those contained in this Offering Circular and, if given or made,




such information or representation must not be relied upon as having been authorised by the Issuer,
Britannia {in any capacity), a Britannia Group Company, the Trustee, JPMorgan or RBS (in any capacity,
including that of Arranger) or the other Managers or any of their respactive agents or affiliates. Neither
the delivery of this Offering Circular nor any sale or allotment made in connection with the offering of the
Notes shall, under any circumstances, create any implication or constitute a representation that there
has been ne change in the affairs of the lssuer or in the other informaticn contained herein since the date
hereof. The information contained in this Offering Circular was obtained from the lssuer and other
sources, but no assurance can be given by the Arrangers or any of the other Managers as {o the
accuracy or completeness of such information. None of the Trustee, Britannia (in any capacity), any
Britannia Group Company, the Arrangers nor any other Manager makes any representation, express or
implied, or accepis any responsibility, with respect 1o the accuracy or completenass of any of the
information in this Offering Circular, In making an investment decision, investors must rely on their own
examination of the terms of this offering, including the merits and risks involved. The contents of this
Offering Circular should not be construed as providing legal, business, accounting or tax advice. Each
prospective investor should consult its own legal, business, accounting and tax advisers prior to making
a decision to invest in the Notes.

This Offering Circular does not ¢constiiute an offer of, or an invitation by or on behalf of, the Issuer, the
Trustee, the Arrangers, the other Managers or any of them {0 subscribe for or purchase any of the Notes.

Selling Restrictions

The Notes may not be offered or scld directly or indirectly, and neither this document nar any other
offering circular or any prospectus, form of application, advertisement, other offering material or other
information relating to the Issuer or the Notes may be issued, distributed or published in any country or
jurisdiction, except under circumstances that will resuilt in compliance with all applicable laws, orders,
ruies and regulations. For a further description of certain restrictions on offers and sales of the Notes and
the distribution of this document see further the section entitled ""Notice to Investors”.

THE NOTES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE UNITED STATES
SECURITIES AND EXCHANGE COMMISSION (THE SEC) OR ANY STATE SECURITIES
COMMISSION IN THE UNITED STATES NOR HAS THE SEC OR ANY STATE SECURITIES
COMMISSION PASSED ANY JUDGMENT OR COMMENT OR OPINION UPON THE ACCURACY OR
THE ADEQUACY OF THIS OFFERING CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENCE IN THE UNITED STATES.

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OR
THE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES. THE NOTES MAY NOT BE
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN
EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATICN
REQUIREMENTS OF THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS, AND
UNDER CIRCUMSTANCES THAT WILL NOT REQUIRE THE ISSUER TO REGISTER UNDER THE
INVESTMENT COMPANY ACT. ACCORDINGLY, THE NOTES ARE SUBJECT TQ CERTAIN
RESTRICTIONS ON TRANSFERS AND EACH INITIALAND SUBSEQUENT PURCHASER OF ANOTE
WILL BE DEEMED, BY ITS ACCEPTANCE OF SUCH NOTE, TO HAVE MADE CERTAIN
ACKNOWLEDGEMENTS, REPRESENTATIONS AND AGREEMENTS INTENDED TO RESTRICT THE
RESALE OR OTHER TRANSFER THEREOF AS SET FORTH THEREIN AND AS DESCRIBED IN THIS
OFFERING CIRCULAR AND, IN CONNECTION THEREWITH, MAY BE REQUIRED TO PROVIDE
CONFIRMATION OF ITS COMPLIANCE WITH SUCH RESALE OR OTHER TRANSFER
RESTRICTIONS IN CERTAIN CASES. PROSPECTIVE PURCHASERS SHOULD BE AWARE THAT
THEY MAY BE REQUIRED TQ BEAR THE FINANCIAL RISKS OF AN INVESTMENT IN THE NOTES
FOR AN INDEFINITE PERIOD OF TIME. SEE FURTHER THE SECTION ENTITLED "NOTICE TO
INVESTORS".

This Offering Circular has been prepared by the Issuer for use in connection with the offer and sale of
Notes in reliance upon Regulation S outside the United States to non-U.S. persons and within the United
States in transactions made in accordance with Rule 144A to persons who are both (i) QIBs and (i)
qualified purchasers, All prospective purchasers are hereby natified that sellers of the Notes may be
relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A.
See further the section entitled " Notice to Investors”. All transactions must te for a principal amount of
Notes of not less than U.S.5100,000, £100,000 or £€100,000 as the case may be, in principal amount of
Notes.




THE ISSUER HAS NOT BEEN REGISTERED UNDER THE INVESTMENT COMPANY ACT BY
REASON OF THE EXEMPTION FROM REGISTRATION CONTAINED IN SECTION 3{C)(7) THEREOF.
EACH INITIAL PURCHASER OF AN INTEREST IN THE NOTES AND EACH SUBSEQUENT
TRANSFEREE OF AN INTEREST THEREIN {OTHER THAN A TRANSFEREE THAT {A) IS NOTA U.S.
PERSON OR {B) ACQUIRES AN INTEREST IN A NOTE AFTER THE END CF THE DISTRIBUTION
COMPLIANCE PERIOD IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 904 OF
REGULATION S) WILL BE DEEMED TO REPRESENT AND AGREE THAT IT IS A QUALIFIED
PURCHASER AND WILL BE DEEMED TO MAKE THE REPRESENTATIONS SET FORTH IN NOTICE
TO INVESTORS HEREIN. NC TRANSFER OF NOTES WHICH WOULD HAVE THE EFFECT OF
REQUIRING THE ISSUER TQ REGISTER AS AN INVESTMENT COMPANY UNDER THE INVESTMENT
COMPANY ACT WILL BE PERMITTED.

No beneficial interest in a Rule 144A Global Note may be transferred to a person that takes delivery in
the form of a beneficial interest in a Regulation S Global Note unless the transier is in an offshore
transaction in reliance on Regulation S and the transferor provides the Registrar with a written
certification substantially in the form set out in the Trust Deed and, it the transfer occurs prior to the
expiration of the Distribution Compliance Period, the person that takes delivery in the form of a beneficial
inlerest in a Regulation $ Globa! Note must be a non-U.S. person. No beneficial interest in a Regulation
S Global Note may be transferred to a person that takes delivery in the form of a beneficial interest in
a Rule 144A Global Note unless the transier is to a person that is both a QIB and a Qualified Purchaser
in a transaction in accordance with Rule 144A and the transferor provides the Reqistrar with a written
certification substantially in the form set out in the Trust Deed. See further the section entitied “Notice fo
Investors’.

To permit compliance with Rule 144A in connection with sales of Notes, upon the request of a holder of
Notes ar of a beneaficial owner of an interest therein, the lssuer will fumish to such holder or beneficial
owner or to a prospective purchaser designated by such holder or beneficial owner, the information
required fo be delivered under Rute 144A(d}(4} under the Securities Act and will otherwise comply with
the requirements of Rule 144A(d}(4) under the Securities Act, if at the time of such request, the lssuer
is not a reporting company under Section 13 or Section 15(d) of the United States Securities Exchange
Act of 1934, as amended (the Exchange Act).

No action has been or will be taken by the Issuer, the Arrangers or any other Manager, other than the
approval of this document as a prospectus in accordance with the rules made under Part VI of FSMA,
an application to admit the Notes to the Official List of the UK Listing Authority and an appiication for
admission to trading on the London Stock Exchange, that would permit a public offering of the Notes or
the distribution of this document in any country or jurisdiction where action for that purpose is required.
The distribution of this Offering Circular and the oftfering of the Notes in cerain jurisdictions may be
resiricted by law. Persons into whose possession this Offering Circular comes are required by the Issuer
and the Arrangers to inform themselves about, and to observe, such restrictions. For a description of
certain further restrictions on offers and sales of Noles and distributions of this Offering Circular, see
further the section entitled “Subscription and Sale” below.

This Offering Circular has been preparad solely icr use in connection with the offering of the Notes. This
Oftering Circular is persaonal to each offeree and does not constitute an offer to any other person or to
the public generally to subscribe for or otherwise acquire any of the Notes. Distribution of this Offeting
Circular in the United States to any persen other than the offeree and those persons, if any, retained to
advise the offeree with respect to this offering is unauthorised and any disclosure of any of its contents
without the prior written consent of the Issuer is prohibited.

United States ERISA Considerations

The A Notes, M Notes and B Notes may be purchased and heid by Benefit Plan Investors, subject to
certain restrictions. By accepting and holding an A Note, M Note or B Note, certain assurances will be
deemed to have been given. The C Notes are not designed to be, and may not be, acguired or held by
Benefit Plan tnvesicrs subject to cenain U.S, benefits laws, Each purchaser of C Notes will be deemed
to represent and agree that it is not and will not be a Benefit Plan Investor subject to certain U.S. benefit
laws, and will be deemed to have given certain other assurances.



NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENCE
HAS BEEN FILED WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY
DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER
ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A
SECURITY OR ATRANSACTION MEANS THAT THE SECRETARY Of STATE OF NEW HAMPSHIRE
HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR
GIVEN APPROVAL TO, ANY PERSON, SECURITY, OR TRANSACTION. IT IS UNLAWFUL TO MAKE,
OR CAUSE TCO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER, OR CLIENT ANY
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

Enforcement of civil liabilities

The Issuer is a company organised under the laws of England and Wales. All of the directors and
executive officers of the Issuer named in this Offering Circular are resident outside of the United States
and substantially all of the assets of the Issuer are located outside of the United States. t may not be
possible, therefore, for holders of Notes (i) to effect service of process upon centain of the directors and
officers of the Issuer or {ii) to enforce against any of them in the courts of a foreign jurisdiction judgments
of courts of the United Siates predicated upon the civil liability of such persons under the United States
securities laws. There is also doubt as to the direct enforceability in England against any of these
persons, in original action, or in action for the entorcement of judgments of United States courts, of civil
liabilities predicated solely upon the federal securities laws of the United States.

Forward-looking statements

Cerain statements contained in this Offering Circular, including any targets, forecasts, projections,
descriptions or statements regarding possible future results of operaticns, any statement preceded by,
followed by or that includes the words “targets”, “believes”, “expects”, “aims”, “imtends”, “will”, “may”,
“anticipates” or similar expressions, and other statements that are not historical facts, are or may
constitute “forward-looking statements” (as such term is defined in the U.S. Private Securities Litigation
Reform Act of 1995). Because such statements are inherently subject to risks and uncertainties, actual
results may differ materially from those expressed or implied by such forward-looking statements. See
further in particular the section entitled “Risk Factors”. All written and oral torward-looking statements
attributable to the issuer or persons acting on its behalf are expressly qualified in their entirety by the

cautionary statements set forth in this paragraph.

Prospective purchasers of the Notes are cautioned not to put undue reliance on such forward-locking
statements. The Issuer will not undertake any obligation to publish any revisions to these forward-looking
statements to reflect events or circumstances occurring after the date hergof.

Stabilisation

in connection with the issue of the Notes, JPMorgan (ithe Stabilising Manager) (or persons acting on
behalf of the Stabilising Manager) may over-allot Notes (provided that the aggregate principal amount of
Notes allotied does not exceed 105 per cent. of the aggregate principal amount of the Notes) or effect
transactions with a view to supporting the market price of the Notes at a level higher than that which
might otherwise prevail. However, there is no assurance that the Stabilising Manager (or persons acting
on behalt of the Stabilising Manager) will underlake stabilisation action. Any stabilisation action may
begin on or after the dale on which adequate public disclosure of the final terms of the offer of the Notes
is made and, if begun, may be ended at any time, but it must end no later than the earlier of 30 days afier
the issue date ol the Notes and 80 days ailer the date of the allotment of the Notes.

Definitions

In this Oftering Circular all references to Pounds, Sterling and £ are references 1o the lawful currency
for the time being of the United Kingdom of Great Britain and Northern Ireland (the United Kingdom).
References in this Qffering Circular to Dollars and U.S.8 are references to the lawful currency of the
United States of America. References to Euro and € are references to the currency introduced at the
commencement of the third stage of the European Eccnomic and Mongtary Union on 1 January 1999
pursuant to the Treaty establishing the European Community as ameanded by the Treaty on European
Union.

The Index of Defined Terms at the back of this document specifies where a capitalised word or phrase
used in this document is defined.
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TRANSACTION SUMMARY

The following information is a brief overview of certain key features of the Notes and is qualified in its

entirety by the more detailed information appearing efsewhere in this Offering Circular.

Initial
Principal
Class of Notes Balance % of Total
Class Ala ... . e £87,000,000 7.45%
Class ATb ... e e e U.5.5235,000,000  11.55%"
Class A1 Notes as a percentage of total Notas ...................... 19.00%
Class A2a .. ... e £270,000,000 23.11%
Class AZ2b . ... . e e U.5.3462,000,000 2272%"
a8 A2C e e e €365,000,000 21.77%"
Class A2 Notes as a percentage of total Notes . ..................... 67 .80%
Class A Notes as a percentage of total Notes .. .. ............ ... . ... B6.60%
ClaSS MG €105,600,000 6.30%"
Class M Notes as percentage of total Notes ... ..................... 6.30%
Class Ba .. . e £22,000,000 1.88%
CIasS BC . e e e €39,500,000 2.36%"
Ciass B Notes as percentage of total Notes ... ... ... ... .. .. ... 4.24%
T - €48,000,000 2.86%"
Class C Noles as percentage of total Notes ......................... 2.86%
1 R 100%
Initial Required Amount ....... . ... . .o . £23,367,070.33 2.00%™
Maximum Required Amount .. .. ... .. ... e e £27,689,878.35 2.37%"

- Sterling equivalent.
** % of initial Stering Principal Amount Outstanding {as defined in Condition 1) on alf of the Notes.




Anticipated Long Term Ratings

Rating Agencias . ... ........

Credit Enhancement . ........

Interest Rate . .............

Interest Accrual Method .. .. .
Interast Payment Dates . . .. .. .

First Interest Payment Date . . . .
StepupDate ..............
Maturity Date ... ...........

Clearance/Setttement . ... .. ..

Denomination .. ... .. .......

Anticipated Long Term Ratings

Rating Agencies ... .. .......

Credit Enhancement . ... ... ..

Interest Rate . .............

Interest Accrual Method . ... .,
Interest Payment Dates . . ... ..

First Interest Payment Date .. ..
StepupDate ............ ..
Maturity Date . ..... ........

Clearance/Settlement ... .. ...

Denomination . .. .. .........

Ala Notes A1b Notes
AAA/AaalALA or AAA/AA/ARA OF
equivalent equivalent

S&P S&P

Moody's Moody's

Fitch Fitch

Subcrdination of the
M Notes, B Notes and
C Notes, Required
Amount and Income
Surplus

0.04% per annum (or
0.08% per annum after
Jure 2011}

above 3 Month Sterling
LIBOR rate of relevant
Interest Period
Actual/365/366

The 21% day of
September, December,
March and June of each
year

21 September 2006

Subordination of the
M Notes, B Notes and
C Notes, Required
Amount and Income
Surpius

0.04% per annum (or
0.08% per annum after
June 2011)

above 3 Month Dallar
LIBCR rate of relevant
Interest Period

Actual/360

The 21% day of
September, December,
March and June of each
year

21 Septamber 2006

June 2011 June 2011
Interest Payment Date Interest Payment Date
failing in falling in
December 2037 December 2037
Furoclear/Clearstream, DTC/Eurcciear!
Luxembourg Clearstream,

Luxembourg
£100,000 1.5.$100,000
A2a Notes A2h Notes AZz Notes
AAASARAIAAA or AAA/Aaa/AAA or AAA/ARa/AAA ar
equivalent equivalent equivalent
S&pP S&P Sap
Moody's Moody's Moody's
Fitch Fitch Fitch

Subordination of the

M Notes, B Notes and
C Notes, Reguired
Amount and Income
Surplus

0.14% per annum (ar
.28% per annum alter
June 2011)

above 3 Month Sterling
LIBOR rate of relevant
Interest Periog

Actual/365/366

The 21st day of
September, December,
March and June of each
year

21 Seplember 2006
June 2011

Interest Payment Dale
falling in

December 2037
Euroclear/Clearstream,
Luxembourg

£100,000

Subordination of the
M Notes, B Nctes and
C Notes, Required
Amount and Income
Surplus

0.14% per annum (o
0.28% per annum after
June 2011)

ahove 3 Month Dollar
LIBOR rate ot ralevant
Interest Period
Actual/360

The 21st day of
September, December,
March and June of each
year

21 September 2006
June 2011
Interest Payment Date

falling in
December 2037

DTC/Eurcclear!
Clearstream,
Luxembourg

U.5.51060,000

Subordination of the
M Notes, B Notes and
C Notes, Required
Amount and Income
Surplus

0.14% per annum {or
0.28% per annum atter
June 2011)

above 3 Month EURIBOR
rate of relevant

Imerest Period

Actual/360

The 213t day of
September, December,
March and June ot each
year

21 September 2006
June 2011

Interest Payment Date
falling in

December 2037
Euroclear/Clearstream,
Luxembourg

€100,000




Anticipated Long Term Ratings . .

Rating Agencies ............

Credit Enhancement . . .. ... ..

Interest Rate. . .............

Interest Accrual Method . .. . . ..
Interest Payment Dates . . . .. ..

First Interest Payment Date . . . .
Step-up Date. .. ......... ...
Maturity Date . .......... ...

Clearance/Settlement. . . .. ...

Denominatian . ... ... .. .. ...

Anticipated Long Term Ratings .
Rating Agencies ... .........

Credit Enhancement . ... ... ..

Interest Rate ... ... .......,

Interest Accrual Meithod ... ...
Interest Payment Dates . .. . ...

First Interest Payment Date . . . .
Step-upDate ..............
Maturity Date .. . ...........

Clearance/Settlement , ... .. ..

Denamination .. . .. ... ......

Ba Noles

A/ARIA- or equivalent

S&P

Moody's

Fitch

Subordination of the
C Notes, Required
Amaunt and Income
Surplus

0.46% per annum (or
0.92% per annum after
June 2011)

abgve 3 Month Steriing
LIBOR rate of relevant
Interest Period

Aclual/365/366

The 21st day of
Seplember, December,
March and June of each
year

21 September 2000
June 2011

Interest Payment Date
falling in

December 2037
Euraclear/Clearstream,
Luxembourg

£100,000

10

Mec Notes

AA/ARIIAA- or
eguivalent

S&P

Moady's

Fitch

Subordination of the B
Notes

and C Notes, Required
Amount and Income
Surplus

0.23% per annum (or
0.46% per annum after
June 2011) above 3
Mornth EURIBOR rale
of relevant Interest Period

Actual/360

The 21st day oi
September, December,
March and June of each
year

21 September 2006
June 2011

Inierest Payment Date
falling in

December 2037
Euroclear/Clearstream
Luxembourg

€100,000

Bg Notes

A/AR/A- or equivalent

S&P

Moody's

Fitch

Suberdination of the
C Notes, Required
Amount and income
Surplus

0.46% per annum (or
0.92% per annum after
June 20%1)

above 3 Month EURIBOR
rate of relevant

Interest Period

Actual/360

The 21st day of
September, December,
March and June of each
year

21 Septembaer 2006
June 2011

Interest Payment Date
failing in

December 2037

Eurcclear/Clearstraam,
Luxembousg

€100,000




Anticipated Long Term Ratings .

Rating Agencies . ...........

Credit Enhancement .. ... ....

iterestRate . .. ............

interest Accrual Methed . .. . . ..
interest Payment Dates . .. .. ..

First Interest Payment Date . . ..
StepupDate. . .............
Maturity Date .. ............

Clearance/Settlement. . ... .. ..

Denamination . .. ......._ ...

11

Cc Notes

BBB+/Baa2/BBB- or
equivalent

S&pP

Moody's

Fitch

Required Amount
and Income Surplus

0.86% per annum (or
1.72% per annum after
June 2011)

above 3 Month ELURIBOR
rate of relevant

Interest Period

Actual/360

The 21st day of
September, December,
March and June of each
year

21 September 2006
June 2011

Interest Payment Date
falling in

December 2037
Euroglear/Clearstream,
Luxembourg

€100,000




STRUCTURE DIAGRAM

This structure diagram is an indicafive summary of the principal features of the transaction. The struclure
diagram must be read in conjunction with, and is qualified in its entirety by, the detailed information
presented alsewhere in this document.
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SUMMARY INFORMATION

The information set out befow is a summary of the principal fealures of the issue of the Notes. This
summary should be read in conjunction with, and is qualified in its entirely by references lo, the detailed
information presented elsewhere in this Offering Circular.

The Issuer

The Issuer has been established to acquire & portfaiio of residential mortgage loans made to borrowers
in England and Wales, Scotland and Northern Ireland. The Mortgage Pool (as defined below) will consist

of:

() mortgage loans originated by Platiorm Funding Limited (PFL} where the legal and beneficial title to
such mortgage foans is held by PFL;

(i} mortgage loans originated by PFL or originated by Advance Homeloans Limited, Equfund (RTB)
Limited, Flagship Homeloans Limited, Genesis Home Loans PLC and Grosvenor Home Loans
Limited (the Correspondent Lenders) and subsequently purchased by PFL where the beneficial
title was originally sold by PFL to two warehouse vehicles, Leek Finance Number Four Limited
{Leek 4) and Leek Finance Number Five Limited (Leek 5) pursuant to an origination and sale
agreement dated 30 March 2001 (the Leek 4 Origination and Sale Agreement) and an origination
and sale agreement dated 18 September 2001, as amended and restated on 4 April 2002 {the Leek
5 Origination and Sale Agreement) with such beneficial title then being sold by each of Leek 4
and Leek 5 to a securitisation vehicle (Leek Finance Number Seven PLC {Leek 7}) pursuant to two
mortgage sale agreemenis dated 17 Aprii 2002 (the Leek 4 Martgage Sale Agreement and the
Leek 5 Mortgage Sale Agreement respectively) (the Leek 7 Mortgages). A redemption notice in
respect of the mortgage backed floating rate notes issued by Leek 7 was given on16 February 2006
and the notes were redeemed on 21 March 2008. In order to fund such redemption, beneficial title
to the Lask 7 Mortgages was sold 1o Mearbrook Finance Number One Limited (Meerbrook 1)
pursuant to a mortgage sale agreement dated 13 February 2006 (the Leek 7 Mortgage Sale
Agreement) with such sale being compieted on 21 March 2006;

(iiiy mortgage loans originated by PFL where the beneficial title was sold by PFL to Meerbrook 1 (the
Meerbrook 1 Mortgages) pursuant to an origination and sale agreement dated 11 July 2003, as
amended and restated on 16 December 2003, 20 September 2004 and 19 December 2005 {the
Meerbrook 1 Origination and Sale Agreement); and

(iv) mortgage loans criginated by Kensington Mortgage Company Limited {Kensington). The legal and
beneficial title to such mortgage loans was sold to Mortgage Agency Services Number Six Limited
(MAS6) under a mortgage sale agreement dated 21 November 2005 (the Kensington Mortgage
Sale Agreement).

On the Closing Date, the Issuer will acquire (subject 1o, in relation to the Scottish Mortgages, the Scotlish
Declarations of Trust (each as hereinafter defined} being executed), beneficial title to (a) the mortgages
referred to above owned by PFL pursuant to a mortgage sale agreement entered into with PFL, Britannia
and the Trustes (the PFL Mortgage Sale Agreement}); {b} the mortgages referred to above owned by
Meerbrook 1 pursuant 1o a mortgage sale agreement entered into with Meerbrook 1, PFL, Britannia and
the Trustee (the Meerbrook 1 Mortgage Sale Agreement) and (c) the mortgages referred to above
owned by MAS6 pursuant to 2 morigage sale agreement entered into with MASE, Britannia and the
Trustee (the MASGE Mortgage Sale Agreement and together with the PFL Mortgage Sale Agreement
and the Meerbrook 1 Mortgage Sale Agreement, the Mortgage Sale Agreements). The morigages to
be sold to the [ssuer pursuant to the PFL Mortgage Saie Agreement and the Meerbrook 1 Mortgage Sale
Agreement (together the PFL Mortgages) and the mortgages to be sold to the Issuer pursuant to the
MASE Mortgage Sale Agreement (the MASE Mortgages) are collectively referred 1o in this Offering
Circular as the Mortgages.

Administration and Servicing

PFL {in respect of the PFL Mortgages) and MASE (in respect of the MAS6 Mortgages) will be appointed,
under the terms of a mortgage administration agreement betwaen the Issuer, PFL, Britannia, MAS6 and
the Trustee dated on or about the Closing Date (the Administration Agreement), each as agent for the
Issuer and the Trustee to, inter alia, administer the Mortgages on behalf of the Issuer and the Trustee (in
such capacity, PFL will be appeointed, as ths administrator of the PFL Martgages, the Principal
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Administrator and MASE will be appointed as the administrator of the MAS6 Mortgages, the MASG
Administrator and together they will be referred to as the Administrators). PFL will also be appointed
under the Administration Agreement to provide cash management services on behalf of the Issuer and
the Trustee {in such capacity, the Cash Manager). In payment for the provision of services pursuant 1o
the Administration Agreement, PFL as Principal Administrator and Cash Manager and MASE as MAS6
Administrator will receive a fee payable quarterly in arrear and calculated by reference to the outstanding
principal balance of the Mortgages administered by them. The obligations of each of PFL as Principal
Administrator, MAS6 as MASG Administrator and PFL as Cash Manager under the Administration
Agreement will be guaranteed by Britannia. The Administration Agreement will provide that the
Administrators may delegate all or any of their obligations as administrators of the Mortgages
administered by them and, in the case of PFL, as Cash Manager, subject fo and in accordance with the
terms thereaf. Each of the Administratars will delegate certain of its obligations to Western Mortgage
Services Limited (WMS and the Sub-Administrator) pursuant to the terms of a sub-administration
agreement between Platfonm Home Loans Limited, the Administraiors and WMS dated on or about the
Closing Date (the Sub-Administration Agreement). WMS may actin the name of Platform Home Loans
Limited (PHL) pursuant to the Sub-Administration Agreement. The appointment of PFL as Principal
Administrator and MAS6 as MAS6 Administrator may, in each case, be terminated by the Issuer (with the
prior written consent of the Trustee) or the Trustee on the happening of certain events of default or
insolvency on the part of PFL or MASE, as applicable or by the Issuer (with the prior written consert of
the Trustee) with twelve months’ written notice in the absence of any such events. The Administration
Agreement will provide that if the appoiniment of either of the Administrators thersunder is terminated,
a substitite administrator with experience of administering mortgages of residential property in the
United Kingdom whose appoiniment does not adversely affect the then current ratings of the Notes will
be appointed by the Issuer and the Trustee on substaniially the same terms as those contained in the
Administration Agreement. If the substitute administrator is not a directly or indirectly wholly owned
subsidiary of Britannia, the guarantee by Britannia of the obligations of the Administrator will terminate.

The Trustee

The Trustee will be appointed pursuant to a trust deed to be entered into on or about the Closing Date
between the Issuer and the Trustee (the Trust Deed) to represent the interests of the holders of the
Notes. The Trust Deed will provide that any retirement or removal of a trustee shall not become efiective
unless there is a suitable trustee in office after such removal or retirement. In the event of the sole trustee
giving nolice of its intention to retire, the Issuer shall use its reasonable endeavours to procure that a
suitable new trustee is appointed. If the Issuer has not appointed a new trustee prior to the expiry of the
notice period given by the trustee, the trustee shall be entitied 1o nominaie a suitable replacement. The
Trustee will hold the security granted by the Issuer under the Deed of Charge for the benefit of the
Secured Creditors. See further “Summary Information — Sectrity for the Notes” below.

Paying Agency Agreement

On or about the Closing Date, the Issuer, the Trustee, HSBC Bank ple {in its capacity as Principal
Paying Agent, Agent Bank and Transfer Agent} and HSBC Bank USA, National Association (in its
capacity as U.S. Paying Agent, Transfer Agent and Registrar) will enter into an agreement (the
Paying Agency Agreement). Pursuant to the Paying Agency Agreement, the Registrar agrees to
provide its services in relation, inter aiia, to the delivery and authentication of the Notes in global and
definitive forms, the cancellation of the Notes and the annotation of the Notes when they are exchanged
from global note form to definitive note form. The Principal Paying Agent will also agree o remit
payments due under the Notes. The Agent Bank will, inter afia, agree to determine and publish the rate
ol interest applicable 1o each Class of Notes. The Paying Agency Agreement provides that the Issuer
may (with the prior written approval of the Trustee) revoke its appointment of any of the Principal Paying
Agent, the Agent Bank, the Transfer Agents, the U.S. Paying Agent or the Registrar {together the
Agents) by not less than 30 days' natice to such Agent (provided that in the case of the Principal Paying
Agent such revocation shall not take effect until a successor has been duly appoeinted in accordance with
the provisions of the Paying Agency Agreement and notice of such appointment has been given to the
Noteholders. In addition, the appointment of an Agent shall automatically terminate upon the occurrence
of certain events of insolvency or if the Agent becomes incapable of acting. The Issuer may (with the prior
written approval of ihe Trustee) appoint successor Agents in accordance with the terms of the Paying
Agency Agreement.
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Master Framework Agreement

On or about the Closing Date, the Issuer and the Trustee will enter inlo the Masler Framework
Agreement, The agreement contains, infer alia, a master definitions schedule, common terms,
representations and warranties, covenants and cther provisions which are incorporated into all or some
of the documents relating to the transaction and further described therein.

Senior Subordinated Loan and Junior Subordinated Loan

On or prior to the Closing Date, Britannia (in such capacity, the Senior Subordinated Loan Provider)
will grant a senior Sterling subordinated loan to the Issuer (the Senior Subordinated Loan) pursuant to
an agreement (the Senlor Subordinated Loan Agreement) between the Issuer, the Senior Subordinated
Loan Providar, PFL (in its capacity as Cash Manager) and the Trustee.

On or prior to the Closing Date, Britannia {in such capacity, the Junior Subordinated Loan Provider)
will grant a junior Sterling suberdinated loan to the Issuer {(the Junior Subordinated Loan) pursuant to
an agreement {the Junlor Suberdinated Loan Agreement) between the issuer, the Junior Subordinated
Loan Provider, PFL {in its capacity as Cash Manager) and the Trustee.

On the Closing Dale, the Issuer will draw under the Senior Subordinated Loan and the Junior
Subordinated Loan an amount (the Sub Loan Drawing) equal to 2.00 per cent. of the aggregate Sterling
Principal Amount Outstianding {(as defined in the Conditions) of the Notes on the Closing Date (the Initial
Required Amount). The Issuer will use the Initial Required Amount to fund the cash reserve (as part of
the Required Amount) which will be utilised on each Interest Payment Date in the manner described
under “Credit Structure — Required Amounf’ below. Upon Brilannia receiving appropriate regulatory
appreval, principal on the Senior Subordinated Loan and the Junior Subordinated |-oan will be repayable
in accordance with the Pre-Enforcement Interest Priority of Payments.

Required Amount

The cash reserve constituted by the Required Amount will be funded initially by the Sub Loan Drawing
under the Senior Subordinated Loan Agreement and the Junior Subordinated Loan Agreement in an
amount equal to the Initial Required Amount and will, thereafter, be funded on each Interest Payment
Date up to an amount equal to 2.37 per cent. of the aggregate initial Sterling Principal Amount
Qutstanding of the Notes on the Closing Date (the Maximum Required Amount) to the extent that funds
are available to the Issuer afler payments of higher ranking priority in the Pre-Enforcement Interest
Priority of Payments have been met, as further described in the section entitled “Credit Structure —
Required Amount’ below.

Liquidity Facility

A 364-day committed liquidity facility (the Liquidity Facility) having a maximum aggregate principal
amount at the Closing Date of £35,050,608 will be available to cover items (v), {vii}, {viii) and (ix) of the
Pre-Enforcement Interest Priority of Payments. The Liquidity Facility is expected to be provided pursuant
1o an agreement (the Liquidity Facility Agreement) between the Issuer, JPMorgan Chase Bank, N.A.,
the Trusiee and PFL (in its capacity as Cash Manager} on or about the Closing Date {see further the
section entitled “Credit Structure — Liquidity Facifity”). Payments of interest and principal payable undsar
the Liquidity Facility Agreement will rank in priority to repayments of amounts due under the Notes (see
further the section entitled “Credit Structure — Pre-Enforcement Interest Priority of Payments’).

Expenses Loan

On or about the Closing Date, RBS, in its capacily as expenses lgan provider (the Expenses Loan
Provider) will grant a Sterling loan facility to the Issuer up to a maximum of £5,000,000 {the Expenses
Loan} to fund certain of its transaction expenses pursuant to an agreement (ihe Expenses Loan
Agreement) between the Issuer, the Expenses Loan Provider and the Trustee. On or about the Closing
Date, the Issuer will draw down amounts under the Expenses Loan to fund the expenses incurred by it
on and prior to the Clasing Daie {the Initial Expenses Amount). Such drawings will be paid (1) into the
Britannia GIC Account or (2) as otherwise direcled by the Issuer to pay certain fees on the Closing Date.
Any fees payable by the Issuer in Dollars or Euros will be paid by the Issuer on the Closing Date having
converted sufficient of the Expenses Loan drawing at the foreign exchange rate agreed on or about the
date of this Offering Circular. Any amounts drawn under the Expenses Loan will be repaid in accordance
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with the Expenses Loan Agreement on each Interest Payment Date, subject to the availabiiity of funds
in accordance with the Pra-Enforcement interest Priority of Payments (see further the section entitled
“Credit Struciure — Pre-Enforcement Interest Priority of Paymeants”).

Hedging
The Provisional Pool consists of:

(a) 41.86 per cent. of the Mortgages which are LIBOR-linked morigages where the applicable rate of
interest for each mortgage loan (the Mortgage Rate) is {currenlly or after a specific pericd)
calculated by reference to LIBOR plus a fixed margin or margins expressed as a percentage over
LIBOR (the LIBOR-Linked Martgages), including:

{iy 8.97 per cent. of the Mortgages where the Morigage Rate is discounted for a specitic period
and reverts to the full Mertigage Rate, with the latest date of reversion being November 2008
(the LIBOR Discount Mortgages) and which includes 1.49 per cent. of the Mortgages where
the MAS6 LIBOR Morigage Rate (as defined below) is discounted for a specific period and
reverts to the full MASE LIBOR Mortgage Rate, with the latest date of reversion being
September 2006 {the MASE LIBOR Discount Mortgages);

{(iiy 29.74 per cent. of the Mortgages have a fixed rate of interest for a specific period that reverts
to the Mortgage Rate, with the latest date of reversion being February 2009 (the Fixed
Reverting to LIBOR Mortgages) and which includes 8.61 per cent. of the Mortgages which
have a fixed rate of interest for a specific period that reverts to a Morigage Rate calculated as
LIBOR plus (aa) a margin which is currently 1% (MAS6 VR) plus (bb) a further margin, with
the latest date of reversion being November 2008 (the Fixed Reverting to MAS6 VR LIBOR
Mortgages);

(i) 3.15 per cent, of the Morigages which are linked to LIBOR for the life of the mortgage (the
LIBOR Martgages) and which includes 0.02 per cent. of the Morigages which have a rate of
interest equal to LIBOR plus (aa) MASE VR plus (bb) a further margin (the MASG6 LIBOR
Mortgage Rate and the MAS6E VR LIBOR Mortgages).

The Mortgage Rate payable under the LIBOR-Linked Mongages (except the MAS6 Mortgages) is
calculated as a specified margin, in excess of LIBOR quoled by the British Bankers Association for
three-month Sterling deposits (subject 10 rounding) on or about the 1st day of March, June, September
and December of each year (Mortgage LIBOR}.

The Mortgage Rate payable under the MAS6 Mortgages is calculated as a specified margin plus MASB
VR, in excess ot LIBOR quoted by the British Bankers Association for three-month Sterling deposits
(subject 10 rounding) on or about the last London Business Day prior to the first day of March, June,
September and December of each year (MAS6 Mortgage LIBOR).

{b) 58.14 per cent. of the Mortgages which have {currently or atter a specific period) a variable interest
rate (the Base Rate Mortgage Rate) thai is based on ihe Bank of England’s base rate (the Base
Rate and the Base Rate Mortgages) plus, for each morigage, a tixed margin expressed as a
percentage over Base Rate, including:

(i}  9.20 per cent. of the Mortgages where the Base Rate Mortgage Rate is discounted for a
specific period and reverts {o the full Base Rate Mortgage Rate, with the latest date of
reversion being November 2010 (the Base Rate Tracker Discount Mortgages);

(i)  44.59 per cent. of the Mortgages have a fixed rate of interest for a specific period that revarts
to the Base Rate Mortgage Rate, with the lalest date of reversion being October 2010 (lhe
Fixed Reverting to Base Rate Tracker Mortgages); and

(il 4.35 per cent. of the Morigages which are linked to Base Rate for the life of the montgage (the
Base Rate Tracker Mortgages).
Interest Rate Hedging

In order to hedge the interest rate risks associated with the fixed rate portions of the Fixed Reverting to
LIBOR Morgages and the Fixed Reverting to Base Rate Tracker Mortgages (excluding the Fixed
Reverting to MASE VR LIBOR Mortgages), short-dated interest rate swap transactions entered into (i) by
RBS (in such capacity, the PFL Interest Rate Swap Counterparty) and Brilannia (on behalf of PFL) and
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(it) by the PFL Interest Rate Swap Counterparty and Meerbrook 1 (together the PFL Interest Rate Swap
Transactions), will be novated to the Issuer on the Closing Date. The PFL interest Rate Swap
Transactions are based on fixed noticnal amounts and reflect the periods for which the interest rates
payable on the relevant morigages are fixed. Under these fransactions, the PFL Interest Rate Swap
Counterparty will swap interest amounts received from the relevant mortgages into a floating rate equal
to Mortgage LIBOR.

In order to hedge the interest rate risk associated with the fixed rate portions of the Fixed Reverting
to MASE VR LIBOR Mortgages, short-dated interest rate swap transactions (the MASE Swap
Transactions and together with the PFL Interest Rate Swap Transactions, the Interest Rate Swap
Transactions) entered into by RBS (in such capacity the MASE interest Rate Swap Counterparty and
together with the PFL Interest Rate Swap Counterparty, the Interest Rate Swap Counterparties) and
Britannia (on behaif of MASE} will be novated to the Issuer on the Closing Date. Under the MAS6 Swap
Transactions, the MAS6 Swap Counterparty will swap fixed interest amounts received from the Fixed
Reverting to MASE VR LIBOR Mortgages into a floating rate equal to MAS6 Mortgage LIBOR.

Basis Swap

In order to hedge the interest raie risk arising by virtue of the difference between Mortgage LIBOR and
3 Month Sterding LIBOR (as defined in the Conditions), the Issuer will on the Closing Date enter into an
interest rate basis swap transaction (the PFL Basis Swap Transaction) with a suitably rated swap
counterparty, which is expected to be JPMorgan Chase Bank, N.A. (in such capacity, the Basis Swap
Caunterparty). Under the PFL Basis Swap Transaction, the Issuer and the Basis Swap Counterparty will
make paymems o each other based on the aggregale principal balance of: (i} all ihe LIBOR-Linked
Mortgages {except the MASE Mortgages); and (i) all of the Fixed Reverting to Base Rate Tracker
Mortgages (so long as they are still fixed rate), in the Mortgage Pool (the PFL Basis Swap Mortgages)
at the end of the calendar month which is prior to the month immediately prior to the commencernent of
each Interest Period as reduced by one half of the average monthly redemption rate in the previous three
calendar months or, in the case of the first Interest Period, the aggregate principal balances of the PFL
Basis Swap Mortgages at the close of business on 28 March 20086.

In order to hedge the interest rate risk arising by virtue of the difference between MAS6 Mortgage LIBOR
and 3 Month Sterling LIBOR, the Issuer will on the Closing Date enter into an interast rate basis swap
transaction {the MASS6 Basis Swap Transaction, and together with the PFL Basis Swap Transaction,
the Basis Swap Transactions) with the Basis Swap Counterparty. Under the MAS6 Basis Swap
Transaction, the Issuer and the Basis Swap Counterparty will make payments to each cther based on
the aggregate principal balance of all the LIBOR-Linked Mortgages which are MAS6 Mortgages in the
Mortgage Peol (the MASS Basis Swap Mortgages) at the end of the calendar month which is prior to
the month immediately prior to the commencement of each Interest Period as reduced by one half of the
average monthly redemption rate in the previous three calendar months or, in the case of the first Interest
Period, the aggregate principal balances of the MAS6 Basis Swap Morigages at the close of business
on 28 March 2006.

Currency Hedging

The purchase price payable under the Morigage Sale Agreements will be payable in Sterling. The tssuer
will receive Dollars for the Dollar Notes and Euros for the Euro Notes which will have 1o be exchanged
into Sterling by the Cross Currency Swap Counterparty (delined below) at a fixed rate of exchange in
order to pay the purchase price due under the Mortgage Sale Agreements, to fund any related
Retentions (as defined in the Conditions) and to purchase Further Advances (as defined in the
Conditions). The Cross Currency Swap Counterparty will exchange amounts received from the
Notehalders denominated in Dollars into Sterling at the Dollar Swap Rate (as defined in the Conditions)
and will exchange amounts received from the Noteholders denominated in Euros into Sterling at the Euro
Swap Rate (as defined in the Conditions).

Amounts payable under the Morigages are denominated in Sterfing while amounts payable under the
Dollar Notes are payable in Dollars and amounts payable under the Euro Notes are payable in Eurcs.
Further, the interest rate payable under the Dollar Notes is caiculated by reference to Dollar LIBOR and
amounis payable under the Euro Notes are calculated by reference to EURIBOR.

In order to hedge (i) the currency risk and interest rate risk arising by virtue of the foreign exchange risk
between Sterling and Dcellars, and {ii) the interest rate risk between 3 Month Sterling LIBOR and 3 Month
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Dollar LIBOR, and {iii} the currency risk and interest rate risk arising by virtue of the foreign exchange
risk between Sterling and Euro, and (iv) the interest rate risk between 3 Month Sterling LIBOR and 3
Month EURIBOR, the Issuer will, on or about the Closing Date enter into cross currency interest rate
swap transactions with a suitably rated swap counterparty, which is expected to be JPMorgan Chase
Bank, N.A. {in such capacity, the Cross Currency Swap Counterparty).

On or about the Closing Date, the Issuer will enter into (j) the Class A1b Dollar Swap Transaction and
the Class A2b Dollar Swap Transaction each with the Cross Currency Swap Counterparty in respect of
the Dollar Notes (the Dollar Swap Transactions) and (i) the Class A2¢ Euro Swap Transaction, the
Class Mc Euro Swap Transaction, the Class Bc Euro Swap Transaction and the Class Cc Euro Swap
Transaction each with the Cross Currency Swap Counterparty in respect of the Euro Notes (together, the
Euro Swap Transactions and together with the Dollar Swap Transactions, the Cross Currency Swap
Agreements).

The effect of the Dollar Swap Transactions is expected to be that the |ssuer will make payments to the
Cross Currency Swap Ccunterparty in Sterling based on 3 Month Sterling LIBOR and the Cross
Currency Swap Counterparty will make payments to the Issuer in Dollars based on 3 Month Dollar
LIBOR. Principal payments in Sterling equal to the amounts avaitable to be applied in repayment of the
Dollar Notes will be made by the Issuer to the Cross Currency Swap Counterparty and be converted into
Dollars at the Dollar Swap Rate on each Interest Payment Date. The effect of the Euro Swap
Transactions is expected to be that the Issuar will make paymenis to the Cross Currency Swap
Counterparily in Sterling based on 3 Month Sterling LIBOR and the Cross Currency Swap Counterparty
will make payments to the Issuer in Euros based on 3 Month EURIBOR. Principal payments in Sterling
aqual to the amounts avallable to be applied in repayment of the Euro Notes will be made by the Issuer
o the Cross Currency Swap Counterparty and be converted into Euro at the Euro Swap Rate,

The Issuer will not be required to gross-up for any withholding tax on payments made under the Cross
Currency Swap Agreements or the Basis Swap Transactions or the Interest Rate Swap Transactions.

The Interest Rate Swap Transactions, the Basis Swap Transactions and the Cross Currency Swap
Agraements ara together referred to in this document as the Swap Agreements and individually referred
to as a Swap Agreement. The Interaest Rate Swap Counterpanty, the Basis Swap Counterparty and the
Cross Currency Swap Counterparty are together the Swap Counterparties and each a Swap
Counterparty.

Downgrade of Swap Counterparty

If, at any time, the rating of a Swap Counterparty’s long term, unsecured, unsubordinated and
unguaranteed debt obligations falls below A1 by Moody's or A+ by Fitch (in the case of the Cross
Currancy Swap Agreements) or A by Fitch (in the case of the Interest Rate Swap Transactions and the
Basis Swap Transactions) or the rating of a Swap Counterparty’s short term, unsecured, unsubordinated
and unguaranteed debt obligations falls below F1 by Fitch, P-1 by Mocdy's or A-1+ by S&P (in the case
ol the Cross Currency Swap Agreements) or A-1 by S&P (in the case of the Interest Rate Swap
Transactions and the Basis Swap Transactions and collectively, the Minimum Ratlngs}, then the Swap
Counterparty will be required to take certain remedial measures as set out in the relevant Swap
Agreement but which may include:

(a) obtaining a guarantee or other support of its obligations under the relevant Swap Agreement from
a third party with the Minimum Ratings in an acceptable form and substance to the Rating
Agencies;

(b) transferring all of its obligations under the Swap Agreement to a reptacement third party with the
Minimum Ratings (or, with prior written confirmation of the Rating Agencies that such action will not
result in a reduction or withdrawal of the rating of the Notes, to a party with a lesser rating);

(c) obtaining wiitten confirmation from the Rating Agencies that the then current ratings of the Notes
will not be downgraded as a result of the downgrade of the long or short term debt ratings of the
Swap Counterparty; or

(d) providing collateral in support of its obligations uncer the Swap Agreements.

H, at any time, the rating of a Swap Counterparty falls below a further rating level specified in the relevant
Swap Agreement, the remedial measures avai'able to the Swap Counterparty may be more limited,

In the event that the Cross Currency Swap Counterparty posts collateral in respect of its obligations
under the Cross Currency Swap Agreements, that collateral will be credited to a separate swap collateral
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account. Amounts standing 1o the credit of such account will be applied solely in returning collateral
direclly to, or in satisfaction of amounis owing by or to the Cross Currency Swap Counterparty in
accordance with the Cross Currency Swap Agreements and the credit support annex entered into in
connection with the Cross Currency Swap Agreement.

In the event thal the Basis Swap Counterparty posts collateral in respect of its obligations under the
Basis Swap Transactions, that collateral will be credited to a separate swap collateral account. Amounts
standing to the credit of such account will be applied solely in returning collateral directly to, or in
satistaction of amounts owing by or to the Basis Swap Counterparty in accordance with the terms of the
Basis Swap Transactions and the credit support annex entered into in connection with the Basis Swap
Transactions.

Guaranteed investment Contracts

Britannia GIC Agreement

In accordance with the Administration Agreement, PFL (in its capacity as Cash Manager), on behalf of
the Issuer, will deposit any cash amounts up to the Britannia GIC Limit (as defined below) which it
receives from the Collection Account, the Initial Expenses Amount net of certain fees and expenses, the
Initial Required Amount, the Required Amounts and any payments received under the Swap Agreements
and the Liquidity Facility Agreement into an account of the Issuer maintained at Britannia (the Britannia
GIC Account) which is the subject of an agreement between, inter alios, the 1ssuer, the Trustee and
Britannia dated on or about the Closing Date (the Britannia GIC Agreement). The maximum cash
amount which may from time to time be deposited by the Issuer in the Britannia GIC Account {the
Britannia GIC Limit) will be:

(a) for so long as the short term unsecured, unsubordinated and unguaranteed dsbt obligations of
Britannia are raied F1+ in the case of Fitch, P-1 in the case of Moody’s and A-1+ in the case of S&P
(the GIC Minimum Rating) an unlimited amount,

(b) for so long as the short term unsecured, unsubcerdinated and unguaranteed debt obligations of
Britannia are rated lower than the GIC Minimum Rating but are rated at least {i} in the case of Fitch,
F1; {ii} in the case of Mocdy's, P-1; and (iii} in the case of S&P, A-1, an amount equal to the
aggregate of (A) 20 per cent. of the aggregate Sterling Principal Amount Outstanding of the Notes;
and (B) the maximum amount of any guarantee (in a form acceplable to the Trustee of the
obligations of Britannia in respect of the Britannia GIC Account provided by an entity whose shon
term and unsubordinated and ungquaranteed debt obligations are rated the GIC Minimum Rating;
or

(c) for so long as the short term unsecured, unsubordinated and unguaranteed debt obligations of
Britannia are not rated at least (i) in the case of Fitch, F1; (i) in the ¢case of Moody's P-1; and {ii} in
the case of S&P, A-1, the maximurn amount of any guaraniee {in a form acceptable 1o the Trustee)
of the obligations of Britannia in respect of the Britannia GIC Account provided by an entity whose
short term unsecured, unsubordinated and unguaranteed cebt cobligations are rated the GIC
Minimum Rating {as to which see further “Summary Information — GIC Guaranieg” telow) or if no
such guarantee is in force, zero.

GIC Guarantee

Pursuant to an agreement dated on or about the Closing Date (the GIC Guarantee) between, infer afios,
the Issuer, Britannia, R8S {the GIC Guarantor) and the Trustee, the GIC Guarantor will guarantee the
performance of Britannia’s payment obligations under the Britannia GIC Agreement up to a limit of
£5,000,000 (the Britannia GIC Guarantee Limit) until the earlier of {i) the Notes being redeemed in tull
and (ii) the Interest Payment Date falling in June 2011 and, thereafter zero. Notwithstanding this, the GIC
Guarantee will anly remain in place to the axtent that there are Notes outstanding. If the GIC Guarantor
ceases to be rated the GIC Minimum Rating it will be abliged to transter, or 1o abtain a guarantee of, its
obligations under the GIC Guarantee or take such further action as is needed in order tc mainfain the
then current ratings of the Notes.

RBS GIC Agreement

 cash amounts received by the Issuer exceed the Britannia GIC Limit, PFL (in ils capacity as Cash
Manager} will be obliged, pursuant to the Administration Agreement, to deposit the amount of any such
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surplus which it receives in an account of the Issuer maintained at RBS (the RBS GIC Account, and
together with the Britannia GIC Accourt, the GIC Accounts, and the GIC Account in which such cash
amounts are deposited, the Relevant GIC Account) pursuant to the terms of an agreement entered into
between, inter alios, the Issuer, the Trustee and RBS dated on or about the Closing Date (the RBS GIC
Agreement and together with the Britannia GIC Agreement, the GIC Agreements) or (if RBS is not at
such time or ceases to be rated at least the GIC Minimum Rating) a similar account with another entity
rated at least the GIC Minimum Rating.

The Notes

The £87,000,000 Class Ala Mortgage Backed Floating Rate Notes due 2037, the U.5.$235,000,000
Class A1b Mortgage Backed Floating Rate Notes due 2037, the £270,000,000 Class A2a Mortgage
Backed Floating Rate Notes due 2037, the U.S.$462,000,000 Class A2b Mortgage Backed Floating Rate
Notes due 2037, the €385,000,000 Class A2c Mortgage Backed Floating Rate Notes due 2037, the
€105,600,000 Class Mc Mortgage Backed Floating Rate Notes due 2037, the £22,000,000 Class Ba
Mortgage Backed Floating Rate Notes due 2037, the €39,500,000 Class Bc Mortgage Backed Floating
Rate Notes due 2037, and the €48,000,00Q Class Cc Morlgage Backed Floating Rate Notes due 2037
will be issued subject to the provisions of, and have the benefit of, the Trust Deed and wili share in the
same security. The Notes will rank in point of security and as 1o payment of principal and interest as
described further in “Cradit Structure — Subordination” and " Terms and Conditions of the Notes — Status,
Ranking and Security” below. Interest will be payable on the Notes in arrear as described in Condition
5 (“interesf’).

Redemption and Purchase

(a) Optional Early Redemption of Notes

The Issuer may, at its option, redeem all (but not some only) of the Notes in full on any interest Payment
Date (i) falling on or aiter the Step-Up Date or (ii) on which the aggregate Sterling Principal Amount
Outstanding of the Notes is equal to or less than 10 per cent. of the aggregate Sterling Principal Amount
Outstanding of the Notes on the Closing Date. {See further Cendition 6(d), {“ Redemption, Purchase and
Cancelfation — Optional Redemption of the Notes”}}. For the avoidance of doubt, the issuer is nat obliged
to redeem the Notes under Conditicn 6(d) and there can be no guarantee that it will do so.

{b) Optional Redemption for Tax Reasons

The Issuer is entitled to redeem cn any Interest Paymen! Date the Principal Amount Outstanding
together with accrued interest of all (but not some only) of the Notes then outstanding if: (i) there is any
withholding tax imposed in relation to payments to be made on the Notes or under any of the Swap
Agreements; (i} the Issuer is no longer entitled to relief for tax purposes on payments under any of the
Swap Agreements and would as a result be subject to an increased liadility to taxation for any accounting
period; or (i) following a change in tax law or the application or official interpretation thereof, the amounts
payabie to the Issuer in respect of the interest from Borrowers under the Mortgages cease 10 be
receivable in full, subject to the provisions set out in Condition 6(e}, (“Redemption, Purchase and
Cancellation — Optional Redemption of the Notes for Tax Reasons’).

(c) Mandatory Redemption in Part

Prior to enforcement of the security for the Notes, the Notes will be subject to mandatory redemption in
part on each Interest Payment Date in accordance with Condition 6{b}, (“Redemplion, Purchase and
Canceilation — Mandatory Redemption in Parf'}. The Classes of Notes will be redeemed sequentially in
descending order of seniority commencing with the A1 Notes in accordance with Condition 6(b), in aach
case pro rata within each Class of Notes, and pro rata and par passu with respect to: (i} the Ala Notes
and the A1b Notes; (ii) the A2a Notes, the AZb Notes and the A2¢ Notes; {iii) the Mc Notes; (iv) the Ba
Notes and the Bc Notes and (v} the Cc Notes; and as further described in "Credit Structure —
Pre-Enforcement Principal Payments®.

(d} Final Redemption

Unless previously redeemed and cancelled in full or purchased foliowing exercise of the Post-
Enforcement Call Option and cancelled in full, the Notes will mature on the Interest Payment Date falling
in December 2037 {the Maturity Date).
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{e) Purchases of Notes

The lssuer shall not be entitled to purchase any Notes in the market. However, pursuant to the
Paost-Enforcement Call Option (see further sub-paragraph (f} immediately below), Leek Finance Holdings
Number Seventeen Limited {Holdings) may purchase all {but not some only} of the cutstanding Notes
in the circumstances described below.

{f) Purchase of the Notes pursuant to Post-Enforcement Call Option in favour of Holdings

The Trustee will, on the Closing Date, grant to Holdings an option (the Post-Enforcement Call Option)
pursuant to a deed {the Post-Enforcement Call Option Deed) to purchase all (but not some only) of the
Notes then outstanding (plus accrued interest thereon) for a consideration of one penny per Sterling
Note, one U.S. cent per Dollar Note and one euro cent per Euro Note outstanding on the date, following
any enforcement of the security for the Notes, on which the Trustee determines that the proceeads of such
enforcement are insufficient, after payment of all other claims ranking in priority to the Notes and after
the application of any such proceeds to the Notes, to pay any further amounts due in respact of the
Notes. The Noteholders are bound by the terms of the Post-Enforcement Call Option granted to Holdings
pursuant to the terms and conditions of the Trust Deed and by the Conditions. The Trustee will be
authorised pursuant to the Trust Deed to enter into the Post-Enforcement Call Option Deed on behalf of
the Noteholders.

Withholding Tax

Payments of interest and principal with respect to the Notes will be subject 1o any applicable withholding
1axes and the Issuer will not be obliged to pay additional amounts or to gross-up in relation thereto, The
applicability of any United Kingdom withholding taxes is discussed under *Taxation” below.

Security for the Notes

Pursuant to a deed of charge to be entered into between, infer alios, the Issuer and the Trustee (the
Deed of Charge) on or about the Closing Date, the Neotes will be secured by, inter alia:

{iy afirst fixed charge over the Issuer’s right, title, interest and benefit in the Mortgages, other than the
Scottish Mortgages (as defined below), and cerlain collateral security;

(i) an assignation in security of the Issuer’s interest in the PFL Mortgages secured by way ot standard
security over residential properties located in Scotland (the Scottish Mortgages) (comprising the
Issuer's beneficial interest under trusts over the Scottish Mortgages, the Loans secured thereby
and cerlain collateral security relative to those PFL Mortgages declared by PFL in favour of the
Issuer pursuant to the PFL Mortgage Sale Agreement and declared by PFL, with the consent of
Meerbrook 1, pursuant to the Meerbrook 1 Mortgage Sale Agreement (ihe Scottish Declarations
of Trust));

(i) an assignment by way of security of the Issuer's interest in certain insurance contracts so far as
they relate to the Mortgages (in so far as such interests are capable of assignment);

{(iv) an assignment by way of security of the benefit of the Issuer's right, title, benefit and interest,
present and future in the Transaction Documents other than the Notes and the Trust Documents
(each as defined in the Conditions);

(v) alirstfixed charge over the [ssuer's interest in the GIC Accounts and any other bank account of the
Issuer from time 10 time and the debts represented thereby {which, in either case, may take effect
as a floating charge and so rank behind the claims of any preferential creditors of the Issuer); and

(vi) a floating charge over all the present and future assets and undertaking of the Issuer not subject
to the fixed charges or assignments by way of security as described above but extending cver all
the assets and undertaking of the Issuer situated in, or otherwise govemed by, the laws of Scotland,

{the Security, being further described in “Terms and Conditions of the Notes — Status, Ranking and
Security” below).
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RISK FACTORS

The following is a summary of certain aspects of the issug of the Notes aboul which prospective
Notehoiders should be aware. The summary is not intended to be exhaustive and prospective
Noteholders should read the detailed information set out efsewhere in this document and reach their own
views prior to making any investment decision.

Credit Structure

Liabilities under the Notes

The Notes will be obligations and responsibilities of the Issuer only. The MNotes will not be obligations of,
or the responsibility of, or guaranteed by, any person other than the Issuer. In particular, the Notes will
not be obligations of, or the responsibility of, or guaranteed by, Britannia, Meerbrook 1, MASS,
Kensington, PFL, WMS, Leek 7, Leek 4, Legk 5 or any other Britannia Group Company, NatWest, the
Correspondent Lenders, JPMorgan and RBS in any capacity {including that of Arranger), any other
Manager, any Swap Counterparty, the Paying Agents, the Agent Bank, the Liquidity Facility Provider or
the Trustee (together, the Excluded Parties). No liability whalsoever in respect of any failure by the
Issuer to pay any amount due under the Notes shall be accepted by any of the Excluded Parties.

Limited Resources

The ability of the Issuer 1o meet its obligations under the Notes will be dependent on funds being received
under, inter alia, the Mortgages, the Swap Agreements (excluding, prior to the enforcement of the
Security, any amounts paid as collateral in connection with the Swap Agreements), the interest paid
under the GIC Accounts, proceeds received by the Issuer or by PFL on its behalf under certain insurance
contracts in respect of the Mortgages and the availability of the Liquidity Facility and the Required
Amount.

In the event that the Security is enforced and the proceeds of such enforcement are insufficient, after
payment of all other claims ranking in priority to amounts due under each class of the Notes pursuant to
the Deed of Charge, to pay in full all amounts of principal and interest and any other amounts whaisoever
due in respect of the Notes, then the assets of the Issuer may be insufficient to meet ¢laims in respect
of any such unpaid amounts. Enforcement of the Security is the only remedy avaliable for the purpose
of recovering amounis owed in respect of the Notes.

fncome and Frincipal Shortfalls

if there is insufficient Applied Income, Liquidity Drawing Amount and Applied Principal {each as defined
in Condition 1) available 1o the lssuer to meet its obligations on any Interest Payment Date, then one ar
more of the following consequences may ensue:

(i} the Issuer's interest and other net income may not be sufficient, after making the payments to be
made in priority thereto, to pay, in full or at all, interest due on the A Notes and/or the M Notes and/or
the B Notes and/or the C Notes; and/or

(i) no principal payments will be made 1o the holders of the A2 Notes (ihe A2 Notehalders} unless and
untii all! payments due on that interest Payment Date to the holders of the A1 Notes (the
A1 Noteholders) have been paid in full, and to be applied between the A1a Notes and the Alb
MNotes on a pro rata and pari passu basis; and/or

(i) no principal payments will be made to the holders of the M Notas (the M Noteholders} unless and
until all payments due on that Interest Payment Date to the holders of the A2 Noles (the
A2 Noteholders and together with the A1 Noteholders, the A Noteholders) have been paid in full,
and to be applied between the A2a Notes, the A2b Notes and the A2¢ Noles on a pro rata and pari
passu hasis; andfor

{iv) no principal payments will be made to the holders oif the B Notes (the B Noteholders) unless and
until all payments due on that Interest Payment Date to the M Noteholders have been paid in full,
and to be applied between the Mc Notes, on a pro rata and pari passu basis, and/or

{v) no principal payments will be made to the holders of the C Notes (the C Noteholders) unless and
until all paymenis due on thal Interest Payment Date 1o the B Noteholders have been paid in full,
and to be applied between the Ba Notes and the Bc Notes, on a pro rata and pari passu basis.
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Limited Secondary Market for Mortgages

The ability of the 1ssuer to redeem all of the Notes in full, including following the occurrence of an Event
of Default {as defined in the Conditions) in relation to the Notes while any of the Mortgages are still
outstanding, may depend upon whether the Mortgages can be realised to obtain an amount sufficient to
redeem the Notes. There is not, at present, an active and liquid secondary market for morlgage loans of
this type in the United Kingdom. There can be no assurance that a secondary market for the Notes wili
develop or, if a secondary market does develop, that it will pravide hotders of the Notes with liquidity of
investment or that it will continue for the life of the Notes. To date, no underwriter has indicated that they
intend to establish a secondary market in the Notes. In addition, Notes sold in the United States may be
subject to restrictions on transferability. See further the section entitied “Notice to Investors' below. The
Issuer, and following the occurrence of an Event of Default, the Trustee, may not, therefore, be able to
sell the Mortgages on apprapriate terms should they be required to do so.

Interest Rate, Basis and Currency Risk on the Notes

In order to address the interest rate risks associated with the fixed rate portions of the Fixed Revenrting
to Base Rate Tracker Mortgages, the Fixed Reverting to LIBOR Mortgages and the Fixed Reverting to
MASE VR |LIBOR Mortgages, the Interest Rate Swap Transactions will be novated to the Issuer on the
Closing Date.

3 Month Sterling LIBOR is noi calculated on the same dates as Mortgage LIBOR and MAS6 LIBOR. In
order o address the intergst rate risk arising by virtue cf the difference between 3 Month Steriing LIBOR
and Mortgage LIBOR or 3 Month Sterling LIBOR and MASE LIBOR, the Issuer will enter into the Basis
Swap Transactions on the Closing Date. Basis risk associated with the floating rate portions of the Base
Rate Mortgages, however, will not be hedged.

Finally, while the Issuer will receive amounts irom the Mertgages in Sterling, payments due under the
Dollar Notes will be due in Dollars {with interest due thereunder calculated by referance to 3 Month Dollar
LIBOR) and payments due under the Euro Notes will be due in Euros (with interest due thereunder
calculated by reference to 3 Month EURIBOR). In order {o address the currency and interest rate risks
associated with payments due under the Dollar Notes and the Eure Notes, the Issuer will also enter into
the Cross Currency Swap Agreements with the Cross Currency Swap Counterparty on the Closing Date.

There can be no assurance that the Swap Agreements will adequately address all hedging risks. Afailure
by the Issuer to make timely payments of amounts due under any Swap Agreement will constitute a
default thereunder and entitle the Swap Counterparty 1o terminate the relevant Swap Agreement as
described below. To the extent that the Swap Counterparty is not obliged to provide, or otherwise defaults
in its obligations to provide, the Issuer with an amount equal to the full amount due under the relevant
Swap Agreement the Issuer may have insufficient funds to make payments due on the Notes.

Each Swap Agreement will provide that, upon the occurrence of certain events, the Swap Agreement
may terminate and a termination payment by either the Issuer or the relevant Swap Counterparty may
be payable. Any termination payment due from the Issuer under the Interest Rate Swap Transactions or
the Basis Swap Transactions {except where such termination arises as a result of a default by a Swap
Counterparty) will rank par passu with payments due to the A Noteholders and ahead of payments owing
to the M Noteholders, the B Noteholders and the C Noteholders. Payments of such amounts 1o & Swap
Counterparty together with those due to the Cross Currency Swap Counterparty (as described below)
may reduce funds that would otherwise be available to make payments on the Notes. Any termination
payment due fram the Issuer under the Cross Currency Swap Agreements in respect of a Class of Notes
{except where such termination arises as a result of the default by the Cross Currency Swap
Counterparty) will rank pari passu with payments due to the Noteholders in respect of that Class ol
Notes.

The Issuer will have available 1o it, inter alia, amounts paid to it by Borrowers under the Mortgages
(together with the amount of any termination payment, if any, due to it under a Swap Agreement) to
acquire a replacemant swap or (together with the amount of any paymeml made 1o it by a Swap
Counterparly) to make a termination payment under a Swap Agreement. No assurance can be given,
however, that the Issuer will thereafter have sufficient funds available to it to make subsequent payments
in respect of the Noles.

MNo assurance can be given as to the abilily of the Issuer to enter info a replacement swap, or if one is
antered into, as to the credit rating of the replacement swap counterparty.
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Market Disruption

The Rate of Interest in respect of each Class of Notes for each Interest Period will be the aggregate of
the Relevant Margin and an underlying rate as follows: in the case of the Stertling notes, 3 Month Sterling
LIBOR, in the case of the Dollar Notes, 3 Month Daollar LIBOR and in the case of the Eura Notes, 3 Month
EURIBOR, in each case determined in accordance with Condition 5{¢}. Conditions 5{c}i), 5{(c)(iv) and
5{c}(vi) contain provisions for the calculation of such underlying rales based on rates given by various
market information sources, and Conditions 5{c){iii), 5(c){v) and 5(c}(vii) contain alternative methods of
calculating the underlying rate should those market information sources be unavailable. The market
information sources might become unavailable for various reasons, including suspensions or limitations
on trading, events which atfect or impair the ability of market participants in general, or early closure of
market institutions. These could be caused by physical threats 10 the publishers of the market information
sources, market institutions or market participants in general, or unusual trading, or matters such as
currency changes.

Risks Associated with Rising Mortgage Interest Rates

The interest rate payable under certain of the Mortgages is calculated by reference to Mortgage LIBOR,
MASE Mortgage LIBOR or the Base Rate, which may be subject to variations. The Issuer could be
subject to a higher risk of default in payment by a Borrower under a Mortgage as a result of an increase
in Mcrtgage LIBOR, MAS6 Mortgage LIBOR or the Base Rate (as applicable).

Yield and Prepayment Considerations

The yield to maturity of the Notes of each Class will depend on, inter ala, the amount and timing of
payments cf principal on the Mortgages and the price paid by the holders of the Notes. Such yield may
be adversely affected by a higher or lower than anticipated rate of prepayments on the Mortgages.

Prepayments on the Mortgages may result from relinancings, voluntary sales of properties by Borrowers,
as a result of enforcement proceedings under the relevant Marigages, as well as the receipt of proceeds
from huildings insurance and pension policies. In addition, purchases of Morigages required 1o be made
under the Mortigage Sale Agreements following a breach of warranty wili have the same efiect as a
prepayment of such Mortgages.

The rate of prepayment of the Mortgages cannot be predicted and is influenced by a wide variety of
economic, social and other factors, including prevailing mortgage market interest rates, the availability
of alternative financing, local and regional economic conditions and homeowner mobility. Therefore, no
assurance can be given as to the level of prepayments that the Mortgage Pool will experience. See
further the section entitled “Weighted Average Lives of the Notes’ below.

Conflict between Classes of Noteholders

The Trust Deed and the Deed of Charge contain provisions requiring the Trustee to have regard to the
interests of the A Noteholders, the M Noteholders, the B MNoteholders, and the C Noteholders,
respectively, as regards all powers, trusts, authorities, duties and discretions of the Trustea (except
where expressly provided otherwise), but requiring the Trustee in any such case to have regard only to
the interests of: {i) the A Noteholders if, in the Trustee’s opinion, there is or may be a conflict between
the interests of the A Noteholders and the interests of the M Noteholders, the B Noteholders, the
C Noteholders and/or any other parsons entitled to the benefit of the Security; or (ii} (where there are no
A Notes outstanding) the M Noteholders if, in the Trustee’s opinian there is or may be a conflict betwean
the interests of the M Noteholders, the B Necteholders, the C Noteholders and/or any other persons
entitied to the benefit of the Security; or (iii) (where there are no A Notes and M Notes outstanding) the
B Noteholders if, in the Trustee’s opinion, there is or may be a conflict between the interests of the
B Noteholders, the C Noteholders and/or any other persons entitled to the benefit of the Security; or
(iv) (where there are no A Notes, M Notes and B Notes outstanding) the C Noteholders if, in the Trustee’s
opinion, there is or may be a conflict between the interests of the C Noteholders and/or any other persons
entitled 1o the benefit of the Security.

The A Noteholders will rank pari passu between themselves and the Trustee will not have regard to the
interests of any specific Class of Noteholders within the A Notes. The M Noteholders will rank pari passu
between themselves and the Trustee will not have regard 10 the interests of any specific Class of
Notehalders within the M Notes. The B Noteholders will rank pari passu betwaen themsalves and the
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Trustee will not have regard to the interests of any specific Class of Noteholders within the B Notes. The
C Noteholders will rank pari passu between themselves and the Trustee will not have regard to the
interests of any specific Class of Noteholders within the C Motes.

At any paiticular time, having regard to the specific circumstances then applicable, the Trustee may, in
its absolute discretion (and without prejudice to the preceding paragraph}, if it believes it fo be just and
equitable to do so, convene a mesting or meetings of a specific Class or Classes of Noteholders.

Centain material interests

Cerlain of the Managers and their affiliates have engaged, and may in the future engage, in investment
banking and/or commercial banking transactions with, and may perform services for, Britannia and its
affiliates in the ordinary course of business. In addition to acting as Arranger and Manager, RBS will also
act as the Interest Rate Swap Counterparty under the Interest Rate Swap Transactions, Expenses Loan
Provider under the Expenses Loan Agreement, GIC Provider under the RBS GIC Agreement and GIC
Guarantor under the GIC Guarantee. Other parties to the transaction may also perform multiple roles,
including Britannia, who will act as guarantor of the obligations of the Administrators under the
Administration Agreement and of the obligations of the Relevant Purchasers under the Put Option, will
maintain the Britannia GIC Account and wlill act as Senior Subordinated Loan Provider and Junior
Subordinated Loan Provider.

The Master Framework Agreement provides that nothing in the Transaction Documents shall prevent any
of the parties to the Transaction Documents from rendering services similar to those provided for in the
Transaction Documents to other persons, firms or companies or from carrying on any business similar
to or in competition with the business of any of the parties to the Transaction Documents.

Accordingly, conflicts of interest may exist or may arise as a result of parties 1o this transaction:

{a) having previously engaged or in the future engaging in transactions with other parties to the
transaction;

(b) having multiple roles in this transaction; and/or

(c) carrying out other transactions for third parties.
The Mortgages

Borrowers

The porifolio of the Mortgages from time 1o time (the Mortgage Pool) may include loans made to
(i) Borrowers who may previously have been subject to a County Court Judgment, Northern Irish Small
Claims Count, County Court or High Court Judgment or a Scottish Court decree for payment, an
individual Voluntary Arrangement {an IVA) or a Bankruptcy Order (a BO), (ii) Borrowers in Scotland who
have been sequestrated, (iii) Borrowers whao are self-employed, {iv) Borrowers considered by bank and
building society lenders to be non-conforming borrowers and (v) Borrowers who are not owner occupiers,
These loans have been underwritten generally in accordance with underwriting standards described in
*The Mortgage Pool - Lending Guidelines”. These underwriting standards consider, among other things,
a mortgagor's cradit history, employment history and status, repayment ability and deabt service-to-
income ratlio, as well as the value of the property.

However, loans made to non-conforming borrowers may experience higher rates of delinquency,
enforcement and bankruptcy than have historically been experienced by loans made to typical “A” rated
borrowers. In addition, there can be no assurance that loans with higher loan-to-value ratios will not
experience higher rales of delinquency, enforcement and bankruptcy than loans with lower loan-to-value
ratios.

Warranties

Neither the issuer, the Trustee nor any of the Managers has underiaken or will underake any
investigations, searches ar other due diligence in respect of the Mortgages, and ach wilt rely instead on,
inter glia. (i) the benefit of the warranties given by PFL to the Issuer under the PFL Morigage Sale
Agreement, (i) the benefit of warranties given by PFL to each of Leek 4 and Leek 5 pursuant to the Leek
4 Origination and Sale Agreement and the Leek 5 Qrigination and Saie Agreement, that were assigned
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to Leek 7 pursuant to each of the Leek 4 Mongage Sale Agreement and the Leek 5 Morigage Sale
Agreement, that were further assigned to Meerbrook 1 pursuant to the Leek 7 Mortgage Sale Agreement
and that will be assigned to the Issuer pursuant to the Meerbrook 1 Mortgage Sale Agreement, (iii) the
benefit of warranties given by PFL to Meerbrook 1 pursuant to the Meerbrook 1 Origination and Sale
Agreement and that will be assigned to the Issuer under tha Meerbrook 1 Mortgage Saie Agreement, and
{iv} the benefit of the warranties given by MAS6 1o the lssuar under the MASS Mortgage Sale Agreement.
The sole remedy (save as described below) of each of the Issuer and the Trustee in respect of an
unremedied breach of warranty (see further the section entitled " The Mortgage Foof — Warranties and
Breach of Warrantieg”) shall be the requirement (subject to certain provisions as o materniality, at the
discretion of the Trustee), that PFL or MASG (in respect of the PFL Mortgages or the MAS6 Mortgages,
as applicable) or any other subsidiary, from to time, of Britannia as Britannia may elect as the purchaser
of the Mortgages (a Relevant Purchaser) purchases any Mortgage which is the subject of the relevant
unremedied breach. The cbligation of a Relevant Purchaser to purchase certain Mortgages following a
breach of warranty is guaranteed by Britannia under the PFL Mcrtgage Sale Agreement and the MAS6
Mortgage Sale Agreement and which guarantee, in so far as it relates to the Meerbrock 1 Mortgages and
the Leek 7 Mortgages, will be assigned to the Issuer pursuant 1o the Meerbrook t Mortgage Sale
Agreement.

The representations and warranties given by PFL in relation to the Leek 7 Mortgages were given at the
date of transfer of each Leek 7 Mortgage 10 Leek 4 and Leek 5 pursuant to the Leek 4 Origination and
Sale Agreement and the Leek 5 Crigination and Sale Agreement respectively. The benefit of these
representations and warranties was then assigned 1o Leek 7 pursuant to the Leek 4 Morlgage Sale
Agreement and the Leek 5 Mongage Sale Agreement respectively and further assigned to Meerbrook 1
pursuant to the Leek 7 Martgage Sale Agreement. Additionally, the representations and warranties given
by PFL in relaticn to the Meerbrook 1 Mortgages were given at the date of transfer of each Meerbrook
1 Mortgage 1o Meerbrook 1 pursuant to the Meerbrook 1 Origination and Sale Agreement. Such
warranties given by PFL will not be repeated by PFL, Meerbrook 1, Leek 4, Leek 5 or Leek 7 on the
Closing Date but the benefit of such warranties will be assigned to the Issuer pursuant to the Meerbrook
1 Montgage Sale Agreement. Meerbrook 1 will warrant to the Issuar pursuant to the Meerbrook 1
Mortgage Sale Agreement that immediately prior to the transfer of the Leek 7 Morigages and the
Meerbrook 1 Mortgages it is the sole beneficial owner of the Leek 7 Mortgages and the Meerbrack 1
Mongages sold by it to the Issuer free from any encumbrance or security interest. No further warranties
will be given by PFL, Meerbrook 1, Leek 4, Leek 5 or Leek 7 to the Issuer and the Trustee and no
assurance can he given that as a result of any change in circumstance or law since the date the
warranties were given by PFL, the warranties given pursuant to the Leek 4 Originalion and Sale
Agreement, the Leek 5 Originalicn and Sale Agreement and the Meerbrook 1 Origination and Sale
Agreement would still be true if the same were given on the Closing Date.

For the avoidance of doubt, the warranties in relation to the MASE Mortgages have not been given by
Kensington and, accordingly, the Trustee shall have no recourse to Kensington if they are breached.

Enforcement

Costs and delays could be encountered in connection with enforcement of the Mortgages and recovery
of the Loans with corresponding delays in the receipt of related proceeds by the Issuer. For funther detait
in relation to the enforcement process and related risks applicable to English, Scottish and Northern Irish
Morigages, see further the sections entitled " The Morlgage Pool — Enforcement Procedures — English
Loans”, “The Morigage Pool — Enforcement Procedures — Scottish Loans” and " The Morigage Pool —
Enforcement Procedures — Northern irish Loans” below.

Administration of the Mortgages

Pursuant to the Administraticn Agreement, each of PFL (in respect of the PFL Mortgages) and MASE (in
respect of the MASE Mortgages) has the right to sub-delegate certain of its obligations as an
Administrator. Each of PFL and MASE will on the Closing Date sub-delegate certain of its respective
cbligations as Principal Administrator or MASS Administrator in respect of the PFL Mortgages or the
MASE Morigages (as applicable) to the Sub-Adminisirator. Notwithstanding any sub-delegation of the
whole or any part of the Principal Administrator's and the MASE Administrator's duties under the
Administration Agreement, neither of the Principal Administrator nor the MAS6 Administrator will be
released from its obligations thereunder. Tha obligations of PFL and MAS6 as Administrators will be
guaranteed by Britannia pursuant to the Administration Agreement. If the appointment of the Administrators
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is terminated (which wauld result in the termination of any appointment of the Sub-Administrator), the
Issuer and the Trustee have undertaken to appoint a substitute administrator with experience of
administering mortgages of residential property in the United Kingdom, provided that such appointment
is on substantially the same terms as those set out in the Administration Agreement and the current rating
of the Notes is not adversely affected thereby. No assurance can be given that upon termination of the
appointment of the Administrators the Issuer and the Trustee will be able to appoint a suitable substitute
administrator.

Colfectability of Amounts Due under the Mortgages

The collectability of amounts due under the Mortgages is subject to credit, liquidity and interest rate risks
and will generally fluctuate in response to, among other things, market interest rates, general economic
conditions, the financial standing of Borrowers and other similar factors. Other factors (including factors
which may not affect real estate values) may have an impact on the ability of Borrowers to repay the
Mortgages. Loss of earnings, illness, divorce and other similar factors may lead to an increase in
delinquencies and bankruptcy filings by Borrowers and could ultimately have an adverse impact on the
ability of Borrowers to repay the Mortgages.

In addition, the ability ot the 1ssuer to dispose of a property, in the event of enforcemant against a
Borrower, at a price sufficient to repay the amounts outstanding under the relevant Mortgages will
depend upon the availability of buyers for that property.

Risks of [ osses Associated with Declining Property Values

The security for the Notes consists of, inter alia, the Issuer’s interest in the Mortgages. The value of the
security may be affected by, among other things, a decline in property values. No assurance can be given
that values of the properties have remained or will remain at the level at which they were at on the dates
of origination of the related Mortgages.

If the residential property market in the United Kingdom should experience an overalt decline in property
values, such a decline could in certain circumstances resuft in the valus of the security created by the
Mortgages being significantly reduced and, ultimately, may result in losses to the Noteholders jf that
security is required to be enforced.

Risk of Losses Associaled with Interest Only Loans

Approximately 55.11 per cent. of the mortgages in the Provisional Pool (or 66.02 per cent. by value)
canstitute Interest Only Loans. Interast Only Loans are originated with a requirement that the Borrower
pay scheduled interest payments only. There is no scheduled amartisation of principal. Consequerntly,
upon the maturity of an Interest Only Loan, the Borrower will be required to make a “bullet” repayment
that will represent the entirety of the principal amount ocutstanding thereof. The apility ot such a Borrower
to repay an Interest Cnly Loan at maturity may often depend on such Borrower's ability to refinance the
Property or obtain funds from another source such as pension policies, persanal equity plans or
endowment policies. The ability of a Borrower to refinance the Property will be affected by a number of
factors, including the value of the Property, the Borrower's equity in the Property, the financial condition
of the Borrower, tax laws and general economic conditions at the time.

Although a low interest rate environment may facilitate the refinancing of an Interest Only Loan, the
receipt and reinvestment by the holders of the Notes of the proceeds in such an environment may
produce a lower return than that previously received in respect of the related Loan. Conversely, a high
interest rate environment may make it more difficult for the Borrower 1o accomplish a refinancing and
may resuit in delinquencies or defaults. None of MASE, PFL or the Trustee will be obligated to provide
funds to refinance any Loan, including interest Only Loans. (See further “Characteristics of the
Provisional Pool’ below.)

Risk Associated with Non-Owner Occupied Properties

Approximately 29.40 per cent. of the mortgages in the Provisional Pool (or 30.94 per cent. by value)
constitute Investiment Home Loan Morigages. As the Mortgages are secured over buy to let properties
which are required to be let by the relevant Borrowers, the security for the Notes wili alsc from time to
fime be affected by the condition of the private residential rental market in England and Wales, Scotland
and Northern Ireland, and in particular, the condition of the private rental market within the variaus
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regional areas in England and Wales, Scotland and Northern Irgland, where the relevant Properties are
located. The condition of the rental market will influence both the ability of Borrowers to find tenants and
the amount of rental income which may be achieved by the relevant Borrower in any letting.

It is a requirement that each Borrower uses best endeavours 1o ensure that the Property or Properties
relating to that Borrower and comprised in the Mortgage Pool are let to suitable tenants on the open
market. However, there can be no guarantee that each such Property wili be the subject of an existing
tenancy when the relevant Mortgage is acquired by the Issuer ar that each property will be tenanted
throughout the life of the Morigage, that the rental income achievable from the tenancies of the relevant
Property will be sufficient to provide the Borrower with sufficient income to meet the Borrower's
ohligations in respect of the Mortgage during the life of the Mortgage, that the tenancies will be on market
lerms, that a tenant will always be able 1o pay their rent, and that a Borrower will always respect the terms
of such tenancy relating to the maintenance of the retevant Property. However, the obligations of a
Borrower to make payments under a Morigage is without regard to whether the relevant Property is let
and without regard to the amount of rent received from the relevant tenant.

Upon enforcement of a Mortgage in respect of a property, which is the subject of an existing tenancy, PFL
or MASE (in their capacities as Administratlors) may not be able to obtain vacant possession of that
property until the end of the tenancy. If the relevant Administrator enforces while the tenancy is
continuing and selis the Property as an investment property with one or more sitting tenants, it may affect
the amount which may be realised in the sale. However, because the term of mast tenancies is for up
to a maximum of twelve months, a tenanted properly wilt ofien be vacated sooner than an owner-
occupied propetty. Additionally, enforcement procedures in relaticn 10 such Mortgages may, amongst
other things, includa the ability to appoint (except in relation to Scottish Mortgages) a receiver of rent, in
which case such a receiver has a right to collect any rents payable in respect of such property, or (in
relation to Scottish Mortgages) to collect any such rents directiy in the name of PFL.

Geographic Concentration of Mortgaged Properties

Certain geographic regions wiil from time to time experience weaker regional economic conditions and
housing markets than will other regions and, consequently, may experience higher rates of toss and
delinquency on mortgage foans generally. There are concentrations of properties within certain regional
areas which may present risk considerations in addition 1o those generally present for similar mortgage
ioan asset backed securities without such concentrations. See further the section entilled " The Morlgage
Pool — Characteristics of the Mortgage Pool' below.

Certain Legal Considerations

Effect of Equitabls Assignment

The transfer of the beneficial title, with a right to call for the legal title, to the Leek 7 Mongages was
obtained by Leek 4 and Leek 5 pursuant to the Leek 4 Qrigination and Sale Agreement and the Leek 5
Qrigination and Sale Agreement, respectively. Leek 4 and Leek 5 then transferred the beneficial title, with
a right to call for the legal title, to the Leek 7 Morigages to Leek 7 pursuant to the Leek 4 Mortgage Sale
Agreement and the Leek 5 Mortgage Sale Agreement, respectively. Leek 7 then transferred the
beneficial title, with a right to call for the legai title, to the Leek 7 Mortgages to Meerbrook 1 pursuant to
the Leek 7 Montgage Sale Agreement.

The transter of the beneficial title, with a right to call for the legal title, to the Meerbrook 1 Morigages was
obtained by Meerbrook 1 pursuant to the Meerbrook 1 Origination and Sale Agreement.

Pursuant 1o the PFL Mortgage Sale Agreement, the Mearbrack 1 Mortgage Sale Agreement and the
MASB Mortgage Sale Agreemenl, PFL, Meerbrook 1 and MASE respectively will transier the benelicial
title, with a right to call for the legal title, to the Mortgages to the Issuer on or about the Closing Date.
Legal title in the Mortgages as of the Closing Date will continue to be vested in PFL and MASE, as
applicable, (an trust for the Issuer).

The consequence of the assignment or transfer of the Mortgages (other than the Scotiish Mortgages, as
to which see below) taking effect in equity only is thal the rights of the Issuer and the Trustee may be,
or may become, subject to eguities, as well as to the interests, of third parties who perfect a legal interest
prior to the Issuer or the Trustee acquiring and perfecting a legal interest (such as, in the case of
Morigages over unregistered land, a third party acquiring a legal interest in the relevant Mortgage without
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notice of the Issuer's or Trustee’s interest or, in the case of Mortgages over registered land, a third party
acquiring a legal interest by registration prior to the registration of the Issuer's or the Trustee’s interests).
Furthermore, the Issuer's and the Trustee’s imterests will be subject to equitable interests of third parties
which may rank in priority to their inierests in accordance with the normal rules governing the priority of
equitable interests in the case of both registered and unregistered land. The legal effect of declaring the
Scottish Declarations of Trust in respect of the Scottish Mortgages and their collateral security in favour
of the Issuer and the assignation in security of the Issuer’s rights therein in favour of the Trustee are
substantially the same as those sel out in this paragraph in relation to the equitable rights of the Issuer
and the Trustee under English law.

The risk of such equities and other interests leading to third party claims obtaining priority over the
interests of the Issuer or the Trustee in the Morigages, the collateral security therefor and the Insurance
Contracts is likely to be limited to circumstances arising from a breach by any of PFL, Meerbrook 1,
MASS or the Issuer of its or their contractual or other obligations or fraud or mistake on the part of any
of PFL, Meerbrook 1, MASE or the Issuer or of iis or their respective officers, employees or agents.

Furthermore, until the Issuer or the Trustee has obtained legal title to the Mortgages, PFL or MASS, as
applicable, must be joined as a party to any legal proceedings which the Issuer and the Trustee may wish
to iake against any Borrower to enforce their rights under the relevant Mortgage. In this respect, each
of PFL and MASGE will, pursuant to the Mortgage Sale Agreements, undertake for the benefit of the Issuer
and the Trustee that it will join in any legal proceedings brought by the Issuer or the Trustee against any
person relating to a Mortgage and its related rights agreed to be scld to the Issuer pursuant to the
Mortgage Sale Agreements. Such undertaking will be secured by powers of attorney granted by PFL and
MASG in favour of the Issuer and the Trustee enabling the Issuer and the Trustee to take proceedings
in the name of PFL and MASB (as applicable).

With respect to the Insurance Contracts, each of PFL, Meerbrook 1 and MASS will assign the benefit of
such contracts to the Issuer. Such assignments will take effect in equity only as the |ssuer will not be
made a co-insured. However, notice of the assignments over the benefit of each of the relevant
insurance Contracts will he given within a reasonable period of the Closing Date to the relevant
insurance company.

Redemption of Scottish Mortgages

Under Section 11 of the Land Tenure Reform (Scotland) Act 1974 the grantor of any standard security
has an absolute right, on giving appropriate notice, to redeem that standard security once it has
subsisted for a period of 20 years subject only to the paymenit of certain sums specified in Section 11 of
that Act. Thase specified sums consist essentially of the principal monies advanced by the lender and
expensas incurred by the lender in relation 1o that standard security and interest.

Loans Regulated by the Consumer Credit Act 1974

Some of the Loans may be regulated by the Consumer Credit Act 1974 (the CCA) and insofar as the
Loan finances the supply of insurance under arrangements with the supplier, the Loan will be partly
regulated by the CCA and may give rise to liability under section 75 of the CCA. The CCA, among other
things, sets requirements for the format and content of loan documentation and for the proceduras to be
taken by the lender when originating a regulated loan. For further details of these requirements, see
“Regulation of the UK Residential Mortgage Market — Loans Regulated by the Consumer Credit Act
1374 below,

It the origination or documentation of a ioan which is regulated by the CCA does not comply with the
requirements of the CCA, the relevant loan may be unsnforceable against the borrower or may require
a court order belore the lender can enforee its rights against the borrower. In the latler circumstances,
the court has the power, if it appears just to do so, to amend the loan agreement or to impose conditions
upon its performance or to make a time order (for example, giving extra time for arrears 1o be cleared).

tUnder each of the Leek 4 Origination and Sale Agreement and the Leek 5 Origination and Sale
Agreement, PFL warranted thal all regulated loans comply with the requirements of the Consumer Credit
Acl. The benelit of this warranty was assigned to Leek 7 under the Leek 4 Morigage Sale Agreement and
the Leek 5 Mortgage Sale Agreement, further assigned to Meerbirook 1 under the Leek 7 Mortgage Sale
Agreement and will be assighed to the Issuer under the Meerbrook 1 Morigage Sale Agreement.
Additionally, under each of the Leek 4 Origination and Sale Agreement and the Leek 5 Origination and
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Sale Agreement, Britannia quaranteed the obligations of a Helevant Purchaser to purchase any Leek 7
Mortgage upon a breach of warranty given by PFL, and the benefit of this guarantee was assigned to
Leek 7 under the Leek 4 Mortgage Sale Agreement and the Leek 5 Mortgage Sale Agreement, further
assigned to Meerbrook 1 under the Leek 7 Mortgage Sale Agreement and will be assigned to the Issuer
under the Meerbrook 1 Martgage Sale Agreement.

Under the Meerbrook 1 Origination and Sale Agreement, PFL warranted that all regulated loans comply
with the requirements of the Consumer Credit Act. The benefit of this warranty will be assigned to the
Issuer under the Meerbrook 1 Mortgage Sale Agreement, Additionally, under the Meerbrook 1 Origination
and Sale Agreement, Britannia guaranteed the obligations of a Relevant Purchaser to purchase any
Meerbrook 1 Mortgage upon a breach of warranty given by PFL, and the benefit of this guarantee will
be assigned to the Issuer under the Meerbrook 1 Meortgage Sale Agreement.

Under the PFL Mortgage Sale Agreement, PFL will warrant that all regulated loans comply with 1he
requirements of the Consurner Credit Act and Britannia will provide a guarantee to the Issuer in respect
of the obligations of a Relevant Purchaser 1o purchase any Mortgage upon a breach of warranty given
by PFL under the PFL Mortgage Sale Agreement.

Under the MASE Mortgage Sale Agreement, MASE will warrant that no Loan is a consumer credit
agreement or constitutes any agreement regulated or partly regulated by the Consumer Credit Act and
Britannia will provide a guarantee to the Issuer in respect of the obligations of a Relevant Purchaser to
purchase any Morigage upon a breach of warranty given by MAS6E under the MAS6 Mortgage Sale
Agreement.

As a consequence, where a court or other competent authority determines that a Morigage is
unenforceable as a result of a breach of the Consumer Credit Act or there has been an alleged breach
of the Consumer Credit Act which is the subject of a complaint by a Borrower, a consumer body or a
competent regulatory body and such breach is likely to make that Mortgage unenforceable, the Issuer
will have the benefit of the relevant warranties and guarantees assigned, or provided directly, to it.

Future Reforms to the Consumer Credit Act

The Consumer Credit Bill 2005 was introduced in the House of Commons on 18 May 2005. A similar bill,
the Consumer Credit Bill 2004, had previously been introduced but had lapsed with the dissolution of
Parliament on 11 April 2005 prior to the 2005 general election. The Consumer Credit Bill 2005 went
through its report stage in the House of Lards on 18 January 2006. Royal Assant for the Consumer Cradit
Bill 2005 is expected in the spring of 2006, although the resulting amendments to the CCA would come
into force on such days as the Secretary of State for Trade and Industry may appoint. The Consumer
Credit Bill 2005, if enacted, will effect significant amendments to the CCA, including:

(i) the removal of the financial limit from the CCA in respect of credit for non-business lending;

(i) the exemption from the CCA regime of high net worth debtors who meet certain criteria and who
choose to exercise a voluntary opt out and the exemption of credit for more than £25,000 whare
such credi! is entered into by the deblor predominantly for the purposes of a business carried on,
or intended to be carried on, by him;

(i the extension of the Financial Ombudsman Service 1c consumer credil licence holders, allowing
consumers to challenge agreements without court proceedings,;

(iv) turther criteria (applicable with some retroaclive effect) to determine whether the relationship
batween debtors and creditors is unfair, which will include unfair practices and terms, and not just
extortionate rates;

(v) the strengthening ol the powers of the Office of Fair Trading {OFT) and the introduction of a
Consumer Credit Appeals Tribunal to hear appeals from determinations of the OFT relating to
licensing matters;

{(vi} the extension of the courts’ discretion to allow enforcement of consumer credil agreements
notwithstanding a breach of the requirements of the CCA to certain requiremenis whose breach
now results in the relevant consumer credit agreement being mandatorily unenforceable, in order
to allow courts to make a judgment that is proporticnate ta the detriment caused to the consumer;

{vil) the requirement cn lenders 1o provide annual statements and an arrears notice with an OFT
information sheet on what to do about arrears together with restrictions on the rights of lenders to
make default charges, charge default interest and to enforce agreements unless they have
complied with such requirements;
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{viii) the prohibition of charging compound interest on default sums; and
{(ix) new provisions relating to the licensing of consumer credit businesses.

The amendments in the Consurner Credit Bili (if enacted and subsequently brought into force}: (a) would
make all Loans subject to some form of regulation (unless an exemption applies); (b) may increase the
possibility of a challenge 10 agreements on the basis of “unfairness” (with some retrospective application
to existing agreements); (c) would set out proportionality principles for courts in their enforcement of
consumer credit agreements; and (d) may result in more restrictions being placed upon the activities of
consumer credit licence holders.

The Consumer Credit Bill 2005 was approved by the House of Commons on 14 July 2005 and intreduced
into the House of Lords on 19 July 2005. However, it is unlikely that, even if it is enacted during 2008,
the amendments set out in the Consumer Credit Act 2006 will come into force Immediately.

Unfair Terms in Consumer Coniracts Reguiations 1894 and 1599

All or almost all of the Loans are subject to either (in so far as applicabie} the Uniair Terms in Consumer
Contracts Regulations 1994 or to the Unfair Terms in Consumer Contracts Regulations 1999 (together
the Regulations) the provisions of which are further described under “Reguiation of the UK Residential
Mortgage Market — Unfair Terms in Consumer Contracts Regufations 1994 and 1999 below. The
Reguiations provide that (a) a borrower may challenge a term in an agreement on the basis that it is “an
unfair term” within the Regulations and any term in such an agreement which is found to be unfair will
not be binding on the borrower and (b) the OFT, the Financial Services Authority {FSA) and any
*qualifying body” (as defined in the Regulations} may seek to enjoin (or in Scotland, interdict) a business
against relying on unfair terms, although the rest of the agreement will remain valid if it is capable of
continuing in existence without the unfair term.

The Regulations may affect terms of loan agreements which are deemed to be ancillary terms, which
may include the ability to choose a substitute for LIBOR where LIBOR cannot be determined under the
loan agreement and other terms the application of which are in the lender’s discretion.

In February 2000, the OFT issued a guidance note (the Guidance Note) on what the OFT considers 1o
be “fair” or "unfair” within the Regulations for interest variation terms. The Guidance Note accepts the
principle of a term linking an interest rate to an extemal rate which is outside the lender's control. It
providas that, generally, the OFT and Consumers’ Association will not regard such term as unfair if the
lender explains at the outset how the interest rate is linked to tha external rate and, if the link dees not
provide for precise and immediate tracking, the maximum rmargin of difference, and the time limits within
which changes will be made. All of the LIBOR Linked Mortgages are made on terms that provide for the
morigage rate to be either at a fixed margin above LIBOR, a tixed rate for a specific period reverting to
LIBOR, or at a discount to L'BOR for a specific period reverting to LIBOR, and explain when and how
the tracking will take effect. It should be noted that the OFT Guidance Note is not legally binding.

The Guidance Note was withdrawn from the OFT website around two years ago. Prior to regulation by
the FSA of Regulated Mortgages, the FSA agreed with the OFT to take responsibility for the enforcement
of the Regulations in martgage agreements.

In May 20C5, the FSA issued a non-tinding statemant of good practice on fairness of terms in consumer
coniracts, with specific reference to the fairness of variation clauses. The statement is addressed to firms
authorised and regulated by the FSA in relation to products and services within the FSA's regulatory
scope, including regulated mortgage cantracts. The statement provides, amongst other things, the FSA's
views on the factors to be considered when assessing the fairness of variation clauses, particularly
where such variation clauses are applied to contracts with locked-in borrowers (i.e. where, in order to
withdraw from tha contract, the borrower is required to give advance notice or to pay a cost or to give
up a benefit). Whilst the FSA provides that in general any information about interest rates, variations and
notification of any changes should be clear, fair and not misleading, the statement in particular specifies
a variety of factors that should be considered in respect of variation clauses applied to contracts with
locked-in borrowers. These factors include whether there is some connection between inlerest rates
which apply to locked-in borrowers and those which apply to non-locked in barrowers; whether valid
reascns for the change are stated ciearly and unambiguously in the contract; and whether the borrower
must be given advance notice of the change. Additionally, the FSA states that firms may consider drafting
contracts so as to permit variation to be made only when any lock-in clause has not been exercised.

In August 2002, the Law Commission and the Scottish Law Commission issued a joint consultation on
proposals (amongst other things} to consolidate the Unfair Contract Terms Act 1977 and the Regulations
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into a single piece of legislation written in plain language. A final report (together with a draft bill) was
issued on 24 February 2005, which proposes significant amendments 1o the regulation of unfair terms
in consumer contracts and smali business contracts. The recommendations of the Commissions are
described more fully under “Regulation of the UK Residential Mortgage Market — Unfair Terms in
Consumer Contracts Regulations 1994 and 1999 below.

No assurance can be given that changes 1o the Regulations, it enacted, or changes to guidance on
interest variation terms, if adopted, will not have an adverse effect on: the Loans, Britannia, PFL, MASE,
WMS, or the Issuer and their respective businesses and operations.

Distance Marketing of Financial Services

With effect from 31 October 2004, the Distance Marketing of Financial Services Directive (the DMD) has
been implementad in the United Kingdom by way of the Financial Services (Distance Marketing)
Regulations 2004 (the DM Regulations) and amendments to MCOB. In essence the DMD requires that
in respect of distance contracts, consumers have the right to receive certain information prior to entering
into the contract and, for some financial services, a right to cancel.

For the purposes of the DM Regulations, a distance contract means any contract concerning one or more
financial services concluded between a supplier and a consumer under an organised distance sales or
service-provision scheme run by the supplier or by an intermediary, who, for the purposes of that
contract, makes exclusive use of one of more means of distance communication up 1o and including the
time at which the contract is concluded”. A similar definition is adopted in MCOB.

The DM Regulations and (in respect of suppliers of regulated servicas in relation to mortgages regulaied
under the FSMA) MCOB require suppliers of financial services by way of distance communication to
provide certain information 1o consumers. This information generally has to be provided before the
consumer is bound by a distance contract for supply of the financial services in question and includes,
but is not limited to, generatl information in respect of the supplier and the financial service; contractual
terms and conditions; and whether or not there is a right of cancellation. In general, consumers who enter
into distance contracts have a right 1o cancel contracts for financial services during a set period after
cammencement of the contract. However, cancellation rights will not apply, amongst other circumstances,
in the case of contracts for financial services where (i) the price of the service depends on fluctuations
in the financial market outside the supplier's control {such as interest rate changes); (ii) the supplier
provides credit to a consumer and the consumer's obligation to repay is secured by a legal morigage on
land or {in Scotland) a Standard Security; or (iii) it is a restricted-use credit agreement (within the
meaning of the CCA) to finance the purchase of land or an existing building, or an agreement for a
bridging loan in connection with the purchase of land or an existing buiiding. The disapplication of
cancellation rights will not take place (in the case of the DM Regulations) where pre-contract information
has not been provided, and cancellation rights will remain in effect until itis so provided. Compliance with
the DM Regulations may be secured by way of injunction {or interdict in Scotland), granted on such terms
as the court thinks fit to ensure such compliance, and any breach of the DM Regulations may render the
supplier or intermediaries (and possibly their respective officers) liable to a fine; failure to comply with the
MCOB rules could result in, amengst other things, disciplinary action by the FSA and possible claims
under section 150 of FSMA for breach of FSA rules.

Any term in a distance contract will be void and unenforceable if, and 1o the extent that, it is inconsistent
with the application of & provision of the DM Regulations.

Electronic Commerce Directive

With effect from (for the mast part) 21 August 2002, the E-Commerce Direclive {the ECD) has been
effected in the United Kingdom by a number of statutory instruments and implementing rules including,
but not limited to, the Electronic Commerce {(EC Directive) Regulations 2002 (which apply to non-FSA
regulated entities), the Electranic Commerce Diractive (Financial Services and Markets) Regulations
2002, as amended (which apply to FSA regulated entities) and the creation of the Electronic Commerce
Directive sourcebook {ECO) in the FSA Handbook.

In essence the ECD aims to free up cross-border “information socciety services” by requiring Member
States to apply the principle of “country of osigin” regulation to sarvices provided using electronic means.
“Information society services” are defined as “any service normally provided for remuneration, al a
distance by means of elecironic equipment for the processing (including digital compression) and
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storage of data, and at the individual request of a recipient of a service” and will therefore include (but
are not limited to) web-based online information such as the online enquiry form completed by potential
borrowers and used by PHL in making a decision in principal to lend on behalf of PFL. Under the principle
of “country of origin”, a firm providing cross-border “information society services” must comply with the
applicable rules in the country from which it is providing the services and the country into which it is
providing the services cannot impose additional restrictions. As such, in providing “information society
services' (whether in the UK or in ancther EEA state), PFL and MAS6E will be required 1o comply with
applicable rules in the United Kingdom (including, but not limited 1o, the United Kingdom financial
promotions regime).

The ECD also requires Member Sfates to impose disclosure and other rules on firms offering
“information society services” before any contract is entered into. The information t0 be disclosed
includes, but is not limited 1o, contact details and background information in respect of the service
provider, a variety of information which is required to be provided in a clear and unambiguous manner
and disclosure of information to the recipient on how to conclude contractual arrangements.

Failure to comply with the ECO rules could result in, amongst other things, disciplinary action by the FSA
and possible claims under section 150 of FSMA for breach of FSA rules. Under the Electronic Commerce
(EC Directive) Regulations 2002 the information disclosure requirements are enforceable, at the suit of
any recipient of a service, by an action against the service provider for damages for breach of statutory
duty. In addition, where a person has entered into a contract to which the Electronic Commerce (EC
Directive) Requlations 2002 apply and the service provider has not made available means of ailowing
him to Identify and correct input errors prior to concluding the centract, the recipient will be entitled to
rescind the contract unless a court having jurisdiction in respect of the particular contract orders
otherwise on the application of the service provider. The Electronic Commerce {EC Directive)
Regulations 2002 also enable an application o be made for a court order to stop an infringement of the
information disctosure requirements which harms the collective interests of censumers.

Change of Law

The structure of the issue of the Noles and the ralings which are to be assigned to them are based on
English law, tax, regulatory and administrative practice in effect as at the date of this Offering Circular,
and having due regard to 1the expected tax treatment of all relevant entities under such law and practice.
No assurance can be givea as to the impact of any possible change to English law, 1ax, accounting,
regulatory or administrative practice in the UK after the date of this Offering Gircular.

Loans Reguiated by the Financial Services Authority under the Financial Services and Markets Act 2000

Since 31 Ociober 2004, a number of activities relating to Reguiated Mortgages (as defined in
“Regulation of the UK Residantial Mortigage Markeat” below) have become “regutated activities” under
Section 19 of the Financial Services and Markets Act 2000 and the Financial Services and Markets Act
2000 {Regulated Activities) Crder 2001 (the Order) and these activities now reguire authorisation from
the FSA. These activities are: (a) entering into a Regulated Morigage as lender; {b) administering a
Regulated Mortgage {administering in this context means notifying borrowers of changes in payments
and/or collecting payments due); (c) advising on Regulated Mortgages; (d) arranging Regulated
Mortgages; and (e} agreeing to do any of the foregoing.

Each of Britannia, MASE, PFL and WMS have applied tor authorisation for the applicable activities listed
above which it undertakes and in each case the FSA has granted the necessary authorisation. The view
has bean 1aken that the 1ssuer does not require to be autharised since its activities are such that they
either do not fall within the regulated activities as defined in the Order or they benefit from a specific
exemption in respect of those activities.

Authorisation by the FSA subjects each of Britannia, MASE, PFL and WMS to the full regulatory regime
imposed by FSMA and the FSA. In panticular, Britannia, MASE, PFL and WMS are required to have in
place full systerns and conlrols, 1o ensure that those carrying out controlled functions are authorised by
the FSA, to maintain prescribed prudentiat ratios. Each of their activities and Regulated Mortgages will
be subject to the Financial Ombudsman Scheme. In addition, the regulated aclivities relating to
Regulated Martgages are subject 1o martgage conduct of business rules set cut in the FSA Handbook
(MCOB) {as described in further detail “Regulation of the UK Residential Mortgage Market — Loans
Regulated by the Financial Services Authority under the Financial Services and Markets Act 2000”7,
below).

33




Failure to comply with the provisions of MCOB does not render any loan unenforceable. However,
breach of the rules in MCOB is actionable by a borrower who suffers loss as a result of the contravention.
A breach could therefore give rise to a claim by a borrower to set off sums due under a Loan. However,
Regulated Mortgages will bé unenforceable if they are advised upon, arranged or entered into by a
company which is not authorised. As discussed above, each of Britannia, MAS6, PFL and WMS has
been granted authorisation by the FSA. Regulated Mortgages will also be unenforceable if they are
originated as a result of financial promotion in relation to which there has been a contravention of Section
21(1) of the FSMA.,

Under the Meerbrook 1 Origination and Sale Agreement, PFL warranted that from and including
31 October 2004 it had been, and continued 1o be authorised by and held appropriate permissions from
the FSA to conduct all regulated morgage activities in respect of regulated mortgage contracts and that
it had complied with the provisions of MCOB in respect of each Meerbrook 1 Mortgage. The benefit of
this warranty will be assigned to the lssuer under the Meerbrook 1 Mortgage Sale Agreement.
Additionally, under the Meerbrook 1 Crigination and Sale Agreement, Britannia guaranteed the
obligations of a Relevant Purchaser to purchase any Meerbrook 1 Mortgage upon a breach of warranty
given by PFL, and the benefit of this guarantee will be assigned to the Issuer under the Meerbrook 1
Mortgage Sale Agreement.

Under the PFL Mortgage Sale Agreement, in respect of any Mortgage Loan entered into after
31 Qctober 2004, PFL will warrant that it is authorised by and had permission from the FSA to enter into
regulated mortgage contracts as a lender, and in relation to each Mortgage Loan, that it is authorised by
and had permission from the FSA for conducting all requlated activities carried on by it in respect of each
Mortgage Loan, and that it has complied with the provisions of MCOB. Britannia will provide a guarantee
to the Issuer in respect of the obligations of a Relevant Purchaser to purchase any Morlgage upon a
breach of warranty given by PFL under the PFL Mortgage Sale Agreement.

Under the MAS6 Mortgage Sale Agreement, in respect of any Mortgage Loan entered into after
31 October 2004, MASE will warrant that Kensington was authorised by and had permission frem the
FSA to enter into regulated morlgage contracts as a lender, and in relation to each Mortgage Loan, that
Kensington was authorised by and had permission from the FSA for conducting alt regulated activities
carried on by it in respect of each Mortgage Loan, and that Kensington has complied with the provisions
of MCOB. Britannia will provide a guarantee to the Issuer in respect of the obligations of a Relevant
Purchaser to purchase any Mortgage upon a breach of warranty given by MAS6 under the MAS6
Mortgage Sale Agreement.

As the Leek 7 Mortgages were originated prior to 31 Octaber 2004, no similar warranties were made by
PFL in respect of the Leek 7 Mortgages.

As a consequence, should a court or other competent authority determine that a Mortgage is
unenforceable as a result of a lack of authorisation, or where there has bean an alleged breach of the
provisions of the MCOB which is the subject of a complaint by a Borrower and such breach is likely to
resultin a judgment allowing a Borrower to set off sums due under a Loan, the Issuer will have the benefit
of the relevant warranties and guarantees provided and assigned to it.

The FSA has significant regulatory flexibility to alter iis rules and to provide guidance on existing rules.
No assurance can be given that the FSA will not change its rules or take a particular regulatery approach
which may adversely affect the particular sector of Britannia, MAS6, PFL or WMS in the mortgage market
or specifically ot Britannia, MAS6, PFL or WMS. Any such development may have a material adverse
efiect cn the Issuer and/or the Administrators and/or the Sub-Administrator and their respective
businesses and operations.

Insolvency related issues

The Insolvency Act 2000 (the IA 2000) containsg certain provisions (which came into effect on
1 January 2003} which allow “small companies”, as part of the company voluntary arrangement
procedure, to seek court protection fram their creditors for a period of 28 days, with the option for
creditors 10 extand this protection for a further two months {although the Secretary of State for Trace and
Industry may, by Regulation, extend the duration of each periog).

The 1A 2000 defines “small company” by reference 1o certain tests contained in section 247(3) of the
Companies Act 1985, relating tc a company’s balance sheel total, turnover and average number of
employees. The position as to whether or not a company is a “small company” may change from
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financial period to financial period, depending on its financial position and average number of employees
during that paricutar period. The Secretary of State for Trade and Industry may also modify the
qualifications for eligibility of a company for a moraterium and may also modity the present definition of
a “small company”. Accordingly, the Issuer may, at any given time, come within the ambit of the “small
companies” provisions, such that it may {subject to the exemptions refarred to below) be aligible to seek
court protection from its creditors, in advance of a company voluntary arrangement.

However, pursuant to regulations made by the Secretary of State for Trade and Industry, which came into
effect at the same time as the small companies provisions of the 1A 2000, companies which are party to
a capital market arrangement, under which a debt of at least £10 million is incurred and which involves
the issue of a capital market investment, are {amongst other categories of exempted company) excluded
from being eligible for the moratorium. The definitions of "capital market arrangement” and “capital
market investment” are broad and are such that, in general terms, any company which is a party to an
arrangement which involves at least £10 million of debt, the granting of security to a trustee, and the
issue of a rated, listed or traded debt instrument, is ineligible 10 seek the benefit of the small companies
protaction in any event. As with the small companies “eligibility qualifications”, the qualification criteria
for exemption as a capital market arrangement may be modified by the Secretary of State from time to
time,

Accordingly, the small companies provisions may only serve to limit the Trustee's ability 1o enforce the
Security to the extent that, first, the Issuer falls within the small companies eligibility criteria at the
relevant time; secondly, the directors of the Issuer seek a maratorium in advance of a company voluntary
arrangement; and, thirdly, the Issuer is considered not to fall within the capitat market exception (as
expressed or modified at the relevant time): in those circumstances, the enforcement of any security by
the Trustee may, for a period, be prohibited by the imposition of the small companies moratorium.

By an order made by the Under-Secratary of State far Small Business and Enterprise made on
8 August 2003, the provisions of the Enterprise Act 2002 (the Enterprise Act) amending certain
corporate insolvency provisions of the Insolvency Act 1986 came into force on 15 September 2003. As
a result of the amendments made by the Enterprise Act, unless a floating charge was created prior to
15 September 2003, or falls within one of the exceptions contained in the Enterprise Act, the holder of
a "qualifying floating charge” will be prehibited from appointing an administrative recelver to a company
and consequently, the ability to prevent the appointment of an administrator to such company will be lost.

The floating charge to be granted by the Issuer pursuant to the terms of the Deed of Charge will be a
“qualifying floating charge” for the purpose cf the Enterprise Act, and will be entered into on or about the
Closing Date and therefore after 15 September 2003. As such, unless excepted, the Trustee will be
prevented from appointing an administrative receiver in respect of the Issuer. However, the qualifying
floating charge granted by the Issuer will fall within the “capilal market arrangement” exception to the
prohibition on appointment of an administrative receiver and accordingty the Trustee will still be able to
appoint an administrative receiver pursuant to the terms of the Deed of Charge.

European Monetary Union

It is possible that prior to the maturity of the Sterling Notes, the United Kingdom may become a
participating Member State in Economic and Monetary Union and the euro may become the lawlul
currency of the United Kingdom. In that event (i) all amounts payable in respect of the Sterling Notes may
become payable in euros; (ii) applicable provisions of law may allow the Issuer 16 redenominate the
Sterling Notes into euros and take additional measures in respect of the Sterling Notes; and/or (iii) the
introduction of the euro as the lawlul currency of the United Kingdom may result in the disappearance
of published or displayed rates for deposits in Stetrling used to determine the rates of interest on the
Sterling Notes or changes in the way those rates are calculated, quoted and published or dispiayed. If
the Sterling Notes are outstanding at a time when the euro becames the lawful currency of the United
Kingdom, the Issuer intends to make payment on the Sterling Notes in accordance with the then market
practice of payment of such debts. It cannot be said with certainty what effect, if any, adeption of the euro
by the United Kingdom wilt have on investors in the Sterling Notes.

Withholding Tax under fthe Notas

In the event that withnolding taxes are impesed by or in any jurisdiction in respect of paymenis to
Noteholders of any amounts due under the Notes, the Issuer will not be obliged to gross up or otherwise
compensate Noteholders for the lesser amounts the Noteholders will receive as a rasult of the impaosition
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of such withholding taxes. The Issuer will, in such event, have the option (but not the obligation) of
redeeming all outstanding Notes in full or taking such other action as is reasonable to mitigate the tax
(see Gondition 6(e), (“Redemption, Purchase and Canceflation — Optional Redemption of the Notes for
Tax Reasons™) and the section entitled * Taxation'").

EU Savings Directiva

Under EC Council Directive 2003/48/EC on the taxation of savings income, each Member State is
required, from 1 July 2005, to provide to the tax authorities of another Member State details of payments
of interest ar other similar income paid by a person within its jurisdiction to, or collected by such a person
for, an individua!l resident in that other Member State; however, for a transitional period, Austiia, Belgium
and Luxembourg may instead apply a withholding system in relation to such payments, deducting tax at
rates rising over time to 35%. The transitional period is 1o terminate at the end of the first full fiscal year
following agreement by certain non-EU countries 1o the exchange of information relating to such
paymenis.

Also with effect from 1 July 2005, a number of non-EU countries, and certain dependent or asscciated
territories of certain Member States, have agreed to adopt similar measures (either provision of
information or transitional withholding) in relation to payments made by a person within their respective
jurisdictions to, or colfected by such a person for, an individual resident in a Member State. In addition,
the Member States have entered into reciprocal provision of inlormation or transitional withholding
arrangements with certain of those dependent or associated territories in refation to payments made by
a person in a Member State to, or collected by such a person for, an individual resident in one of those
territories. See further the section entitled “ Taxation — United Kingdom Taxation” below.

Introductlon of International Financial Reporting Standards

The UK corporation tax position of the issuer depends to a significant extent on the accounting treatment
applicable to it. The issuer has been advised that, for a special purpese securitisation company such as
the Issuer, if the taxable profits of such a company are computed on the basis of UK generally accepted
accounting practice as applicable up to 31 December 2004 (old UK GAAP) this should have the result
that the company’'s tax position will he broadly neutral, with the amount of the taxable profits being based
on a small accounting profit.

For accounting periods beginning on or after 1 January 2005, the accounts of United Kingdom
comparies with listed debt (such as the Issuer) are required to comply with Internatienal Financial
Reparting Standards (IFRS) or with new UK Financial Reporting Standards (new UK FRS) which are
based on IFRS. (In the following, unless otherwise stated, referances to IFRAS include referances to new
UK FRS.} It is not clear whether the tax position of special purpose companies such as the Issuer will
be the same under IFRS as it would have been under old UK GAAP. HM Revenue and Customs have
indicated that, as a policy matter, they do not wish the tax neutrality of securitisation special purposes
companies in general to be disrupted as a result of the transition to [FRS and that they are willing to work
with the industry 1o identify appropriate means of preventing such disruption.

It has been accepted by all sides in consultation thal it is most likely to require a step-by-step approach,
rassibly over a period of years, in order to formulate agppropriate tax measures tc take account of the new
accounting regime. As a first step, the Finance Act 2005 contains legislation which allows securitisation
companies to prepare tax compuiations on the basis of old UK GAAP as applicable up to
31 December 2004 for all accounting periods beginning on or alter 1 January 2005 and ending before
1 January 2007 and in addition, confers extensive and detailed powers on the Treasury toc make
regulations setting out a permanent scheme of taxation for securitisation companies. The Budget 2006
delivered an 22 March 2006 confirmed that the interim regime would be extended for a further year to
cover all accounting pericds ending before 1 January 20C8.

In order for a company to qualify as a securitisation company, it is necessary for the campany 1o satisfy
a number of tests as at the closing of any relevant securitisation and the results of applying those tests
therefore cannot be finally determined until closing. However, the definition of "securitisation company”
is designed to include companies such as the Issuer,

If the Issuer qualifies as a securitisation company, this should ailow the issuer to avoid any impact of
IFRS on its tax computations for any accounting period ending before 1 January 2008 (which means that
the interim regime should apply to the Issuver up to and including its accounting period ending

36




31 Pecember 2007). Further, provided that HM Revenue and Customs adhere to the policy objectives
that they have indicated to date in this area and which they have reinforced in the Finance Act 2005, it
is expected that secondary legislation will be enacted ensuring that the taxation treatment of companies
such as the Issuer does not change as a result of the introduction of IFRS so as to give rise o any
incremental unfunded tax liabilities. If, however, such expectations are not met and tha tax position of the
Issuer is adversely affected by the introduction of IFRS, this could ultimately cause a reduction in the
paymenis the Noteholders receive on the Notes.

U.S. Legal Considerations

investment Company Act

The Issuer has not registered with the United States Securilies and Exchange Commission (lhe SEC} as
an investment company pursuant to the Investment Company Act. The Issuer has not so registered in
reliance on an exemption for investment companies organised under the laws of a jurisdiction other than
the United States or any state thereof (i) whose investors resident in the United States are solely
“qualified purchasers” (Qualified Purchasers) within the meaning of Section 2(a){51}{A) of the
Investment Company Acl of 1940, as amended (the Investment Company Act) and (i) which do not
make a public offering of their securities in the United States. No opinion or no-action position has been
raquested of, or received from, the SEC.

To rely on Section 3(c}(7) of the Investment Company Act, the Issuer must have a "reascnable belief"
that aff purchasers of ithe Notes (including the initial purchasers and subsequent transferees) which are
U.S. residents {within the meaning of the Investment Company Act) are Qualified Purchasers. Given that
transfers of beneficial interests in the Rule 144A Notes will generally be effected only through DTC and
its participants and indirect participants without delivary of written transferee certificatians to the Issuer,
the Issuer will establish the existence of such a reasonable belief by means of the deemed
representations, warranties and agreements described under “Notfice to Invesiors', the agreements of
the Managers referred 1o under “Notice to Investors™ and the procedures described under "Notice to
Investors”. Although the SEC has stated that it is possible for an issuer of securities to satisfy the
reasonable belief standard referred to above by establishing procedures to provide a means by which
such issuer can make a reasonable determination as to the status of its security holders as Qualified
Purchasers, the SEC has not approved, and has stated that it will not approve, any particular set of
procedures including the procedures described herein. Accordingly, there can be no assurance that the
Issuer will have satisfied the reasonable belief standard referred to above.

If the Issuer determines {oris notified by a person acting on behaif of the Issuer) that any initial purchaser
or subsequent transferee of the Notes was in breach, at the time given or deemed to be given, of any
of the representations or agreements set out in “Notices o Invesiors” or otherwise determines that any
transfer or other dispositicn of any Notes would, in the sole determination of the issuer or the Trustee
acting on behalt of the Issuer, require the Issuer to register as an "investment company” under the
Investrment Company Act, such purchase or other transfer will be void ab initio and will not be honourad
by the Trustee. Accordingly, any such purported transferee or other hoider will not be entitied to any rights
as a holder of the Notes and the Issuer shall have the right to force the transfer of any such Notes,

If the SEC or a court of competent jurisdiction were to find that the Issuer is required, but in viofation of
the Investment Company Act had failed, to register as an investment company, possible consequencas
include, but are not limited to, the following: (i) the SEC could apply to a U.S. {ederal court to enjoin the
violation; (ii) investors in the Issuer could sue the Issuer and recover any damages caused by the
viclation; and (iii) any contract 10 which the Issuer is party that is made in, or whose performance
involves, a violation of the Investment Company Act would be unenfarceable by any party to the contract
unless a court were to find that under the circumstances enforcement would produce a mara equitable
result than nan-enforcement and would not be inconsistent with the purposes of the Investment
Company Act. Should the Issuer be subjected to any or all of the foregoing, the Issuer would be
materially and adversely affected.

ERISA Considerations

The Issuer will proceed based on the position that the A Notes, M Notes and the B Notes should not
constitute equity interests in the |ssuer for purposes of Title | of the Employee Retirement Income
Security Act of 1874, as amended (ERISA). Therefore, no restrictions on ownership of the A Notes,
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M Notes and the B Notes will be imposed to prevent the underlying assets ol the Issuer from being
treated as “plan assets” for purposes of ERISA. If the assets of the {ssuer were deemed to be “plan
assets”, then, among other adverse resulis, certain transactions that the Issuer may have entered into,
in the ordinary course of business, might constitute non-exempt prohibited transactions under ERISA
and/or Section 4975 of the United States Internal Revenue Code of 1986, as amended (the Code) and
might have to be rescinded.

Each purchaser or transleree of the A Notes, M Notes and the B Notes that is, or is acting on behalf of,
an employee benefit plan that is subject to Title | of ERISA or Section 4975 of the Code or any siate, local
or foreign law that is substantially similar to Section 406 of ERISA or Section 4975 of the Code will be
deemsd to represent and warrant that its acquisition and holding of such Nates will not result in a
non-exempt prohibited transaction under ERISA or the Code or a violation of such substantially similar
state, local or foreign law.

The C Notes are not designed to be, and may not be, acquired or held by Benefit Plan Investors subject
to certain U.S. benefits laws. Each purchaser of C Notes will be deemed to represent and agree that it
is not and will not be a Benefit Plan Investor subject to cerfain U.S. benedit Jaws, and will be deemed to
have given certain other assurances.

See further the section entitled “Certain United States ERISA and Legal investment Considerations” for
a more detailed discussion of certain ERISA-related considerations with respect to an investment in the
Nates.

Pre-issue Trades Settlement

It is expected that delivery of Notes will be made against payment therefor on the Closing Date thereof,
which could be more than three business days following the date of pricing. Under Rule 15¢6-1 of the
U.S. Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended,
trades in the United States secondary market generally are required to settle within three business days
(T+3), unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish
to trade Notes in the United States on the date of pricing or the next succeeding business days until three
days prior to the relevant Closing Date will be required, by virtue of the fact the Notes initially will settle
beyond T+3, to specity an afternate settlement cycle at the time of such irade to prevent a failed
settlement. Settlement procedures in other countries will vary. Purchasers of Notes may be affected by
such iccal settiement practices and purchasers of Notes who wish 1o trade Notes between the date of
pricing and the relevant Closing Date should consult their own adviser.

The Issuer believes that the risks described above are the principal risks inherent in the
transaction for the Noteholders, but the inability of the Borrowers to pay Interest, principal, ot
other amounts on the Mortgages and consequently the inability of the Issuer to pay interest,
princlpatl, or other amounts on or in connection with the Notes may occur tar ather reasons, and
the Issuer does not represent that the above statements regarding the risk of holding the Notes
are exhaustive. Although the Issuer believes that the various structural elements described in
this Offering Circular lessen some of these risks for the Noteholders, there can be no assurance
that these measures will be sufficient to ensure payment to the Noteholders of interest, principal
or any other amounts on or In connection with the Notes on a timely basis or at all.
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CREDIT STRUCTURE

The Notes will not be cobligations of the Excluded Parties. Only the Issuer will accept any liability
whatsoever in raspect of any failure by the Issuer to pay any amount due under the Notes,

As a condition to the issue of the Notes, the A Notes are to be rated AAA by S&P, Aaa by Moody's and
AAA by Fitch, the M Notes are 10 be rated AA by S&P, Aa3 by Moody’s and AA- by Fitch, the B Notes
are to be rated A by S&P, A2 by Moody’s and A— by Fitch and the C Notes are to be rated BBB+ by S&P,
Baa2 by Moody's and BBB- by Fitch. A credit rating is not a recommendation to buy, sell or hold
securities and may be subject to revision, suspension or withdrawal at any time by any of the Rating
Agencies.

The structure of the credit arrangements may be summarised as follows:

Application of Cash Recelpts

PFEL {in its capacity as Cash Manager) will be obliged 1o identify {a) all amounts of cash received by the
Issuer in respect of the Mortgages and from other sources available 10 the Issuer (such as the Swap
Agreements and the GIC Agreements) and (b) all amounts 1o be paid by the Issuer, in accordance with
the Administration Agreement and the Conditions. Such amounts will be categorised, broadly, as
principal receipts or income receipts, as soon as practicable. (See further the sections entitied
“Caleulation of Appiied Income” and “Caleufation of Appiied Principal’ below.)

Amounts identified by PFL as principal receipts will be available in certain circumstances to fund income
shortfalls. Similarly, surplus income will be applied in certain circumstances to make good any losses of
principal suffered upon enforcement of a Mortgage. (See further the sections entitied "Appfication of
Principal to Fund Liquidity Shorifalls” and “Application of income to Fund Principal Shortfalls’ below.}

Subject to the ability of the Issuer to provide for funds 1o purchase anticipated Further Advances in
respect of the Mortgages, the amoun of principal available on each Calculation Date will be applied in
mandatory partial redemption of the Notes (as described under “Pre-Enforcement Principal Payments"
below) and the amount of income available will be applied in meeting the [ssuer's expenses and interast
payment obligations (as described under "Fre-Enforcement Interest Priorify of Payments” below).

Pursuant to the Administration Agreement, PFL {in its capacity as Cash Manager) will provide the Issuer
with certain cash administration, calculation, notification and payment services in relation to amounts
payable under, inter alia, the Notes.

Calculation of Applied Income

PFL (in its capacity as Cash Manager) will determine the amount of Applied Income on each Calculation
Date. In order to calculate Applied Income:

{iy first, Income Received wili be calculated from the cash receipts received in respect of the
Mortgages during the preceding Collection Period and from other sources which are determined to
be of an income nature (in¢luding amounts retained as the Required Amount, amounts received
under the GIC Agreements, and amounts received under the Swap Agreements (but excluding (i)
amounts received under the Cross Currency Swap Agreements and {ii) amounis paid as collateral
in respect of the Swap Agreements {and any income thereon)}); then

{ii) second, from the amount calculated in (i) above, there will be subtracted an amount equal to the
lesser of Income Surplus (as defined in the Conditions but, broadly, being income receipts after
payment of items (i} to (ix} {(inclusive} in the Pre-Enforcement Interest Priarity of Payments) and the
Uncovered Shaortfall (as defined in the Conditions but, broadly, being the cumulative amount of
principal losses (including provisions for principal losses) less the cumulative Income Retained to
cover such principal losses); then

(iii) third, an amount will be added up to an amount equal tc the Liquidity Shortfall {if any) {as described
in “Application of Principal to Fund Liquidity Shortfalls” below), to the extent possible from amounts
ol Principal Received; and

{iv) fourth, an amount will be added up to an amount egual to Principal Recoveries (if any) (as defined
in the Conditions).
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Calculation of Appiied Principal

PFL (in its capacity as Cash Manager) will determine the amount of Applied Principal on each Calculation
Date. The following summary describes the steps required in order to calculate Applied Principal:

(i} first, Loan Principal Received is calculated, {being, broadly, a calculation of the aggregate principal
amounts received in respect of the Mortgages between the relevant Calculation Date and the
immediately praceding Calculation Date as determined by PFL) to which is added, {i) the amount
of Liquidity Shartfall (if any) and any Liguidity Shortfall for any Calculation Date (the relevant
Calculation Date) before the preceding Calculation Date to the extent that {a) such Liguidity
Shortfali was taken into account as reducing Principat Received on the retevant Calculation Date
{the amount of the said reduction being X) and (b} compensating amounts of income (equal in
aggregate ta X) have not been treated as Principal Received on Calculation Dates subsequent to
the relevant Calculaticn Date, {ii} the Non-Principal Amortisation Amount {and such arnount will be
treated as being deducted from Income Received), (i) any Principal Received on a preceding
Calculation Date that has not been otherwise paid out in the Pre-Enforcement Interest Priority of
Payments (such as amounts of Retained Principal}, and (iv) in the case of the first Calculation Date
after the Closing Date only, an amount equal to the aggregate amount by which the gross proceeds
of the Noles {having in part been exchanged into Sterling pursuant to the Cross Currency Swap
Agreements) exceed the aggregate amount of the initial purchase prices paid by the Issuer to
MASE, Meerbrock 1 and PFL for the Mortgages; then,

(i) second, either (A) Income Surplus to be used for an Uncovered Shortiall is added; or (B) the
amounts which are to be used for a Liquidity Shortfall in the current Interest Period in the
determination of Applied Income and referred to below under “Pre-Enforcement Interest Priority of
Payments” are subtracted; then,

(i) third, Principal Recoveries are subtracted; then,

(iv) fourth, the Rounding Balance retained on the preceding Interest Payment Date (as described under
“Pre-Enforcement Principal Paymenis” below, if any, is added.

(See further Condition 1 (" Definitions" ~ “Applied Principal’).}

Liquidity Facility

A 364-day committed liquidity facility {the Liguidity Facility) having, as at the Closing Date, a maximum
aggregate principal amount of £35,050,606 (or such other amount as agreed by the Rating Agencies,
such Rating Agencies having confirmed that such amount wouid not adversely affect the then current
ratings of any Class of Notes} (the Liquidity Facllity Amount} will be available to the Issuer to fund any
amounts payable or to be paid under items (v), {vii), {viii) and (ix} of the Pre-Enforcement Interest Priority
of Payments, and, for the avoidance of doubt, will not be available o meet any Senior Expenses {(as
delined in the Conditions) other than item (v} of the Pre-Enforcement Interest Priority of Payments. The
Liquidity Facility is expected to be provided by JPMorgan Chase Bank, N.A. (the Liquidity Facility
Provider).

The Available Drawing Amount (as defined in the Conditions}, being the amount availabie to be drawn
and re-drawn under the Liquidity Facility on each Interest Payment Date, will be calculated on each
Calculation Date.

Commitments available to be drawn on the Liquidity Facility on any Interest Payment Date which remain
undrawn will, under the terms of the Liquidity Facility Agreement, be cancelled so that the Liquidity
Facility Amount is equal, after application of Available Redemption Funds on each Interest Payment
Date, to 3 per cent. of the then Principal Amount OQutstanding of the Notes provided always that the
Liquidity Facility Amount may never be less than 1 per cent. of the Principal Amount Outstanding of the
Notes an the Closing Date.

Drawings under the Liquidity Facility will be of a revolving nature repayable on the Interest Paymeni Date
following the date of drawing. Amounts repaid may he redrawn. Interest on each drawing will accrue at
a margin above LIBOR for the relevant period and will be payable with accrued interest (if any) on the
Inferest Payment Date following the date of such drawing. A commitment fee, calculated at a rate to be
agreed on or before the Closing Date between the Liquidity Facility Provider and the Issuer, will be
payable on the undrawn amount of the Liquidity Facility from time to time. Sae further the definition of
Available Drawing Amount set out in the Conditions.
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if, at any time, the Liquidity Facility Provider's short term unsecured, unsubordinated and unguaranieed
credit rating falls helow F1 by Fitch, P-1 by Moody's or A-1+ by S&P, then the Issuer may either (i)
procure that a replacement facility is entered ifo with a bank whose obligations are so rated or rated
such that the then current rating of the Notes is nat adversely affected or (i) draw down the whole of the
undrawn portion {if any) of the Liquidity Facility. Any such drawing under the Liquidity Facility by the
Issuer {a Standby Drawing) will be deposited by the Issuer inta a deposit account {the Standby
Drawlng Account) with a bank whose short term unsecured, unsubordinated and unguaranteed credit
rating is at least rated F1 by Fitch, P-1 by Moody’s or A-1+ by S&P or such other rating as wouid maintain
the then current ratings of the Notes. If the short term unsecured, unsubordinated and unguaranteed
credit ratings of the Liquidity Facility Provider are restored te F1 by Fitch, P-1 by Moody's or A-1+ by S&P,
any Standoy Drawing will be repaid to the Liquidity Facility Provider. A Standby Drawing may be utilised
by the Issuer in the same circumstances in which the Issuer would have been able 1o utilise the Liquidity
Facility prior to such Standby Drawing being made.

if a Standby Drawing is made, the Issuer shall pay to the Liquidity Facility Provider all interest earned on
the Standby Drawing Account and the Issuer shall pay commitinent fees in respect of the Liquidity
Facility as if the Standby Drawing had not been made except that the rate of commitment fees will be
higher than the rate of commitment fees prior 1o a Standby Drawing being made. If the Standby Brawing
is utilised for liquidity purposes, the Issuer shall pay the Liquidity Facility Provider interest on the utilised
amount (as if such amount were a drawing under the Liquidity Facility) but shall cease to pay the
cormmitment fees in relation to the utilised amount (as if such amount were a drawing under the Liquidity
Facility) and shall continue to pay the commitment fee on the unutilised portion of the Standby Drawing.
In the event that the Liquidity Facility Amount is reduced, a corresponding amount will be released from
the Standby Drawing Account to the extent available.

All amounts drawn under the Liquidity Facility will rank in point of pricrity ahead of payments of interest
on the Notes. Upon enforcement of the Security, all amounts drawn under the Liquidity Facility will rank
in priority to all payments on the Nates.

The Issuer will be permitied to cancel alt commitments under the Liquidity Facility on the condition that
it receives written confirmation from the Rating Agencies stating that such cancellation would not
adverseiy aftect the then current ratings of any Class of Notes.

Application of Principal to fund Liquidity Shortfalls

If, an the last day of the calendar month which falls immediately prior to an Irterest Payment Date (each
such day, a Calculation Date), the amount of Income Received is insuflicient to pay or provide for
payment of the Relevant Expenses (as defined in the Conditions) (such sharifall, as more fully described
in the definition thereof, being the Liquidity Shortfall) then, subject as more particularly set cut in the
Conditions, the amount of the Liquidity Shortfall will be deducted from Principal Received {as defined in
the Conditions), to the extent that there are funds available and treated as if it were Income Received.
However, the amount of Principal Received utilised in this manner wilt not he available, in cerain
circumstances, to pay interest on the M Notes, the B Notes and/or the C Notes where such interest has
been excluded from the calculation of a Liquidity Shortfall {as further described in the section entitled
“Liguidity Support for Interest on the Subordinated Notes” below and the definition of Liquidity Shortfall
sel out in the Conditions).

I an amount representing principal is treatec as Applied Income on any Calculation Date, then on the
succeeding Calculation Dates it will, to the extent that there is Income Received available, be treated as
Principal Received and applied accordingly {and such amount will be treated as being deducted from
Income Received and applied accordingly) until amounts in aggregate equalling the principal ariginally
treated as Applied Income have been so applied.

Liquidity Support for Interest on the Subordinated Notes

In order to limit potential principal losses 1o Noteholders (arising, broadly, from principal losses on the
Mortgages suffered following completion of enforcement procedures in respect of any Mortgages but net
ol any subsequent recoveries (defined in the Conditions as Actual Principal Losses)), interest
paymeants on the M Notes and/or the B Notes and/or the C Notes may be excluded from the calculation
of Liquidity Shortfall in certain circumstances {the extent of such exclusion determined, broadly, by
reference to the aggregate amount of such Actual Principal Losses and Notional Provisions (as defined
in the Conditions) which exist on any Calculation Date). Such exclusion is designed 10 reduce the
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potential principal losses to Noteholders because such a reduction in the Relevant Expensas of the
Issuer on each Interest Payment Date during which such exclusion applies should have the effect of
permitiing a greater amount of iIncome Received, in the form of Income Surplus (as defined in the
Conditions), being treated as Applied Principal which, in turn, may be applied in redemption of principal
on the Notes.

Required Amount

On the Closing Date, £23,367,070.33 will be drawn down by the Issuer under the Senior Subordinated
Loan Agreement and the Junior Subordinated Loan Agreement, being approximately equal to 2.00 per
cent. of the sum of the aggregate Sterling Principal Amount Outstanding of the Notes on the Closing Date
(the Initial Required Amount) and such amount shall be deposilad in the Britannia GIC Account.
Thereafter, on each Interest Payment Date, an amount (it any) of Applied Income on such interest
Payment Date, after payment being made in full of iterns (i) to {ix) {(inclusive} of the Pre-Enforcement
Interest Priority of Payments, but not exceeding £27,689,978.35 (being approximately 2.37 per cent. of
the sum of the aggregate Sterling Principal Amount Qutstanding of the Notes on the Closing Date) or
such other higher or lower amount agreed by the Issuer with the Rating Agencies (the Maximum
Required Amount) will be deposited in the Relevant GIC Account {the Required Amount) and will form
part of the calculation of Income Received (as defined in the Conditions) on the Calculation Date
following the Interest Payment Date on which that amount was so deposited and will be paid in
accardance with the Pre-Enforcement Interest Priority of Payments. On the first Calculation Date, the
Initial Required Amount will form part of the calculation of Income Received.

Application of Income to Fund Principal Shortfalls

PFL (in ils capacity as Cash Manager) will be obliced to record any Actual Principal Losses. The
Administrators will be obliged to make, in respect of the Morlgages, such specific provisions as are
consistent with those which would be made by a reasonably prudent mortgage lender underwriting
mortgage loans to Borrowers of the type contemplated in the relevant Lending Guidelines on terms
similar to those set out in the relevant Lending Guidelines (a Prudent Mortgage Lender) advancing
loans to sub-prime borrowers. The current intention is that the Administrators will adopt the provisioning
policies of Britannia and the Britannia Group Companies (together, fhe Britannia Group). An amount
equal to the aggregate amount of such Actual Principal Losses and Notional Provisions {defined in the
Conditions as a Principal Shortfall) which have not previously been recovered will, on each Calculation
Date, be deducted from Income Received and will ha added to Principal Received in the calculation of
Applied Principal, to the extent that the 1ssuer has surplus income available. The Issuer will have surplus
income available for this purpose as at any Calculation Date to the extent that the amount of Income
Received exceeds the amount of the Relevant Expenses. Other than as described in this paragraph or
in respect of the Required Amount {(as further described in the section entitled “Reguired Amount’
above), there is no intention to accumulate income surpluses in the Issuer.

To the extent that provision is made in excess of any principal losses following completion of enforcement
procedures in respect of any Mortgage, a corresponding amoaunt of principal will be applied as if it were
income.

Pre-Enforcement Interest Priority of Payments

Prior to the delivery of an Enfarcement Nolice (as defined in the Conditions) by the Trustee, Applied
Income will be applied on each Interest Payment Date in making the following payments or provisions
in the following order of priority (in each case only to the extent that payments or pravisions of a higher
priority have been made in fully after which the Liquidity Drawing Amount (if any) will be applied 1a items
{v), {vii}, (viii) and (ix) only {the Pre-Enforcement Interest Priority of Payments):

(i}  first. in or towards satisfaction of the fees, costs and expenses of the Trustee and any costs,
charges, liabilifes (including in respect of indemnity payments payable to the Trustee) and
expenses incurred by it under the provisions of the Trust Deed, the Deed of Charge and/or any of
the other Transaction Documents together with interest and any VAT thereon as provided in the
Trust Deed, the Deed of Charge andfor any of the other Transaction Documents;

(i) sscond, pro rata and pari passu, in or towards satisfaction of the fees payabie to the Paying Agents
and the Agent Bank and any costs, charges, liabilities (including in respect of indemnity payments
payable to any of them) and expenses incurred by any of them under the provisions of the Paying
Agency Agreement and/ar the Deed of Charge and any VAT payable thereon;
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(iif)

(iv)

{v}

{vi)

(vii)

third, pro rata and pari passu, in or towards satisfaction of the administration fees (inclusive of any
VAT) of each of the Administrators under the Administration Agreement (or any substitute
administrator) up to an aggregate amount calculated on the basis of the number of days elapsed
in each calendar month over a 365 day year {or over a 366 day year in a leap year}, by applying
a rate up to 0.3 per cent. per annum to the average of the aggregate of the balance of the Loans
administered by that Administrator on the last day of each calendar month commencing in the
immediately preceding Collection Period, together with all and any costs and expenses paid or to
be paid by the applicable Administraior or any substitute administrator during such Collection
Period or to be incurred in the next succeeding Collection Period;

fourth, in or towards payment of interest, principal and other amounts due under the Liquidity
Facility Agreement;

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

(i} interest due on the Ata Notes;

(i) interest due on the A2a Notes;

(i) all amounts due (including any fees) to the Cross Cuirrency Swap Counterparty in
raspect of the Class A1b Dollar Swap Transaction including termination payments (other
than amounts representing payments of principal and amounts attributable to the return
of collateral (and income thereon) and except for such amounts as are payable under
item {xiv) below},

{iv) interestdue on the A1b Notes (if any) after applying interest amounts received under the
Class A1b Dollar Swap Transaction;

(v all amounts due (including any fees) to the Cross Currency Swap Counterparty in
respect of the Class A2b Dollar Swap Transaction including termination payments (other
than amounts representing payments of principat and ameounts attributable to the return
of collateral {and income thereon) and except for such amounts as are payable under
item (xiv) below);

(vi} interest due on the AZ2b Notes (if any) after applying interest amounts received under the
Class A2b Dollar Swap Transaclion;

{viy all amounts due (including any fees) to the Crass Currency Swap Counterparty in
respect of the Class A2c Euro Swap Transaction including termination payments (other
than amounts representing payments of principal and amounts attributable to the return
of collateral (and incoma thereon) and except for such amounts as are payable under
item {xiv) below);

{viii) interest due on the A2c Notes (if any) after applying interest amounts received under the
Class A2c Euro Swap Transaction; and

(b) amounis due to & Swap Counterparty under an Interest Rate Swap Transaction or the Basis
Swap Transactions including termination paymenis (except for such amounts as are payable
under item (xiv} below);

sixth, in or towards payment of or provision for sums due to unsecured third parties without such
payment or provision causing breach by the Issuer of the Trust Deed, the Deed of Charge or the
other Transaction Documents and for which payment has not been provided for elsewhere and 1o
provide for any such amounts expected to become due and payable during the next following
Collection Period;

seventh, in or towards payment, pro rata and par passu, of:

(a) all amounts due (including any fees} to the Cross Currency Swap Counterparty in respect of
the Class Mc Euro Swap Transaction including termination payments (other than amounts
representing payments of principal and amocunts attributable to the retumn of collateral (and
income thereon) and except for such amounts as are payable under item {xiv) below}; and

{b) interest due on the Mc Notes (if any) after applying interest amounts received under the Class
Mc Euro Swap Transaction:
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(viii) eighth, in or towards payment, pro rata and pari passu, of:
(a) interest due cn the Ba Notes;

(b) all amounts due {including any fees) to the Cross Currency Swap Gounterparty in respect of
the Class Bc Euro Swap Transaction including termination payments (other than amounts
representing payments of principal and amounts attributable to the return of collateral (and
income thereon) and except for such amounts as are payable under item (xiv) below}; and

(c) interest due on the Be Notes (if any) after applying interest amounts received under the Class
Bc Euro Swap Transaction;

(ix} ninth, in or towards payment, pro rata and pari passu, of:

{@) all amounts due {including any fees} to the Cross Currency Swap Counterparty in respect of
the Class Cc¢ Euro Swap Transaction including termination payments {other than amounts
representing payments of principal and amounts attributable to the return of collateral (and
income thereon) and except for such amounts as are payable under item (xiv) below); and

(b) interest due on the Cc¢ Notes (if any) after applying interest amounts received under the Class
Gc Euro Swap Transaction;

{x} tenth, amounts to ba credited to the Relevant GIC Account to re-establish the Required Amount
until the balance reaches the Maximum Required Amount;

(xi) efeventh, in or towards payment of interest on the Expenses Loan;
(xii) twelfth, in or towards payment of principal on the Expenses Loan;

(xiii) thirteenth, in or towards satisfaction of amounts payable in respect of the Senior Subordinated
Loan;

{xiv} fourteenth, pro rata and pari passu, amounts due to a Swap Counterparty in connection with an
early termination of any Swap Agreement wheare such early termination results from a delault by the
relevant Swap Counterparty or where the relevant Swap Counterparty is the sole Affected Party (as
defined in the applicable Swap Agreement) with respect to an Additional Termination Event as a
result of a ratings downgrade of the Swap Counterparty (other than amounts attributable to
collateral (and income thereon)) to the extent not paid in item {v), (vii}, (viii) or (ix} above;

(xv} fifteenth, pro rata and pari passu, in or towards satisfaction of the balance of the fees, costs and
expenses of the Administrators {or any substitute administrator) not paid under item (iii) above;

{xvi) sixteenth, in or towards satistaction of amounis payable in respect of the Junior Subordinated Loan;

(xvii) seventeenth, in or towards retention, to the extent such amount has not been retainad in full on a
previous Interest Payment Date falling within each relevant accounting period of the Issuer, of an
amount equal for each such relevant accouniing period 1o the sum of the aggregate principal
balances of the Loans at the beginning of the tirst Collection Period commencing on or after the first
day of such relevant accounting period multiplied by (i) 0.01 per ceni. in respect of the first
£250,000,000, and (ii} 0.001 per cent in respect of any additional amount in excess of
£250,000,000;

(xviit)eighteenth, io retain in the Britannia GIC Account an amount equal to, if the Expenses Loan
Condition (as defined below) is true, the principal amourt outstanding under the Expenses Loan
Agreement or, if the Expenses Loan Condition is not true, nil; and

(xix) nineteenth, pro rata and pari passu in or towards payment to MAS6E, Maarbrook 1 and FFL in
respect of all amounts accrued and due under or pursuant to the deferred consideration agreement
between the Issuer, MASE, Meerbrook 1 and PFL dated on or about the Closing Date (the Deferred
Consideration Agreement),

Applied Income allocated and provided for in accordance with the Pre-Enforcement Interest Priarity of
Payments may be applied during each Interest Period by the Issuer 1 make payment of cerain third
party costs and expenses and amounts under the Interest Rate Swap Transactions that have fallen due.

The Expenses Loan Condition is true, if on the immediately preceding Calculation Date the aggregate
principal balance of Loans which are greater than three months in arrear expressed as a percentage of
the aggregate principal baiance of the Loans exceeds 15 per cent.
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Pre-Enforcement Principal Priority of Payments

Prior to the delivery of an Enforcement Notice (as defined in the Conditions) by the Trustee, a cenain
amouni of Applied Principal will be retained on each Interest Payment Date. The amount of such Applied
Principal retained will consist of: (i} the Rounding Balance (as at the preceding Calculaticn Date) (as
defined below}); and {ii} amounts to fund the purchase of Fuirther Advances, the aggregate of such
amounts not to exceed the cumulative amount of 10 per cent. of the aggregate orginal outstanding
balances of the Mortgages on the Closing Date, plus the amount of Retentions (the Retained Principal).

The remaining amount of Applied Principal after the application referred to in the paragraph above (the
Actual Redemption Funds) will be applied in partial redemption of the Notes on any Calculation Date,
to effect redemptions of the Motes on the next Interest Payment Date sequentially as follows {the
Pre-Enforcement Principal Priority of Payments);

{iy first, pro rata and pari passu:
{a) inredeeming the Aia Notes;

(b) in paying all amounts representing payments of principal due 1o the Cross Currency Swap
Counterparty under the Class A1b Dollar Swap Transaction; and

(c) in redeeming the A1o Notes (after applying amounts representing payments of principal
received from the Cross Currency Swap Counterparty under the Class A1b Dollar Swap
Transaction),

until no A1 Notes remain outstanding;
(iiy second, pro rata and pari passu:
(a) in redeeming the AZa Notes;

(b) in paying all amounts representing payments of principal due to the Cross Currency Swap
Counterparty under the Class A2b Dollar Swap Transaction;

{c) in redeeming the A2b Notes (after applying amounts reprasenting payments of principal
received from the Cross Currency Swap Counterparty under the Class A2b Dollar Swap
Transaction);

{d) in paying all amounts representing payments of principal due to the Cross Currency Swap
Counterparty under the Class A2c Euro Swap Transaction; and

(e} in redeeming the A2c Notes (after applying amounts representing payments of principal
received from the Cross Currency Swap Counterparty under the Class A2c Euro Swap
Transaction),

unlil no A2 Notes remain outstanding;
(iily third, pro rata and parf passu:

(a) in paying all amounts representing payments of principal due to the Cross Currency Swap
Counterparty under the Class Mc Euro Swap Transaction; and

(b) in redeeming the Mc Notes (after applying amounts representing payments of principal
received from the Cross Currency Swap Counterparty under the Class Mc Euro Swap
Transaction),

until no M Notes remain outstanding;
{(iv) fourth, pro rata and pari passu ;
(a) in redeeming the Ba Notes;

(b} in paying all amounts representing payments of principal due to the Cross Currency Swap
Counterparty under the Class Bc Euro Swap Transaction; and

(c) in redeeming the Bc Notes (after applying amounis representing payments of principal
received from the Cross Currency Swap Counterparty under the Class Be Euro Swap
Transaction),

unti! no B Notes remain outstanding; and
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(v} fifth, pro rata and pari passt

{a) in paying all amounts representing payments of principal due to the Cross Currency Swap
Counterparty under the Class Cc Euro Swap Transaction; and

{b) in redeeming the Cc Notes (afler applying amounts representing payments of principal
received from the Cross Currency Swap Counterparty under the Class Cc Euro Swap
Transaction},

until no C Notes remain outsianding;

(vi) sixth, on the interest Payment Date falling in December 2037 ot such earlier date when all of the
Notes, have bean redeemed in full, in or towards repayment of all outstanding advances in respect
of the Senior Subordinated Loan in respect of principal to the extent net previously repaid pursuant
to the Pre-Enforcement Interest Priority of Payments; and

(vii} seventh, on the Interest Paymant Date falling in December 2037 or such earlier date when all of the
Notes have been redeemed in full, in or towards repayment of all outstanding advances in respect
of the Junior Subordinated Loan in respect of principal to the extent not previously repaid pursuant
to the Pre-Enforcement Interest Priority of Payments.

If on any Calculation Date (prior to an Enforcement Notice being given) the Issuer determines that, on
the next Interest Payment Date, any Actual Redemption Funds are to be applied in redeeming two or
more Classes of Noles that rank parf passu as 10 repayment of principal, the Issuer shall apply such
Actual Redemption Funds to redeem each pari passu Class in the same proportion that the Principal
Amount Qutstanding of each such Class bore to the aggregate Sterling Principal Amount Outstanding as
at the Closing Date of all of the pari passu Classes of Notes.

In the case of Sterling Notes, each Note will be redeemed in an amount egual to the applicable proportion
of the Actual Redemption Funds divided by the number of Notes and rounded down to the nearest
pound.

in the case of Doltar Notas, the Issuer shall pay to the Cross Currency Swap Counterparty the amount
that is required to be paid to the Cross Currency Swap Counterparty under the Cross Currency Swap
Agreements that will result in the Cross Currency Swap Counterparty paying to the Issuer the maximum
amount which, when divided by the number of Dollar Notes, results in a wheole number, and will redeem
each Dollar Note by an amount equal to such number.

In the case of Euro Notes, the Issuer shall pay to the Cross Currency Swap Counterparty the amount that
is required to be paid to the Cross Currency Swap Counterparty under the Cross Currency Swap
Agreements that will result in the Cross Currency Swap Counterparty paying to the Issuer the maximum
amount which, when divided by the number of Euro Notes, results in a whole number, and will redeem
each Euro Note by an amount equal to such number.

To the extent thal the Sterling amounts available are grealer than the amounts actually used by the
lssuer such excess Sterling amounts (the Rounding Balance) shall be retained and form part of Applied
Principal on the next Calculation Date.

Collection Accounts

All payments made by, and received from, Borrowers and other parties under the Mortgages will be
credited 1o one of four collection accounts of PFL or MASE held at National Westminster Bank Plc
{(NatWest) (1ogether the Collection Accounts)). PFL and MASE maintain further accounts at NatWest
{the Sundries Accounts)) through which various sundry payments on behait of Borrowers under the
Mortgages (including in respect of any purchase of Further Advances) are made.

On or about the Closing Date, PFL and MASE will each declare a trust over the relevant Collection
Account and the relevant Sundries Account in favour of the Issuer and the Trustee, to the extent that
moneys in the Sundries Accaunts and Collection Accounts are applicable to the Morlgages (the
Declarations of Trust).

All cleared amounts standing to the credit of the Collection Accounts at the end of each Business Day
(applicable to the Moritgages) less an amount, up to a maximum of £50,000, to be retained at the
discretion of PFL (in its capacity as Cash Manager) to prevent the Collection Accounts becoming
averdrawn ir the event any amounts credited to the Collection Accounts are subsequently withdrawn (for
example if cheques are dishonourad or direct debits are refused) will be transferred on the next Business
Day or as socn as practicable thereafter to the Britannia GIC Account for value on the following Business
Day.
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The Trustee will be a beneficiary under the Declarations of Trust (applicable to the Mortgages) and the
Issuer's interest in the GIC Accounts will be secured in favour of the Trustee pursuant 1o the Deed of
Charge.

Guaranteed Investment Contracts

The Issuer wili deposit any cash amounts which it receives from the Collection Accounts, the Initial
Expenses Amount, the Initial Requirad Amount, the Required Amount and any payments under the Swap
Agreements and under the Liguidity Facility Agreement in the Britannia GIC Account (up to the Britannia
GIC Limit). If paragraph (¢) of the definition of the Britannia GIC Limit below agpplies, PFL (in its capacity
as Cash Manager) on behalf of the Issuer will be obliged, pursuant to the terms of the Administration
Agreement to deposit any cash amounts which it receives into the RBS GIC Account or if RBS is not at
such time or ceases to be rated at least the GIC Minimum Rating (as defined below), a similar account
with an entity rated or guaranteed by an entity rated at least the GIC Minimum Rating. If the GIC
Guarantor ceases to be rated the GIC Minimum Ratirg, the obligations of the GIC Guarantor as
guarartor of Britannia’s obligations under the Britannia GIC Agreemant pursuant to the GIC Guarantee
shall be transferred 1o, or guaranteed by, an enlity rated at least the GIC Minimum Raling or the GIC
Guarantor will take such further actions as may be necessary to maintain the then current ratings of the
Notes. If the GIC Guarantor is unable to transfer its interests, obtain a guarantee or take such further
actions needed to raintain the then current ratings of the Notes, the lssuer may require the GIC
Guarantor to deposit sufficient monies in a specified account sufficient to coltateralise its obligations
under the GIC Guarantee. The GIC Guarantee will oniy remain in place to the extent that there are Notes
cutstanding.

The maximum cash amount which may from time to time be deposited by the Issuer in the Britannia GIC
Account (the Britannia GIC Limit} will be:

(a) for so long as the short term unsecured, unsubordinated and unguaranieed debt abligations are
rated at least A-1+ by S&P, P-1 by Moody's and F1+ by Fitch or such cther ratings as would
maintain the current ratings of the Notes (the GIC Minimum Rating} an unlimited amount;

(b) for so long as the short term unsecured, unsubordinated and unguaranteed debt obligations of
Britannia are rated lower than the GIC Minimum Rating but are rated at Jeast (i} in the case of Fitch,
F1; (ii) in the case of Moody's, P-1; and {iii) in the case of S&P, A-1, an amount equal to the
aggregate of (A) 20 per cent. of the aggregate Sterling Principal Amount Qutstanding of the Notes;
and (B) the maximum amount of any guaraniee {in a form acceptable to the Trustee) of the
obligations of Britannia in respect of the Britannia GIC Account provided by an entity whose short
term unsecured, unsubordinated and unguaranteed debt obligations are rated the GIC Minimum
Rating; and

(c) for sclong as the short term unsubordinated and unguaranteed debt obligations of Britannia are not
rated at least (i) in the case of Fitch, F1; (i) in the case of Moody's, P-1; and (iii) in the case of S&P,
A-1, the maximum amount of any guarantee {in a form acceptable to the Trustee) of the obligations
of Britannia in respect of the Britannia GIC Account provided by an enlity whose short term
unsecured, unsubordinated and unguaranteed debt obligations are rated the GIC Minimum Rating
or if no such guarantee is in force, zero.

Senlor Subordinated Loan and Junior Subordinated Loan

Pursuant to the Senior Subordinated Loan Agreement and the Junior Subordinated Loan Agreement
each between Britannia, PFL (in its capacity as Cash Manager), the Trustee and the |ssuer dated on cr
about the Closing Date, Britannia will make the Sub Loan Drawing which Is an amount equal to 2.00 per
cent. of the aggregate Steriing Principal Amount Outstanding of the Notes on the Closing Date to fund
the Initial Required Amount.

Expenses Loan

Pursuant o a loan agreement between the issuer, the Trustee and the Expenses Loan Provider (which
is expected to be RBS) dated on or about the Closing Date (the Expenses Loan Agreement} the
Expenses Loan Provider will make the Expenses Laan available to the lssuer, which the Issuer will use
to tund the Initial Expenses Amount,

Subordination

The Notes will share the same security although, upon enforcement, the A Notes will rank in priority to
the M Notes, the B Notes and the C Notes in point of security (with the Ala Notes, the A1b Notes the
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A2a Notes, the A2b Notes and the A2¢ Notes ranking pari passu inter se, the Mc Notes ranking
thereafter, pari passu inter se, the Ba Notes and the Be Notes ranking therealter, pari passu inter se, and
the Cc Notes ranking, thereafter, pari passu inter se).

No interest will be paid to the M Noteholders unless and until all amounts of interest then due to the
A Noteholders has been paid in full in accordance with the Pre-Enforcement Interest Priority of
Payments. No interest will be paid to the B Nateholders unless and until all amounts of interest then due
to the M Noteholders has been paid in full in accordance with the Pre-Enforcement Interest Priority of
Payments. No interest will be paid 1o the C Noteholders uniess and until all interest then due to the
B Notehoiders has been paid in full in accordance with the Pre-Enforcement Interest Priority of
Payments.

In the event that, on any Calculation Date, there are insufficient available funds to make payment in full
of interest amounis due and payable on the M Notes and/or the B Notes and/or the C Notes, then to that
extent, such interest shall be deferred until the next Interest Payment Date an which there are sufficient
funds available, as more fully set out in Condition 5(i) ("interest Accrual’).

The A2 Noteholders will not be entitled to receive any payment of amounts of principal unless and until
all principal then due to the A1 Noteholders has been paid in full in accordance with the Pre-Enforcement
Principal Priority of Payments. The M Noteholders will not be entitled 1o receive any payment of amounts
of principal unless and until all principal then due to the A2 Noteholders has been paid in full in
accordance with the Pre-Enforcement Principal Priority of Payments. The B Noteholders will not be
entitled to receive any payment of principal unless and until all amounts of principal ther due to the
M Noteholders has been paid in full in accordance with the Pre-Enforcemsant Principal Priority of
Payments. The C Noteholders will not be entitled to receive any payment of principal unless and until all
amounts of principal then due to the B Noteholders has been paid in full in accordance with the
Pre-Enforcement Principal Priority of Paymenits.

Interest Rate Swap

The Mortgages, as at the ciose of business on the Provisional Pool Cul-Off Date, consist of 41.86 per
cent. of LIBOR-Linked Mortgages and 58.14 per cent. of Base Rate Mortgages.

On the Closing Date the Interest Rate Swap Transactions will be novated to the Issuer in order to hedge
the interest rate risks associated with the fixed rate portions of the Fixed Reverting to LIBOR Morigages
and the Fixed Reverting to Base Rate Tracker Mortgages.

Under the Interest Rale Swap Transactions, the Issuer and the Interest Rate Swap Counterparty will
make payments to each other based on (a) cerain fixed rates as set out in the relevant swap
confirnations and {b} Mortgage LIBOR, or MASE Mortgage LIBOR in respect of the MAS6 Mortgages,
in each case applied on a notional amount as set out in the reievant contirmations, if {a) is greater than
{b}, the Issuer will pay the difference to the Interest Rate Swap Counterparty and if {b} is greater than (a),
the Interest Rate Swap Counterparty will pay the difference ta the Issuer on each Interest Payment Date
of each year until the relevant termination date.

Basis Swaps

Because 3 Month Sterling LIBOR is calculated on different dates than Mortgage LIBOR or MAS6E
Mortgage LIBOR the Issuer will enter into the Basis Swap Transactions with the Basis Swap
Counterparty on the Closing Date in order to hedge the interest rate risk arising by virtue of the difference
in 3 Month Sterling LIBOR and Mortgage LIBOR and by virtue of the difference in 3 Month Sterling LIBOR
and MAS6 Mortgage LIBOR.

Under the PFL Basis Swap Transaction, the Issuer and the Basis Swap Counterparty will make
payments to aach other based on:

{a) the amount calculated by applying 3 Month Sterfing LIBOR for a particular Interest Period 1o the
principal amount calculated as the amount equal to the aggregate principal balance of all of the PFL
Basis Swap Mortgages at the end of the calendar month which is prior to the month immediately
prior to the commencement of such Interest Period as reduced by one hal of the average monthly
redemption rate in the previous three calendar months or, in the case of the first Interest Period, the
aggregate principal balances of the PFL Basis Swap Mortgages as al close of business on
28 March 2006, and
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(b} the amount calculated by applying Morigage LIBOR on the relevant Mortgages to the principal
amount referred to in (a) above at the end of the calendar month which is prior to the month
immediately prior to the commencement of such Interest Period. If (b} is greater than (a), the Issuer
will pay the difference to the Basis Swap Counterparty and if (a) is greater than (b), the Basis Swap
Counterparty will pay the diffarence to the lssuar, sach on the Interest Payment Date on which the
relevant interest Period ends.

Under the MASE Basis Swap Transaction, the Issuer and the Basis Swap Counterparty will make
payments to each other based on:

(a) the amount calculated by applying 3 Month Sterling LIBOR for a particular Interest Period to the
principal amount calculated as the amount equal to the aggregate principal balance of all of the
LIBOR-Linked Mortgages which are MAS6 Mortgages at the end of the calendar month which is
prior to the month immediately prior to the commencement of such Interest Period as reduced by
one half of the average monthly redemption rate in the previcus three calendar months or, in the
case of the first Interest Period, by applying 3 Month Sterling LIBOR for that Interest Period to the
aggregate principal balances of the LIBOR-Linked Mortgages which are MAS6 Mortgages as at
close of business on 28 March 2006; and

() the amount calculated by applying MASE Mortgage LIBOR on the relevant Mocrtgages to the
principal amount referred to in (a} above at the end of the calendar month which is prior to the
month immediately prior to the commencement of such Interest Period. If (b) is greater than (a), the
Issuer will pay the difference to the Basis Swap Counterparty and if (a} is greatar than (b), the Basis
Swap Counterparty will pay the difference to the Issuer, each on the Interest Payment Date on
which the relevant Interest Period ends.

Cross Currency Swap

Sterling/Doifar

In aorder fo hedge the foreign exchange risk between Sterding and Dollars and the interest rate risk
between 3 Month Sterling LIBOR and 3 Month Dollar LIBOR, the Issuer will, on or about the Closing
Data, enter into the Cross Currency Swap Agreements with the Crass Currency Swap Counterparty. The
effect of the Cross Currency Swap Agreemenis is expected to be that the Issuer will make payments to
the Cross Currency Swap Counterparty in Sterling based on 3 Month Sterling LIBOR and the Cross
Currency Swap Counterparly will make paymenis to the Issuer in Dollars based on 3 Month Dollar
LIBOR.

On the Closing Date the Issuer will pay the proceeds of the Dollar Notes to the Cross Currency Swap
Countarparty who will exchange the Dollars for Sterling at the Dollar Swap Rata under the Cross
Currency Swap Agreements. On each Interest Payment Date, the Issuer will pay from Applied Principal,
Sterling amounts to the Crass Currency Swap Gounterparty. The Cross Currency Swap Counterparty will
convert the Applied Principal denominated in Sterling into Dollars at the Dollar Swap Rate which will then
be used to redeem the Dollar Notes. On each Interest Payment Date, the Issuer will pay from Applied
Income, Sterling amounts based on 3 month Sterling LIBOR to the Cross Currency Counterparty. The
Cross Currency Counterparty will convert such Applied Income into Dollars based on 3 Month Dollar
LIBOR, which will then be used to make interest payments on the Dollar Motes.

With respect to the Dollar Notes, the Issuer shall pay to the Cross Currency Swap Counterparty the
amount that is required to be paid to the Cross Currency Swap Counterparnty under the Cross Currency
Swap Agreements which will result in the Cross Currency Swap Counterparty paying to the Issuer the
maximum amount which, when divided by the number of Doliar Notes, results in a whole number, and
will redeem each Dollar Note by an amount equal to such number.

Sterling/Euro

In order to hedge the foreign exchange risk between Sterling and Euro and the interest rate risk between
3 Month Sterling LIBOR and 3 Month EURIBOR, the Issuer will, on or about the Closing Date enter into
the Cross Currency Swap Agreements with the Cress Currency Swap Counterpasty. The effect of the
Cross Currency Swap Agreements is expected to be that the Issuer will make payments 1o the Cross
Currency Swap Counterparty in Sterling based on 3 Month Sterling LIBOR and the Cross Currency Swap
Counterparty will make payments to the Issuer in Euros based on 3 Month EURIBOR.
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On the Closing Date the Issuer will pay the proceeds of the Euro Notes to the Cross Currency Swap
Counterparty who will exchange the Euros tor Sterling at the Euro Swap Rate under the Cross Currency
Swagp Agreemenis. On each Interest Payment Date, the Issuer will pay from Applied Principal Sterling
amounts to the Cross Currency Swap Counterparty and the Cross Currency Swap Counterparty will
convert the Applied Principal denominated in Sterling into Euros at the Euro Swap Rate which will then
be used to redeem the Eura Notes. On each Interest Payment Date, the lssuer will pay from Applied
Income, Sterling amounts based on 3 Month Sterling LIBOR to the Cross Currency Counterparty. The
Cross Currency Counterparty will convert such Applied Income into Euros based on 3 Month EURIBOR
which will then be used to make interest payments on the Euro Notes.

With respect to the Euro Notes the Issuer shall pay to the Cross Currency Swap Counterpanty the
amount that is required to be paid to the Crass Currency Swap Counterparty under the Gross Currency
Swap Agreements that will resuit in the Cross Currency Swap Gounterparty paying to the Issuer the
maximum amount which, when divided by the number of Euro Notes, results in a whole number, and will
redeem each Euro Note by an amount equal to such number.

Common Terms for the Swap Agreements

If the Issuer becomes obliged to withhold tax from any payment due by it under any Swap Agreements,
such tax shall be withheld and paid over to the relevant authorities and the Issuer will not be obliged to
gross up its payment to the Swap Counterparty. In the event of an imposition of any tax on any payment
due by a Swap Counterparty to the Issuer under a Swap Agreement the Swap Counterparty will be
obliged to gross up for the 1ax so withheld. However, it any such withholding or deduction is required,
which cannot be aveided by both parties using reasonable endeavours to aveid such withholding or
deduction, the Swap Counterparty may ferminate the relevant Swap Agreememt whereupon, in
accordance with accepted market practice, the cost (if any)} to the Issuer of entering into a replacement
transaction, which would have the effect of preserving the economic equivalent of all future payments
which would otherwise have been due, will be calculated and a settlement payment made. Any such
payment by the Issuer (it applicable) will rank pari passu with the payments of interest on the A Notes
and in priority to payments of interest on the other Classes of Notes.

Further Advances

The Issuer may, subject 1o satisfaction of vatious conditions agreed with the Rating Agencies and in
accordance with the lending criteria, purchase discretionary Further Advances made by PFL or MASG (as
applicable) to Borrowers secured on propetties contained within the Mongage Pool (the Further
Advances, which definition shall exclude amounts debited to & Borrowar's account in respect ol third
party expenses incurred in connection with its Monigage). Any purchase of such Further Advances will
ke funded from Applied Principal except that prior to the first Calculation Date any purchase of such
Further Advances will be funded from the amount by which the gross proceeds of the Notes exceed the
aggregate purchase prices of the Mortgages as of the Closing Date such amount having been held, in
the interim peried, in the Britannia GIC Account.

Converted Mortgages

The Administrators on behalf of the [ssuer may agree 1o a request by a Borrower to convert a Mortgage
into a fixed rate Mortgage or otherwise change the basis on which interest is calculated in respect of such
Mortgage (a Converted Mortgage) subject to certain conditions as further described in “ The Mortgage
Pool — Conversion of Mortgages” below.

50




THE ISSUER

Introduction

The Issuer was incorporated and registered in England and Wales under the Companies Acts 1985 and
1989 with limited liability as a public limited company on 21 December 2005 in the name of Sackbright
PLC. The Issuer changed its name to Leek Finance Number Seventeen PLC on 13 January 2008. The
issued share capital of the Issuer comprises 50,000 ordinary shares of £1 each, of which 49,999 are held
by Leek Finance Holdings Number Seventeen Limited (Holdings) and one of which is held by Capita
Trust Nominegs No. 1 Limited (the Share Trustee} as nominee of Holdings under the terms of a share
trust dated 3 March 2006 (the Nominee Declaration of Trust). The entire issued share capital of
Holdings is held by the Share Trustee under the terms of a share trust deed dated 3 March 2006 (the
Share Declaration of Trust) for the benefit of charitable purposes. The Issuer has no subsidiaries.

English company law combined with the holding structure of the Issuer, covenants made by the Issuer
in the Transaction Documents and the role of the Trustee are tagether intended to prevent any abuse of
control of the Issuer.

Directors

The directors of tha Issuer and their respective business addrassas and principal activities are:

Name Address Principal Activity

PCSL Services No. 1 Limited ...... Britannia House Supply of Director Services
Cheadle Road
Leek
Staffordshire
ST13 5RG

Capita Trust Corporate Limited .... Phoenix House Corporate Director of
18 King William Street Securitisation Issuance
London Companies
EC4N 7HE

Adrian Walton Gower ... .......... Phoenix House Director of Securitisation
18 King William Street issuance Companies and
London Trust Official with Capita Trust
EC4N 7HE Company Limited

The Secretary of the Issuer is Clifford Chance Secretaries (CCA) Limited.

Adrian Gower and Capita Trust Corporate Limited also act as directors of special purpose vehicles other
than the issuer. Acditicnally, Adrian Gower is Head of Corporate Trusts at Capita Trust Company Limited.

The registered office of the Issuer is at 10 Upper Bank Street, London, E14 5JJ, telephone number
020 7006 10C0.

The directors of PCSL Services No. 1 Limited and their respective business addresses and principal
activities are:

Name Address Principal Activity

Geraid Gregory ............c...n. Britannia House Board Director of Britannia
Cheadle Road
Leek
Staffordshire
ST13 5RG

David Tweedy ................... Exchange Tower Managing Director of Platiorm
2 Harbour Exchange Home Loans Limited
London
E14 9FR

Paul Mills .......... ... .. .. Britannia House Group Secretary of Britannia
Cheadle Road
Leek
Staffordshire
ST13 5RG
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Name Address Principal Activity

Robin Green .................... Britannia House Deputy Secretary of Britannia
Cheadle Road
Leek
Staffordshire
§T13 5RG

Philliplee ... ....... ... ... ... Britannia House Finance Director of Britannia
Cheadle Road
Leek
Staffordshire
ST13 5RG

The company secretary of PCSL Services No. 1 Limited is Robin Green.

The directors of Capita Trust Corporate Limited and their respective business addresses and principal
activities are:

Name Address Principal Actlvity

RogerColyer .................... Phoenix House Company Director
18 King William Street
London
EC4N 7HE

Beverley Douglas ................ Phoenix House Company Directar
18 King William Street
London
EC4aN 7HE

Adrian Gower ... .......... ... Phoenix House Company Director
18 King William Street
London
EC4N 7HE

Kenneth Graham ................ Phoenix House Company Director
18 King William Street
London
EC4N 7THE

Richard Phillips .................. Phoenix House Company Director
18 King William Strest
Lendon
EC4N 7HE

Jonathan Vickers . ............. .. Phoenix House Company Director
18 King William Street
London
EC4N 7HE

Capita Trust Company Limited .... The Registry Corporate Director
34 Beckenham Road
Beckenham
Kent
BR3 4TU

The company secretary of Capita Trust Corporate Limited is Capita Company Secretarial Services
Limited, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU.

Actlvities

The Issuer was established as a special purpose vehicle for the purposes cof issuing asset backed
securities. The 1ssuer has been established specifically to acquire the Morgages pursuant to the
Morigage Sale Agreements, financed by the issue of the Notes. The activities of the Issuer will be
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restricted by the Canditions and the Transaction Documents and will be limited to the issue of the Notes,
the borrowing of the Senior Subordinated Loan, the Junior Subordinated Loan, the Liquidity Facility and
the Expenses Loan, the ownership of the Mortgages and other assets referred to herein, the eniry into
the Swap Agreements, the exercise of related rights and powers, and other activities referred to herein
incidental thereto. Thase activities will include the collection of payments of principal and interest in
respect of Mortgages and the operation of arrears procedures. The Issuer has a licence under the
Consumer Credit Act and is registered under the Data Protection Act 1998.

Substantially all of the above activities will be carried on by the Adminisirators, the Sub-Administrator, or
any delegate of the Administrators as agent for the |ssuer and the Trustee on an ongeing basis under the
Administration Agreement, subject to the rights of the Issuer or the Trustee to revoke the agency upon
the occcurrence of certain events of default or insolvency or similar events in relation to the Administrators.

Since the date of incorporation of the Issuer, the Issuer has not traded, no profits or losses have been
made or incurrad, no dividends have been paid and no financial statements have been prepared.
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CAPITALISATION AND INDEBTEDNESS STATEMENT

The following table shows the capitalisation and indebtedness of the Issuer as at the date of this
document, adjusted for the issue of the Notes and the drawings under the Senior Subordinated Loan, the
Junior Subordinated Loan and the Expenses Loan:

Share Capital £
Authorised

50,000 Ordinary Shares of €1 each ... .. ... .. . . . ... .. 50,000.00
issued

50,000 Crdinary Shares of £1 each,
2 of which are fully paid up and

49,998 of whichare one quarterpaidup . ...... ... ... i i, 12,502.00
Borrowings

AT NOBSE . .t e e e e 87,000,000
ATD NOIES™ e e 135,003,160
A2 NS i e e e e e e e e e 270,000,000
AZD OIS i e e e e e e 265,410,467
AL NS 254 368,500
M NOBES ™ i e i e e e e e e e e e e e 73,592,640
Ba Notes . 22,000,000
B N S o i e e e e e e e e e 27,527,550
OO NS ™ . . e e e 33,451,200
Senior Subordinated LOam ... vt i e e 7,500,000
Junior Subordinaled LOAM . ... oo i o e e e 15,867,070
EXpeanses LOAM ... .. . e e 5,000,000

The borrowings disclosed above are secured, but not guaranteed, and the Issuer has no other
bhorrowings, whether secured or unsecured or guaranteed or unguaranteed.

As &l the date hereof, save as disclosed above, the Issuer has no ioan capital oulstanding or created but
unissued, no term loans outstanding and no other borrowings or indebtedness in the nature of borrowing
nor any contingent liabilities or guarantees,

The current financial period of the Issuer will end on 31 December 2006,
*Exchange rates are as follows: €1 = U.5.51.74070 and €1 = £0.68690.
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ACCOUNTANTS’ REPORT

The following is the text of a report received by the Board of Directors of the lssuer from
PricewaterhouseCoopers LLP, Chartered Accountants, the reporting accountants to the Issuer, prepared
solely for the purposes of the issue of Notes:

The Directors

Leek Finance Number Seventeen PLC
10 Upper Bank Street

London E14 5JJ

6 April 2006

Dear Sirs

lLeek Finance Number Seventeen PL.C

We report on the financial information set out below. This financial information has been prepared for
inclusion in the prospectus dated 6 April 2006 (the “Prospectus”) of Leek Finance Number Seventeen
PLG {the "Company”) on the basis of the accounting policies set cut below. This report is required by
itern 8.2 of Annex Vi to Commission Regulation (EC} No BD9/2004 {the “Prospectus Regulation™} and
is given for the purpose of complying with that rule and for no other purpose.

The Company was incorporated on 21 December 2005 as Sackbright PLC, and changed its name to
Leek Finance Number Seventeen PLC with eflect from 13 January 2006. The Company has not yet
commenced to trade, has made up no financial statements for presentation to its members and has not
declared or paid a dividend.

Responsibility

The directors of the Company are responsible for preparing the financial information in accordance with
International Financial Reporting Standards (“IFRS"), as adopted by the Furopean Union and as detailed
below.

It is cur responsibility to form an opinion as to whether the financial information gives a true and fair view
tor the purpose of the Prospectus and to report our opinion to you.

Basis of opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the
Auditing Practices Board. Qur work inciuded an assessment of evidence relevant to the amounts and
disclosures in the financial information. It also included an assessment of significant estimates and
judgements made by those responsible for the preparation of the linancial statements and whether the
accounting policies are appropriate to the entity’s circumstances, consistently applied and adequatsly
disclosed.

We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that
the financial information is free from material misstatement, whether caused by fraud or other irregularity
or error.

Opinion

In our opinion, the financial information gives, for the purposes of the Prospectus dated 6 Aprit 2006, a
true and fair view of the stale of affairs of the Company as at the date stated and of its results and cash
flows for the period then ended in accordance with IFRS.
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Declaration

For the purposes of Prospectus Rule 5.5.4R(2)(f) we are responsible for this report as part of the
Prospectus and declare that we have taken all reasonable care to ensure the following information
contained in this report is, to the best of our knowledge, in accordance with the facts and contains no
omission likely to effect its import. This declaration is included in the Prospectus in accardance with item
1.2 of Annex VIl of the Prospectus Regulation.

Yours faithfully

PricewaterhouseCoopers LLP

Financial information
The balance sheet of the Company at & April 2006 is as follows:

Notes £
Current assets
Cash and cash equivalents 12,502
Total assets 12,502
Represented by:
Share capital 2 12,502

Notes to the financial information

1. Accounting policies

The balance sheet has been prepared in accordance with IFRS.

2. Share capltal

The Company was incorporated with an authorised share capital of £50,000, comprising 50,00 Ordinary
shares of £1 each, 2 of which, at the balance sheet date, are fully paid up and 49,998 are quarier paid

up.
3. Immediate and ultimate parent company

The immediate parent undertaking is Leek Finance Holdings Number Seventeen Limited, a company
incorporated in England and Wales. The ultirate parent undertaking is Capita Trust Nominees No. t
Limited, a company incorporated in England and Wales.

4. Profit and loss account

The company has not traded in the period, has received no income or incurred expenditure and has not
paid any dividends, Consequently, no profit and loss account has been prepared.
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BRITANNIA BUILDING SOCIETY

History and Description of Britannla

Britannia was formed in 1856, It was incorporated under the Building Societies Act 1874 as the Leek and
Moorlands Permanent Benefit Building Society. After a merger in 1966 with the Westbourne Park
Building Soclety of London, Britannia changed its name to the Leek and Weastbourne Park Building
Society and, following a series of further amalgamations, adopted its present name in 1975. The address
of the principal office of Britannia is Britannia House, Cheadle Road, Leek, Staffordshire ST13 5RG.

Britannia was, at 31 December 2005, the second largast United Kingdom building society in terms of total
consolidated assets. As at such date, it had 284 branches. lis iotal consolidated assets at
31 December 2005 were approximately £32.4 billion, of which morigage assets were approximately
£21.1 billion.

in May 2005, Britannia announced it was to buy the Bristol & West savings business of approximately
£4.5 billion of retail funding and branch network from Bank of Ireland for approximately £150 million.
Following approval from the High Court and the Financial Services Authority, the purchase was
concluded on 21 September 2005. Following completion of the Bristol & West acquisition, Britannia has
three million members, assets in excess of £30 billion and 284 branches across the UK.

Britannia and its principal operating subsidiaries provide a wide range of financial, banking and
assurance services. The principal subsidiary undertakings which are wholly owned, registered in
England and operating in the United Kingdom are listed as follows:

Company Actlvity
Britannia Development and Management Company Limited Property Investment
Britannia Treasury Services Limited Mortgage and Syndicated Lending

Britannia Treasury Setvices has the following whoily owned subsidiary undertakings, registered in
England, operating in the United Kingdom, trading in the businesses indicated:

Mortgage Agency Services Number One Limited Mortgage and Syndicated Lending
Margage Agency Services Number Two Limited Mortgage Lending

Marigage Agency Services Number Three Limited Bank Account Custodian

Marigage Agency Services Number Four Limited Mortgage Lending

Mortgage Agency Services Number Five Limited Mortgage Lending

Mortgage Agency Services Number Six Limited Moitgage Lending

Woestern Mortgage Services Limited Mortgage Book Administration
Platform Home Loans Limited Mortgage Origination and Servicing
Platiorm Funding Limited Mortgage Origination

Britannia has the following wholly owned subsidiary undertakings, trading in the businesses indicated:

Registered in the Isle of Man and operating overseas:
Britannia International Limited Deposit Taking

Registered in Guernsey and operating overseas:
Britsafe Insurance Services {Guermsey) Limited Mortgage Insurance Company

Registerad in Scotland and operating in the United Kingdom:
Britannia Life Direct Limited Direct Sales of Financial Services

Form, Status and Objects

Britannia is incorporated under the Building Scocieties Act 1986 (as amended) (the Act) for an unlimited
duration. [t operates in accordance with the Act, regulations and orders made thereunder and Britannia’s
registered Rules and Memorandum. Britannia is a building society within the meaning of the Act and is
registered with the Gentral Office of the Registry of Friendly Societies in London, Registier Number 322B.
The affairs of Britannia are conducted and managec by a Board of Directors who are elecied and who
serve in accordance with the Rules and Memorandum. The Board is responsible to the members for the
proper conduct of the affairs of Britannia and appoints and supervises executives who are responsible
to the Board for the daily management of Britannia.
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The principal purpose of Britannia as stated in Clause 2 of its Memorandum, is to raise, primarily by the
subscriptions of the members of Britannia, a stock or fund for making to them advances secured on land
for their residential use.

PLATFORM FUNDING LIMITED

PFL was incorporated and registered in England and Wales under the Companies Act 1985 on
26 September 1997 as a private limited company with company registration number 3458337. The
registered office of PFLis Exchange Tower, 2 Harbour Exchange, London £14 9FR. PFL was established
for the purpose of originating residential morigage loans (including Buy-to-Let Loans) to borrowers in
England, Wales, Scotland and Northern Ireland who inciude the recently self- employed, independent
contractors, temporary employees and people who may have experienced previous credit problems,
being in each case people who generally do not satisfy the lending criteria of traditional sources of
residential morigage capital (Non-Conforming Mortgages).

MEERBROOK FINANCE NUMBER ONE LIMITED

Meerbrook 1 was incorporated and registered in England and Wales under the Companies Act 1985 with
limited llability under the name Privetbright Limited as a private limited company on 20 May 2002 with
company registration number 04442594, Privetbright Limited changed its name on 14 August 2002 to
Leek Finance Number Ten Limited and Leek Finance Number Ten Limited changed its name on
17 January 2003 to Leek Finance Number Eleven Limited. Leek Finance Number Eleven Limited
changed its name on 13 May 2003 to Meerbrook Finance Number One Limited. The registered office of
Meerbrook 1 is 10 Upper Bank Street, Londen E14 6JJ. Its principal activities are the purchase and
warehousing of mortgage loans originated by PFL pursuant to an origination and sale agreement enterad
into with PFL,

MORTGAGE AGENCY SERVICES NUMBER SIX LIMITED

MASS was incorporated and registered in England and Wales under the Companies Act 1985 with limited
liability as a private limited company on 13 November 2003 with company registration number 4962868,
The reqistered office of MASE is Newton House, Cheadle Road, Leek, Staffordshire ST13 5RG. lts
principal activities relate to the purchase of a portiolio of moitgage loans originated by Kensington.

KENSINGTON MORTGAGE COMPANY LIMITED

Kensington was incorporated and registered in England and Wales under the Companies Act 1985 with
limited liability as & private limited company on 26 April 1995 with company registration number 3049877
The registered office of Kensington is 1 Sheldon Square, London W2 6PU. Kensington is a special
purpose company established solely for the purpose ol advancing or acquiring residential mortgage
loans to borrowers in England, Wales and Scotland.

LEEK FINANCE NUMBER FOUR LIMITED

Leek 4 was incorporated and registered in England and Wales under the Companies Act 1985 with
limited liability under the name Valleylock Limited on 15 September 1999 with company registration
number 0384 1864. Valleylock Limited changed its name on 23 November 1939 to Leek Finance Number
Four Limited.

LEEK FINANCE NUMBER FIVE LIMITED

Leek 5 was incorporated and registered in England and Wales under the Companies Act 1985 with
limited liability under the name Peacockbrook Limited on 21 May 2001 with company registration number
04220058. Peacockbrook Limited changed its name on 5 dune 2001 to Leek Finance Number Five
Limited.

LEEK FINANCE NUMBER SEVEN PLC

Leek 7 was incorporated and registered in England and Wales under the Companies Act 1985 with
limited fiability under the name Toffeewood Limited on 20 September 2001 with company registration
nurnber 04290624, Totfeewood Limited changed its name on 1 November 2001 to Laek Finance Number
Seven PLC.
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PLATFORM HOME LOANS LIMITED

PHL was incorporated and registered in England and Wales under the Companies Act 1385 with limited
liability as a private limited company on 12 January 1989 with company registration number 2334606.
The registered office of PHL is Exchange Tower, 2 Harbour Exchange Square, Loendon E14 9FR.

BRITANNIA TREASURY SERVICES LIMITED

BTSL was incorporated and registered in England and Wales under the Companies Act 1985 with limited
liability as a private limited company on 7 July 1997 with company registration number 3416197, The
registered office of BTSL is Newton House, Cheadle Road, Leek, Staffordshire 5713 5RG.

WESTERN MORTGAGE SERVICES LIMITED

WMSE was incorporated and registered in England and Wales under the Companies Act 1985 with limited
Hability as a private lirnited company on 26 April 1996 with company registration number 3191608. The
registared office of WMS is the MoneyCentre, Drake Circus, Plymouth, Devon PL1 1QJ. Foliowing the
acquisition of Western Trust and Savings Limited {WTS) in July 1995 by Birmingham Midshires Building
Society, WMS acquired from WTS its mortgage servicing infrastructure. WMS was acquired by Britannia
on 27 January 1897 and the shares subsequently transferred to BTSL. WMS currently provides
ceniralised residential mortgage processing and loan administration services to Britannia and a limited
number of third party mortgage originators.

EQUFUND (RTB) LIMITED

Equtund (RTB) Limited was incorporaled and registered in England and Wales under the Companies Act
1985 with limited liability as a private limited company on 4 July 1990, with company registration number
2518230. The registered office of Equfund (RTB) Limited is Hammand House, 1A North Road, West
Kirby, Wirral, West Merseyside CH48 4DE. Its principal activities are the origination of residential
mortgages and other monetary intermediation.

GENESIS HOME LOANS PLC

Genesis Home Loans Plc was incarporated and registered in England and Wales under the Companies
Act 1985 with limited liability as a public limited company on 27 January 1999, with company registration
number 3703033. The registered office of Genesis Home Loans Plc is 6 North Strest, Cundle,
Peterbarough PEB 4AL. lts principal activities are the origination of residential morigages and other
manetary intermediation.

FLAGSHIP HOMELOANS LIMITED

Flagship Homeloans Limiled was incorporated and registered in England and Wales under the
Companies Act 1985 with limited liability as a private limited company on 30 May 2001, with company
ragistration number 4225015. The registered office of Flagship Homeloans Limited is Fairfield House,
Kingston Crescent, Portsmouth, Hampshire PO2 8AA. Its principal activities are the originalion of
residentiat mortgages and other monetary intermediation.

ADVANCE HOMELOANS LIMITED

Advance Homeloans Limited was incorporated and registered in England and Wales under the
Companies Act 1985 with limited liability as a private limited company on 9 July 2001, with company
registration number 4248732. Advance Homeloans Limited was dissolved on 7 February 2006. The
registered office of Advance Homeloans Limited was Chester House, Lloyd Drive, Ellesmere Por,
Cheshire CHE3 9HQ. Its principal activities were the origination of residential morigages and other
monetary intermediation.

GROSVENOR HOME LOANS LIMITED

Grosvenor Home Loans Limited was incorporated and registered in England and Wales under the
Companies Act 1985 with limited liability as a privale limited company on 23 July 2001, with company
regisiration number 4257508. The registered office of Grosvenor Home Loans Limited is 3rd Floor,
Elizabeth House, 39 York Road, London SE1 7NQ. Its principal activities are the arigination of residential
mortgages and other monetary intermediation.
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INTEREST RATE SWAP COUNTERPARTY, EXPENSES LOAN
PROVIDER, GIC PROVIDER, GIC GUARANTOR

The Royal Bank of Scotland Group plc

The Royal Bank of Scotland Group plc (the Group) is the holding company of one of the world’s largest
banking and financial services groups, with a market capitalisation of £56 billion at 31 December 2005.
Headquartered in Edinburgh, the Group operates in the UK, the US and intemnaticnally through its two
principal subsidiaries, The Royal Bank of Scotland plc (RBS) and National Westminster Bank Ple
{NatWest). Both RBS and NatWest are major UK clearing banks whese arigins go back over 275 years.
The Group has a large and diversified customer base and provides a wide range of products and
services to personal, commercial and large corporate and institutional customers.

The Group’s operations are conducted principally through RBS and its subsidiaries (including NatWest)
other than the general insurance business (primarily Direct Line Group).

The Group had total assets of £776.8 billion and sharsholders’ equity of £35.4 billion at 31 December 2005.
The Group is strongly capitalised wilh a total capital ratio of 1.7 per cent. and tier 1 capital ratio of 7.6
per cent as at 31 December 2005.

The short-term unsecured and unguaranteed debt obligations of ABS are currently rated A-1+ by S&P,
P-1 by Moody’s and F1+ by Fitch. The long-term senior unsecured and unguarantead debt obligations
of RBS are currently rated AA by S&F, Aa1 by Moody's and AA+ by Fitch.

In its capacity as Interest Rate Swap Counterparty, Expenses Loan Provider, GIC Provider and GIC
Guarantor, RBS will be acting though its branch at 135 Bishopsgate, London, EC2M 3UR.

The information contained herein with respect to RBS and the Group relates 1o and has been obtained
from it. Delivery of this Offering Circular shall not create any implication that there has been no change
in the affairs of ABS cr the Group since the dale heareof, or that the information contained or referred to
herein is correct as of any time subsequent to its date.
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BASIS SWAP COUNTERPARTY, CROSS CURRENCY SWAP
COUNTERPARTY, LIQUIDITY FACILITY PROVIDER

JPMorgan Chase Bank, National Association

JPMorgan Chase Bank, National Association (JPMCB) is a wholly owned bank subsidiary of JPMorgan
Chase & Co. (JPMorgan Chase), a Defaware corporation whose principal office is located in New York,
New York. JPMCB is a commercial bank offering a wide range of banking services to its customers, both
domestically and internationally. It is chartered and its business is subject to examination and regulation
by the Office of the Comptraller of the Currency.

As of 31 December 31 2005, JPMCB had total assets of $1,014.0 billion, total net loans of $390.9 billion,
total deposits of $552.6 biltion, and {otal stockholder's equity of $86.4 billion. These figures are extracted
from JPMCRB's unaudited Consclidated Reports of Condition and Income as at 31 December 2005, which
are filed with the Federal Deposit Insurance Caorporation.

Additional information, including the most recent Form 10-K for the year ended 31 December 2005, of
JPMorgan Chase, the 2005 Annual Report of JPMorgan Chase and additicnal annual, quarterly and
current reports filed or fumished with the Securities and Exchange Commission by JPMorgan Chase, as
they become available, may be obtained without charge by each person to whom this Offering Circular
is delivered upon the written regquest of any such person to the Office of the Secretary, JPMorgan Chase
& Co., 270 Park Avenue, New Yark, New York 10017,

The short-term, unsecured and unguaranteed debt obligations of JPMCB are currently rated A-1+ by
S&P, P-1 by Moody's and F1+ by Fitch. The long-term unsecured and unguaranteed debt obligations of
JPMCB are currently rated AA- by S&P, Aa2 by Moody's and A+ by Fitch.

The information contained in this section relates 1o and has been obtained frem JPMCB. The delivery of
the Offering Circular shall not create any implication that there has been no change in the affairs of
JPMCB since the date hereof, or that the information contained or referred to in this section is correct as
of any time subsequent to its date.
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USE OF PROCEEDS

The gross proceeds of the issue of the Notes are expected to amount fo £379,000,000, U.S.$697,000,000
and €558,100,000 and will be used (after exchanging on the Closing Date the gross proceeds of the
Dollar Notes for Sterling proceeds by reference to the Dollar Swap Rate and the gross proceeds of the
Euro Notes for Sterling proceeds by reference to the Euro Swap Rate under the Cross Currency Swap
Agreements) in financing the purchase of the Mortgages from PFL under the PFL Mortgage Sale
Agreement, Meerbrook 1 under the Meerbrook 1 Mortgage Sale Agreement and MASS under the MASE
Mortgage Sale Agreement and in purchasing any Retentions and Further Advances in respect of any of
the Mortgages.

Amounts drawn under the Senior Subordinated Loan and the Junior Subordinated Loan will be applied
towards funding the Initial Required Amount,

The amcunt drawn under the Expenses Loan will, to the extent necessary, be converted into Dollars and
Euros (al the market rate agreed on or about the date hereof) and be applied towards payment of the
fees and expenses related to the admission of the Notes to trading (estimated not to exceed £5,000,000).
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THE MORTGAGE POOL

The Issuer confirms that the characteristics of the Mortgage Pool are as described in this section. On the
Closing Date the assets backing the issue of the Notes, when taken together with the Swap Agreemenis,
the Liquidity Facility Agreement to be entered into by the Issuer on the Closing Date and laking into
accaunt the terms and conditions of the Notes, are expected to have characteristics that demonstrate
capacity o produce funds to service payments due and payable on the Notes. However, regard shoufd
be had both to the characteristics of the Mortgage Fool and the other assets available to the Issuer and
the risks ta which they (and the Issuer and the Notes) may be exposed. Praspeciive Noteholders should
consider the detailed information set out efsewhere in this docurmnent, including without limitation under
"Risk Factors” and "Credit Structure” above.

The Mortgage Pool
The Mortgage Pool from time to time after the Closing Date wili comprise:

(a) loans advanced to the Borrowers upon the security of residential property situated in England and
Wales, Scotland or Northern freland {each a Borrower) and on Closing Date will consist of the
Mortgages acquired pursuant to the Morlgage Sale Agreements;

{b) Converted Mortgages; and
{c) any Further Advances purchased by the Issuer,

other than, in each such case, Mortgages which have been repaid or which have been purchased from
the Issuer pursuant 1o the Mortgage Sale Agreemenits.

Characteristics of the Mortgage Pool

The following tabies set out information representative of the characteristics of the Morigage Pool as at
31 December 2005 (the Provisional Cut-Off Date).

The balance of the Mortgages in the following tables is shown as at the Provisional Cut-Off Date (the pool
of Mortgages as at the Provisional Cut-Off Date being the Pravisional Pool). The properties over which
the Mortgages are secured have not been revalued for the purpose of the issue of the Notes. The
valuations of such properties as set out in the following tables relate to the date of the original initial
mortgage loan valuation except to the extent that there have been Further Advances in which cases the
most recent valuation is utilised. The characteristics of the Morigage Poo! as at the Closing Date may
vary from those set out in the tables as a result of, inter afia, repayment or purchase of Mortgages prior
to the Closing Date.

Security
All of the Mortgages are secured by first ranking mortgages or {in Scotland) Standard Securities.

Interest Rate Types
The Provisional Pool consists of:

{a) 41.86 per cent. of the Mortgages which are LIBOR-linked mortgages where the applicable rate of
interest for sach mortgage (the Mortgage Rate) is {currently or after a specific period) calculated
by reference to LIBOR plus a fixed margin or margins expressed as a percentage over LIBOR (the
LIBOR-Linked Mortgages), including:

(i)  8.97 per cent. of the Mortgages where the Mortgage Rate is discounted for a specific period
and reverts 1o the full Mortgage Rale, with the |atest date of reversion being November 2008
(the LIBOR Discount Mortgages) and which includes 1.49 per cent. of the Mortgages where
the MASE LIBOR Mortgage Rate {as defined below) is discounted for a specific period and
reverts to the full MASBE LIBOR Morgage Rate, with the latest date of reversion being
September 2006 {the MAS6 LIBOR Discount Mortgages);

(i)  29.74 per cenl. of the Mortgages have a fixed rate of interest for a specific period that reverts
to the Morgage Rate, with the latest date of reversion being February 2009 (the Fixed
Reverting to LIBOR Mortgages) and which includes 9.61 per cent. of the Mortgages which
have a fixed rate of interest for a specific period that reverts to a Morligage Rate calculated as
LIBOR plus (aa) a margin which is currenily 1 per cent. (MAS6 VR) plus (bb) a further margin,
with the latest date of reversion being November 2008 (the Fixed Reverting to MASG VR
LIBOR Mortgages);
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(b)

(i) 3.15 per cent. of the Mortgages which are linked to LIBOR for the life of the mortgage (the
LIBOR Mortgages) and which includes 0.02 per cent. of the Mortgages which have a rate of
interest equal to LIBOR plus (aa) MASE VR plus (bb) a further margin (the MASE LIBOR
Mortgage Rate and the MAS6 VR LIBOR Mortgages).

The Mortgage Rate payable under the LIBOR-Linked Mortgages (except the MAS6 Martgages) is
calculated as a specified margin, in excess of LIBOR quoted by the British Bankers Association for
three-month Sterling deposits {subject to rounding) on or about the 1st day of March, June,
September and December of each year (Mortgage LIBOR).

The Mortgage Rate payable under the MAS6 Morlgages is calculated as a specified margin plus
MASSE VR, in excess of LIBOR quoted by the British Bankers Association for three-month Sterling
deposits (subject to rounding) on or about the last London Business Day prior to the first day of
March, June, September and December of each year (MAS6 Moartgage LIBOR).

58.14 per cent. of the Mortgages which have (currently or after a specific period) a variable interest
rate (the Base Rate Mortgage Rate) that is based on the Bank of England’s base rate (the Base
Rate and the Base Rate Mortgages) plus, far each morgage, a fixed margin expressed as a
percentage over Base Rate, including:

{i} 5.20 per cent. of the Morigages where the Base Rate Morlgage Rale is discounted for a
specific pericd and reverts to the fuli Base Rate Mortgage Rate, with the latest date of
reversion being November 2010 {ihe Base Rate Tracker Discount Mortgages};

(i} 44.59 per cent. of the Mongages have a fixed rate of interest far a spacific period that reverts
to the Base Rate Mortgage Rate, with the latest date of reversion being October 2010 (the
Fixed Reverting 1o Base Rate Tracker Mortgages); and

(i} 4.35 per cent. of the Mortgages which are linked to Base Rate for the life of the mortgage (the
Base Rate Tracker Moartgages).
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MORTGAGE POOL DATA TABLES

The following tables consist of information on the Provisional Pool and are described as follows:

Section A:

Section B:

Section C:

Section O:

Section E;

all pool data (£1,172,802,834);

data relating to PFL originated non-conforming foans {£360,356,460 which amounts to
30.73 per cent. of the Provisional Pool);

data relating to PFL originated near prime self-certified morigage locans (£318,991,250
which amounts 10 27.20 per cent. of the Provisional Pool);

data relating to PFL originated buy-to-let mortgage loans (£362,750,367 which amounts to
30.94 per cent. of the Provisional Pool); and

data relating to the MASE Mortgages originated by Kensington (£130,504,757 which
amounts 1o 11.13 per cent. of the Provisional Pool).

The loan to value ratios in the tables are referenced to the seasonally adjusted Halifax housing index and
the seasonally adjusted Nationwide housing index up to 31 December 2005. Percentage columns in the
tables may not total 100 per cent. due to rounding.
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MORTGAGE POOL DATA TABLES
SECTION A: ALL POOL DATA

Key data on the Provisional Pool
(As at 31 December 2005)

Aggregate Initial Loan Balance (£) 1,172,602,834
Largest Loan (£) 834,004
Number of morigages 10,552
Average balance of Mortgage Loan (£} 111,126
Longesi Dated Mortgage Legal Maturity 29-Nov-2035
% Investment Home Loans 30.94%
Weighted Average Current Loan to Value 78.39%
Weighted Average Halifax Indexed Loan To Value 74.44%
Weighted Average Nationwide Indexed Loan To Value 75.97%
Weighted Average Current Loan to Vatue (London) 80.12%
Weighted Average Currenl Loan to Value (South East) 78.79%
Weighted Average Current Loan to Value {Rest of UK) 77.73%
Weighted Average Seasoning 0.40 years
Weighted Average Seasoning (London) . 0.35 years
Weighted Average Seasaning (South East) 0.36 years
Weighted Average Ssasoning (Rest of UK} 0.44 years
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L9

Distribution ot Loans by Lpan to Value

Distributlon of Loans by Hallfax indexed
Loan To Yalue

Distribution of Loans by Natlonwide indexed
Loan To Value

Current % of Total Noof % of Total Current % of Total Noo! % of Total Current % of Total Noo! % of Total
Distribution by Loan to Value Balance (£) Balance Loans No Loans Balance (£) Balance Loans HNo Loans Balance (E} Balance Loans No Loans
Less than or equal 10 25% 3.730.964 0.32% 96 9% 6,296,928 0.54% 171 1.62% 5.654,095 0.48% 1655 1.47%
More than 23% up to and including 50% 49,772.592 4.24% 701 £.64% 87,771,508 7.48% 1,344 12.74% 79,854,814 §.81% 1,282 11.96%
More than 50% up to and including 55% 27,342,743 2.33% 333 3.16% 28,664,663 2.44% 352 3.34% 29,413,626 251% 364 3.45%
Mare than 55% up 1o and including 60% 31,185,558 2.66% KA 3.52% 42,779,306 3.65% 465 4.41% 37,396,447 3.19% 412 3.80%
More than 60% up to and including §5% 50,074,695 4.27% 555 5.28% 55,287,365 4.71% 566 5.36% 49,085754 4.19% 522 4.95%
Maore than 65% up to and including 70% 64,032,578 5.46% 655 B8.21% 85,354,787 7.28% 774 T.34% 73,800,946 5.28% 693 6.57%
More than 70% up to and including 75% 104,564,057 8.66% a17 8.69% 140,101,402 11.95% 1,181 11.19% 138,183,242 11,78% 1,158 10.87%
More than 75% up to and including 80% 42 258,393 12.13% 1,268 12.02% 152,437 954 13.00% 1,285 12.18% 135,555,448 11.56% 1,161 11.00%
More than 80% up to and including 85% 179,674,086 15.32% 1,509 14.30% 426,942,314 36.41%  3.345 31.70% 413,785,178 35.29% 3178 30.12%
Maore than 85% up to and including 90% 387,521,718 33.05% 3,110 20.47% 118,265,711 10.09% atz 7.70% 173,133,377 14.76% 1,322 12.53%
More than 90% up %o and including 95% 106,359,456 9.07% 754 7.24% 24,890,122 2.12% 224 218% 19,131,667 1.63% 158 1.50%
More than 95% up to and including 106% 28,536,217 2.43% 258 2.52% 3.810,845 0.32% 33 0.31% 17,598,341 1.50% 187 1.58%
More than 100% 550,737 0.05% 7 0.07% - - - - - - - -
Grand Total 1,172,602,834 100.00% 10,552 100.00% 1,172,602,834 $00.00% 10,552 100.00% 1,172,602,834 100.00% 10,552 100.00%
Maximum Loan to Value 167.06% 95.85% 96.68%
Minimum Loan to Value 8.63% 6.38% 6.54%
WA Loan to Value 78.39% 74.44% 75.97%
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Distribution of Loans by Loan To Value Distributlon of Loans by Hailfax Indexed Distribution of Loans by Nationwide Indexed
{London Loan To Value (Lenden) Loan To Value {London)

Current % of Total No of % of Total Curreni % of Total Noof % of Tolal Current % of Total Noof % of Total
Distribution by Loan 1o Value Balance (£) Balance Loans No Loans Balance (£) palance Loans No Loans Balance [£) Balance Loans Mo Loans
Less than or equal to 25% 297,138 0.18% 7 0.82% 792,008 0.49% 20 2.35% 792,008 0.49% 20 2.35%
More than 25% up to and including $0% 4,460,753 2.74% 41 4.82% 7,173,249 4.41% 57 6.71% 6,810,873 4.19% 54 6.35%
Mere than 50% up to and including 55% 2,232,036 1.37% 13 1.53% 1,539,411 0.95% 10 1.18% 1,369,756 0.84% 9 1.06%
More than §5% up to and including 60% 1,820,090 1.18% 14 1.65% 3474722 2.14% 20 2.35% 3,115,802 1.92% 18 2.12%
More than 60% up to and including 65% 4,667,348 2.87% 31 3.65% 6,131,941 3.77% 38 4.47% 4,416,776 2.72% 28 A.4%
More than 65% up to and including 70% 8,230,917 5.06% 46 541% 9,579,678 5.88% 54 6.35% 8,385,358 5.16% 47 5.53%
More than 70% up to and including 75% 11,968,848 7.36% 63 T41% 22,643,278 13.93% 15 13.53% 22,178,190 13.65% 116 13.65%
Meore than 75% up to and including 80% 21,827,472 13.43% 13 13.29% 21488194 13.22% 105 12.35% 19,189,718 H.81% 93 10.94%
More than 80% up to and including 85% 26,061,386 16.03% 126 14.82% 73,334,264 45.12% 347 40.82% 68,110,969 41.91% 328 38,59%
More than 85% up to and including 90% 66,083,802 40.66% 319 37.53% 14,819,408 9.12% 76 B.94% 25,794,486 15.867% 124 14.59%
Mere than 90% up to and including 95% 13,052,867 B.03% B7 7.88% 1,568,716 0.96% 8 0.94% 1,088,281 1.22% 10 1.18%
More than 95% up to and including 100% 1,663,737 1.02% 9 1.08% - - - - 383,554 0.24% 2 0.24%
More than 100% £9,364 0.04% 1 0.12% - - - - - - - -
Grand Tolal 162,535,870 100.00% 850 100.00% 162,525,870 100.00% as50 100.00% 162,535,870 100.00% 850 100.00%
Haximum Loan ta Yalue 106.71% 93.49% 95.28%
Minimum Loan to Value 12.30% 6.38% 5.54%

WA Loan 10 Value 80.12% 76.48% T8.05%
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Distribution of Loans by Loan To Value Distribution of Leans by Halifay Indexed Distribution of Loans by Natiohwide Indexad
(South East) Loan To Value (Soulh East) Loan To Yalue (South Easl)

Current % of Totai  Noof % of Total Current % of Total Noof % of Tolal Current % of Tatal Noof % of Total
Distribution by Loan to Value Balance (£) Balance Loans Noloans Balance (£) Balance Loans No Loans  Balance (£) Balance Loans  No Loans
{.ess than or cgual 1o 25% 1,169,873 0.32% 27 1.12% 1,878,484 0.52% 40 1.65% 1,585,890 0.44% 36 1.49%
Mare than 25% up to and including 50% 14,548,305 4.02% 156 6.44% 24,273,248 6.70% 243 10.24% 21,402,332 5.91% 233 9.62%
More than 50% up to and including 55% 7,833,386 2.11% 61 2.52% 7,384,391 2.04% B2 2.56% 8,354,444 231% B5 2.68%
Morg than 55% up to and including 80% 8,706,872 2.40% 71 2.93% 13,293,864 3.67% 105 4.34% 11,038,808 3.05% 86 3.55%
Muore than 60% up 10 and including 65% 15,654,030 4.32% 121 8.00% 15,876,647 4.38% 14 4.71% 14,255,074 3.93% 108 4.46%
Mara than 65% up 1o and including 70% 17,146,137 4.73% 134 5.53% 26,234,356 7.24% 182 7.52% 21,819,277 6.02% 155 6.40%
Mere than 70% up to and including 75% 32,372,699 8.94% 2o 8.30% 40,996,182 11.32% 260 10,74% 40,354 677 .14% 253 10.45%
More than 75% up to and including 80% 40,601,294 11.26% 276 11.40% 45,411,949 12.81% 208 12.31% 39,924,220 1.02% 264 10,90%
More than 80% up to and including 85% 55,117,282 15.21% 343 14.17% 136,469,476 37.67% aar 34.57% 137,944,327 38.07% a34 34.45%
More than 85% up to and including 80% 123,475,174 34.08% 769 31,76% 42,010,345 11.60% 23z 9.58% 55,260,903 15.25% 326 13.47%
More than 90% up 10 and in¢luding 85% 37,771,817 10.43% 214 8.84% 5,929,764 1.64% 35 1.45% 5,743,697 1.58% 34 1.40%
More than 95% up to and includlng 100% 7.850,863 2.17% 47 1.84% 1,640,415 0.43% 8 0.33% 4,616,472 1.27% 27 3.12%
Mare than 100% 51,385 0.01% 1 0.04% - - - = - - - =
Grand Total 362,299,120 100.00% 2,42t 100.00% 362,299,120 100.00% 2,421 100.00% 362,299,120 100.00% 2,421 100.00%
Maximum Loan to Value 107.06% 95.75% 96.16%
Minimum Loan to Value 12.14% 9.55% 9.84%

WA Loan {o Value 78.79% 75.00% 76.66%




ce

Distribution of Loans by Loan To Value
{rest of UK)

Distribution of Loans by Halilax indexed
Loan To Value {rest of UK)

Distribution of Loans by Nationwide Indexed

Loan To Value (reat of UK)

Currenl % of Totlal Ho ol % of Tetal Current % of Total No of % of Total Current % of Tola| No of % of Total
Distribution by Loan tg Value Balance (£) Balance Leans  No Loans  Balance (£) Balance Loans HNo Loans Balance {£} Balance Loans No Loans
Less than or equal to 25% 2,263,853 0.35% 62 0.85% 3,626,436 0.56% m 152% 3,276,198 .51% 99 1.36%
More than 25% up to and including 50% 30,763,535 4.75% 504 6.92% 56,325,011 B.70% 1,038 14.27% 51,641,509 7.97% 978 13.39%
Moie than 50% up 1o and including 55% 17,477,321 2.70% 259 3.56% 19,740,861 3.05% 280 3.85% 19,680,426 3.04% 200 3.98%
More than 55% up 10 and including 80% 20,558,585 3.17% 286 3.93% 26,010,810 4.02% 340 4.67% 23,241,837 3.59% 308 4.23%
Mare than 80% up lo and including 85% 28,783,617 4.58% 403 5.53% 23,278,777 5.14% 414 5.69% 30,423,904 4.70% 385 5.29%
More than 65% up to and including 70% 38,655,524 5.97% 475 6.52% 4%,540,752 7.65% 538 7.39% 43,596,311 B.73% 491 B.74%
Maore than T0% up to and including 75% 57,222 509 8.83% 653 8.97% 76,461 842 11.80% 806 H.OT% 75,650,375 11.68% 789 10.84%
More than 75% up to and including 80% 79,628,627 12.29% 879 12.07% §4,537 850 13,05% 882 1211% 76,441,510 11.80% 804 11.04%
Mare than B0% up to and including B5% 98,435,408 15.21% 1,040 14.28% 217,134,574 33.52% 2,16t 29.68% 207,729,883 32.07% 2,016 27.69%
More than 85% up to and including 80% 197,982 742 30.56% 2,022 27.77% 61,435,057 9.48% 504 6.92% 92,077,988 14.21% 872 11.98%
More than 0% up to and including 95% 55,534,712 8.57% 483 6.63% 17,400,643 2.69% 181 2.49% 11,398,589 1.76% 114 1.57%
More than §5% up te and including 100% 19,020,616 2.94% 210 2.88% 2,270,230 0.35% 25 0.34% 12,588,315 1.95% 138 1.90%
Morg than 100% 429 985 0.07% 5 0.07% — — — - - — - -
Grand Total 647,767,844 100.00% 7,281 100.00% 647,767,844 100.00% 7,281 100.00% 647,767,844 100.00% 7,281 100.00%
Maximum Loan to Value 103.14% 95.86% 96.68%
Minlmum Loan to Value 8.63% 7.30% 7.64%
WA Loan 1o Value 77.73% 73.56% 75.07%



Distribution of Loans by Current Balance

Current % of Total No of % of Total
Distribution by Current Baiance (£) Balance (£) Balance Loans No Loans
Less than or equal 1o £30k 9,274,878 0.79% 399 3.78%
Meore than £30k up to and including £50k 43,547,566 3.71% 1,056 10.01%
More than £50k up to and including £75k 135,401,007 11.58% 2,168 20.56%
More than £75k up to and including £100k 169,434,783 14.45% 1,962 18.50%
More than £100k up to and including £125k 174,755,133 14.90% 1,569 14.87%
More than £125k up to and including £150k 156,393,857 13.34% 1,147 10.87%
More than £150k up to and including £200k 213,185,104 18.18% 1,246 11.81%
Meore than £200k up to and including £400k 234,614,971 20.01% 940 8.91%
More than £400k 35,895,526 3.07% 74 0.70%
Grand Total 1,172,602,834 100.00% 10,652 100.00%
Maximum Current Balance (£) 834,004
Minimum Current Balance (E) 5,426
Average Current Balance (£) 111,126

Distribution by Remaining Life of Mortgage

Current % of Total Ne of % of Total
Distribution by Remaining Life of Mortgage (years} Balance (£} Balance Loans No Loans
@ and less than or equal to 10 years 61,088,575 521% 549 5.20%
Greater than 10 and less than or equal to 15 years 104,100,022 8.88% 1,000 8.48%
Greater than 15 and less than or equal io 20 years 230,094,235 19.62% 1,883 18.89%
Greater than 20 arl less than or equal 10 25 years 705,695,848 60.18% 6,345 60.13%
Greater than 25 and less than or equal to 30 years 71,624,155 B.11% 665 6.30%
Greater than 30 years - - - -
Grand Total 1,172,602,834 100.00% 10,552 100.00%
Maximum Remaining Life (years) 29.91
Minimumn Remaining Life {years) 1.57
WA Remaining Lite [years) 21.87

Geographical Distribution of Mortgages

Current % of Total No of % of Total
Reglon Batance ()  Balance Loans No Loans
East Anglia 38,008,752 3.24% 359 3.40%
East Midlands 56,722,637 4.84% 626 5.93%
Landan 162,535,870 13.86% 850 8.06%
North 54,990,672 4.69% 768 7.28%
North West 126,711,412 10.81% 1,425 13.51%
Northem lreland 17,424,913 1.49% 212 2.01%
Scotland 51,481,777 4.39%, 672 6.37%
South East 362,299,120 30.90% 2,421 22.94%
South West 90,256,745 7.70% 744 7.05%
Wales 38,908,220 3.32% 462 4.38%
West Midlands 356,778,958 7.32% 905 B8.58%
Yorks and Humber 87,483,760 7.46% 1,107 10.49%
Grand Total 1,172,602,834 100.00% 10,5682 100.00%
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Distribution of County Court Judgements (CCJ’s} by Loan to Value Ratio

Current Current Current
Balance jﬁ) Balance gtj Balance g:)
Distribution by Loan to Value =0 CCJ's =1C > 1 CGJ
Less than or equal 10 25% 3,3%0,19C 220,050 120,724
More than 25% up to and inciuding 50% 46,312,518 2,534,033 926,041
Mare than 50% up te and including 55% 25,141,763 1,677,671 523,309
Mcre than 55% up to and including 60% 28,082,882 2,057,821 1,044 855
More than 60% up to and including 65% 45,875,302 2,622,558 1,576,835
Mare than 65% up to and including 70% 60,012,120 2,544,879 1,475,579
More than 70% up to and including 75% 95,177,436 4,179,523 2,207,087
More than 75% up to and including 80% 133,817,482 5,199,839 3,241,073
More than 80% up to and including 85% 167,259,895 7,354,151 5,060,040
Mora than 85% up to and including 90% 373,856,172 9,506,929 4,158 616
Morg than 90% up to and including 95% 99,992,635 4,733,925 1,633,036
More than 95% up 10 and including 100% 25,459,829 2,103,354 962,035
More than 100% 153,939 238,960 157,839
Grand Total 1,104,542,062 44,973,693 23,087,080
Self Certified Codes
Current % of Total No of % of Total
Self Certified Codes Balance (£) Balance Loans N¢ Loans
No 503,101,623 4290% 5,053 47.89%
Yes 669,501,211 57.10% 5,499 52.11%
Grand Total 1,172,602,834 100.00% 10,552 100.00%
Repayment Method
Current % of Total Na of % of Total
Repayment Method Balance (£) Balance Loans No Loans
Interest Only 774,097,458 65.02% 5,815 55.41%
Mixed 1,768,538 0.15% 14 0.13%
Repayment 396,716,840 33.83% 4,723 44.76%
Grand Total 1,172,602,834 100.00% 10,552 100.00%
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Purpose of Loan

Current % of Total No of % of Total
Purpose of Loan Balance (£} Balance Loans No Loans
Purchase 324,970,208 27.71% 2,592 24.56%
Refinance 402,866,742 34.36% 3,458 32.77%
Right to buy Purchase 55,373,851 4.72% 1,036 9.81%
Right to buy Refinance 26,621,667 2.27% 365 3.46%
Investment home loans Purchase 164,830,022 14.06% 1,433 13.68%
Investment home lgans Refinance 197,920,346 16.88% 1,669 15.82%
Mot available {other} - - - -
Grand Total 1,172,602,834 100.00% 10,552 100.00%

Distributlon of Mortgages Currently in Arrears

Current % of Total No of % of Total
Distribbution by Arrears Balance (£) Balance Loans No Loans
Current and up to ene month 1,150,964,608 98 15% 10,302 97.63%
Over one month and up to two months 9,723,138 0.83% 105 1.00%
Over two months and up to three months 6.413,380 0.55% 77 0.73%
Over three monihs and up to four months 1,162,327 0.10% 15 0.14%
Over four months 4,333,381 0.37% 53 0.50%,
Grand Total 1,172,602,834 100.00% 10,552 100.00%

Distribution by Property Category

Current % of Total No of % of Total
Distribution by Property Type Balance (£) Balance Loans No Loans
Bungalow 35,683,099 3.06% 276 2.62%
Flat 240,851,569 20.564% 2,11 20.01%
Datached 186,247,489 15.88% 1,059 10.04%
Semi-detached 289,430,606 24.68% 2,769 26.24%
Terraced 420,160,073 35.83% 4,337 41.10%
Not available - - - ~
Grand Total 1,172,602,834 100.00% 10,552 100.00%
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Olstribution by Month of Origin

Current % of Total No of % of Total
Date Balance (£) Balance Loans No Loans
Septembear 2000 79,347 0.01% 2 0.02%
October 2000 59,518 0.01% 1 0.01%
November 2000 125,316 0.1 % 2 0.02%
December 2000 37,025 0.00% 1 0.01%
February 2001 1,119,356 0.10% 17 0.16%
March 2001 2,798,348 0.24% 61 0.58%
April 2001 2,330,132 0.20% 59 0.56%
May 2001 2,942,766 0.25% B1 0.58%
June 2001 3,383,918 0.20% 64 0.61%
July 2001 3,183,641 0.27% 68 0.84%
August 2001 3,955,465 0.34% 83 0.79%
September 2001 3,533,895 0.30% 76 0.72%
October 2001 4,082,933 0.35% 87 0.82%
November 2001 4,221,162 0.36% 99 0.949%
December 2001 3,645,891 0.31% 73 0.65%
December 2003 48,232 0.00% 1 0.01%
May 2004 51,679 0.00% 1 0.01%
June 2004 2,123,192 0.18% 2G 0,19%
July 2004 3,231,252 0.28% 37 0.35%
August 2004 1,516,000 0.13% 14 0.13%
September 2004 432,926 0.04% 5 0.05%
October 2004 178,157 0.02% 3 0.03%
December 2004 51,829 0.00% 1 0.01%
January 2005 2,684,576 0.23% 23 0.22%
February 2005 4,353,225 0.37% 35 0.33%
March 2005 1,717,643 0.15% 17 0.16%
April 2005 1,667,291 0.149% 23 0.22%
May 2005 4,880,940 0.42% 43 0.41%
June 2005 2,262,825 0.19% 25 0.24%
July 2005 42,893,668 3.66% 418 3.96%
August 2005 170,122,856 14.81% 1,683 15.00%
September 2005 433,406,880 36.96% 3,772 35.75%
October 2005 345,558,796 29.47% 2,948 27.94%
November 2005 115,101,196 9.82% 809 7.67%
December 2005 4,820,958 0.41% 20 0.19%
Grand Total 1,172,602,834 100.00% 10,552 100.00%

Distribution by Tenancy

Current % of Total No of % of Total
Distribution by Tenanhcy Balance (£} Balance Loans No Loans
Freehold 852,633,804 72.71% 7,550 71.35%
Leasehold 272,652,408 23.25% 2,369 22.45%
Heritable 47,316,622 4.04% B33 6.00%
Grand Total 1,172,602,834 100.00% 10,552 100.00%

74




Whaole Paol
Distribution by Margin and Reversion Margin

WA WA wa WA % of

Date of Current Discount Current Reversion Current Total

Type Reversion (Margin)  (Margin) {Rate) (Margin} Balance (£) Balance
Base Rate Tracker 0.92% - 5.42% - 50,983,814.53 4.35%
0.92% - 5.42% - 50,983,814.53 4.35%

Base Rate Tracker January 2008 0.80% 0.95% 5.30% 1.75% 416,544.44 0.04%
biscount February 2006 0.77% 0.98% 5.27% 1.75% 1,397,731.60 0.12%
March 2006 0.80% 0.85% 5.30% 1.75% 1,120,131.56 0.10%
May 2006 0.80% 0.95% 5.30% 1.75% 180,409.03 0.02%

June 2006 0.85% 0.96% 5.35% 1.81% 2,112,624.53 0.18%

July 2006 2.88% 0.87% 5.38% 1.75% 295,555.70 0.03%
August 2006 0.83% 0.93% 5.33% 1.76% 7.089,190.27 0.60°%
September 2006 0.86% 0.8%% 5.35% 1.76% 6,850,441.95 0.58%
October 2006 0.94% Q.81% 5.44% 1.75% 922,469.19 0.08%
November 2006 0.92% 0.83% 5.42% 1.75% 6,084,266.06 0.52%
Decembar 2006 0.90% 0.85% 5.40% 1.75% 2,455,917.73 0.21%
January 2007 1.09% 0.78% 5.59% 1.87% 400,415.40 0.03%
February 2007 1.03% 0.92% 5.53% 1.95% 713,174.69 0.06%
March 2007 1.05% 0.71% 5.55% 1.76% 694,887.19 0.08%
May 2007 0.89% 0.86% 5.38% 1.75% 102,504.51 0.01%

June 2007 0.82% 0.93% 5.32% 1.75% 1,307,247.38 0.11%

July 2007 0.81% 0.96% 5.31% 1.77% 862,600.97 0.07%
August 2007 0.82% 0.96% 5.32% 1.78% 11,049,406.35 0.94%
September 2007 0.79% 0.96% 5.29% 1.76% 3,921,456.16 0.33%
October 2007 0.79% 0.97% 5.29% 1.76% 12,175,822.07 1.04%
November 2007 0.80% 0.96% 5.30% 1.76% 13,504,893.23 1.15%
December 2007 0.81% 0.94% 531% 1.75% 1,047,245.00 0.09%
January 2008 1.12% 0.63% 5.62% 1.75% 149,915.67 0.01%
February 2008 1.06% 0.69% 5.56% 1.75% 438,904.21 0.04%
April 2008 0.79% 1.11% 5.29% 1.90% 161,764.70 0.01%

May 2008 0.84% 0.91% 5.34% 1.75% 77300520 0.07%

July 2008 0.77% 1.12% 5.27% 1.89% 272,965.08 0.02%
August 2008 0.79% 1.07% 5.2%% 1.86% 3,575,725.64 0.300
September 2008 0.73% 1.13% 5.23% 1.86% 5,131,454.79 0.44%
October 2008 0.70% 1.17% 5.20% 1.88% 12,144,112.52 1.04%
November 2008 0.69% 1.12% 5.19% 1.81% 1,643,002.27 0.14%
December 2008 0.78% 0.97% 5.28% 1.75% 905,193.48 0.08%
June 2009 0.90% 1.05% 5.40% 1.95% 38,138.59 0.00%

July 2009 0.90% 1.05% 5.40% 1.95%; 878,013.92 0.07%
August 2009 0.90% 1.05% 5.40% 1.95% 304,199.67 0.03%
September 2009 0.90% 1.05% 5.40% 1.95% 60,677.44 0.01%
October 2009 0.90% 1.05% 5.40% 1.95% 100,431.45 0.01%
January 2010 0.78% 1.17% 5.28% 1.95% 248,651.73 0.02%
February 2010 1.09% 0.71% 5.59% 1.80% 394,180.45 0.03%
March 2010 0.90% 1.05% 5.40% 1.95% 138,622.36 0.01%
April 2610 0.84% 0.91% 5.34% 1.75% 139,687.63 0.01%

July 2010 0.87% 1.07% 5.37% 1.93% 1,648,921.92 0.19%
August 2010 0.80% 1.15% 5.30% 1.95% 1,645,862.15 0.14%
September 2010 0.87% 1.08% 5.37% 1.93% 1,577,479.32 0.13%
October 2010 0.81% 1.14% 5.31% 1.95% 457,266.39 0.04%
November 2010 {1 82% 1.13% 5.32% 1.95% 377,845.89 0.08%
0.81% 0.89% 531% 1.80% 107.912,659.59 §9.20%
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WA WA WA WA % of

Date of Current Discount Current Reversion Current Total

Type Reversion (Margin)  (Margin) {Rate) (Margin) Balance {£) Balance

Fixed reverting to April 2007 - - 5.80% 1.75% 198,584.03 0.02%
Base Rate Tracker May 2007 - - 5.64% 1.75% 466,921.00 0.04%
June 2007 - - 5.49% 1.78% 16,982,706.81 1.45%

September 2007 - — 5.27% 1.75% 69,878,429.99 5.96%

QOctober 2007 - — 5.26% 1.75% 94,952,077.33 8.10%

February 2008 - - 5.47% 1.78%  18,362,672.22 1.57%

April 2008 - - 5.76% 1.75% 111,466.49 0.01%

May 2008 - - 5.95% 1.84% 266,965.36 0.02%

June 2008 - - 5.68% 1.77% 3,759,422.00 0.32%

July 2008 - - 5.65% 1.75% 4,224,338.64 0.36%

September 2008 - - 4.91% 1.63% 124,781,565.94  10.64%

Oclober 2008 — - 4.93% 1.93% 163,476,200.33 13.94%

February 2009 - - 5.33% 1.75% 4,245,508.22 0.36%

April 2010 - - 5.88% 1.75% 423,213.97 0.04%

June 2010 - - 5.45% 1.88% 5,186,072.07 0.44%

July 2010 - - 5.43% 1.88% 5,970,549.47 0.51%

September 2010 - - 5.33% 1.85% 4,230,708.84 0.36%

October 2010 - - 5.34% 1.95% 5,327,442.28 Q0.45%

- — 5.09% 1.86% 522,845,242 59 44 59%

Fixed reverting to May 2006 - - 8.26% 2.16% 603,487.32 0.05%
LIBOR August 2006 - - 5.65% 2.61% 8,803,476.47 0.75%
November 2006 - - 2.33% 2.21% 343,617.33 0.03%

May 2007 - - 6.33% 2.33% 1,275,102.70 0N%

June 2007 - - 6.84% 2.77% 7,020,938.11 0.60%

August 2007 - - 6.65% 2.83%  20,940,064.99 1.79%

September 2007 - — 6.34% 2.56% 32,779,362 55 2.80%

October 2007 - - 6.23% 2.35%  56,142,059.96 4.79%

Navember 2007 - - 6.50% 2.75% 2,669,598.36 0.23%

February 2008 - - 6.26% 2.73% 1,860,617.88 0.16%

April 2008 - - 6.74% 3.40% 2,379,028.31 0.20%

May 2008 - - 8.60% 2.69% 7,937,778.30 0.68%

June 2008 - - 6.91% 3.30% 8.459,715.18 0.72%

July 2008 - - 6.90% 3.25% 10,773,465.47 0.82%

August 2008 - - 5.43% 2.30% 62,227,389.29 5.31%

September 2008 - - 6.17% 2.42% 42,074,400 58 3.59%

October 2008 - - 6.13% 2.35% 70,221,739.24 5.80%

November 2008 - - 6.46% 2.43% 10,802,448.31 0.92%

February 2039 - - 6.14% 2.48% 1,401,000.48 2.12%

- - 638% 2.49% 348,715,200.83  29.74%

LIBOR 3.85% — B.47% — 36,859,879.98 3.15%
3.85% - B.47% - 38,959,879.98 3.15%
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WA WA WA WA % of

Date of Current Discount Current Reversion Current Total

Type Reversion (Margin) (Margin} (Rate) {Margin) Balance (£) Balance
LIBOR Discount January 2006  2.00% 2.00% 6.62% 4.00% 24,855.61 0.00%
February 2006 1.30% 182% 592% 3INM% 856,871.61 0.07%

March 2006  2.30% 1.95% 6.92% 4.25% 125,122.10 0.01%

April 2006  1.43% 2.20% 6.05% 3.63% 8%,9358.69 0.01%

May 2006 1.21% 2.04% 5.83% 3.25% 182,338.90 0.02%

June 2008 1.74% 1.61% 6.36% 3.35% 1,387,211.24 0.12%

July 2006 1.24% 1.84% 5.86% 3.08% 783,372.01 0.07%

August 2006 0.77% 1.85% 5.3%9% 2.62% 5,897,728.32 0.45%

September 2006  0.81% 1.78% 5.43% 2.59% 28,705,285.08 2.45%

Qclobar 2006 0.65% 1.65% 5.27% 2.30°% 2,087,698.94 0.18%

November 2006 1.14% 1.77% 5.76% 291% 3,454,127 .29 0.23%

December 2006 1.20% 1.81% 582% 3.00% 413,370.48 0.04%

January 2007 1.00% 197% 562% 2.97% 647,763.02 0.056%

February 2007  1.20%  2.00% 5.82% 3.20% 3,007,519.40 0.26%

March 2007 1.28% 1.86% 5.80% 3.14% 4,021,831.23 0.34%

April 2007 1.36% 2.00% 5.98% 3.36% 150,938.56 0.01%

May 2007 1.48% 1.63% 6.10% 3.12% 1,655,440.94 0.14%

June 2007 1.37% 1.52% 5.99% 2.89% 1,082,133.90 0.09%

July 2007 1.55% 1.51% 6.17% 3.07% 1,377,910.16 0.12%

August 2007 1.40% 1.94% 6.02% 2.94% 15,622,367 .61 1.33%

September 2007 1.60% 1.56% 6.22% 3.16% 1,632,446.25 0.14%

October 2007 1.35% 1.52% 597% 2.87% 2,267,134 65 0.19%

November 2007 1.54% 1.53% 6.16% 3.07% 827,021.33 0.07%

April 2008 1.64% 1.50% 6.16% 3.04% 384,696.84 0.03%

May 2008  1.83% 1.67% 6.45% 3.50% 305,863.98 0.03%

June 2008 1.50% 1.50% 6.12% 3.00% ©63,581.63 0.01%

July 2008 1.61% 1.32% 6.23% 2.93% 711,600.08 0.06%

August 2008 1.49% 1.31% 6.11% 2.80% 6,008,597.69 0.51%

September 2008 1.50% 1.17%  6.12% 2.67% 8,308.,982.58 0.71%

QOctober 2008 1.31% 1.00% 5.93% 2.31% 13.176,534.85 1.12%

November 2008 1.48% 1.19%  B6.10% 2.68% 508,846.95 D.04%

1.19% 1.80% 5.81% 2.74%  105,179,139.02 B.97%

Insurance 6,807.55 0.00%
Total 2.14% 1,172,602,834.49 100.00%
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MORTGAGE POOL DATA TABLES
SECTION B: PFL RESIDENTIAL NON CONFORMING

Key Data On The Provisional Pool
(As at 31 December 2005)

Aggregate Initial Loan Balance (£)
Largest Loan (£)

Number of mortgages

Average balance of Mortgage Loan (£)
Longest Dated Mortgage Legal Malurity
% Investment Home Loans

Weighted Average Current Loan to Value
Weighted Average Halitax Indexed Loan To Vatue
Weighted Average Nationwide Indexed Loan To Value

Weighted Avsrage Current Loan to Value (Londcn)
Weighted Average Current Loan 1o Value (South East)
Weighted Average Current Loan to Value (Rest of UK)

Weighted Average Seasoning

Weighted Average Seasoning (London)
Weighted Average Seasoning (South East)
Weighted Average Seasoning {Rest of UK)
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360,356,460
504,128
4,191
85,983
3-Nov-2035
0.00%

78.08%
71.90%
73.55%

79.38%
78.09%
77.92%

0.71 years
0.68 years
0.68 years
0.72 years
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Distribution of Loans by Loan to Value

Distributlon of Loans by Halfax Indexed
Loan To Value

Distribution of Loans by Natlonwide Indexed
Loan To Value

Current % of Total Nool % of Total Current % of Total No ol % of Total Current % ofTotal HNoof % ol Total
Distribution by Loan to Value Balance (£) Balance  Loans Mo Loans  Balance {£) Balance Loans No Leans  Balance (£) Balance Loans  No Loans
Less than or aqual 1o 25% 1,157,325 0.32% a7 0.88% 3,121,559 0.87% 101 2.41% 2,830,318 0.79% 91 2.17%
More than 25% up lo and including 50% 16,062,660 4.46% 294 7.02% 45,633,726 12.66% 863 20.58% 42,312,180 11.74% 818 19.52%
More than 50% up 10 and including 55% 9,024,991 2.50% 146 3.48% 10,996,748 3.05% 163 3.89% 11,727,691 3.25% 178 4 25%,
Mows than 55% up 1o and inciuging 80% 10,915,804 3.03% 164 1.81% 14,647,217 4,06% 194 4.B63% 12,180,259 3.38% 170 4.08%
More 1han 50% up to and incluging 65% 18,333,145 5.09% 283 G.28% 17,986,629 4.99% 243 5.80% 17,320,559 4.81% 228 5.44%
More 1han B5% up to and including 70% 21,603,623 5.00% 288 T11% 29,193,008 8.10% vz 7.56% 24,283,326 6.74% 288 6.87%
Morg than 70% up to and including 75% 35,218,956 8.77% 417 8.95% 41,738,865 11.58% 463 11.05% 40,307,292 11.19% 442 10.56%
More than 75% up to and including BD% 45,648,892 12.67% 553 13.19% 54,921,716 15.24% 572 13,65% 52,100,802 14.45% 543 12 96%
More than 80% up to and including 85% 62,320,177 17.29% €85 16.36% 94,133,167 26.12% 848 20.23% 86,332,248 26.73% B49 20.26%
Moare than B5% up to and including 0% 91,361,916 25.35% 866 20.66% 19,283,058 5.35% 170 4.06% 24,811,822 6.89% 253 6.28%
More 1han 80% up 10 and including 85% 19,623,016 £.45% 195 4B5% 24,850,122 E.91% 224 5.34% 18,541,622 5.15% 154 3.67%
Mora than 85% up to and including 100% 28,535,217 7.92% 266 6.35% 3,810,645 1.06% a3 0.76% 17,508,341 4.88% 187 3.98%
Mare than 100% 550,737 0.15% 7 0.17% - - - - - = - =
Grand Total 360,356,460 100.00% 4,191 100.00% 360,356,460 100.00% 4,191 100.00% 360,356,460 100.60% 4,19 100.00%
Maximum Loan to Value 107.06% 95.85% 96.68%
finimum Loan to Value 12.50% £.38% 6.54%
WA Loan to Value 78.08% 71.90% 73.55%
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Distribution of Loans by Loan To Value Distribution of Loans by Hallfax Indexed Distribution of Loans by Natlonwlde Indexed
(London‘ Lean To Valua (London) Loan To Value (Lohdon)

Current <% of Total Noof % of Total Current % ol Total Noof % of Total GCurrent % ol Total No of % ol Total
Distribution by 1.oan to Value Balance {E) Balance loans  No Loans  Balance (E) Balance Loans No Loans  Balance (£) Baelance Loans  No Loans
l.ess than or equal to 25% 99,372 1.32% 3 1.38% 584,241 1.90% 186 7.34% 664,241 1.80% 16 7.34%
Maote than 25% Lup 1o and including 505 1.403,53C 4.49% 23 10.55% 2,965,188 9.48% a4 15.60% 2,753,480 B.B0% 32 14.68%
Mare than 50% up to and including 55% 73,717 0.24% 2 0.92% 231,183 0.74% pd 0.92% 211,708 0.68% 2 0.892%
More than 55% up to and incluging 60% 843,455 2.70% ] 3.67% 9801623 A313% 7 3.21% 1,008,279 3.23% 7 321%
More than 60% up to and including 65% 846,299 2.71% ] 4.13% 1,221,878 3.91% 10 4.59% 790,047 2.53% 7 3.21%
Mora than B5% up to and inciuding 70% 896,809 2.87% ) 3.21% 2,191,095 7.00% 12 5.50% 1,780,273 5.69% 12 5.50%
Wara than 70% up to and including T5% 3.663.981 1M1.71% 23 10.55% 3,762,307 11.89% 25 1.47% 4,018,133 12.84% 25 11.47%
More than 75% up to and including 80% 3,842,774 12.28% 26 11.93% 4,973,951 15.80% ao 13.76% 4,485,880 14,37% 28 12 849
More than 80% up to and including 85% 5,888,511 19,17% 36 16.51% 10,514,265 33 61% 62 26.44% 10,977,329 35.09% 64 28.36%
More than 85% up to and inciuding 90% 10,111,160 32.32% B2 28.44% 2299517 7.35% 12 5 .50% 2,281,780 7.29% 13 5.96%
More than 90% up 1o and including 95% 1,771,254 5.66% 9 413% 1,558,718 4.08% B 3.67% 1.988.281 6.36% 10 4.59%
More than 85% up to and including 100% 1,663,737 5.32% 9 4,13% - - - - 383,554 1.23% 2 0.92%
More than 100% 69,364 0.22% 1 0.46% - — — — - - - -
Grand Total 31,283,864 100.00% 218 100.00% 31,283,964 100.00% 218 100.60% 31,283,964 100.00% 218 100,00%
Maximum Loan to Value 108.71% 93.49% 95.28%
Minimum Loan to Value 12,80% 6.38% 8.54%

WA Loan to Value 79.38% 73.30% 75.05%
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Distribution of Loans by Loan To Value
(South East)

Distribution of Loans by Halifax Indexed
Loan To Value (South East)

Distribution of Loans by Nationwide Indexed

Loan To Value (South East)

Current % of Total Nool % ol Total Current % of Tutal No of % of Totai Current %ol Total Noof % of Total
Distribution hy Loan to Value Balance (E) Balance Loans No Loans  Balance (T) Balance Loans NoLoans Balance () Balance Loans Nao Loans
Less than or equal lo 25% 346,433 0.41% 8 1.24% 812,626 0.87% 18 2.79% 701,666 0.84% 16 2.48%
Mora than 25% up to and including 50% 4,166.238 4.99% 51 7.91% 10,919,511 13.07% 127 19.69% 10,000,356 11.97% 121 18.76%
More Lhan 50% up 0 and including 55% 2,062,674 2.47% 22 341% 2,342,158 2.80% 22 341% 2,876,766 3.56% 26 4.03%
More than 85% up to and including B0% 2.390.325 2.96% 21 3.26% 3662917 4,38% H 4.81% 2,375,519 2.84% 22 341%
More than B0% up to and including 65% 5.077,178 6.08% 45 6.98% 4,166,074 4.99% a7 5.74% 4,528,080 5.42% a7 5.74%
More than 65% up to and including 70% 5,160,768 5.18% 52 8.06% 7,434,671 8.90% a8 8.99% 5,136,708 6.15% 48 713%
Mcra than 709 up 1o and including 75% 8,061.160 9.65% 56 8.68% 8,336,825 9.98% 53 8.99% 8,120,071 10.92% 63 9.77%
Note than 75% up to and including BO% 8,661,747 10.37% 70 10.85% 10,750,856 12.87% 72 11.16% 10,221,385 12.24% 71 11.01%
Mote than 80% up to and including BS% 12,719677 15.23% o9 14.11% 21,978,770 2631% 144 22.33% 23,542,792 28.18% 151 23.41%
More than 8%% up to and ingluding 30% 21,283,404 25.48% 142 22.02% 5,664,579 8.78% 35 5.43% 4,952,043 5.98% 33 5.12%
More than 90% up 1o and including 95% 5,708,498 5.83% 38 6.05% 5,928,754 7.10% 35 £.43% 5,329,607 6.38% 32 4.96%
More than §5% up 1o and including 100% 7.850,863 9.40% 47 7.29% 1,540,415 1.84% a 124% 4615472 5.52% 27 4.19%
More than 100% 51.389 0.06% 1 0.16% - - - - - - - -
Grand Tolal 83,540,364 100.00% 645 100.00% 83,540,364 100.00% 645 100.00% 83,540,364 100.00% 645 100.00%
Maximum Loan to Value 107.06% 95.76% 96,16%
Minimurs Loan to Value 12,50% 9.55% 9.84%
WA Loan to Value 78.09% 2.11% T3.76%
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Distribution of Loans by Loan To Value Distribution of Loans by Halifax Indexed Distributlon of Loans by Nationwlde Indexed
(rest of UK) Loan To Value (rest af UK) Lonan To Value {rest of UK)

Current % of Total No of % of Total Current % of Total Noof % of Total Curren! % of Totat Noof % of Total
Distribution by Loan to Value Balance (£) Balance Loans No Loans Balance (£) Balance Loans No Loans  Balance (£) Balance Loans No Loans
Less than or eqgual to 25% 711,514 0.29% 26 0.78% 1,714,692 0.70% 67 2.01% 1,534,411 0.62% 59 1.77%
More than 25% up to and inciuding 50% 10,492,891 4.27% 220 6.61% 31,748,627 12.93% 702 21.09% 29,558,344 12.04% 665 18.98%
More than 50% up o and including 55% 5,888,599 2.81% 122 3.67% B,423,407 3.43% 138 4.18% 8,539,218 3.48% 180 4.51%
More than 55% up to and including 60% 7,682,023 3.13% 135 4.06% 10,003,677 4.07% 1656 4.69% 8,805,461 A.59% 141 4.24%
More than 80% up to and including 85% 12,409.668 5.05% 209 6.28% 12,598,678 513% 196 5.89% 12.002 462 4.88% 184 5.53%
More than 65% up 1o and including 70% 15,546,045 6.33% 239 7.18% 19,567,242 7.97% 247 7.42% 17,366,345 7.07% 230 6.91%
More than 70% up to and including 75% 23,493,814 9.57% 338 10.16% 29,649,733 12.08% 380 11.42% 27,152,087 11.07% 354 10.64%
More than 75% up 1o and including 80% 33,144,371 13.50% 457 13.73% 38,197,109 15.86% 470 14.12% 37,383,527 15.23% ddd 13.34%
More than 80% up to and including 85% 43,601,289 17.76% 558 16.77% 651,639,133 25.10% 642 19.28% 51,812,127 25.17% 634 19.05%
More than 85% up to and including 80% 59,967,352 24.42% 662 19.89% 11,318,962 4.61% 123 3.70% 17,537,999 7.14% 217 6.52%
More than 90% up to and including 85% 12,143,264 4.85% 147 4.42% 17400643 7.09% 181 5.44% 11,223,834 4.57% 2 3.37%
More than 85% up to and including 100% 19,020,616 7.75% 210 B.31% 2,270,230 0.92% 25 0.75% 12,598,315 5.13% 138 4.15%
More than 100% 429,985 0.18% 5 0.15% - - - - - - - -
Grand Tolal 245,532,131 100.00% 3,328 100.00% 245,532,131 100.00% 3,328 100.00% 245,532,131 100.00% 3,328 100.00%
Maximum Loan to Value 103.14% 95.85% 96.68%
Minimum Loan to Value 14.12% 7.30% 7.64%

WA Loan to Value T7.92% T1.64% 7328%




Distribution of Loans by Current Balance

Current  %ofTotal Nool % of Total
Distribution by Current Balance (£) Balance {(£) Balance Loans No Loans
Less than or equal to £30k 8,045,499 2.23% 3583 8.42%
Mare than E30k up to and including £50k 27,082,727 7.52% 659 15.72%
Mare than £50k up to and including £78k 73,069,562 20.28% 1,178 28.11%
More than £75k up 1o and including £100k 65,166,924 18.08% 756 18.04%
More than E100k up to and including £125k 49,673,326 13.78% 447 10.67%
More than £125k up 10 and including £150k 44,721,350 12.41% 330 7.87%
More than £150k up 10 and including £200k 50,221,957 13.94% 296 7.06%
More than £200k up 1o and including £400k 40,456,385 11.23% 168 4.0 %
More than £400k 1,918,730 0.53% 4 0.10%
Grand Total 360,356,460 100.00% 4,191 100.00%
Maximum Current Balance (£) 504,128
Minimum Current Balance (£) 5,426
Average Current Balance (£) 85,983

Distribution by Remaining Life of Mortgage

Current % of Total No of % of Total
Distribution by Remaining Life of Morigage (vears) Balance (£} Balance Loans No Loans
0 and less than or equal to 10 years 12,368,987 3.44% 177 4.22%
Greater than 10 and less than or equal to 15 years 27,233,207 7.56% 361 8.61%
Greater than 15 and less than or equal to 20 years 62,304,032 17.29% 701 16.73%
Greater than 20 and less than or equal to 25 years 229,030,179 63.56% 2,634 62.85%
Greater than 25 and less than or equal to 30 years 29,390,055 8.16% 318 7.59%
Greater than 30 years = — - -
Grand Total 360,356,460 100.00% 4,191 100.00%
Maximum Remaining LiHe (years) 29.84
Minimum Remaining Life (vears) 1.57
WA Remalning Life (years) 22.16

Geographical Distribution of Mortgages

Current % of Total No of % of Total
Region Balance {£}) Balance Loans No Loans
East Anglia 9,602,206 2.66% 106 2.53%
East Midlands 20,309,755 5.64% 267 6.37%
Londen 31,283,964 B.68% 218 5.20%
North 26,964,343 7.48% 433 10.33%
North West 47,028,472 13.05% 624 14.89%
Northern Ireland 10,455,820 2.90% 149 3.56%
Scotland 25,777,530 7.15% 407 8.71%
South East 83,540,364 23.18% 645 15.39%
South West 21,112,038 5.86% 207 4.54%
Walas 13,285,773 3.69% 186 4.44%
West Midlands 32,233,004 8.94% 346 9.45%
Yorks and Humber 38,763,190 10.76% 583 13.19%
Grand Total 360,356,460 100.00% 4,191 100.00%
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Distribution of County Court Judgements (CCJ’s) by Loan to Value Ratio

Current Current Current
Balance (£) Balance (£) Balance (£)
Distribution by Loan to Value =0 CCJ's =1CCJ =1 CCJ
Less than or equal to 25% 816,551 220,050 120,724
More than 25% up 10 and including 50% 13,229,038 2,160,038 €73,583
More than 50% up 10 and including 55% 7,322,858 1,178,824 523,309
More than 55% up to and including 60% 8,514,970 1,355,978 1,044,855
More than 60% up to and including 65% 14,487,101 2,355,110 1,490,935
More than 65% up to and including 70% 18,042,975 2,250,610 1,301,038
More than 70% up to and including 75% 29,359,390 3,783,297 2,076,269
More than 75% up to and including 80% 37,647,358 4,836,178 3,165,356
More than 80% up to and including 85% 51,326,149 6,643,913 4,350,114
More than 85% up to and including 90% 79,913,914 7,571,341 3,876,661
More than 90% up 10 and including 95% 16,875,463 1,890,158 857,394
More than 85% up to and including 100% 25,469,828 2,103,354 962,035
More than 100% 153,839 238,960 157,839
Grand Total 303,159,536 36,596,812 20,600,112
Self Certified Codes
Current % of Total No ot % of Total
Self Certified Codes Balance (£) Balance Loans No Loans
No 123,862,993 34.37% 1,756 41.90%
Yes 236,493,467 65.63% 2,436 58.10%
Grand Total 360,356,460 100.00% 4,191 100.00%
Repayment Method
Current % of Total No of % of Total
Repayment Method Balance (£) Balance Loans No Loans
Interest Only 163,842,973 45.47% 1,388 33.14%
Mixed - - - -
Repayment 196,513,487 54.53% 2,802 56.86%
Grand Total 360,356,460 100.00% 4,191 100.00%
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Purpose of Loan

Current % of Total No of % of Total
Purpose of Loan Balance (£) Balance Loans No l.oans
Purchase 115,745,644 32.12% 1,150 27.44%
Refinance 162,615,298 45.13% 1,641 39.16%
Right to buy purchase 55,373,851 15.37% 1,035 24.70%
Right to buy refinance 26,621,667 7.39% 365 8.71%
Investment home loans Purchase - - - _
Investment home loans Refinance - - - -
Not available (other) - _ _ -
Grand Total : 360,356,460 100.00% 4,191 100.00%

Distribution of Mortgages Currently in Arrears

Current % of Total No of % of Total
Distribution by Arrears Balance (£} Balance Loans No Loans
Current and up to one month 343,817,673 95.41% 3,979 94.94%
Cver one month and up to twa months 7.645,733 2.12% 30 2.15%
Owver two months and up to three months 4,145,536 1.15% 62 1.48%
Over three months and up to four months 1,038,944 0.29% 14 0.33%
QOver four months 3,708,575 1.03% 46 1.10%
Grand Total 360,356,460 100.00% 4,191 100.00%

Distribution by Property Category

Current % of Total No of % of Total
Distribution by Property Type Balance (£) Balance Loans No Loans
Bungalow 10,556,066 2.93% 100 2.39%
Flat 52,957,668 14.70% 690 16.46%
Oetached 49,637,011 13.77% 344 8.21%
Semi-detached 114,211,483 31.69% 1.348 32.16%
Terraced 132,994,233 36.91% 1,709 40.78%
Not availabie - - - -~
Grand Total 360,356,460 100.00% 4,191 100.00%
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Distribution by Month of Origin

Current % of Total No of % of Total
Date Balance (£) Balance Loans No Loans
September 2000 79,347 0.02% 2 0.05%
October 2000 59,518 0.02% 1 €.02%
MNovember 2000 125,316 0.03% 2 C€.05%
December 2000 37,025 0.01% 1 0.02%
February 2001 1,118,356 0.31% 17 0.41%
March 2001 2,796,348 0.78% &1 1.46%
April 2001 2,330,132 0.65% 59 1.41%
May 2001 2,942,766 0.82% 61 1.48%
June 2001 3,383,918 0.94% 64 1.53%
July 2001 3,183,641 0.88% 68 1.62%
August 2001 3,955,465 1.10% 83 1.98%
Seplember 2001 3,633,895 0.98% 78 1.81%
Qctober 2001 4,082,933 1.13% 87 2.08%
Novemnber 2001 4,221,162 1.17% 99 2.36%
December 2001 3,645,891 1.01% 73 1.74%
December 2003 48,232 0.01% 1 C.02%
May 2004 51,679 0.01% 1 0.02%
June 2004 932,029 0.26% 11 0.26%
July 2004 1,633,749 0.45% 22 0.52%
August 2004 1,112,686 0.31% " 0.26%
September 2004 227,613 0.06% 3 0.07%
Octaber 2004 178,157 0.056% 3 0.07%
January 2005 81,124 0.02% 2 0.05%
February 2005 980,625 0.27% 10 0.24%
March 2005 933,638 0.26% 1 0.26%
April 2005 1,371,418 0.38% 18 0.42%
May 2005 2,582,980 0.72% 3 0.72%
June 2005 1,240,716 0.34% 17 0.41%
July 2005 17,765,353 4.93% 207 4.94%
August 2005 69,915,295 19.40% 750 17.90%
September 2005 102,277,704 28.38% 1,068 25.48%
Qctaber 2005 112,574,895 31.24% 1,167 27.85%
November 2005 10,949,871 3.04% 105 2.51%
Grand Total 360,356,460 100.00% 4,191 100.00%

Distribution by Tenancy

Current % ot Total No of % of Tota)
Distribution by Tenancy Balance (&) Balance Loans No Loans
Freehold 272,790,673 75.53% 3,047 T72.70%
Leasehold 64,133,650 17.80% 759 18.11%
Heritable 24,032,137 B.67% 385 9.19%
Grand Total 360,356,460 100.00% 4,191 100.00%
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Residential Non Conforming
Distribution by Margin and Reversion Margin

WA WA WA % of

Current Discount WA Current Reversion Current Total

Type Date of Reversion {Margin) _(Margin) (Rate}  (Margin) Balance ()  Balance

Base Rate Tracker - - _ — _ _

Base Rate Tracker

Discount - - — - - -
Fixed reverting to Base

Rate Tracker - - — — - -

Fixed reverting to June 2007 - - 6.84% 2.77% 7,020,938, 11 1.95%

LIBOR September 2007 - - 5.34% 256% 32,779,362.55 9.10%

Octaber 2007 - - 6.23% 2.35%  56,142,059.96 15.58%

February 2008 - - 6.26% 2.73% 1.860,617.88 0.52%

Aprit 2008 - - 6.74% 3.40% 2,379,028.31 0.66%

May 2008 - - 6.76% 3.57% 2,900,409.14 0.80%

June 2008 - - 6.91% 3.30% 8,458,715.18 2.35%

July 2008 - - 6.90% 3.25% 10,773,465.47 2.99%

September 2008 - - 617% 2.42%  42,074,400.58 11.68%

Qctober 2008 - - 6.13% 235% 70,221,739.24 19.49%

February 2009 — - B.14% 2.48% 1,401,000.48 0.39%

- - 6.29% 2.51% 236,012,736.90 £5.45%

LIBOR 3.87% - 8.49% - 36,6¥7,207.15 10.18%

3.87% - B.49% - 96677,207.15  10.18%

LIBOR Discount January 2006 2.00% 2.00% 6.62% 4.00% 24,855.61 0.01%

February 2006 1.29% 1.98% 5.81% 3.26% 413,712.30 0N

March 2006 2.30% 1.95% 6.92% 4,25% 125,122.10 0.03%

April 2006 1.43% 2.20% B5.05% 3.63% 89,938.69 0.02%

May 2008 1.21% 2.04% 5.83% 3.25% 182,338.9¢ 0.05%

June 2006 1.74% 1.61% 6.36% 3.35% 1,397,211.24 0.39%

July 2006 1.24% 1.84% 5.86% 3.08% 783,372.01 0.22%

August 2006 0.91% 1.88% 5.53% 2.78% 4,606,028.02 1.28%

September 2006 0.71% 1.69% 5.33% 2.40% 12,320,614.20 3.42%

October 2006 0.65% 1.65% 5.27% 2.30% 2,087,696 94 0.58%

November 2006 1.14% 1.77% 5.76% 2.91% 3.454,127.29 0.96%

December 2006 1.20% 1.81% 5.82% 3.00% 413,370.48 0.11%

January 2007 1.00% 1.97% 5.62% 2.97% 647,7653.02 0.18%

February 2007 1.20% 2.00% 5.82% 3.20% 3,007,519.40 0.83%

March 2007 1.28% 1.86% 5.90% 3.14% 4,021,831.23 1.12%

April 2007 1.368% 2.00% 5.98% 3.36% 150,938.66 0.04%

May 2007 1.48% 1.63% 6.10% 3.12% 1,655,449.94 0.46%

June 2007 1.37% 1.52% 5.98% 2.89% 1,082,133.90 0.30%

July 2007 1.55% 1.51% 617% 3.07% 1,377,810.16 0.38%

August 2007 1.40% 3.54% 6.02% 2.94% 15,622,367.61 4,34%

Septernper 2007 1.60% 1.66% 6.22% 3.16% 1.632,446.25 0.45%

Qctcber 2007 1.35% 1.82% 5.97% 287% 2,267.134.65 0.63%

November 2007 1.54% 1.53% 6.16% 3.07% 827,021.33 0.23%

April 2008 1.54% 1.50% B.16% 3.04% 384,696.84 0.11%

May 2008 1.83% 1.67% 6.45% 3.50% 305,863.98 0.08%

June 2008 1.50% 1.50% B6.12% 3.00% 63,581.63 0.02%
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WA WA WA % of

Current Discount WA Current Reversion Current Total

Type Date of Reversion {Margin) (Margin) (Rate})  (Margin) Balance (£} Balance
July 2008 1.61% 1.32% 6.23% 2.93% 711,600.08 0.20%

August 2008 1.49% 1.31% 6.11% 2.80% 6,008,59/.6% 1.67%

September 2008 1.50% 1.17% 6.12% 2.67% 8,3068,982.58 2.91%

Octcber 2008 1.31% 1.00% 5.93% 2.31% 13,176,534.85 3.66%

November 2008 1.48% 1.19% 6.10% 2.68% 508,846.95 0.14%

1.25%  1.50% 5.87% 2.75%  B7.659,608.53  24.33%

Insurance 6,907.55 0.00%
Totail 2.71% 360,356,460.13 100.00%
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MORTGAGE POOL DATA TABLES
SECTION C: PFL NEAR PRIME RESIDENTIAL

Key data on the Provisional Pool
(As at 31 December 2005)

Aggregate Initial Loan Balance (£)
Largest Loan (£)

Number of mortgages

Average balance of Mortgage Loan (£)
Longest Dated Mortgage Lagal Maturity
% Invastment Home Loans

Weighted Average Current Loan to Value
Weighted Average Halifax Indexad Loan To Value
Weighted Average MNaticnwide Indexed Loan To Value

Woeighted Average Current Loan to Value {London}
Weighted Average Current Loan to Value (South East)
Weighted Average Current Loan 1o Value (Rest of UK)

Weighted Average Seasoning

Weighted Average Seasoning {London)
Weighted Average Seasoning {South East)
Weighted Average Seasoning {Rest of UK)

89

318,991,250
834,004
2,113
150,966
29-Nov-2035
0.00%

77.70%
74.90%
76.27%

79.20%
78.23%
77.00%

0.25 years
0.25 years
0.24 years
0.26 years
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Distribution of Loans by Loan to Velue

Distribution of Laans by Halifax Indexed
Loan To Value

Distribution of Loans by Nationwide Indexed
Lean To Value

Current % of Total No of % of Total Current % of Tolal  No of % of Total Current % of Total No of % of Total
Distribution by Loan to Value Balance (£) Balarce Loans No Loans _ Balance (£) Balance Loans No Leens  Balance (£) Balance Leans  No Loans
Less than of equal 1o 25% 1.245,664 0.38% 25 1.18% 1,630,147 0.48% 25 1.37% 1,306,455 0.41% 26 1,23%
Maore than 25% wp to and including 50% 16,355,491 £.19% i72 B.14% 20,745,569 6.50% M 9.51% 17,986,892 §5.64% 185 8.76%
More than §0% up to and including 55% 8,225,028 2.58% 71 3.36% 6,542,548 2.05% 63 2.98% 7,281,894 2.28% 66 3.12%
More than 85% up to and including 60% 7,449,405 2.34% 64 3.03% 10,368,767 3.25% 87 4.12% 9,849,584 3.09% 81 3.83%
More than 60% up to and including 65% 12,398,531 3.88% 102 4.83% 15,874,972 4,98% 1B 5.58% 12,108,673 3.80% a9 4.69%
More than 65% up te and including 70% 17,426,979 5.46% 129 6.11%  23,762.352 7 AS% 166 7.86% 21,754,694 6.82% 154 7.29%
Morae than 70% up to and including 75% 27,826,549 8.72% 173 B.19%  39.209.312 12.20% 241 11.41% 40,627,450 12.74% 238 M.31%
Meore than 75% up 1e and including 80% 40,190,441 12.60% 258 12.21% 41,918,113 13.14% 271 12.83% 34,231,486 10.73% 231 10.93%
More than 80% up to and including §5% 50,426,029 15.81% 312 14,77% 112,389,730 35.23% 676 31.89% 123,609,835 38.75% 743 35.16%
More than B5% up to and including 80% 98,830,578 30.99% 588 27.83% 46,648,740 14.62% 261 12.35% 45,803,886 15.64% 287 13.58%
More than 0% up to and including 95% 38.616.555 12 1% 214 10.36% - - - - 320,388 0.10% 2 0.09%
More than 85% up to and including 100% - - - - - - - - - - - -
More than 100% - - - - - - - - — - - -
Grang Total 318,991,250 100.00% 2,113 100.00% 318,991,250 100.00% 2,113 100.00% 318,981,250 100.00% 2,113 100.00%
Maximum Loan to Value 93.80% 89.50°% 91.82%
Minlmum Loan {o Value 1331% 13.043% 13.20%
WA Loan to Value T7.70% 74.90% 76.27%
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Distribution of Loans b

Y Loan Ta Value

Distribution of Loans

Halifax Indexed

Distribution of Loans by Natiohwide Indexed

{London Loan To Value (London} Loan Tc Value {London)

Current % of Total Noof % of Total Current % of Tatal Noof % of Tolal Current % of Totak  No of % of Total
Distribution by Loan to Value Balance (£} Balance Loans No Loans Balance (£) Balance Loans No Loans Balance (E) Balance Loans No Loans
Less than or equa! o 25% 40,593 0.,12% 1 0.64% 40,593 0.12% 1 0.64% 40,583 0.12% 1 0.84%
Maore than 25% up to and including 50% 1,017,087 3.08% 1 3.1B% 1,856,624 5.62% 7 4.46% 1,855,624 5.62% 7 4 46%
More than 80% up to and including 55% 839 537 2.54% 2 1.27% - - - - - - - -
More than 55% up to and including 6§0% 505,287 1.53% 3 1.91% 1,583,611 4.79% 7 4. 46% 1,168,003 3.54% 5 3.18%
Maore than §0% up to and including 65% 1,517,506 4.55% 7 4.48% 2.062.723 5.24% 10 6.37% 1,182,221 3.58% 7 4.46%
More than 65% up to and including 70% 2,538,737 1.68% 1 7.01% 1,554,581 4.71% B 5.10% 2,211,306 6.69% a 5.73%
More than 70% up to and including 75% 2,175 595 6.60% 0 6.37% 3,929,617 11.80% 17 10.83% 3,908,240 11.83% 17 10.83%
More than 75% up to and including 80% 3,327,886 10.07% 14 8.82% 3,960,216 11.89% 19 12.10% 2,958,700 8.96% 14 8.92%
More than BO% up to and including 85% 3,777,280 11.44% 20 12.74% 12,053,904 36.49% 59 37.58% 13,604,175 41.19% 67 42.68%
More than 85% up 1o and including S0% 14,701,811 35.43% 57 36.31% 5,989,501 18.13% 29 18.47% 6,103,507 18.48% 30 19.11%
More than 80% up 1o and including 85% 5,586,249 16.91% 27 17.20% - - - - - - - -
More than 5% up to and including 100% - - - - - - - - - - - -
More than 100% - - - - - - - - - - - -
Grand Total 33,041,370  100.00% 157 100.00% 33,031,370  100.00% 157  100.00% 33,031,370  100.00% 157 100.00%
Maximum Loan to Value 91.05% 88.94% B9.79%
Minimum Loan to Value 18.88% 18.30% 18.53%
WA Loan to Value 79.20% T6.17% 17.76%
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Distribution of Loans by Loan To Value
{South East)

Current

% of Total

Pistribution of Leans by Hallfax Indexed
Loan Te Value (South East)

Distribution of Loans by Nationwide Indexed

Loan To Value (South East)

Noof % of Total Current % of Total Noof % of Total Current % of Total No of % of Total
Distribution by Loan to Value Balance [£) Balance Loans Noloans Balance (E) Balance Loans No Loans Balance (£) Balance Loans No Loans
Less than or equal to 25% 474,964 0.39% 9 1.35% £91,252 0.56% 11 1.65% 535,754 0.44% 10 1.50%
More than 25% up 1o and including 50% 5,709,933 4 66% 50 7.4%% 7,219,649 £5.89% 56 B.38% 5,851,008 4.77% 51 7.83%
More than 50% up to and including 55% 2,735,196 2.23% 16 2.40% 1,864,163 1.62% 12 1.80% 2,871,452 2.18% 15 2.25%
More than 55% up lo and in¢luding 60% 2,440,174 1.89% 16 2.40% 3,587,071 2.93% 28 3.88% 3,074,634 2.91% 20 2.99%
More than 80% up 1o and Including 65% 4,382,447 3.57% elt) 4.49% 5,563,269 4.54% 34 5.00% 4,341,570 3.54% 30 4.49%
Maore lban 85% up fo and including 70% 5,345,648 4,36% 34 5.09% 5,125,206 7.44% 52 7.78% 8,375,022 6.83% 49 7.34%
More than 70% up 10 and including 75% 12,312,653 10.04% Bt a4.683% 15,480 486 12.62% 77 11.83% 15,810,293 12.89% 75 11.23%
Maore than 75% up o and including 80% 15,349,085 12.52% a2 12.43% 16,372,944 13.35% 90 13.47% 13,602,889 11.00% 77 11.53%
More than 80% up to and including B5% 18,420,855 15,02% 94 14.07% 43,832,688 35.75% 214 32.04% 48,351,990 39.43% 238 36.63%
More than 85% up to and ingluding 20% 39.916,872 32.55% 188 29.64% 18,882,164 15.40% 96 14,37 19,788,535 16.14% 102 16.27%
More than 80% up to and in¢luding 95% 15,530,123 12.67% 79 11.83% - - - - 215,745 0.18% 1 0.15%
More than 959 up to and including 100% - - - - - - - - - - - -
More than 100% - - - - - - - - - - - -
Grand Total 122,618,892 100.00% 668 100.00% 122,618,852 100.00% 668 100.00% 122,618,892 100.00% 668 100.00%
Maximum Loan to Value 93.80% 89.33% 91.82%
Minimum Loan to Value 13.31% 13.04% 13.200%
WA Loan e Value 78.23% 75.42% 76.80%
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Distribution of Loans by L.oan To Value Distribution of Loans by Halifay Indexed Distribution of Loans by Nationwlde Indexed
(rest of UK) Loan To Value {rest of UK) Loan Tc Value (rest of UK)

Current % of Total Mo of % of Tolal Current % of Total Noof % of Tolal Current % of Total Noof % of Total
Distribution by Loan to Value Balance (£) Balance Lpans No Loans  Balance (£) Balance Loans No Loans  Balance (£) Balance Loans No Loans
Less than or equal to 25% 730107 0.45% 15 1.16% 798,302 0.49% 17 1.32% 730,107 0.45% 15 1.16%
More than 25% up to and including 50% 9,628,471 5.89% "7 9.08% 11,669,296 T14% 138 10.71% 10,279,262 65.20% 127 9.86%
More than 50% up to and including 55% 4,650,295 2.85% 53 4.11% 4,678,385 2.86% 51 3.96% 4,610,443 2.82% 51 3.96%
More than 55% up to and including 60% 4,503,944 2.76% 45 3.49% 5,194,085 3.18% 54 4.18% 5,608,047 3.43% 56 4.35%
More than 60% up te and including 65% 5,498,578 3.98% 65 5.05% 8,248,981 5.05% 74 5.73% 6,584,882 4.03% 62 4.81%
More than 65% up ko and including 70% 9,541,593 5.84% a4 €.52% 13,082,566 B.01% 106 8.23% 11,178,367 5.84% 96 7.45%
More than 70% up to and including 75% 13,334,401 8.16% 104 8.07% 19,799,208 12.142% 147 1.41% 20,810,917 12.80% 147 11.41%
More than 75% up to and including B0% 21,513,470 13.17% 161 12.50% 21,584,952 13.21% 162 12.58% 17,669,898 10.82% 140 10.87%
More than B0% up to and including B5% 28,227,854 17.28% 198 15.37%  56.503,138 34.59% 403 1.29% 61,653,671 37.75% 438 34.01%
More than 85% up to and including 90% 47,212,094 28.90% 333 25.85%  21,777.076 13.33% 136 10.56% 24,011,854 14,70% 155 12.03%
More than 90% up to and inciuding 95% 17,500,182 10.71% 13 B.77% - - - - 104,643 0.06% 1 0.08%
More than 85% up to and including 100% - - - - - - - - - - - -
More than 100% — - - - - - - - - - - -
Grand Totat 163,340,989 100.00% 1,288 100.00% 163,340,989 100.00% 1,288 100.00% 163,340,989 100.00% 1,288 100.00%
Maximum Loan to Value 91.22% 89.50% 90.20%
Minimum Loan to Value 13.57% 12.29% 13.33%

WA Loan lo Value TT.00% 74.26% 75.87%




Distribution of Loans by Current Balance

Current % of Total No ot % of Tetal
Distribution by Current Balance (£} Balance (£) Balance Loans No Loans
Less than or equal fo £30k 399,312 0.13% 15 0.71%
More than £3Ck up lo and including £50k 3,098,570 0.97% 75 3.55%
More than £50k up to and including £75k 13,217,676 4.14% 209 9.89%
More than £75k up to and including £100k 25,722,531 8.06% 293 13.87%
More than £100k up to and including £125k 39,747 8B40 12.46% 355 16.80%
More than £125k up to and including €150k 37,758,812 11.84% 276 13.06%
More than £150k up to and including £200k 74,360,807 23.31% 431 20.40%
More than £200k up to and including £400k 106,424,407 33.36% 422 18.97%
More than £400k 18,259,293 5.72% 37 1.75%
Grand Total 318,991,250 100.00% 2113 100.00%
Maximum Current Balance (£) 834,004
Minimum Current Balance (£) 25,035
Average Current Balance (£) 150,966

Distribution by Remaining Life of Mortgage

Current % of Total No of % of Total
Distribution by Remaining Life of Mortgage (years) Balance (£) Balance Loans No Leans
0 and less than or equal to 10 years 24,022,079 7.53% 141 6.67%
Greater than 10 and less than or equal 10 15 years 34,606,352 10.85% 231 10.93%
Greater than 15 and less than or equal 10 20 years 66,501,723 20.85% 419 19.83%
Greater than 20 and less than or equal o 25 years 172,837,469 54.18% 1,174 55.56%
Greater than 25 and less than or equal to 30 years 21,023,626 £.59% 148 7.00%
Greater than 30 years - — - -
Grand Total 318,991,250 100.00% 2113 100.00%
Maximum Remaining Life (years) 28.M
Minimum Remaining Life (years) 9.11
WA Remaining Life (years} 21.3

Geographical Distributlon of Mortgages

Curremt % of Total No of % of Total
Region Balance (£) Balance Loans No Loans
East Anglia 10,358,875 3.25% 73 3.45%
East Midlands 14,017,849 4.39% 114 5.40%
London 33,031,370 10.35% 157 7.43%
Morth 9,842,993 3.09% 92 4.35%
Morth West 29,805,526 9.34% 219 10.36%
Northern freland 6,969,092 2.18% 63 2.98%
Scaolland 13,245,085 4.15% 110 5.21%
Sauth East 122,618,892 38.44% 668 31.61%
South West 32,742,062 10.26% 214 10.13%
Wales 9,315,832 2.92% 83 3.93%
West Midtands 21,206,964 6.65% 172 8.14%
Yorks and Humber 15,836,711 4.96% 148 7.00%
Grand Total 318,991,250 100.00% 2,113 100.00%
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Distribution of County Court Judgements {CCJ’s) by Loan to Value Ratio

Current Current Current
Balance (£) Balance (£) Balance {£)
Distribution by Loan to Value =0CCJ's =1 CCJ =1 CCJ
Less than ar equal to 25% 1,245,664 - -
More than 25% up to and including 50% 16,355,491 - -
More than 50% up to and including 55% 8,225 028 - -
More than 55% up 1o and including 60% 7.449 405 - -
Maore than 60% up to and including 5% 12,398,531 - -
More than 85% up te and including 70% 17,428,979 - -
More than 70% up to and including 75% 27,826,549 - -
More than 76% up to and including 80% 40,180,441 - -
More than 80% up to and including B5% 50,426,029 - -
More than 85% up to and including 90% 98,660,348 170,229 -
More than 90% up to and including 35% 38,616,555 - -
More than 95% up to and including 100% - - -
More than 100% - - -
Grand Total 318,821,021 170,229 -
Self Certified Codes
Current % of Total No of % of Total
Self Certified Cades Balance (£) Balance Leoans Mo Leans
No - - - -
Yes 318,991,250 100.0C0% 2,113 100.00%
Grand Total 318,991,250 100.00% 2,113 100.00%
Repayment Method
Current % of Total No of % of Total
Repayment Method Balance (£) Balance Loans No Loans
Interest Cnly 208,820,331 65.46% 1,190 56.32%
Mixed - - - -
Repaymeni 110,170,919 34.54% 923 43.68%
Grand Total 318,991,250 100.00% 2,113 100.00%
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Purpose of Loan

Current % of Total No of % of Total
Purpose of Loan Balance (£} Balance Loans No Loans
Purchase 140,537,919 44.06% 209 43.02%
Refinance 178,453,331 55.94% 1,204 56.98%
Right to buy purchase - : - - -
Right to buy refinance - - - -
Investment home loans purchase - - — -
Investment home loans refinance - - - -
Not available (other) - - - -
Grand Total 318,991,250 100.00% 2,113 100.00%

Distribution of Mortgages Currently in Arrears

Current % of Total No of % of Total
Oistribution by Arrears Baiance (£) Balance Loans Mo Loans
Current and up 1o one month 318,668,227 99.90% 2,111 99.91%
Over one month and up to two months 225,535 0.07% 1 0.05%
Qver two months and up to three months 97,488 0.03% 1 0.05%
QOver three months and up to four months - - - -
Over four months - - - —
Grand Total 318,991,250 100.00% 2,113 100.00%

Distribution by Property Category

Current % of Total No of % of Total
Distribution by Praperty Type Balance (£) Balance Loans No Loans
Bungalow 15,198,771 4.76% 93 4.40%
Flat 30,772,761 5.49% 223 10.55%
Detached 96,167,435 30.15% 452 21.86%
Semi-detached 86,968,710 27.26% 5§41 30.34%
Terraced 90,383,573 2B.33% 594 32.84%
Not avaitable - - - -
Grand Total 318,991,250 100.00% 2,113 100.00%
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Distribution by Month of Origin

Current % of Total No of % of Total
Date Balance (£} Balance Loans No Loans
June 2004 711,870 0.22% 4 0.19%
July 2004 231,724 0.07% 1 0.05%
September 2004 104,681 0.03% 1 0.05%
January 2005 1,754,422 0.55% 13 0.62%
February 2005 2,612,376 0.82% 17 0.80%
March 2005 784,006 0.25% <] 0.28%
April 2008 163,569 0.03% 2 0.09%
May 2005 2,297,980 0.72% 13 0.62%
June 2005 1,022,109 0.32% B 0.38%
July 2005 9,976,727 3.13% 77 3.64%
August 2005 43,925,855 13.77% 31 14.72%
September 2005 76,920,692 24 11% 510 24.14%
Qctober 2005 83,324,770 26.12% 537 25.41%
Navember 2005 90,396,812 28.34% 583 28.06%
December 2005 4,820,958 1.51% 20 0.95%
Grand Total 318,991,250 100.00% 2,113 100.00%

Distribution by Tenhancy

Current % ot Total No of % of Total
Distribution by Tenancy Balance (£) Balance Loans No Loans
Freehold 266,161,071 8§3.145% 1,704 B0.64%
teasehold 41,502,584 13.01% mn 14.72%
Heritable 11,327,595 3.55% 98 4.64%
Grand Tatal 318,991,250 100.00% 2,113 100.00%
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Near Prime Residential
Distribution by Margin and Reversion Margin

WA WA WA WA % of

Date of Current Discount Current Reversicn Current Total

Type Reversion (Margin) (Margin) {Rate) {Margin) Bsalance (£) Balance

Base Rate Tracker — - — - — —
Base Rate Tracker January 2006 0.80% 0.85% 5.30% 1.75% 416,549.44 0.13%
Discount February 2008 0.77% 0.68% R.27% 1.75% 1,387,731.60 0.44%
March 2006 0.80% 0.95% 5.30% 1.75% 1,120,131.56 0.35%

May 2006 0.80% 0.95% 5.30% 1.75% 180,409.03 0.06%

June 2008 0.83% 0.92% 5.33% 1.75% 1,493,130.11 0.47%

July 2006 0.88% 0.87% 5.38% 1.75% 295,565.70 0.09%

August 2006 0.83% 0.92% 5.33% 1.75% 6,782,983.76 2.13%

September 2006 0.86% 0.89% 5.36% 1.75% 6,850,441.95 2.15%

October 2006 0.94% 0.81% 2.44% 1.75% 922,469.19 0.29%

November 2006 0.92% 0.83% 5.42% 1.75% 6,084,266.06 1.91%

December 2006 0.80% 0.85% 5.40% 1.75% 2,4535,917.73 0.77%

January 2007 1.15% 0.70% 5.65% 1.85% 309,532.68 0.10%

February 2007 1.15% 0.80% 5.65% 1.95% 374,157.69 0.12%

March 2007 1.06% 0.69% 5.56% 1.75% 649,198.60 0.20%

May 2007 0.89% 0.86% 5.39% 1.75% 102,504.51 0.03%

June 2007 0.82% 0.93% 5.32% 1.75% 1,307,247.38 Q.41%

July 2007 0.81% 0.94% 2.31% 1.75% 762,125.83 0.24%

August 2007 0.81% 0.94% 531% 1.75% 9,517 ,499.22 2.98%

September 2007 Q0.79% 0.96% 5.29% 1.75% 3,810,408.82 1.19%

Cctober 2007 0.78% 0.97% 5.28% 1.75% 11,376,104.83 3.57%

MNovember 2007 0.80% 0.95% 5.30% 1.75% 13,008,320.59 4.08%

December 2007 0.81% 0.941% 531% 1.75% 1,047,245.00 0.33%

January 2008 1.12% 0.63% 5.62% 1.75% 149,915.67 0.05%

February 2008 1.06% 0.69% 5.56% 1.75% 438,904.21 0.14%

April 2008 0.84% 0.91% 5.34% 1.75% 40,066.28 0.01%

May 2008 0.84% 0.91% 5.34% 1.75% 773,005.20 0.24%

Juby 20C8 0.84% 0.91% 5.34% 1.75% 84,295.00 0.03%

August 2008 0.85% 0.90% 5.35% 1.75% 1,560,778.72 0.49%

September 2008 0.81% 0.94% 5.3 % 1.75% 2,258,712.55 Q.71%

QOctober 2008 0.77% 0.88% 5.27% 1.75% 4,457 ,498.72 1.40%

November 2008 0.77% 0.98% 5.27% 1.75% 1,152,611.78 0.36%

December 2008 0.76% 0.97% 5.28% 1.75% 905,193.48 0.28%

February 2010 1.15% 0.60% 5.65% 1.75% 294,681.63 0.09%

April 2010 0.84% 0.91% 5.34% 1.75% 139,687.63 0.04%

July 2010 0.84% 0.91% 5.34% 1.75% 130,416.38 0.04%

0.83% 0.92% 5.33% 1.75%  82,639,598.53 25.91%

Fixed April 2007 - - 5.80% 1.75% 198,584.03 0.06%
Reverting to May 2007 - - 5.64% 1.75% 466,321.00 0.15%
Base Rate Tracker June 2007 - - 5.49% 1.75% 14,236,766 .47 4.46%
September 2007 - - 5.27% 1.75%  68,547,774.14 21.49%

October 2007 - - 5.26% 1.75% 92,996,478.29 29.15%

February 2008 - - 517% 1.75% 18,362,672.22 5.76%

April 2008 — - 5.76% 3.75% 111,466.49 0.03%

May 2008 — - 6.00% 1.75% 145,5877.34 0.05%

June 2008 - - 5.67% 1.75% 3,347,930.71 1.05%

July 2008 - - 5.65% 1.75% 4,191,004.76 1.31%

Septemnber 2008 - - 5.42% 1.75% 9,820,843.46 2.88%

Qctober 2008 - - 5.44% 1.75% 15,616,013.90 4.890%

February 2009 - - 5.33% 1.75% 4 245 906.22 1.33%

April 2010 - - 5.88% 1.75% 423,213.97 0.13%

Jurre 2010 - - 5.43% 1.75% 1,845,355.16 0.58%

July 2010 - — 5.43% 1.75% 2,0095,143.25 0.66%

— — 531% 1.75% 238,351,651.41 74 0%%
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WA WA WA WA % of
Date of Current Discount Current Reversion Current Total
Type Reversion {(Margin)  (Margin) (Rate) {(Margin) Balance (£} Balance

Fixed
Reverting to LIBOR - - — — — —
LIBOR - - - - — -
LIBOR Discount - - - - - -
Insurance - -
Total 175% 31B8,991,249.94 100.00%
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MORTGAGE POOL DATA TABLES
SECTION D: PFL BUY TO LET

Key data on the Provisional Pool
(As at 31 December 2005)

Aggregate Initial Loan Balance (£) 362,750,367
Largest Loan (£) 555,483
Number of mortgages 3,102
Average balance of Morigage Loan (£) 116,941
Longest Dated Mortgage Legal Maturity 1-Nov-2035
% Investment Home Loans 100.00%
Weighted Average Current Loan 1o Value 79.41%
Weighted Average Halifax indexed Loan To Value 76.42%
Weighted Average Nationwide Indexed Loan To Value 77.89%
Weighted Average Current Loan to Value (London) 80.30%
Weighted Average Current Loan 1o Value (South East) 79.82%
Weighted Average Current Lean 10 Value (Rest of UK) 78.64%
Weighted Average Seasoning 0.28 years
Weighted Average Seasoning (London) 0.27 years
Waighted Average Seasoning (South East) 0.28 years
Weighted Average Seasoning (Rest of UK) 0.28 years

100




Lo}

Distribution of Loans by Halltax Indexed Distributlon of Loans by Natlonwide

Distributlon of Leans by Loen to Value Lean To Value Indexed L.oan To Value

Current % of Total Noof % of Total Current <% of Total Nool % of Total Current % of Total HNoaf % of Total
Distribution by Loan to Value Balance (£) Balance Loans No Loans  Balance (£) Balance Loans No Loans  Balance (£) Balance Loans  No Loans
Less than or cqual 10 25% 619,029 0.17% 15 0.48% 776,277 0.21% 19 0.61% 710,176 0.20% 17 0.55%
Mcre than 25% up to and including 50% 8,509,005 2.35% 106 3.42% 11,476,717 3.16% 137 4.42% 9,946,223 2.74% 121 3.80%
More than 50% up to and including 55% 5,671,100 1.84% 88 2.19% 6,948,557 1.92% 70 2.26% 7.045,690 1.94% 71 2.29%
Moere than 55% up to and including 60% 7,436,045 2.05% 80 2.58% 10,115,180 2.79% 106 3.42% 8,055,053 2.22% 87 2.840%
Mora than 60% up to and including 65% 11,870,173 3.27% 17 3.77% 13,597,017 3.75% 130 4,19% 12,218,007 3.97% 117 3.77%
Maore than 65% up o and including 70% 17,139,215 4.72% 185 5.00% 24,616,722 €.79% 217 7.00% 20,526,658 5.68% 187 6.03%
Maore than 70% up to and including 75% 30,091 911 8.30% 250 8.06% 48,185,283 13.28% an 12.28% 46,206,555 12.74% 379 12.22%
WMeore than 78% up to and including 80% 47,301,671 13.04% a74 12.06% 45,700,520 12.60% 361 11,64% 41,620,425 11.47% 3% 10.28%
Mare than 80% up to and including 85% £6,602,727 15.60% 433 $3.96% 201,011,925 55.41% 1,677 54.06% 172,426,392 47.53% 1,429 46.07%
More than BE% up to and inciuding 20% 176,370,931 48.62% 1,502 48.42% 322171 0.09% 4 0.13% 43,994,098 12.13% ars 12.09%
More than 90% up to and including 95% 138,562 0.04% 2 0.06% - - - - - - - -
More than 85% up to and including 100% - - - - - - - - - - - -
More than 100% — - - - — - - - - - - -
Grand Total 362,750,367 100.00% 3,102 100.00% 362,750,367 100.00% 3,102 100.00°% 362,750,367 100,00% 3,102 100,00%
Maximum Loan to Valus 91.46% 87.44% §8,55%
Minimum Leoan te Value 17.04% 16.22% 16.72%

WA Loan to Value 79.41% 76.42% 77.89%
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Distribut/on of Loans by Loan To Value Distributian of Loans by Halitax Indexed Distribution of Loans by Nationwide Indexed
(London’l’ Loan To Value (London) Loan To Value {London)

Current % of Total  No ol % of Total Current % of Total Noof % of Total Currenl % of Total Neof % of Total
Distribution by Loan 1o Value Balance (E) Balance Loans HNo Loans Balance (£) Balance loans Nolgans Balance (£) Balance Loans No Loans
Less than or equal to 26% 111,030 0.13% 2 D.49% 111,030 0.13% 2 0.49% 111,030 0.13% 2 0.49%
More than 25% up to and including 50% 1,473,911 1.71% -] 2.20% 1,785,212 207% 12 2.93% 1,634,644 1.90% 1 2.69%
Mare than 50% up 1o and including 55% 1,318,782 1.53% g 2.20% 1,308,228 1.52% 8 1.96% 1,158,045 1.34% 7 1.71%
More than 55% up to and including 80% 571,347 0.656% 3 0.73% 789,945 0.92% 5 1.22% 817,978 0.95% 5 1.22%
More than 60% up to and including B5% 1,620,819 2.11% 12 2.93% 2,154,050 2.50% 14 3.42% 1,887,074 219% 12 2.93%
Mors than B5% up to and incluging 70% 4,343,185 5.04% 25 6.11% 5,712,925 6.63% 33 B.O7% 4,136,876 4.80% 24 5.87%
Moare lhan 70% up to and including 75% 5,994,165 6.95% 28 7.00% 14,080,859 16.35% 67 16.38% 13,679,789 15.87% 70 17.11%
Mora than 75% up to and including 80% 13,916,426 16.15% [21:) 16.83% 11,551,371 13.40% 52 12.71% 11,283,482 13.09% 45 11.74%
More than 80% up to and including 85% 14,980,830 17.38% 65 15.89%  48,686.655 56.49% 216 52.81% 40,601,546 47.11% 184 44.99%
More than 85% up to and including 90% 41,658,682 46.33% 187 45.72% - - - — 10,878,808 12.62% 46 11.25%
More than 90% up to and including 85% - - - - - - - - - - - -
More than 85% up %o and including 100% - - - - - - - - - - - -
More than 100% - - = - = -~ = = - = - —
Grand Total 86,185,275 100.00% 409 100.00% 86,189,275 100.00% 409 100.00% 86,189,275 100.00% 409 100.00%
Maximum Loan to Value 86.75% 84.88% 85.87%
Minimum Loan ta Value 20,19% 19.21% 19.81%

WA Loan to Value 80.30% T731% 78.75%
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Distripution of Loans by Loan To Value
{South East)

Current

Distribution of Loans by Halllax Indexed
Loan To Value {Suuth East)

Distribution of Loans by Nationwide Indexed

Loan To Veiue {Soulh East)

% of Total Noof % of Total Current % of Total No ol % of Total Current % of Total No of % of Total
Distributlon by Loan to Value Balance (E) Balance Loans Mo Loans Balance (£) Balance Loans No Loans  Balance (£) Balance Loans  No Loans
Less than or equal o 25% 125,053 0.11% 4 0.48% 151,190 0.13% 5 0.60% 125,053 0.11% 4 0,48%
More than 25% up to and including 50% 2,085,147 1.80% 28 3.02% 3,204,138 2.79% 32 3.98% 2,621,418 2.28% 20 3.50%
More than 50% up to and including 55% 2,171,343 1.89% 17 2.09% 1,894,459 1.65% 16 1.93% 2,264,695 1.97% 19 2.29%
More than 55% up to and including 60% 1,863,814 1.62% 17 2.05% 2,897,088 261% 26 3.14% 2,086,168 1.62% 18 247%
More than 60% up to and including 65% 3,730,833 3.24% 30 3.62% 4,282,621 A72% 32 3.86% 3,750,506 3.26% 29 3.50%
More than 65% up to and including 70% 4,362,875 3.79% 33 3.98% 7,651,968 6.65% 56 6.76% 6,177,382 5.37% 46 5.65%
More than 70% up 0 and including 75% 10,252,891 B.92% 72 B.69% 15475177 13.46% 112 13.51% 13,748,083 11.96% 102 12,.30%
More than 75% up lo and including 80% 14,967,952 13.01% 109 13,15% 15,571,565 13.54% nz 13.51% 13,582,280 11.81% 98 11.82%
More than 8G% up lo and including 85% 20,174,626 17.54% 135 16,28% 63,777.638 655.46% 437 52.71% 58,280 348 50.68% 398 48.1%
More than 85% up to and including $0% 55,292,153 48.08% 387 46.68% - - - - 12,359 851 10.75% 86 10.37%
More than 90% up to and including 95% - - - - - - - - - - - -
Maore than 5% up to and including 100% - - - - - - - - - - - -
More than 100% - - - - - - - - - — - -
Grand Total 115,006,784 100.00% 829 100.00% 115,006,784 100.00% B29 100.00% 115,006,784 100.00% 829 100.00%
Maximum Loan to Value 87.78% B4.92% 86.10%
Minimum Loan to Value 17.04% 16.22% 16.72%
WA Loan tc Value 79.82% 75.71% 79.29%
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Distribution of Loans by Loan To Valua

Distribution of Loans by Hallfax Indexed

Distribution of Loans by Natlanwide Ihdexed

{rest of UK) Loan To Value (rest of UK) Loan To Value (rest of UK)

L Current % of Tolal Noof % of Total Current % of Total No of % of Total Current % of Total Noof % of Total
Distribution by Loan to Value Balance (£) Balance lLoans  No Loans _ Balance (E) Balance Loans No Loars  Balance (£) Balance Loans  No Loans
Less than or equal 1o 25% 382,946 0.24% 9 0.48% 514,067 0.32% 12 0.64% 474,083 0.20% " 0.56%
More than 25% up to and including 50% 4,969,948 3.08% 72 3.86% 6,487,367 4.02% g2 4.94% 5,690,161 3.52% B1 4.35%
More lhan 50% up 1o and including 55% 3,180975 1.97% 42 2.25% 3,745,830 2.32% 48 2A4T% 3622946 2.24% 45 241%
More than 55% up to and inctuding 60% 5,000,883 3.10% B0 3.22% 6,327,246 3.82% 75 4,02% 5,140,807 318% 64 3.43%
More than 60% up to and incluging 65% 6,318,524 3.91% 75 4.02% 7,160,346 4.43% 84 451% £,581,518 4.07% 76 4.08%
More than 65% up 10 and including 70% 8,433,154 5.22% 97 5.20% 11,251,829 £.96% 128 6.87% 10,212,400 §.32% 17 6.28%
More than 70% up to and inciuding 75% 13,844,756 8.57% 148 T99% 18,620,246 11.53% 202 10.84% 18,777 684 11.62% 207 M1.11%
More than 75% wup to and inciuding 80% 18,417,293 11.40% 197 10.57% 18,577,584 11.50% 197 10.57% 16,754,662 10.37% 173 9.28%
More than B0% up to and including 85% 21,447,171 13.28% 233 12.50% 88,547 632 54.81% 1,024 §54.94% 73,544,498 45.52% 847 45.44%,
More than 85% up to and including 80% 79,420,006 49.18% 928 49.78% 3221714 0.20% 4 0,21% 20,755,438 12.85% 243 13.04%
Mare than 90% up to and including 95% 138,562 0.08% 2 0.11% - - - - - - - -
More than 95% up to and including 100% - - - - - - - - - - - -
More than 100% - - - - - - - - - - - -
Grand Total 161,554,308 100.04% 1,864 100.00% 161,554,308 100.00% 1,864 100.00% 161,554,308 100.00% 1,864 100.00%
Maximum Lean to Value 91.46% B87.44% 88.55%

Minimum Lean to Value 18.70% 18.32% 18.37%
WA Loan to Value 78.64% 75.74% 77.14%




Distribution of Leans by Current Balance

Current % of Total No ot % of Total
Distribution by Current Balance (f) Balance {£) Balance Loans No Loans
Less than or equal to £30k 452,045 0.12% 17 0.55%
More than £30k up to and including £50k 9,675,967 2.67% 233 7.51%
More than £50k up to and including £75k 36,133,726 9.96% 575 18.54%
More than £75k up to and inctuding £100k 56,906,215 15.69% 652 21.02%
More than £100k up to and including £125k 66,451,096 18.32% 597 19.25%
More than £125k up to and including £150k 53,131,380 14.65% 389 12.54%,
More than £1580k up to and including £200k 60,812,444 16.76% 357 11.51%
Maore than £200k up to and including £400k 64,290,727 17.72% 251 8.09%
More than £400k 14,896,767 4.11% ki 1.00%
Grand Total 362,750,367 100.00% 3,102 100.00%
Maximum Current Balance (£) 555,483
Minimum Current Baiance (£) 25,210
Average Current Balance (£) 116,941

Distribution by Remaining Life of Mortgage

Current % of Total No of % of Total
Distribution by Remaining Life of Mortgage (years} Balance (E) Balance Loans No Loans
0 and less than or equal to 10 years 19,203,941 5.29% 11 5.51%
Greater than 10 and less than or equal 1o 15 years 33,204,737 2.15% 305 9.83%
Greater than 15 and less than or equal 1o 20 years 78,845,590 21.74% 661 21.31%
Greater than 20 and less than or equal to 25 years 221,683,732 81.11% 1,870 60.28%
Greater than 25 and less than or equal to 30 years 9,812,368 2.70% 95 3.068%
Greater than 30 years - - - -
Grand Total 362,750,367 100.00% 3,102 100.00%
Maximum Remaining Life (years) 29.84
Minimum Remaining Life (years) 9.57
WA Remaining Life (years) 21.85

Geographical Distribution of Mortgages

Current % of Total No of % of Total
Region Baiance (E) Balance Loans No Loans
East Anglia 12,751,183 3.52% 131 4.22%
East Midlands 13,030,132 3.59% 146 4.71%
London 86,189,275 23.76% 409 13.19%
North 9,544,911 2.63% 144 4.64%
Morth West 35,134,826 9.69% 413 13.31%
MNorthemn lreland - - - -
Scolland 12,459,162 3.43% 155 5.00%
South East 115,006,784 31.70% 829 26.72%
South West 26,585,255 7.33% 241 7.77%
Wales 9,455,336 2.61% 121 3.90%
West Midlands 20,576,505 5.67% 224 7.22%
Yorks and Hurnber 22,006,998 5.07% 289 8.32%
Grand Total 362,750,367 100.00% 3,102 100.00%
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Distribution of County Count Judgements (CCJ’s) by Loan to Value Ratio

Current Current Current
Balance (£) Balance (£) Balance (£}
Distribution by Loan to Valua =0 CCJ's =1CCJ >1CCJ
{ess than or equal to 25% 616,029 - —
More than 25% up 1o and including 50% 8,500,005 - -
More than 50% up to and including 55% 6,671,100 - -
More than 55% up to and including 60% 7,436,045 - -
More than 60% up to and including 65% 1,870,173 - -
More than 65% up to apd including 70% 17,139,215 - -
More than 70% up to and including 75% 30,091,911 - -
More than 75% up o and including 80% 47,301,871 - -
More than 80% up {0 and including 85% 56,802,727 - -
More than 85% up t0 and including 90% 175,148,626 222,305 -
More than 90% up 1o and including 95% 138,562 - -
More than 95% up 10 and including 100% - - -
More than 100% — — -
Grand Total 362,528,062 222,305 -
Self Certified Codes
Current % of Total No of % of Total
Self Certified Codes Balance (%) Balance Loans No Loans
No 362,750,367 100.00% 3,102 1G0.00%
Yes — - — -
Grand Total 362,750,367 100.00% 3,102 100.00%
Repayment Method
Current % of Totai No of % of Total
Repayment Method Balance (£} Balance Loans No Loans
Interest Only 327,663,629 90.33% 2,706 87.23%
Mixed - - - -
Repayment 35,086,738 9.67% 396 12.77%
Grand Total 362,750,367 100.00% 3,102 100.060%
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Purpose of Loan

Current % of Total No of % of Total
Purpose of Loan Balance (£) Balance Loans No Loans
Purchase - - - -
Refinance — - - ~
Right to buy purchase - - - -
Right to buy refinance - - - -
Investment home loans purchase 164,830,022 45.44% 1,433 46.20%
Investment home loans refinance 197,920,346 54.56% 1,669 53.80%
Not available (other) - - - -
Grand Total 362,750,367 100.00% 3,102 100.00%

Distribution of Mortgages Currently in Arrears

Current % of Totat No of % of Total
Distribution by Arrears Balance (£} Balance Loans No Loans
Current and up to one month 358,738,312 98.89% 3.071 99.00%
Ovwer gne month and up 1o two months 1,285,955 0.35% 10 0.32%
Over two months and up to three months 1,971,911 0.54% 13 0.42%
Over three months and up to four months 123,383 0.03% 1 0.03%
Owver four months 630,806 0.17% 7 0.23%
Grand Total 362,750,367 100.00% 3102 100.00%

Distribution by Property Category

Current % of Total No of % of Total
Distribution by Praperty Type Balance (£) Balance Loans Mo Loans
Bungatow 4,798,198 1.32% 38 1.23%
Flat 147,403,077 40.63% 1.123 36.20%
Detached 19,523,154 5.38% 122 3.93%
Semi-detached 48,614,578 13.40% 119 13.51%
Terraced 142,411,361 39.26% 1,400 45.13%
Not available — - - -
Grand Total 362,750,367 100.00% 3,102 100.00°%
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Distribution by Month of Origin

Current % of Total No of % of Total
Date Balance (£) Baiance Loans No Loans
June 2004 479,193 0.13% 5 0.16%
July 2004 1,365,780 0.38% 14 0.45%
August 2004 403,314 0.11% 3 0.10%
September 2004 100,431 0.03% 1 0.03%
December 2004 51,828 0.01% 1 0.03%
January 2005 849,030 0.23% 8 0.26%
February 2005 760,224 0.21% B 0.26%
April 2005 191,907 0.05% 3 0.10%
July 2005 15,145,588 4.18% 134 4.32%
August 2005 47,836,683 13.19% 432 13.93%
September 2005 132,148,745 36.43% 1,138 36.69%
October 2005 149,659,130 41,26% 1,244 40.10%
November 2005 13,754,512 3.79% 111 3.58%
Grand Total 362,750,367 100.00% 3,102 100.00%

Distribution by Tenancy

Current % of Total No of % of Total
Distribution by Tenancy Balance (£) Baiance Loans No Loans
Freehold 199,596,010 55.02% 1,794 57.83%
Leasehaold 151,197,466 41.68% 1,158 37.33%
Heritable 11,956,891 3.30% 160 4.84%
Grand Total 362,750,367 100.00% 3,102 100.00%
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. Buy To Let Mortgages
Distribution by Margin and Reversion Margin

WA WA WA WA % of

Date of Current Discount Current Reversion Current Total

Type Reversion  (Margin}  (Margin) (Rate) (Margin) Batlance (£} Balance
Base Rate Tracker 0.92% — 5.42% — 50,983,814.53 14.05%
0.92% - 5.42% - 50,983,814.53 14.05%

Base Rate Tracker Juneg 2006 0.80% 1.05% 5.40% 1.95% 618,494.42 017%
Discount August 2006 - 0.91% 1.04% 541% 1.95% 30€,206.51 0.08%
January 2007 0.90% 1.05% 5.40% 1.95% 90,882.72 0.03%

February 2007 0.90% 1.05% 5.40% 1.95% 339,17.00 0.69%

March 2007 3.90% 1.05% 5.40% 1.95% 45,688.50 0.01%

July 2007 0.85% 1.10% 5.35% 1.95% 100,4758.14 0.03%

August 2007 0.88% 1.07% 5.38% 1.85% 1,5631,907.13 0.42%

September 2007 0.85% 1.10% 5.35% 1.95% 111,047.34 0.03%

October 2007 0.85% 1.10% 5.35% 1.95% 799,717.24 0.22%

November 2007 0.81% 1.14% 5.31% 1.895% 496,572.64 0.14%

April 2008 0.78% t.17% 5.28% 1.95% 121,698.42 0.03%

July 2008 0.74% 1.21% 5.24% 1.85% 188,670.08 0.05%

August 2008 0.74% 1.21% 5.24% 1.85% 2,024,948.92 0.56%

September 2008 0.67% 1.28% 5.17% 1.85% 2,872,739.24 0.79%

October 2008 0.66% 1.29% 5.16% 1.95% 7.686,613.80 2.12%

Movember 2008 0.50% 1.45% 5.00% 1.95% 490,980.49 0.14%

June 2008 0.90% 1.05% 5.40% 1.95% 38,138.59 0.01%

July 2009 0.90% 1.05% 5.40% 1.95% §78,012.82 0.24%

August 2008 0.90% 1.05% 5.40% 1.95% 304,199.67 0.08%

September 2009 0.90% 1.05% 5.40% 1.95% 60,677.44 0.02%

Qctober 2009 0.50% 1.05% 5.40% 1.95% 100,431.486 0.03%

January 2010 0.78% 1.17% 5.28% 1.95% 248,651.73 0.07%

February 2010 0.80% 1.05% 5.40% 1.95% 99,498.82 0.03%

March 2010 0.90% 1.05% 5.40% 1.95% 138,622.36 0.04%

July 2010 0.87% 1.08% 5.37% 1.95% 1,519,505.54 0.42%

August 2010 0.80% 1.15% 5.30% 1.95% 1,645,862.15 0.45%

September 2010 0.87% 1.08% 5.37% 1.95% 1,577,479.32 0.43%

October 2010 0.81% 1.14% 5.31% 1.95% 457,266.39 0.13%

November 2010 0.82% 1.13% 5.32% 1.95% 377,945.99 0.10%

0.76% 1.19% 5.26% 1.95% 25,272,961.06 6.97%

Fixed June 2007 - - 5.49% 1.95% 2,745,940.34 0.76%
reverting to September 2007 - - 5.40% 1.95% 1,330,655.85 0.37%
Base Rate Tracker Cciober 2007 - - 5.39% 1.95% 1,955,599.04 0.94%
May 2008 - - 5.89% 1.95% 121,388.02 0.03%

June 2008 - - 5.76% 1.95% 411,491.29 0.11%

July 2008 — - 5.76% 1.95% 33,333.88 0.01%

September 2008 - - 4.87% 1.95%  115,260,722.48 31.77%

Cctober 2008 - - 4.88% 1.95%  147,860,186.43 40.76%

June 2010 - - 5.46% 1.95% 3,340,716.91 0.92%

July 2010 - - 5.44% 1.95% 3,875,406.22 1.07%

September 2010 - - 5.33% 1.95% 4,230,708.84 117%

October 2010 — — 5.34% 1.95% 5,327,442.28 1.47%

— — 4.92% 1.95% 286,493,591.58 78.98%

Fixed
reverting to LIBOR
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WA WA WA WA % of

Date of Curreml Discount Current Reversion Current Total
Type Reversion (Margin)  (Margin} (Rate} (Margin) Balance (£) Balance
LIBOR - - - - - -
.IBOR Discount - - - - - -
Insurance - -
Total 1.81% 362,750,367.17 100.00%
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MORTGAGE POOL DATA TABLES
SECTION E: MAS6 MORTGAGES

Key data on the Provisional Pool
(As at 31 December 2005)

Aggregate Initial Loan Balance (£) 130,504,757
Largest Loan (£) 467 867
Number of mortgages 1,146
Average batance of Mortgage Loan (E) 113,878
Longest Dated Mortgage Legal Maturity 30-Sep-2035
% Investment Home Loans 0.00%
Weighted Average Current Loan 1o Value 78.11%
Weighted Average Halifax Indexed Loan To Value 74.80%
Weighted Average Nationwide Indexed Loan To Value 76.61%
Weighted Average Current Loan to Value (London) B83.23%
Weighted Average Current Loan to Value (South East) 79.068%
Weighted Average Current Loan to Value (Rest of UK) 76.80%
Weighted Average Seasoning 0.29 years
Weighted Average Seasoning (London) 0.29 years
Weighted Average Seasoning (South East) 0.29 years
Weighted Average Seasoning (Rest of UK) 0.29 years
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Distribution of Loans by Loan to Value

Digtribution of Loans by Halifax Indexed
Lean To Value

Distribution ot Loans by Nationwide Indexed
Loan To Valus

Currest % of Total No ol % of Total Current % of Total No ol % of Tolal Current % of Total Noof % of Total
Distribution by Loan to Value Balance (E) Balancs Loans  No Loans Balance (£) Balance Loans No Loans  Balance (£} Balance Loans  No Loans
Less than or eyual to 25% 708,947 0.54% 19 1.66% 868,945 0.67% 22 1.92% a07 147 0.62% 21 1.83%
More than 25% up to and including 50% 8,845,436 6.78% 129 11.26% 9,915,496 7.60% 143 12,48% £,609,510 7.36% 138 12.04%
More than 50% up 1o and incloding 55% 3,421 624 2.62% 48 4.19% 4,176,810 3.20% 56 4.89% 3,358,351 2.57% 49 4.28%
More than 55% up to and including 60% 5,384,304 4,13% 83 5.50% 7.647.232 5.86% 78 6.81% 7,301,551 5.50% 74 5.46%
More than 60% up to and including 65% 7.472,845 5.73% 73 6.37% 7.828,747 6.00% 75 6.54% 7,447 424 5.71% 78 5.81%
More than 65% up to and including 70% 7.862,761 6.02% 73 6.37% 7,782,704 5.06% 74 6.46% 7,226,267 5.54% 64 5.58%
More than 70% up to and including 75% 8,426,640 6.48% 7 6.72% 10,967,943 8.40% 86 8.38% 11,041,044 B.46% 98 8.55%
More than 75% up to and including B0% 9,117,350 B5.99% 83 7.24% 9,897 646 7.98% 51 7.07% 7,802,735 5.83% 58 5.93%
More than B0% up to and including B5% 10,325,154 7.91% 79 6.89% 19,407 492 14.87% 144 12.57% 21,416,703 16.41% 157 13.70%
More than B5% up to and including 90% 20,858,293 16.08% 154 13.44% 52,011,742 39.85% 377 32.90% 54,423,560 41.70% 397 34.64%
More than 80% up to and including 85% 47,081,364 36.77% 348 30.37% - - - - 268,557 0.21% 2 0.17%
Mere 1han 95% up to and including 100% - - - - - - - - - - - -
More than 100% - - - - - - - - - - - -
Grand Total 130,504,757 100.00% 1,146 100.00% 130,504,757 100.00% 1,146 100.00% 130,504,757 100.00% 1,146 100.00%
Maximum Loan to Value 92.35% B9.61% 80.66%
Minimum Loan to Value 8.63% 8.37% 8.47%
WA Loan to Value 78 11% 74.80% 76.61%
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Distribution of Loans by Luan To Value

Disuibuticn of Loans b

Hallfan Indexed

Distribution of Loans by Natlonwide indexed

{Londan] Loan To Value (Londan) Loan To Velue (London)

Current % of Total Noof % of Total Current % of Total Noof % of Total Curreni % of Total  Noof % of Total
Qistribution by Loan to Value Balance (E) Balance Leoans Noloans Balance (£) Balance Loans No Loans  Balance {£) Balapnce Loans No Loans
Less than or equal Lo 25% 45,143 0.38% 1 1.52% 46,143 0.38% 1 1.52% 46,143 0.38% 1 1.52%
More Ihan 25% up to and including 50% 566,225 4.71% 4 §5.06% 566,225 4.71% 4 6 0E% 566,225 4.71% 4 6.06%
More than 50% up to and including 55% - - - - - - - - - - - -
More than 55% up te and including 60% - - - - 120,542 1.00% 1 1.52% 120,542 1.00% 1 1.52%
More than 60% up to and inctuding 65% 482.724 4.01% 3 4.55% 693,290 5.76% 4 6.06% 557,464 4.53% 3 4.55%
More than 85% up to and inciuding 70% 452,186 3.76% 3 4.56% 121,077 1.01% { 152% 256,903 214% 2 3.05%
Morg than 70% up to and including 75% 131,108 1.05% 1 1.52% 871,494 724% 8 9.09% 574,027 4.77% 4 65.06%
Moere than 75% up to and including 80% 740,386 6.15% 5 7.58% 1,002,657 8.33% 4 6.06% 451 645 3.75% 3 4. 85%
Mora than 80% up to and including 85% 1,304,675 10.84% 5 7.58% 2,078,441 17.28% 10 15.15% 2,927,919 24.34% 13 19.70%
Wore than 85% up to and including 90% 2,612,345 21.71% 13 19.70% 6,530,31 54.28% 35 53.03% 6,530,351 54,28% a5 53.03%
WMora than 90% un to and ncluding 95% 5,695,464 47.34% N 46.97% - - - - - - - -
Wore than 95% up 1o and including 100% - - - - - - - - - - - -
More than 100% - - - - - - - - - - - -
Grand Total 12,031,261 100.00% 66 100.00% 12,431,261 100.00% -3 100.00% 12,031,261 100.00% &6 100.00%
Maximum Loan to Value 91.06% 88.69% 89.32%
Minimum Loan to Value 18.10% 17.73% 17.78%
WA Loan to Value 83.23% 70.71% 81.60%
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Distribution of Loans hy Loan To Value Distribution of L.oans by Hallfax Indexed Distributlon of Loans by Natlonwide Indexed
(South East) Loan To Value (South East) Loan To Value (South East)

Current % of Totatk  Noo! % of Total Current % of Total Ne of % of Total Current % of Total Noot % of Total
Distribution by Loan o Value Balance (£) Balance Loans  No Loans  Balance (£) Balance Loans NolLoans  Balance (E) Balance Loans No Loans
Less than or equal to 25% 223,416 0.54% ] 2.15% 223,416 0.54% 3] 2.15% 223,416 0.54% -] 2.15%
More than 25% up to and including 50% 2,606,586 6.34% a0 10.75% 2,929,551 7.12% az 1.47% 2,929,551 7.12% 32 N.47%
More than 50% up to ard including 55% 664,172 1.61% 6 2.15% 1,283,571 3.12% 12 4.30% 441,531 1.07% 5 1.79%
More than 55% up to and including 60% 2,012,558 4.89% 17 6.09% 3,045,888 7.40% 22 7.89% 3,492 487 8.49% 26 9.32%
More than 60% up to and including 65% 2,463,573 £.99% 18 5.73% 1,864,684 4.83% 1 3.84% 1,634,817 3.97% 12 4.30%
More than 65% up te and including 70% 2,275,844 5.53% 15 5.38% 2,022,511 4.82% 16 5.73% 2,1380,18¢ 5.18% 14 5.02%
More than 70% up to and including 75% 1,745,954 4.24% 14 5.02% 1,703,604 4.14% 13 4.66% 1,675,230 4.07% 13 4 66%
Mars than 75% up to and including BO% 1,822 511 4.43% 4 5.02% 3,716,783 9.04% 24 8.60% 2,517,666 8.12% 18 6.45%
More than 80% up to and inchiding 85% 3,802,084 8.24% 23 8.24% 6.879.379 16,72% 42 15.05% 7,769,187 1B.89% 47 16.85%
Mare than B5% up to and including 90% 6,982,744 16.98% 42 15.06% 17,463,603 42.45% 10 36.20% 18,120,473 44.05% 105 37.63%
Maore than 90% up to and including 95% 16,533,195 40.19% 96 34.41% - - - - 198,446 0.48% 1 0.36%
More than 85% up to and including 100% - - - - - - - - - - - -
More than 100% - - - - - - - - - - - -
Grand Total 41,133,080 100.00% 279 100,00% 41,133,080 100.06% 279 100.00% 41,133,080 100.00% 279 100.00%
Maximum Loan to Value 92.30% £9.61% 90.60%
Minimum Lean to Value 12.14% 11.77% 11.92%

WA Loan {o Vaiue 79.06% 75.65% 77.54%



SHE

Distribution of Loans by Loan Te Value

Distribution of Leans by Halifax Indexed

Distribution of Loans by Nationwide Indexed

(reat of UK) Loan To Value (rest of UK) Loan Ta Value (rest of UK)

o Current Y of Total No of % of Total Curremt % of Tetal Noof % of Total Current % of Total Noof % of Total
Distribution by Loan 1o Value Balance (£) Balance Loans Nolecans Balance (E) Batance Loans Noloans Balance (E) Balance Loans No Loans
Less than or equal o 25% 439,387 0.57% 12 1.50% 586,385 0.77% 15 1.87% 537,587 0.70% 14 1.758%
More than 25% up to and including 50% 5,672,224 7.33% 95 11.86% 6,419,720 B.30% 107 13.36% 6,113,743 7.90% 102 12.73%
More than B0% up to and including 55% 2,757,452 3.57% 42 5.24% 2,893.239 3.74% 44 5.49% 2,916,820 3.77% 44 5.49%
Mare than 55% up to and including 60% 3,371,745 4.36% 46 5.74% 4,480,802 5.78% 55 6.87% 3,688,622 4.77% 47 5.87%
More than 60% up to and including 65% 4,528,548 5.85% 54 6.74% 5,270,772 6.82% 60 7.49% §,255,042 6.79% 63 7.87%
More than 65% up 1o and including 70% 5,134,731 6.64% 55 6.87% 5,638,118 7.20% 57 7.42% 4,830,198 6.26% 48 5.99%
More than 7% up 10 and including 75% 6,549,538 8.47% 62 7.74% 8,392,755 16.85% Tr 9.61% 8,792,687 1.37% a 10.11%
Morg than 75% up 1a and including 80% 6,554,493 8.47% 64 7.99% 5,178,205 6.70% %] 6.62% 4,633,424 5.90% 47 5.87%
More than 80% up to and including 85% 5.218.395 6.75% 51 6.37% 10,448,872 13.51% 9z 11.49% 10,719,587 13.86% g7 12.1%
More than B5% up to and including 90% 11,363,199 14.69% 99 12.36% 28,017,749 36.23% 241 30.09% 29,772,696 38.50% 257 32.08%
More than 90% up 10 and including 95% 258,752,704 33.30% 221 27.50% - - - - 71,11 0.09% 1 0.12%
More than 95% up to and including 100% - - - - - - - - - - - -
Mere than 100% - - - - - - - - - - - -
Grand Total 77,340,418 100.00% 801 100.00% 77,340,416 100.00% 801 100.00% 77,340,416 100.00% B0 100.00%
Maximum Loan o Value 92.35% 89.51% 90.65%

Mindtmum Loan ta Value 8,63% B37% B8.47%
WA Loan to Value 76.80% 73.58% 75.33%




Distribution of Loans by Current Balance

Current % of Total No of % of Total
Distribution hy Current Balance {£) Balance (E) Balance Loans No Loans
Less than or equal to £30k 378,023 0.29% 14 1.22%
More than £30k up to and including £50k 3,689,301 2.83% 89 7.77%
More than £50k up t0 and including £75k 12,980,043 9.95% 207 18.06%
More than £75k up to and Including £100k 21,639,123 16.58% 251 21.90%
More than €100k up to and including €125k 18,882,872 14.47% 170 14.83%
More than £125k up to and including £150k 20,781,315 15.92% 1582 13.26%
More than £450k up 1o and including £20Ck 27,789,896 21.29% 162 14.14%
Morg than £200k up to and including £400k 23,443,451 17.96% 99 8.64%
More than £400k 920,735 UM% 2 0.17%
Grand Total 130,504,757 100.00% 1,146 100.00%
Maximum Current Balance (£) 467,867
Minimum Current Balance {£) 25,295
Average Current Balance (£) 113,878

Distribution by Remaining Life of Mortgage

Current % of Totat No of % of Total
Distribution by Remalning Life of Mortgage (years) Balance (£) Balance Loans No Loans
0 and less than or equal to 10 years 5,463,568 4.19% 60 5.24%
Greater than 10 and less than or equal 10 15 years 9,055,726 6.94% 103 B8.99%
Greater than 15 and less than or equal to 20 years 22,442,890 17.20% 212 18.50%
Greater than 20 and less than or equal to 25 years 82,144,467 62.94% 667 58.20%
Greater than 25 and less than or equal to 30 years 11,398,106 8.73% 104 9.08%
Greater than 30 years - - - -
Grand Total 130,504,757 100.00% 1,146 100.00%
Maximum Remaining Life (years) 29.75
Minimum Remaining Life (years) 4.62
WA Remaining Life {years) 2252

Geographical Distribution of Mortgages

Current % of Total No of % of Total
Region Balance (£) Balance Loans No¢ Laans
East Anglia 5,296,488 4.06% 49 4.28%
East Midlands 9 364,901 7.18% 99 8.64%
London 12 031,261 9.22% 86 5.76%
Morth 8,638,425 5.62% 99 8.64%
North West 14,742,587 11.30% 170 14.83%
Merthermn lreland - - - -
Scotland - - - -
South East 41,133,080 31.52% 279 24.35%
South West 9,807,390 7.51% 82 7.16%
Wales 6,851,279 5.25% 72 6.28%
West Midlands 11,762,486 9.01% 13 9.86%
Yorks and Humber 10,876,861 8.33% 117 10.21%
Grand Total 130,504,757 100.00% 1,146 100.00%

116




Distribution of County Court Judgements {CCJ's} by Loan to Value Ratio

Current Curreni Current

Balance (£) Balance g:] Balance {£)

Distribution by Loan to Value =0 CCJ's =1C >1CCJ
Less than or equal to 25% 708,947 - -
Mare than 25% up lo and including 50% 8,218,983 373,995 252,458
More than 50% up o and including 55% 2,922,776 498,848 -
More than 55% up to and including 60% 4,682,462 701,843 -
Mare than 60% up to and including 65% 7,118,487 257,448 85,800
More than 65% up to and including 70% 7402 952 285,269 174,541
More than 70% up to and including 75% 7,899,586 396,226 130,829
More than 75% up to and including 80% 8,678,012 363,661 75,718
More than 80% up te and including 85% 8,504,990 710,238 709,926
More than 85% up to and including 90% 19,133,284 1,543,054 281,955
More than 90% up to and including 95% 44,361,956 2,843,766 775642
More than 95% up to and including 100% - - -
More than 100% - — -
Grand Total 120,033,444 7,984,346 2,486,967

Selt Certified Codes

Current % of Total No of % of Total

Self Certified Codes Balance (£} Balance Loans No Loans

Na 16,488,263 12.63% 195 17.02%

Yes 114,016,494 87.37% 951 82.98%

Grand Total 130,504,757 100.00% 1,146 100.00%

Repayment Method

Current % of Total HNo of % of Total

Repayment Method Balance (£) Balance Loans No Loans

Interest Only 73,770,525 56.53% 530 46.25%

Mixed 1,788,536 1.37% 14 1.22%

Repayment 54,945,696 42.10% 602 52.53%

Grand Total 130,504,757 100.00% 1,146 100.00%
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Purpose of Loan

Current % of Total No of % of Total
Purpose of Loan Balance (£) Balance Loans No Loans
Purchase 68,686,644 52.63% 533 46.51%
Refinance 61,818,113 47.37% 613 53.49%
Right to buy purchase - - - -
Right to buy refinance - - - -
Investment home loans purchase - - - -
Investment home loans refinance - - - -
Not available {cther) - - - -
Grand Total 130,504,757 100.00% 1,146 100.00%

Distribution of Mortgages Currently in Arrears

Current % of Total No of % of Total
Distribution by Arrears Balance (€) Balance Loans No Loans
Current and up to one month 129,740,397 99.41% 1,141 99.56%
Over ane month and up to twoe months 565,915 0.43% 4 0.35%
Qver two monihs and up to three months 198,446 0.15% i 0.09%
Over three months and up to four months - - - -
Over four manths - - - -
Grand Total 130,504,757 100.00% 1,146 100.00%

Distribution by Property Category

Current % of Total No of % of Total
Distribution by Property Type Balance (£) Balance Loans No Loans
Bungalow 5,330,065 4,08% 45 3.93%
Flat 10,248,063 7.85% 75 6.54%
Detached 20,919,889 16.03% 131 11.43%
Semi-detached 39,635,835 30.37% 361 31.50%
Terraced 54,370,906 41.66% 534 46.60%
Not available - - - -
Grand Total 130,504,757 100.00% 1,146 100.00%
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Distribution by Month of Origin

Current % of Total No of % of Total
Date Balance (£} Balance Loans No Loans
August 2005 8,445,023 6.47% 80 7.85%
Septernber 2005 122,059,734 93.53% 1,056 92.15%
Grand Total 130,504,757 100.00% 1,146 100.00%

Distribution by Tenancy

Current “% of Total No of % of Total
Distribution by Tenancy Balance (£) Balance Loans No Loans
Freehald 114,686,049 87.868% 1,005 87.70%
Leasshold 15,818,708 12.12% 141 12.30%
Heritabie - - - -
Grand Total 130,504,757 100.00% 1,146 100.00%
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MAS6 Mortgages
Distribution by Margin and Reversion Margin

wa WA WA WA % of

Date of Current Discount Current Reverslon Current Total

Type Reversion (Margin)  (Margin) {Rate) {Margin) Balance (£} Baiance

Base Rate Tracker - - - - - -
Base Rate Tracker

Discount - - = - - -
Fixed reverting to

Base Rate Tracker - - - — - —

Fixed raeverting to May 2006 - - 5.26% 2.16% 603 487,32 0.46%

LIBOR August 2006 - - 5.69% 2.61% 8,803,476.47 6.75%

November 2006 - - 5.33% 2.21% 343,617.33 0.26%

May 2007 - - £6.33% 2.33% 1,275,102.70 0.98%

August 2007 - - 6.65% 2.83% 20,940,064.99 16.05%

November 2007 - - 6.50% 2.75% 2,669,598.36 2.08%

May 2008 - - 6.50% 2.18% 5,037,369.16 3.86%

August 2008 - - 6.43% 2.30% 62,227,389.29 47 .68%

November 2008 — - 6.46% 2.43% 10,802,448.31 B8.28%

- - 641% 2.44% 112,702,553.93 86.36%

LIBOR 2.21% - 6.82% — 282,672.83 0.22%

2 201% - 6.82% - 282,672.83 0.22%

LIBOR Discount February 2006 1.81% 1.67% 5.92% 297% 443,159.31 0.34%

August 2006 —0.11% 1.85% 4.50% 1.53% 691,700.30 0.53%

September 2006 0.89% 1.84% 5.50% 2.74% 16,384,670.88 12.55%

0.86% 1.83% 5.47% 2.69% 17,519,530.49 13.42%

Insurance - -

Total 2.47% 130,504,757.25 100.00%

120



THE MORTGAGE POOL (CONTINUED)

Title to the Morigage Pool

The Mortgage Pool wil consist of (i) mortgages originated by PFL, (i) mortgages originated by PFL and
purchased by Meerbrook 1, (i) mortgages originated by PFL or by the Correspondent Lenders and
purchased by PFL, purchased by Leek 4 and Leek 5, then sold on to Leek 7 and then purchased by
Meerbrook 1 and {iv) mortgages originated by Kensingtor: and purchased by MASSE.

In respect of the mortgages originated by PFL referred to in (i) above, pursuant to, and under the terms
of, the PFL Mortgage Sale Agreement, dated on or about the Closing Date, PFL will transfer the
beneficial titte to the PFL Mortgages, with a right to call for the legal titie thereto, to the issuer.

The beneficial title, together with a right to call for the legal title, to the Meerbrook 1 Morigages which
were originated by PFL, referred to in (ii} above, was originally sold by PFL to Meerbrook 1. The
beneficial title, together with a right to call for the iegal litle, to the Leek 7 Mortgages which were
originated or purchased by PFL relerred to in (iii) above, was criginally sold to Leek 4 and Leek 5
pursuant to the Leek 4 Origination and Sale Agreement and the Leek 5 Qrigination and Sale Agreement,
respectively. Leek 4 and Leek 5 then fransferred the beneficial title, with a right to call for the legal title,
to the Leek 7 Mortgages to Leek 7 pursuant to the Leek 4 Morigage Sale Agreement and the Leek 5
Mortgage Sale Agreement, respeclively. Leek 7 then transferred the beneficial title, with a right to cali for
the legal iitle, to the Leek 7 Mortgages ta Meerbrook 1 pursuant to the Laek 7 Mortgage Sale Agreement.
Pursuant to the Meerbrook 1 Mortgage Sale Agreement, dated on or about the Closing Date, Meerbrook
1 will transfer the beneficial title to the Meerbrock 1 Mortgages and the Leek 7 Morigages, with a right
to calt for the legal title thereto, to the Issuer.

The legal and beneficial title to the MAS6 Mortgages, which were originated by Kensington, referred to
in (iv} above, was sold to MASE pursuant to the Kensington Morigage Sale Agreemsnt. Pursuant to the
MASE Mortigage Sale Agreement, dated on or about the Closing Date, MASE will transfer the beneficial
title to the MASE Mortgages, with a right to call for the legal title thereto, to the Issuer.

Pursuant to the PFL Mortgage Sale Agreement, PFL will dectare a trust, and, pursuant to the Meerbrook
1 Montgage Sale Agreement, PFL will, with the consent of Meerbrook 1, declare a trust, in each case
governed by Scots law (the Scottish Declarations of Trust) in favour of the 1ssuer in respect of those
PFt Morgages that are Scottish Mortgages. None of the MASE Mortgages are Scottish Mortgages.

In the case of the Morlgages over registered land in England and Wales, or over any land in Scotland
or Northern Ireland which will be transferred to the Issuer on the Closing Date, PFL and MASE have
agreed 1o remain on the refevant English, Scottish or Northern Irish land or Sasine register as the legal
mortgagee or heritable creditor.

None of the above-mentioned transfers to the Issuer is to be compieted by registration at the Land
Reqistry, the Registers of Scotland, or the Land Registry of Northern Ireland and Registry of Deeds,
Belfast (ihe Registers of Northern Ireland) (if applicable) or notice given to the retevant Borrowers until
the occurrence of one of the events mentioned befow. The Mortgages in the Mortgage Pool and their
collateral security are accordingly owned in equity only by the {ssuer (or, in the case of the Scottish
Mortgages, the Issuer holds the beneficial interests therein under the Scottish Declarations of Trust)
pending such transter, Legal title in the Mortgages and their collateral security continues to be vested in
PFL or MASE (as applicable). PFL and MAS6E have agreed to transfer legal title to the Mortgages and
their collateral security to tha lssuer, and the Issuer has undertaken to seek the transfer of lagal title, only
in the circurnstances sel out below.

The Issuer will grant a first fixed charge in favour of the Trustee over its interest in the Morigages, orin
the case of the Scotlish Mortgages an assignation in security (broadly equivalent to a first fixed charge)
of its beneficial interest therein under the Scottish Declarations of Trust.

Save as mentioned below, the Trustee has undertaken not to effect any registration at the Land Registry,
the Registers of Scotland or the Registers of Nerthern Ireland to protect the sale of the Mortgages to the
Issuer or the granting of security over tham by the Issuer in favour of the Trustee nor, save as mentioned
below, to obtain possession of title deeds to the properties the subject of the Mortgages.

Notices of the equitable assignments and the Scottish Declarations of Trust in favour of the Issuer and
the security in favour of the Trustee will not, save as mentioned below, be given to the Borrowers under
the Mortgages.
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Under the Mortgage Sale Agreements and the Dreed of Charge, completion of the transters to the issuer
will be effected and the Issuer and the Trustee will each be entitied to effect such registrations and give
such natices as it considers necessary to protect their respective interests in the Mortgages, and to call
for a legal assignment, assignation or transfer of the Mortgages in favour of the Issuer and a legal
submaongage (or the Scottish equivalent) over such Mortigages and collateral security in favour of the
Trustee. The Issuer and the Trustee have undertaken to take such steps only whare, inter alia, (i) it is
necessary as a result of a change in law, or required by an arder of a court of competent jurisdiction or
by & competent regulatory authomty, (it} after an Enforcement Notice (as delined in the Conditions) has
been served by the Trustee, (i) the Trustee considers that the security under the Deed of Charge or any
material part thereof is in material jeopardy, in the reasonable opinion of the Trustee, and the Trustee
decides to take such action to reduce materially such jeopardy, or {iv) PFL or MASB (as applicable) calls
for perfection of title by serving a notice 1o that effect on the Issuer and the Trustee. Following such legal
assignment, assignation or transfer and sub-charge, the Issuer and the Trustee will each be entitled to
take all necessary steps to perfect legal title to its interests in the Mortgages, including the carrying out
of any necessary registrations, recordings and nofifications. These rights are supported by an
irrevocable power of attorney given by Meerbrook 1, PFL and MASE pursuant to the Morigage Sale
Agreements.

Warranties and Breach of Warranties

The PFL Mortgage Sale Agreememt contains certain warranties given by PFL in favour of the 1ssusr in
relation to the mortgages sold to the Issuer pursuant to the PFL Marigage Sale Agreament.

Under each of the Leek 4 Origination and Sale Agreement and the Leek 5 Ongination and Sale
Agreement, PFL made certain warranties in relation to the Leek 7 Mortgages scld to Leek 4 and Leek
5 at the time of transfer of such mortgage loans to Leek 4 and Leek 5. The benefit ¢f these warranties
was assigned to Leek 7 under the Leek 4 Mortgage Sate Agreement and the Leek 5 Mortgage Sale
Agreement, further assigned 1o Meerbrook 1 under the Lesk 7 Martgage Sale Agreement and will be
assigned to the Issuer under the Meerbrook 1 Mortgage Sale Agreement.

Under the Meerbrook 1 Qrigination and Sale Agreement, PFL made certain warranties in relation to the
Meerbrook 1 Mortgages sold to Meerbrook 1 at the time of transfer of such mortgage loans to Meerbrook
1. The benefit of these warranties will be assigned to the Issuer under the Meerbrook 1 Mortgage Sale
Agreement.

The MAS6 Mortgage Sale Agreement confains cerlain warranties given by MASE in favour of the Issuer
in relation o the MAS6 Mortgages soid 10 the Essuer pursuant to the MASE Mortgage Sale Agreement.
For the avoidance of doubt, the warranties in relation to the MASE Mortgages have not been given by
Kensington, and, accordingly, the Trustee shall have no recourse to Kensington if they are breached.

No searches, enquiries or independent investigation of title of the type which a prudent purchaser or
mortgagee would normally be expected to carry out have been or will be made by the Issuer. The Issuer
will rely entirely on the benefit of the warranties given to it under the PFL Morigage Sale Agreement and
the MAS6 Mortgage Sale Agreement or assigned to it under the Meerbrook 1 Mortgage Sale Agreement.

If there is an unremedied material breach of any of the warraniies assigned under the Meerbrook 1
Mortgage Sale Agreement or given under the PFL Mortgage Sale Agreement and the MAS6E Mortgage
Sale Agreement then the Trustee has the discretion to demand that a Relevant Purchaser purchase any
Mortgage which is the subject of the relevant unremedied material breach for a consideration in cash
equal to all sums due or owing thereunder {including accrued interest) as at the date of purchase (after
deducting the amount of any interest not then accrued but paid in advance by the relevant mortgagor,
which amount will be retained by the Issuer) (the Put Option). The obligations of the Relevant
Purchasers under the Put Qption are guaranteed by Britannia pursuant to the relevant Morigage Sale
Agreement. Performance of such purchase will be in full satisfaction of the liabilities of Britannia or a
Relevart Purchaser in respect of the relevant breach. There are no other circumstances in which a
Relevant Purchaser would be obliged to purchase the Mortgages.

Warranties relating to the PFL Mortgage Sale Agreemen! and the Meerbrook 1 Origination and Sale
Agreement

The warranties that will be given 16 the Issuer by PFL pursuant to the PFL Mortgage Sale Agreement or
assigned to the Issuer by Meerbrook 1 in relation to the Meerbrook 1 Mortgages include, inter afia, simitar
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statements to the following etfect (defined terms having the meaning given to them in the PFL Mortgage
Sale Agreement and Meerbrook 1 QOrigination and Sale Agreement) and see also “Insurance Contracts”
below:

each Morigage Loan was originated by and made by PFL on its own account;

as of the relevant cut-off date, the panrticulars of the Mortgage Loans set out in the PFL Mortgage
Sale Agreement or the Meerbrook 1 Origination and Sale Agreement (as applicable) were
complete, true and accurate in respect ol the data fields described in the PFL Mortgage Sale
Agreement or Meerbrock 1 Crigination and Saie Agreement (as applicable);

each Mcrigage Loan arose from the ordinary course of PFL's residential secured lending activities
in England, Wales, Scotland and Northern Ireland and, in each case, at the time of origination, the
PFL Lending Guidelines were satisfied;

each Morigage Loan and its Related Security was made on the terms of the Standard
Documentation without any material variation thereto and nothing has been done subsequently to
add to, lessen, modify or otherwise vary the express provisions of any of the same in any material
respect;

all of the Borrowers are individuals;
no Berrower is an employee or director of PFL;

the amount outstanding under each Mortgage Loan is a valid debt to PFL from the Borrower and
the terms of each Mortgage Loan and its Retated Security constitute valid, binding and enforceable
ohligations of the relevant parties except that (i) enforceability may be limited by bankruptcy,
insolvency or other similar laws of general applicability affecting the enforcement of creditors’ rights
generally and the courts’ discretion in refation to equitable remedies and (i) the warranty does not
apply in relation to any redemption fees that may be payable;

no agreement for any Unregulated Loan is a consumer credit agreement (as defined in Section 8
of the Consumer Credit Act 1974) or constitutes any other agreement regulated or partly regulated
by the Consumar Credit Act 1974 (other than Sections 137 to 140 of such Ac¢t) or any modification
or re-enactment thereof;

all Regulated Loans comply with all of the lega!l requirements of, and procedures set out in, the
Consumer Credit Act 1874;

no Mortgage Loan constitutas an extorticnate credit bargain for the purposes of section 136 of the
Consumer Credit Act 1974 and all secondary legislation made pursuant thereto;

in relation to any Right to Buy Loan;

{(a} inthe case of English Loans and Northern Irish Loans, PFL is an approved lending institution
within the meaning given to that expression in the Housing Act 1985 or the Housing (N1) Order
1983 (as amended by the Housing (NIf) Order 1986, the Housing (Northern Ireland} Order
1992 and the Housing (NI Order 2003);

(b) the original advance or Further Advance was made to a person exercising the right to buy;

{c) either the original advance (or Further Advance) was made for the sole purpose of enabling
the recipient therecf 1o purchase or re-mortgage the relevant Property or, in cases where
additional amounts have baen advanced to the Borrower and the relevant local authority’s {or,
in Northern treland, the Northern Ireland Housing Executive} statutory charge or standard
security has not been postponed, there exists legal, valid, binding and enforceable insurance
cover in respect of any losses which could arise by virlue of the local authority’s statutory
charge or standard security; and

(dy where the Property comprises an ex-council flat, the minimum property value is £25,000 and
the block contains no more than 6 floors;

there are no oulstanding obligations on PFL to make any Further Advances (excluding any
Retentions) to any Borrower;

in respect of any Mortgage Loan In respect of which the relevant Borrower has been permitted to
enter into a tenancy, such tenancy is an assured sharthold tenancy (in relation to any English Loan
or Northern Irish Loan} or a short assured tenancy within the meaning of the Housing (Scotiand) Act
1988 (in relation to any Scottish Loan),
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in respect of any Scottish Loan in respect of which the relevant Borrower has been permitted 1o
enter into a shorl assured tenancy within the meaning of the Housing (Scotland) Act 1988, notice
was given to the relevant tenant in accordance with section 32 of that Act;

in relation to any leasehoid Property, in any case where PFL has received written notice from the
relevant landiord that it is or may be taking reasonable steps to forfeit or irritate the lease of that
Property, PFL has taken such reasonabie steps {if any} and in such time as would be taken by a
Prudent Mortgage Lender to protect its security and the Mortgage Loan;

no Mortgage Loan is currently repayable in a currency cther than Sterling;

the original advance being made under each Morigage Loan was £10,000 or more but less than
£1,000,000;

all costs and fees payable by the Borrower in connection with the origination of the Mortgage Loans
have been paid;

in the case of each Mortgage Loan, PFL caused to be made on its behalf a valuation of the relevant
Property by a Valuer in all material respacts in accordance with the PFL Lending Guidelines;

PFL has not agreed to waive any of iis righis against any valuer, soliciter, licensed or qualified
convayancer or other professional who has provided information, carried out work or given advice
in connection with any Mortgage Loan or Related Security;

all of the Properties are residential and located in England, Wales, Scotland or Northern Ireland;
prior to making a Mortgage Loan to a Borrower, PFL:

{a) caused its solicilors to carry oul in relation to the relevant Property all investigations, searches
and other actions and enquiries which a Prudent Morigage Lender or its solicitors normally
make when lending to an individual on the security of residential property, as the case may
be, in England, Wales, Scotland or Northern Ireland; and

(b) received a Certificate of Title from Approved Solicitors relating to such Property and the
resuits thereof were such as would he acceptable to a Prudent Mortgage Lender in order 10
proceed with the Mortgage Loan;

in relation to each English Mortgage, the Borrower has good and marketable title to the relevant
Propenly (subject to registration of the fitle at the Land Registry free from any encumbrance (except
the Mortgage and any subsequent ranking mortgage and, in relation to a Right 1o Buy Loan, any
charge or security which may arise or be granted in favour of the relevant Local Authority which has
not been postponed) which would materially adversely affect such title and, without limiting the
foregoing, in the case of a leasehold Property:

(a) the lease cannoct be forfgited on the bankruptcy of the tenant;

(b) any requisite consent of the landlord te or notice to the landlord of, the creation of the Related
Security has been obtained or given; and

{c} a copy of the consent or notice has been or will be placed with the Title Deeds;

in relation to each Scotiish Mortgage, the Borrower has a valid and marketable heritable or long
lease title to the relevant Property (subject to registration or recording of the title at the Registers
of Scotland) free {save for the Scottish Mortigage and any subsequent ranking heritable security
and, in relation to a Right to Buy Loan, any charge or security which may arise or be granted in
favour of the relevant Local Authority which has not been postponed) from any encumbrance which
would materially and adversely affect such title and, without limiting the foregoing, in the case of a
leasehold Property:

(a) the lease cannot be irritated on the bankruptey of the tenant;

(b) any requisite consent of the landlord to or notice to the landlord o, the creation of the Related
Secuiity has been obtained or given; and

{c) a copy of the consent or notice has been or wili be nlaced with the title deeds;

in relation to each Naorthern Irish Mortgage, the Borrower has a good and marketable title to the
retevant Property (subject to registration or recording of the title at the Registers of Northemn
Ireland) free (save for the Northern Irish Mortgage and any subsequent ranking morigage and, in
relation to a Right to Buy Lean, any charge ar sacurity which may arise or be granted in favour of
the Northern Ireland Housing Executive which has nct been postponed) from any encumbrance
which would materiaily adversely affect such title and, without limiting the foregoing, in the case of
a leasehold Proparty:
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(a) the lease cannot be forfeited on the bankrupicy of the tenant;

(b) any requisite consent of the landlord to or notice to the landlord of, the creation of the Related
Security has been obtained or given; and

{c) a copy of the consent or notice has been or will be placed with the Title Deeds;

all steps necessary to perfect PFL's title to each Morlgage Loan were duly taken or are in the
process of being taken with all due diligence and PFL is not aware of any caution, ncfice, inhibitions
of restrictions which would prevent the registration or recording of the Mortgage Loan in due
course;

no Morigage Loan is subject to any right of rescission, set-off, lien, counterclaim or defence and
there are no outstanding claims by PFL in respect of any material breaches of the terms of any
Mortgage Loan,

PFL has not waived any of its rights under or in relation to a Mortgage Loan which would materially
reduce the value of the Mortgage Loan;

the terms of the Loan Agreement relating to each Mortgaga Loan are not "unfair terms” within the
meaning of The Unfair Terms in Consumer Contracts Regulations 1994 or The Unfair Terms in
Consumer Contract Regulations 1999 but this warranty shall not be construed so as to apply in
respect of any redemption fees or other charges;

so far as PFL is aware, in relation to each Mortgage entered into before 31 October 2004, PFL has
complied in all material respects with the Council of Mortgage Lenders' Code of Practice;

s0 far ags PFL is aware, in respect of each Mortgage entered into before 31 October 2004 and the
Office of Fair Trading's November 1997 Guidelines for Non-Status Morgage Lenders (the
Guidelines), PFL has received no complaints that it has not complied with the terms of the
Guidelines;

in relation to each English Mortgage and each Northern Irish Morigage, every person who, at the
date upon whicts the refevant Mortgage Loan was made, had attained the age of seventeen and
who had been notified to PFL as residing or being about 1o reside in a Property subject to a
Mortgage, is either the relevant Borrower cr has signed a deed of consent and in relation 10 each
Scottish Mortgage, all necessary MHA Documentation has been obiained so as to ensure that the
relevant Property is not subject to any right of occupancy;

gach property is insured (from the date of completion of the relevant Martgage Loan) (i} under the
third party building insurance potlicies, (ii} with a reputable insurance company approved by PFL,
(iiiy against all risks usually covered by a Prudent Mortgage Lender in England, Wales, Scotland or
Northern Ireland, as applicable, advancing money on the security of residential property, and (iv) to
an amount not less than the full reinstatement cost as determined by the relevant valuer;

save in raspect of any new mortgage indemnity insurance policy that PFL may enter into after the
date of the PFL Mortgage Sale Agreement or the Meerbrook 1 Origination and Sale Agreement {as
applicable), the Insurance Policies are in full force and effect and all premiums payable thereon
have been paid and, so far as PFL is aware, the relevant policies are valid and enforceable and PFL
has not received notice that there are, and Is not otherwise aware of any reasons why an insurer
may refuse to accept liability under the same;

as far as PFL is aware, there is no claim cutstanding under any of the Third Party Buildings Policies
(as defined below) (save for senior claims not involving the destruction of Property} and PFL is not
aware of any circumstanceas, act or thing which would, or would be likely to, give rise to any claim
under any of the foregeing;

save for title deeds held at the Land Registry, the Registers of Scotland or the Registers of Northern
Ireland all the Title Deeds and the mortgage files and computer tapes relating 1o each of the
Mortgage Loans and their Related Security are held by PFL or ils agents and the title deeds held
at the Land Registry, the Regislers of Scotland or the Registers of Northern Ireland are held on the
basis that any such title deeds shall be returned to PFL or its solicitors or agenis,

PFL has good and imarketable title to, and is the absclute unencumbered lega! and beneticial owner
of, each Mortgage Loan and its Related Security, subject in each case only io the PFL Mortgage
Sale Agrasment or the Meerbrook 1 Origination and Sale Agreement (as applicable), the
Borrower's equity of redemption and subject io registration or recording at the Land Registry, the
Registers of Scotland or the Registers of Northern Ireland of PFL as proprietor or heritable creditor
of the relevant Mortgage;
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PFL has not received written notice and is not aware of any litigation or claim which may have a
material adverse affect on PFL's title 1o any Mortgage Loan or Related Security;

PFL has made all notificatians as required under the provisions of the Data Protection Act 1998 1o
enable it to perform its abligations under the Transaction Documenis to which it is a party;

PFL has at all relevant times held a subsisting licence under the terms of the Consumer Credit Act
1974 1o carry on consumer credit business in England, Wales, Scotland and Northern Iretand;

all formal approvais, consents and other steps necessary to permit a legal transfer and assignation
of the Mortgage Loans and their related Martgages and the other Related Security to be sold under
the PFL Mortgage Sale Agreement or the Meerbrook 1 Origination and Sale Agreement {(as
applicable) have been obtained or taken;

PFL has, since the making of each Mortgage Loan, kept such accounts, books and records as are
necessary 10 show all material transactions, payments, receipts and proceedings relating to that
Mortgage Loan and its Mortgage and the Related Security and all such accounts, books and
records are in the possession of PFL;

in respect of each Buy to Let Loan:

{a) the relevant tenancy, if any, is (i} an assured shorthold tenancy within the meaning of the
Housing Act 1988 or a tenancy agreement not controlled by the Rent (Northern Ireland) Order
1878 (in relation to any English Loan ar Northern Irish Loan} or a short assured tenancy within
the meaning of the Housing (Scotland) Act 1988 (in relation to any Scottish Loan) {an
Assured Shorthold Tenancy) for a fixed term not more than 12 months or, where the
Housing Act 1988, or the Housing (Scotland) Act 1988 do not apply to the tenancy, or the
tenancy agreement is controlled by the Rent {(Northern Ireland) QOrder 1978, a tenancy
agreemenl on terms ne less favourable to PFL as would be the case if the tenancy had been
an Assured Shorthold Tenancy (an Other Tenancy Agreement and together with the
Assured Shorthold Tenancies, the Existing Tenancy Agreements) and (i) PFL is not
aware of any material breach of such Existing Tenancy Agreements;

(b) PFL caused to be made on its behalf a valuation of the relevant Properly together with the
relevant incomea estimate of the relevant Property by a valuer in all material respects in
accordance with the PFL Lending Guidelines;

{c) it the relevant Property is secured by an English Mortgage or Northern Irish Mortgage, the
Borrower has good and marketable title to the relevant Property (subject to registration of the
title at the Land Registry (in the case of an English Mortgage} or subject to registration of the
title at the Registers of Northern Ireland (in the case of a Northern Irish Mortgage)) free from
any encumbrance {except the English Mortgage or the Northern Irish Mortgage (as
applicable), any subsequent ranking mortgage and subject to any Existing Tenancy Agree-
ments and, in relation to a Right to Buy Loan, any charge or security which may arise or be
granted in favour of the relevant Local Authority or Northern Ireland Housing Executive (as
applicable) which has not been postponed) which would materially adversely affect such title
and, without limiting the foregoing, in the case of a leasehold Property:

() the lease cannot he forfeited on the bankruptcy of the tenant;

(i} any requisite consent of the landlord 1o or notice to the landlord of, the creation of the
Related Security has been abtained or given; and

(i) a copy of the consent or notice has been or will be placed with the title deeds;

{d) if the relevant Property is secured by a Scottish Mortgage, the Borrower has a valid and
marketable heritable or long fease title 1o the relevant Property (subject to registration or
recording of the title at the Registers of Scotland) free (save for the Scottish Mortgage and any
subsequent ranking heritable security and subject to any Existing Tenancy Agreements and,
in relation to a Right to Buy Loan, any charge or security which may arise or be granted in
favour of the relevant Local Authority which has not been postponed) irom any encumbrance
which would materially adversely affect such title and, without limiting the foregoing, in the
case of a leasehold Property:

(i} the lease cannot be irritated on the bankruptcy of the tenant;

(i) any requisite consent of the landlord to or notice to the landlord of, the creation of the
Related Security has been obtained ar given; and

(i) a copy of the consent or notice has bean or will be placed with the title deeds;
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{e) PFL has good and marketable title to, and is the absolute unencumbered legal and beneficial
owner of, each Buy to Let Loan and its Related Security, subject in each case only to the PFL
Mortgage Sale Agreement or the Meerbrook 1 Origination and Sale Agreement, the
Borrowers' equity of redemption, any Existing Tenancy Agreements and subject to registration
or recording at the Land Registry, the Registers ot Scotland or the Registers of Northern
Ireland of PFL as proprietor or registered owner or heritable creditor of the relevant Mortgage;

in respect of any Mortgage entered into after 31 October 2004, PFL was authorised by and had
permission from the FSA for entering into regulated mortgage contracts as lender at the time that
it entered into each such Mortgage and continues to be so authorised and hold such permission;

PFLis authorised by and had permission from the FSA for canducting any other regulated activities
{as defined in the Financial Services and Markets Act 2000) carried on by it in respect of each
Morigage;

PFL has complied with all applicable requirements of law or of any person who has regulatory
authority which has the force of 1aw in respect of the Mortgages, in particular the provisions of the
FSA Mortgages Conduct of Business Sourcebook as amended from time to time;

no Borrower has made any complaint and there is no pending or threatened action or proceeding
by an applicant against PFL in respect of the Mortgages;

each officer or employee of PFL in any capacity which involves a controlled function (as defined in
the rules, guidance and evidential provisions as amended from time to time contained in the FSA
Handbook of Rules and Guidance (the FSA Rules}) or involves the supervision of any person or
persons sc engaged is and was ai all relevant times a validly registered “approved person” in
accordance with the FSA Rules;

PFL has created and maintained all records in respect of the Mortgages in accordance with the FSA
Rules and any other applicable requirements of law or of any person who has regulatory authornty
which has the force of law;

to the extent that any of the Morigage Loans qualify as “distance contracts” (as defined by Article
2 of the Distance Marketing of Consumer Financial Services Directive) PFL had complied with the
relevant provisions of the Distance Marketing of Consumer Financial Services Directive, as
implemented in the United Kingdom,

PFL has not altered the terms of any letter of offer accepted by a Borrower relating to a Mortgage
Loan or otherwise changed any of the terms and conditions relating to any Mortgage Loan other
than in accordance with the terms and conditions of the letter of offer relating to a Mortgage Loan
as accepted by the applicable Borrower;

each Further Advance constitutes a legal, valid, binding and enforceable obligation cf the relevant
Borrower and each relevant Mortgage Loan securing that Further Advance secures the repayment
of all advances, interast, costs and axpenses payable by the relevant Borrower to the person
entitled to the benefit of the relevant Montgage (the Mortgagee) in priority, in the case of a Mortgage
which is a first ranking mortgage or Standard Security, 1o any other morigages, charges or
securities (including without fimitation those registered or recorded against the relevant Property
but subject to, in relation to Right to Buy Loans, any charge or Standard Security in favour of the
relevant Local Authority (or in Northem Ireland, the Northem Irefand Housing Executive) where
such charge or Standard Security has not been postponed);

the beneficial interest in each Further Advance is vested in the Issuer pursuant to the PFL Mortgage
Sale Agreement or the Meerbrook 1 Montgage Sale Agreement or (as the case may be) the relevant
Scottish Declaration of Trust;

prior to making a Further Advance to a Borrower, all investigations, searches and other actions that
are required 1o be undertaken pursuant 1o the Administration Agreement were duly undertaken;

prior to making a Further Advance to a Borrower, the nature and amount of each Further Advance
and the circumstances of the relevant Borrower satisfied the PFL Lending Guidelines (as defined
below) in all material respects;

each Further Advance has been made on the terms of the Standard Documentation of PFL (so far
as applicable} without material variation;
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no agreement for any Further Advance is or includes any agreement regulated or partly regulated
by the Consumer Credit Act 1974 (other than Sections 137 to 140 of the Act) ar, to the extent that
it is so regulated or partly regulated, PFL has complied with the requirements of the Consumer
Credit Act 1974, Each agreement for a Further Advance complies with the Unlair Terms in
Consumer Contracts Regulations 1994 and Unfair Terms in Consumer Contracts Regulations
1999; and

no Borrower, Mortgagor or Guarantor in respect of a Further Advance is an employee of PFL.

Additional warranties that will be assigned to the Issuer by Meerbrook 1 in respect of the Mearbrook 1
Mortgages include, inter alia, similar stalements to the following effect (defined terms having the
meaning given to them in the Meerbrook 1 Origination and Sale Agreement):

subject to, in refation to a Right to Buy Loan, any charge or security which may arise or be granted
in favour of the relevant Local Authorily (or in Northern Ireland, the Northern Ireland Housing
Executive) which has not been postponed, the whole of each Mortgage Loan (including any Further
Advance made prior to the relevant completion}, including any Retention, is secured by a Mongage;

subject to, in relation to a Right to Buy Loan, any charge or security which may arise or be granied
in tavour of the relevant Local Authority which has not been postponed, each English Mortgage
constitutes a valid and subsisting first charge andfor has first priority (where a second or
subsequent mortgage exists) by way of legal mortgage over the relevant Property for the whole
amount of the relevant Mortgage Loan subject only to registration of such Mortgage at HM. Land
Registry and there is nothing to prevent such registration being effected with absolute title in due
course;

subject to, in relation io a Right to Buy Loan, any Standard Security which may arise or be granted
in favour of the relevant Local Autherity which has not been postponed, each Scottish Morigage
constitutes a valid and subsisting first ranking Standard Security and/or has first priority (where a
second or subsequent Standard Security exists) over the relevant Property for the whole amount
of the relevant Mortgage Loan subject only 10 registration or recording of such Mortgage in the
Registers of Scotiand and {in such cases) there is nothing to prevent such registration or recording
being effected in due course;

subject to, in relation to a Right to Buy Loan, any charge or security which may arise ar be granted
in favour of the Northern Ireland Heousing Executive which has not been postponed, each Northern
Irish Mortgage constitules a valid and subsisting first charge and has first priority (whare a second
or sutbsequent mortgage exists) over the relevant Property which is registered land or constitutes
a valid and subsisting morigage by way of demise or sub-demise of the relevant Property which is
unregistered land for the whole amount of the relevant Mortgage Loan, subject only o registration
of such Mortgage at the Registers of Northern lreland and there is nothing to prevent such
registration being effected in due course;

where a solicitor has been instructed by PFL not 1o undertake any search or other procedure as a
result of the existence of contingency cover under the Title Insurance Policy in respect of loss
arising from the existence of any adverse matter which would have been revealed had such search
been undertaken by that solicitor (such cover, the “relevant cover” and any such loss, the
“relevant loss"), there exists legal, valid, binding and enforceable relevant cover in respect of the
relevant loss;

so far as PFL is aware, each intermediary that introduced a Regulated Loan to the PFL prior 1o
31 QOctober 2004, held, at the time that such intermediary submitted the application form for such
Mortgage Loan to PFL, a subsisting licence as required by the Consumer Credit Act 1974 to carry
on the business of credit brokerage in England and Wales and was registered with the Mortgage
Code Compliance Board;

from and including 31 October 2004:

{a) PFL has been, and continues to be, authorised by and hold appropriate permissions from the
FSA to conduct all applicable regulated activities (as defined in Section 22 of the FSMA) in
respect of a regulated morigage contract (as defined in Article 61(3){a) of the Financial
Services and Markets Act 2000 (Regulated Activities) Order 2001, as amended) in respect of
the Mortgage Loans; and

{b)y PFL has complied with the provisions of the FSA Mortgages Conduct of Business Sourcebook
where applicable in respect of all Mortgage Loans;
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so far as PFL is aware, each intermediary that introduced a Mortgage Loan to PFL on or after
31 October 2004 was authorised by the FSA;

Neither the Trustee nor the Managers have underiaken any additional due diligence in respect of the
application of the PFL Lending Guidelines and have relied entirely upon the warranties referred to above
which will be made by PFL pursuant to the PFL Mortgage Sale Agreement and assigned to the Issuer
by Meerbrook 1 pursuant to the Meerbrook 1 Mortgage Sale Agreement.

Warranties relating to the Lesk 7 Mortgages

The warranties that were given by PFL in respect of the Leek 7 Mortgages to each of Leek 4 and Leek
5 and which were assigned to Leek 7, further assigned to Meerbrook 1 and which will be assigned by
Meerbrook 1 1o the Issuer include, inter alia, similar statements to the following effect (defined terms
having the meaning given to them in the Leek 4 Qrigination and Sale Agreement and the Leek 5
Origination and Sale Agreement) and see also “/nsurance Contracts” below:

each Mortgage Loan was originated by and made by PFL or a Correspondent Lender on its own
account and where the Mortgage Loan was originated by a Comrespondent Lender, the Mortgage
Loan and its Related Security has been seold to PFL on arm’s length terms, all consideration
payable under that agreement has been paid in full and an application for the transfer or
assignation of the relevant Mortgage to PFL has been delivered to HM Land Registry, the Registers
ot Scotland or Registers of Northem Ireland (as applicabie);

as of the relevant cu-off date, the particulars of the Mortgage Loans set out in the Leek 4
Origination and Sale Agreement or the Leek 5 Crigination and Sale Agreement (as applicable) were
complete, true and accurate in respect of the data fields described in the Leek 4 Origination and
Sale Agreement and the Leek 5 Origination and Sale Agreement;

each Mortgage Loan arose from the ordinary course of PFLl's or a Correspondent Lender's
residential secured lending activities in England, Wales, Scotland and Northem Ireland and, in each
case, at the time of origination, the Leek 7 Lending Guidelines were satisfied;

each Mortgage Loan and its Related Securily was made on the terms of the Standard
Documentation without any material variation thereto and nothing has been done subsequently to
add to, lessen, modify or otherwise vary the express provisions of any of the same in any material
respect,;

all of the Borrowers are individuals;
no Borrower is an employee or director of any of the Correspondent Lenders or FFL;

the amount outstanding under each Mortgage Loan is a valid debt 1o PFL from the Borrower and
the terms of each Morigage Loan and its Related Security constitute valid, binding and entorceable
obligations of the relevant parties except that (i) enforceability may be limited by bankruptcy,
insolvency or other similar laws of general applicability aftecting the enforcement of creditors’ rights
generally and the courts’ discretion in relation ta equitable remedies and (i) the warranty does not
apply in relation to any redemption fees that may be payable;

no agreement for any Unregulated Loan is a consumer credit agreement {as defined in Section 8
of the Consumer Credit Act 1374) or constitutes any other agreement requlatad or partly regulated
by the Consumer Cradit Act 1974 (other than Sections 137 to 140 of such Act} or any modification
or re-enactment thereof,

all Regulated Loans comply with all of the legal requirements of, and procedures set out in, the
Consumer Credit Act 1974;

no Mortgage Loan constitutes an extortionate credit bargain 1or the purposes of section 136 of the
Consumer Credit Act 1974 and all secondary legislation made pursuant thereto;

in refation to any Right to Buy Loan:

(a) in the case of English Mortgage Loans, each Mortgage Lender is an approved lending
institution within the meaning given 1o that expression in the Housing Act 1985;

{b) the original advance or Further Advance was made to a person exercising the right to buy;

{c) the original advance (or further advance) was made for the sole purpose of enabling the
recipient thereof to purchase or re-mortgage the relevant Property; and
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{d) where the Property comprises an ex-council flat, the minimum property value is £25,000 and
the block containg no more than 6 tloors;

there are no outstanding obligations on PFL {or the relevant Correspondent Lender) to make any
Further Advances (excluding any Retantions) to any Borrower;

in respect of any Morigage Loan in respect of which the relevant Borrower has been permitted to
enter into a tenancy, such tenancy is an assured shorthold tenancy {in relation to any English Loan
or Northern Irish Loan) or a short assured tenancy within the meaning of the Housing (Scotland} Act
1888 (in relation to any Scottish Loan);

in respect of any Scottish Loan in respect of which the relevant Borrower has been permitted o
enter into a short assured tenancy within the meaning of the Housing {Scotland) Act 1988, notice
was given to the relevant tenant in accordance with section 32 of that Act;

in relation 1o any leasehald Property, in any case where FFL or a Correspondent Lender has
received written notice from the relevant landlord that it is or may be taking reasonable steps to
forfeit or irritate the iease of that Property, PFL or the Correspondent Lender has taken such
reasonable steps {if any) and in such time as would be taken by a Prudent Mortgage Lander to
protect its security and the Mortgage Loan;

no Mortgage Loan is currently repayable in a currency other than Sterling;

the original advance being made under each Mortgage Locan was £10,000 or more but less than
£1,000,000;

all costs and fees payable by the Borrower in connection with the origination of the Mortgage Loans
have been paid;

in the case of each Mortgage Loan, PFL or a Correspondent Lender caused to be made on its
behalf a valuation of the relevant Property by a Valuer in all material respects in accordance with
the Leek 7 Lending Guidelines;

PFL or the relevant Correspondent Lender has not agreed to waive any of its righls against any
valuer, solicitor, licensed or qualified conveyancer or other professional who has provided
information, carried out work or given advice in connection with any Mortgage Loan or Related
Security;

all of the Properties are residential and located in England, Waies, Scotltand or Northern Ireland;
priar to making a Mortgage Loan to a Borrower, PFL or the relevant Correspondent Lender:

(a) (i) caused their solicitors to carry out in relation to the relevant Property all investigations,
searches and other actions and enquiries which a Prudent Morntgage Lender or its
solicitors normally make when lending to an individual on the security of residential
property, as the case may be, in England, Wales, Scotland or Northern lreland; and

(i} received a Certificate of Title from Approved Solicitors relating to such Property and the
results thereof were such as would be acceptable to a Prudent Mortgage Lender in order
to proceed with the Mortgage Loan; or

(b} procured that the Property was insured under the Title Insurance Policy;

in relation to each English Mortgage, the Borrower has good and marketable title to the relevant
Property (subject to registration of the title at the Land Registry free from any encumbrance (except
the Mortgage and any subsequent ranking mortgage and, in refation to a Right to Buy Loan, any
charge or security which may arise or be granted in favour of the relevant Local Authority which has
not been postponed) which would materially adversely affect such title and, without limiting the
foregoing, in the case of a leasehald Property:

{a) the lease cannot be forfeited on the bankruptcy of the ignant;

{b) any reguisite consent of the Jandlord to or notice to the tandlord of, the creation of the Related
Security has been obtained or given; and

(c) a copy of the consent or notice has been or will be placed with the Title Deeds;

in relation tc each Scottish Mortgage, the Borrower has a valid and marketable heritable or long
lease title to the relevant Property (subject to registration or recording of the title at the Registers
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of Scottand) free (save for the Scottish Morlgage and any subsequent ranking heritable security
and, in relation to a Right to Buy Loan, any charge or security which may arise or be granted in
favour of the relevant Local Authority which has not been postponed) from any encumbrance which
would materially and adversely afiect such title and, without limiting the foregoing, in the case of a
leasehold Property:

{a) the lease cannot be irritated on the bankrupicy of the tenant;

{b) any raquisite consent of the landlord to or notice to the landiord of, the creation of the Related
Security has been obtained or given; and

(c) a copy of the consent or notice has been or will be placed with the titls deeds;

in relation o each Northern Irish Mortgage, the Borrower has a good and marketable title 1o the
relevant Property (subject to registration or recording of the title at the Registers of Northern
Ireland) free {save for the Northern Irish Morigage and any subsequen! ranking mortgage and, in
relation to a Right to Buy Loan, any charge or security which may arise or be granted in favour of
the Northern Ireland Housing Executive which has not been postponed) from any encumbrance
which would materially adversely affect such title and, without limiting the foregoing, in the case of
a leasehaold Propenty:

{a) the lease cannot be forfeited on the bankruptcy of the lenant;

(b) any raquisite cansent of the landlord to or notice to the landlord of, the creation of the Related
Security has been obtained or given; and

(c) a copy of the consent or notice has been or wili be placed with the Title Deeds;

the whole of each Morlgage Loan (including any Further Advance made prior to the relevant
completion), including any Retention, is secured by a Mortgage;

each English Mortgage constitutes a valid and subsisting first charge and/or has first priority (where
a second or subsequent mortgage exists) by way of legal mortgage over the relevant Property for
the whole amount of the relavant Morigage Loan subject only to registration of such Mortgage at
the Land Registry and there is nothing to prevent such registration being effected with absolute title
in due course;

each Scottish Morlgage constitules a valid and subsisting first ranking Standard Security and/or
has first priority (where a second or subsequent Standard Security exists) over the relevant
Property for the whole amount of the relevant Montgage Loan subject only to registration or
recording of such Morigage in the Registers of Scotland and (in such cases) there is nothing to
prevent such registration or recarding being effected in due course;

each Northern Irish Mortgage constitutes a valid and subsisling first charge and has first priority
{where a second or subsequent mortgage exists) over the relevant Property which is registered
land or constitutes a valid and subsisting morigage by way of demise or sub-demise of the relevan
Property which is unregistered land, subject only to registration of such Morigage at the Registers
of Northern Ireland and there is nothing to prevent such registration being effected in due course;

all staps necessary to perect PFL's title to each Mortgage Loan were duly taken or are in the
process of being taken with ail due diligence and PFL is not aware of any caution, notice, inhibitions
or restrictions which would prevent the registration or recording of the Mortgage Loan in due
course;

no Mortgage Loan is subject to any right of rescission, set-off, lien, counterclaim or defence and
there are no outstanding claims by PFL or a Correspondent Lender in respect of any materfal
breaches of the terms of any Morigage Loan;

PFL or the relevant Correspondent Lender has not waived any of its rights under or in relation to
a Morigage Loan which would materially reduce the value of the Morngage Loan;

the terms of the Loan Agreement relating to each Mortgage Loan are not "unfair terms” within the
meaning of The Unfair Terms in Consumer Contracts Regulations 1994 or The Unfair Terms in
Consumer Contract Regulations 1998 but this warranty shall not be construed so as to apply in
respect of any redemption fees or other charges;

so far as PFL is aware, in relation to each Mortgage entered into before 31 October 2004, PFL and
the relevant Correspondent Lender has complied in all material respects with the Council of
Mortgage Lenders’ Code of Practice;
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so far as PFL is aware, in reéspect of each Morigage entered into before 31 October 2004 and the
Office of Fair Trading's November 1897 Guidelines for Non-Status Mortigage Lenders (the
Guidelines), PFL has received no complaints that it has not complied with the terms of the
Guidelines;

in relation to each English Mortgage and each Northern Irish Mortgage, every person who, at the
date upon which the relevant Mortgage Loan was made, had attained the age of seventeen and
who had been notitied {o PFL or the relevant Correspondent Lender as residing or being about to
reside in a Property subject to a Mortgage, is sither the relevant Borrower or has signed a deed of
consent and in relation to each Scottish Mortgage, all necessary MHA Documentation has been
obtained so as to ensure that the relevant Property is not subject 1o any right of occupancy;

each property is insured (from the date of completion of the relevant Mortgage Loan) (i} under the
third party building insurance policies, (ii) with a reputable insurance company approved by PFL or
the relevant Ceorrespondent Lender, (iii) against all risks usually covered by a Prudent Mortgage
Lender in England, Wales, Scotland or Northern Ireland, as applicable, advancing money on the
security of residential property, and (iv) to an amount not less than the full reinstatement cost as
determined by the refevant valuer;

the Insurance Policies are in tull force and effect and, all premiums payable thereon have been paid
and, so far as PFL is aware, the relevant policies are valid and enforceable and PFL has not
received notice that there are reasons why an insurer may refuse to accept liability under the same;

where a solicitor has been instructed by PFL or a Correspondent Lender not to undertake any
search or other procedure as a result of the existence of contingency cover under the Titie
Insurance Policy in respect of loss arising from the existence of any adverse matter which would
have been revealed had such search been undertaken by that solicitor {such cover, the “relevant
cover” and any such loss, the “relevant loss”), there exists legal, valid, binding and enforceable
relevant cover in respect of the relevant loss;

save for Title Deeds held at the Land Registry, the Registers of Scotland or Registers of Northern
Ireland all the Title Deeds and the mortgage files and computer tapes relating to each of the
Morigage Loans and their Related Security are held by:

{a} PFL arits agents; or;
{) by PFL's or the relevant Correspondent Lenders’ agents or solicitors to the order of PFL,

and the Title Deeds held at the Land Registry, the Registers of Scotland or Registers of Northern
Ireland are held on the basis that any such Title Deeds shall be returned to PFL or its solicitors or
agents;

PFL has good and marketable title to, and is the absoclute unencumbered legal and beneficial owner
of, each Mortgage Loan and its Related Security, subject in each case only 1o this Agreement, the
Borrowers' equity of redemption and subject to registration or recording at the Land Registry or the
Registers of Scotland or Registers of Northern Ireland of PFL as proprietor or heritable creditor of
the relevant Mortgage;

PFL has not and, so far as PFL is aware, PFL and the relevant Correspondent Lender have not
received written nolice and are not aware of any litigation or claim which may have a material
adverse aflect on PFL or the Correspondent Lender's title 1o any Mortgage Loan or Related
Security;

PFL has made all notifications as required under the provisions of the Data Protection Act 1998 to
enable il to paerform its obligations under the Transaction Documents to which it is a party;

PFL and the Correspondent Lenders have at all relevant times heid a subsisting licence under the
terms of the Consumer Credit Act 1974 to carry on consumetr credit business in Englang, Wales,
Scotland and Northern Ireland,;

ali formal approvals, consents and other steps necessary 1o permil a legal transfer and assignation
of the Mortgage Loans and their related Mortgages and the other Relaled Security to be sold under
the Leek 4 QOrigination and Sale Agreement or the Leek 5 Origination and Sale Agreement have
been obtained or taken;

PFL and the Correspondent Lenders have, since the making of each Morlgage Loan, kept such
accounts, books and records as are necessary to show all material transactions, payments,
receipts and proceedings relating to that Mortgage Loan and its Mortgage and the Related Security
and all such accounts, books and records are in the possession of PFL;
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¢  Each Further Advance constitutes a legal, valid, binding and enforceable obligation of the relevant
Borrower and each relevant Mortgage Loan securing that Further Advance secures the repayment
of all advances, interesi, costs and expenses payable by the relevant Borrower to the Morgagee
in priority, in the case of a Morigage which is a first ranking morigage or Standard Security, to any
other morlgages, charges or securities (including without limitation those registered or recorded
against the relevant Froperty);

. The beneficial interest in the Further Advance is vested in the |ssuer pursuant to the Meerbrook 1
Mortgage Sale Agreement or (as the case may he)} the relevant Scottish Declaration of Trust;

] Prior to making a Further Advance to a Borrower, all investigations, searches and other actions that
are required to be undertaken pursuant to the Administration Agreement were duly undertaken;

. Prior to making a Further Advance 1o a Borrower, the nature and amount of each Further Advance
and the circumstances of the relevant Borrower satisfied the relevant Lending Criteria in all material
respects;

®  Each Further Advance has been made an the terms of the Standard Documentation of PFL (so far
as applicable) without material variation,

. No agreement for any Further Advance is or inciudes any agreement regulated or partly regulated
by the Consumer Credit Act 1974 (other than Sections 137 to 140 of the Act) or, to the extent that
it is so reguiated or partly reguiated, PFL has complied with the requirements of the Consumer
Credit Act 1974. Each agreement for a Further Advance complies with the Unfair Terms in
Consumer Contracts Regulations 1894 and Unfair Terms in Consumer Contracts Regulations
1999;

. No Borrower, Mortgagor or Guarantor in respect of a Further Advance is an employee of PFL.

Neither the Trustee nor the Managers have undertaken any additional due difigence in respect of the
application of the Leek 7 Lending Guidelines and have relied entirely upon the warranties referred to
above which will be assigned to the Issuer by Meerbrook 1 pursuant to the Meerbrook 1 Mortgage Sale
Agreement.

Warranifes relating to MASE Mortgages

The warranties that will be given to the Issuer by MASE (provided that all statements made in respect of
(iy Kensington and (ii} the MASE Mortgages prior to 21 November 2005 shall be deemed to be made as
at 21 November 20085, being the date MASE acquired the MAS6 Mortgages from Kensington, and such
statements shall not bé made in relation to any matter or thing perlaining to any date after
21 November 2005) in respect of the MAS6E Mortgages include, inter alia, similar statements to the
following effect (defined terms having the meaning given to them in the MAS6E Mortigage Sale
Agraement) and see also “lnsurance Contracts” below:

. each Mortgage Loan was originaled by and made by Kensington on its own account and the
Morigage Loan and its Related Security have been sold to MASE on amm’s length terms, all
consideration payable under that agreement has been paid in full and an application for the transfer
or assignation of the relevant Mortgage to MAS6 has been delivered {o the Land Registry;

e« as of the relevant cut-off date, the particulars of the Mortgage Loans set out in the MASE Mortgage
Sale Agreement were complete, true and accurate in respect of the data fields described in the
MASE Mortgage Sale Agreement;

&  each Mortgage Loan arose from the ordinary course of Kensington’s residential secured fending
activities in England and Wales and, in each case, at the time of origination, the Kensington
Lending Guidelines were satisfied;

. each Mortgage Loan and its Related Security was made on the terms of the Standard
Documentation without any material variation thersto and nothing has been done subsequently to
add to, lessen, modify or otherwise vary the express provisions of any of the same in any material
respeact;

. all of the Borrowers are individuals;

. no Borrower is an employee or director of Kensington or MASE;
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the amount cutstanding under each Mortgage Loan is a valid debt to MASE from the Borrower and
the terms of each Mortgage Loan and its Related Security constitute valid, binding and enforceable
obligations of the relevant parties except that (i) enforceability may be limited by bankruptcy,
insclvency or other similar laws of general applicability affecting the enforcement of creditors’ rights
generally and the courts’ discretion in relation to equitable remedies and (i) the warranty does not
apply in relation 1o any redemption fees;

no agreement for any Mortgage Loan is a consumer credit agreement (as defined in Section 8 of
the Consumer Credit Act} or constitutes any other agreement regulated or partly regulated by the
Cansumer Credit Act 1974 (other than Sections 137 to 140 of such Act) or any modification or
re-enactmeant therecf;

no Mortgage Loan constitutes an extortionate credit bargain for the purposa of section 136 of the
Cansumer Credit Act 1974,

there are no outstanding obligations cn MAS6 to make any Further Advances {excluding any
Retention) to any Borrower,;

in respect of a Mortgage Loan in respect of which the relevant Borrower has been permitted to enter
into a tenancy, such tenancy is an assured shorthold tenancy;

in relation to any leasehold Property, in any case where MAS6 has received written notice from the
relevant landlord that it is or may be taking reasonable steps to forfeit or irritate the lease of that

Property, MASBE has taken such reasonable steps (if any) and in such time as would ba taken by
a Prudent Mortgage Lander 1o protect s security and the Mortgage Loan;

no Mortgage Loan is currently repayable in a currency other than Sterling;

the original advance being mads under each Mortgage Loan was £25,001 or more, but less than
£1,000,000;

all costs and fees payable by the Borrower in connection with the origination of the Mongage Loans
have been paid;

in the case of each Morigage Loan, Kensingtcn caused to be made on its behalf a valuation of the
relevant Property in all material respects in accordance with the Kensington Lending Guidelines;

MASE has not agreed to waive any of iis rights against any valuer, solicitor, licensed or qualified
conveyancer or other professional who has provided information, carried out work or given advice
in connection with any Morigage Loan or Related Security;

all of the Properties are residential and located in England and Walss;

prior to making a Mortgage Loan 1o a Borrower, Kensington sither;

(a) (i} caused its sclicitors to carry out in relation to the relevant Property all investigations,
searches and other acticns and enquiries which a Prudent Morlgage Lender or its

salicitors narmally would make when lending to an individual on the security of
residential property, as the case may be, in England and Wales; and

(i} received a Certificate of Title from Approved Solicitors relating to such Propenty and the
results thereo! were such as would be accepiable to a Prudent Mortgage Lender in order
to proceed with the Mortgage Loan; or

(b) procured that the Property was insured under the title insurance policy;

in refation to each Morigage, the Borrower has good and marketable title to the relevant Propsrty
{subject to registration of the title at the Land Registry) free from any encumbrance (except the
Mortgage and any subseqguent ranking mortgage) which would materially adversety affect such title
and, without limiting the foregeing, in the case of a leasehold Property:

{(a) the lease cannot be forfeited on the bankruptcy of the tenant;

(b} any requisite consent of the landlord to or notice to the landlord of, the creation of the Related
Security has been obtained or given; and

{c} a copy of the consent or notice has been or will be placed with the Title Deeds;

the whole of each Martgage Loan, including any Retention, is secured by a Mortgage;

each Mortgage constitutes a valid and subsisting first charge and/for has first priority (where a
second or subsequent mortgage exists) by way of legal mortgage over the relevant Property for the
whole amount of the relevant Mortgage Loan subject only to registration of such Mortgage at the
Land Registry and there is nothing to prevent such registration being effected with absolute title in
due course;
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all steps necessary to perfect MASE's title to each Mortgage Loan were duly taken or are in the
process of being taken with all due diligence and MASE is not aware of any caution, notice,
inhibitions or restrictions which would prevent the registration or recording of the Mortgage Loan in
due courss;

no Mortgage Loan is subject to any right of rescission, set-off, lien, counterclaim or defence and
there are no outstanding claims by MASS in respect of any material breaches of the terms of any
Mortgage Loan;

MASE has not waived any of its rights under or in relation to a Morigage L.oan which would
materially reduce the value of the Morigage Loan;

the terms of the Loan Agreement relating to each Morigage Loan are not “unfair terms” within the
meaning of The Unfair Terms in Consumer Contracts Regulations 1994 or The Unfair Terms in
Consumer Contract Regulations 1999 but this warranty shall not be construed so as to apply in
respect of any redemption fees or other charges,

in respect of any Mortgage Loan, Kensington has complied in all material respects with the Council
of Mortgage Lenders Lender's Handbook;

in respect of any Mortgage Loan entered inlo before 31 October 2004, neither Kensington nor
MASGE has received any complaints that it has not complied with the terms of the Novemnber 1997
Guidelines for Non-Status Mortgage Lenders published by the Office of Fair Trading;

to the extent that any of the Mortgage Loans qualify as “distance contracts” (as defined by Article
2 of the Distance Marketing of Consumer Financial Services Directive), Kensington has complied
with the relevant provisions of the Distance Marketing of Consumer Financial Services Directive, as
implemented in the United Kingdom;

each officer ar employee of Kensington or MASE in any capacity which involves a controlled
function {as defined in the FSA Rules) or involves the supervision of any person or persons so
engaged is and was at all relevant times a validly registered “approved person” in accordance with
the FSA rules;

Kensinglon has created and maintained all records in respect of the Mortgage Loans in accordance
with the FSA Rules and any other applicable requirement of law or of any perscn who has
reguiatory authority which has the force of law;

neither Kensington nor MAS6 has altered the terms of any lefter of offer accepted by a Borrower
relating to a Mortgage Loan or otherwise changed any of the terms and conditions relating to any
Mortgage Loan other than in accordance with the terms and conditions of the letter of offer relaiing
to a Mortgage Loan as accepled by the applicable Borrower;

in relation to each Mortigage, every person who, at the date upon which the relevant Mortgage Loan
was made, had attained the age of eighteen and who had been notified 1o MAS6 or Kensington as
residing or being about to reside in a Property subject to a Mortgage, is either the relevant Borrower
or has signed a deed of consent;

each propenty is insured (from the date of completion of the relevant Mortgage Loan) (i) under the
third party building insurance policies or the block buildings insurance policies, {ii) with a reputable
insurance company approved by MASE or Kensington, {iii) against all risks usualfly covered by a
Prudent Mortgage Lender in England and Wales, as applicable, advancing money on the security
of residential property and (iv} to an amount not less than the full reinstaiement cost as determined
by the relevant valuer;

the Insurance Policies are in full force and effect and all premiums payable therean have been paid
and, so far as MASE is aware, the relevant policies are valid and enfoiceable and MASE has not
received notice that there are, and is not olherwise aware of any reasons why an insurer may
refuse to accept liability under the same;

as far as MASS is aware, there is no claim outstanding under any of the Third Party Buildings
Policies (as defined below) (save for senior claims not invalving the destruction of Property) and
MASE is not aware of any circumstances, act or thing which would, or would be likely 10, give rise
to any claim under any of the foregoing;
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save far title deeds held at the Land Registry all the Tile Deeds and the mertgage files and
computer tapes relating to each of the Mortgage Loans and their Related Security are held by:

{a} MASBE or its agents; or
{b} Kensington's agents or solicitors to the arder of MASE,

and the titie deeds held at the Land Registry are held on the basis that any such Title Deeds shall
be returned to MASE or its solicitors or agents;

immediately prior to the purchase of any Mortgage Loan by the Issuer, MAS6 has good and
marketable title to, and is the absolute unencumbered legal and beneficial ownier of, each Morigage
Loan and its Related Security, subject in each case only to the MASE Mortgage Sale Agreement,
the Borrower's equity of redemption and subject to registration or recording at the Land Registry of
MASE as proprietor of the relevant Morigage;

MASE has not and, so far as MASE is aware, Kensington has not received written notice and is not
aware of any litigation or claim which may have a material adverse efiect on MASE's title to any
Mortgage Loan or Related Security;

MASS has made all notifications as required under the provisions of the Data Protection Act 1998
1o enable it to perform its obligations under the Finance Documents to which it is a party;

each of MAS6 and Kensington have at all relevant times held a subsisting licence under the terms
of the CGonsumer Credit Act 1974 to carry on consumer cradit business in England and Wales;

so far as MASE is aware, each intermediary that introduced a Regulated Loan to Kensington prior
o 31 October 2004, held, at the time that such intermediary submitted the application form for such
Mortgage Loan te Kensington, a subsisting licence as required by the Consumer Credit Act 1974
o carry on the business of credit brokerage in England and Wales and was registered with the
Mortgage Code Compliance Board;

from and including 31 October 2004:

(a) each of MASS and Kensington has been, and continues to be, authorised by and hold
appropriate permissicns from the FSA to conduct all applicable regulated activities (as
defined in Section 22 of the FSMA) in respect of a regulated mortgage contract (as defined
in Article 61(3)(a) of the Financial Services and Markets Act 2000 (Regulated Activities) Grder
2001, as amended) (the Regulated Mortgage Activities) in respect of the Mortgage Loans;
and

(b) each of MAS6 and Kensington has complied with the provisions of the FSA Mortgages
Conduct of Business Sourcebook where applicable in respect of all Mortgage Loans;

so far as MAS6 is aware, each intermediary that introduced a Mortgage Loan to Kensinglon on or
after 31 October 2004 was authorised by the FSA;

all formal approvals, consents and other steps necessary to permit a legal transfer and assignation
of the Mortgage Loans and their related Mortgages and the other Related Security to be sold under
the MAS6 Mortgage Sale Agreement have been oblained or taken;

each of MASS and Kensington have, since the making of each Mortgage Loan, kept such accounts,
books and records as are necessary to show all material transactions, payments, recelpts and
proceedings ralating to that Mortgage Loan and its Mortgage and the Related Security and all such
accourtts, books and records are in the possession of MASE;

no Mortgage Loan is a Buy to Let Loan or a Right 1o Buy Loan;

each Further Advance constitutes a legal, valid, binding and enforceable obligation of the relevant
Borrower {except that (i) enforceability may be limited by bankruptcy, insolvency or other similar
laws of general applicability aftecting the enforcement of creditors’ rights generally and the counts’
discretion in relation 1o equitable remedies and (i} this warranty shall not apply in respeclt of any
redemption fees) and each relevant Mortgage securing that Fusther Advance secures the
repayment of all advances, interest, costs and expenses payable by the relevant Borrower to MASE
in priority, in the case of a Mortgage which is a flirst ranking mortgage, to any other morigages,
charges or securities (including without limitation those registered or recorded against the relevant
Property):
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® the beneficial interest in the Further Advance is vested in the Issuer pursuant to the MAS6
Mortgage Sale Agreement;

&  prior to making a Further Advance to a Barrower, all investigations, searches and other actions that
are required to be undertaken pursuant to the Administration Agreement were duly undertaken;

] prior to making a Further Advance to a Borrower, the nature and amount of each Further Advance
and the circumstances of the relevant Borrower satisfied the Kensington Lending Guidelines (as
defined below) in all material respects;

#  each Further Advance has been made on the terms of the Standard Documentation of Kensington
or MASE (so far as applicable) without material variation;

#  no agreement for any Further Advance is or includes any agreement regulated or partly regulated
by the Consumer Credit Act 1974 {other than Sections 137 to 140 of the Act) or, to the extent that
it is so regulated or partly regulated, MAS6 has complied with the requirements of the Consumer
Credit Act 1974. Each agreement for a Further Advance complies with the Unfair Terms in
Consumer Contracts Regulations 1994 and Unfair Terms in Consumer Contracts Regulations
1999;

. MASE is authorised by, held appropriate permissions from the FSA to conduct all Regulated
Mortgage Activities ard has complied with the provisions of the FSA Morgages Conduct of
Business Sourcebook in respect of each Further Advance;

¢  no Borrower, Mortgagor or Guarantor in respact of a Further Advance is an employee of MASGE.

Neither the Trustee nor the Managers have undestaken any additional due diligence in respect of the
application of the Kensington Lending Guidelines and have relied entirely upocn the warranties referred
to above which will be made by MAS6E pursuant to the MAS6 Mortgage Sale Agreement.

PFL Lending Guidelines

The following is a summary of the guidelines (the PFL Lending Guidelines) of Platform Funding Limited
(PFL} that were applied {subject to such deviation made in accordance with the standard of a Prudent
Mortgage Lender) in respect of the Mortgages to be sold pursuant to the PFL Mortgage Sale Agreement
and the Meerbrook 1 Morlgages.

Security

(a) Each of the loans advanced under a Mortgage must be secured by a first ranking legal mortgage
(an English Mortgage) over a freehold or leasehold residential property {with a term at least 25
years longer than the mortgage term and not less than 50 years remaining on the lease} locatad
in England and Wales (an English Property); or secured by a first standard security (a Scottish
Mortgage) over a heritable or a long leasehold residential property (with not less than 99 years
remaining on the lease} located in Scolland {a Scottish Property)} or secured by a first morigage
{a Northern Irish Mortgage) over a freehold or long leasehold residential property {with not less
than 99 years remaining on the lease) lccated in Northern Ireland (a Northern Irish Property), the
English Property, the Scottish Property and the Northern Irish Property are collectively defined as
the Property or the Properties securing the payment of all sums dus from the relevant Borrowers
under the terms of the loans made to them (the Loans and, individually, each a Loan).

{b} Only property of an acceptable standard of construction and intended for use wholly or partly as a
principal place of residence or under an assurad shorthold tenancy or short assured tenancy is
acceplable.

{c) Properties under 10 years ofd will have the benelit of a NHBC or an architects certificate or
equivalent guarantee from an acceptable body.

(d) The following types of building are deemed unacceptable as security:

®  properties listed as defective under the Housing Acts 1984 and 1985 (uniess rebuilt to NHBC
standards with appropriate guarantees)

. mobile homes or houseboats

L prefabricated buildings and unrepaired prefabricated reinforced concrete (PRC) properties
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¢  property where a flying freehold exists affecting more than 15 per cent. of the whole

. shared ownership properties

® properties whose construction includes high alumina cement

¢  huildings with agricultural restrictions, small holdings or farms

e  buildings of 100 per cent. timber construction

e  steel framed properties (except post 1987 construction with BBA or WIMLAS cettification)
° multi occupied property

s ienanted property (excepl where the loan advanced is a “buy to let” loan)

*  properties with commercial usage

. live/work units

e flats in blocks of more than four storeys of accommodation are subject to individual
consideration

(e) Each Property offered as security will have been valued by a qualified surveyor (ARICS or
equivalent qualification) chosen trom a panel of valuation firms approved by PFL.

(f) At the time of completion, the relevant Property must either have been insured under a Biock
Buildings Policy {as defined under “Insurance Contracis” below) in the name of PFL, or PFL must
have been jointly insured with the Borrower under, or its interest noted on, a buildings palicy relating
to the retevant Property.

Loan Amournt

Each Mortgage at the time of completion must be for a minimum principal amount of at least £132,000.
No Morgage may exceed a maximum principal amount of £1,000,000 {including Further Advances),

Loan to value

(a) The loan to value ratic {LTV) is caiculated by expressing the initial principal amount advanced at
completion of the Mortgage as a percentage of the lower of the purchase price and valuation of the
Property (with the exception of right-to-buy cases and sales at an undervalue where the valuation

is used).

(b} The LTV of each Mortgage at the date of completion must be no more than 95 per cent. (excluding
fees).

Term

Each Morigage must have an initial term of between 10 and 30 years.

Borrowers
{a) Borrowers must have been at |east 18 years of age prior to completion of the Loan.
{b) A maximum number of four Borrowers are allowed to be parties 1o the Morigage.

{c) The Borrower's credit and employment history will have been assessed with the aid of one or more
of the following:

L search supplied by a credit reference agency;

e CAIS information;

. canfirmation of voters roll entries or proof of residency;
. references irom employers;

&  accountant's certificate;

. references from lenders; or

»  references from current landlords and previous landlords.
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{d) Explanations may be provided where a County Court Judgment (or its Scottish or Northern Irish
equivalent) (CCJ) relating to a Borrower has been revealed by the credit reference search or
instalment arrears have been revealed by lender’s or landlord’s references or a Borrower has been
subject to a Bankruptcy Order (BQ) or Individual Voluntary Arrangement {IVA) (or their Scottish
equivalent) and such explanations have been asked for at the underwriter’s discretion.

{e) Where satisfaction ol CC.Js is a requirement of the Mortgage, a certificate of salisiacticn must have
been provided or satisfaction confirmed in credit reference agency searches or by a letter from the
company which registered the CCJ.

() Borrowers who were the subject of a BO must have provided a certificate of discharge. Borrowers
who were subject to an VA must have provided confirmation of satistactory conduct of the IVA
where appropriate,

fncome

{a} Income is determined by reference to the application form and supporting documentation, where
appropriate, and may consist of (i) salary plus additional regular remuneration for an employec
Borrower ar net profit plus any additional income confirmed by the accountant for a self-employed
Borrower {holding at least 25 per cent. of the issued share capital of the company), who is (except
where the lender reasonably considers that the remuneration of the Borrower makes it appropriate
to consider the Borrower as an employed Borrower), a partner in partnership, or a sole trader;
(i) pensions; (iif} investments; (iv} rental income; and (v} any olher monies approved by an
authorised official of the lender.

{b} With the exception of certain allowable fees added to the aggregate balance of the Morigage, the
principal amount advanced will not exceed the higher of 3.5 times the assessed income of the
primary Borrower plus one times the assessed income of the secondary Berrower, or 3 times the
combined assessed incomes of the primary and secondary Barrowers. For multiple applicants the
principal amount advanced will not exceed 3 times the combined assessed income of the primary
and secondary Borrowers.

(¢) Customers who wish 1o self certify their income are required 1o make a full declaration o1 their total
annual personal income on the application form and must still complete in full the employment
section of the application form. Reasonability tests are applied to the customer's declared income
with reference to their trade and location.

Solicitors

The firm of solicitors acting on behalf of the lender on the making of the Mortgage must be on the
Britannia Building Society Soliciters panel. If the applicant wishes to use a solicitor not on the Britannia
Building Society Solicitors panel then the lender will instruct one of the solicitors on the Britannia Building
Society Solicitors panel to act for the lender at the applicant’s expense.

Right to Buy provisions of the Housing Act 1985, the Housing (Scofland) Act 1987 and the Housing
{Northern Ireland) Order 1983 (as amended)

Some Morigages {(Right to Buy Mortgages) may be subject to the Right to Buy provisions of the
Housing Act 1985, the Housing {Scotland) Act 1987 (as amended)} and the Housing (Northern Ireland}
Order 1983 (as amended).

Buy to Let Loans

Loans 1o Borrowers who wish te purchase or remortgage residential property for the purpose of letling
to third parties (Investment Home Loan Mortgages) are governed by the same, or at times, more strict
lending guidelines than the PFL Lending Guidelines, including:

(a) the maximum LTV of each Loan is 85 per cent. excluding fees;

{b) the rental payment received by the Barrower in respect of the relevant Property is at least 125 per
cent. of the Borrower's monthly payment under the Loan; and

{c) a more limited adverse credil history from the Borrower.
Exceptions to the PFL Lending Guidelines

Exceptions to the PFL Lending Guidelines may cnly be made by Platform Home Loans Limited (PHL)
team of underwriters (PHL Underwriters). Within their individual mandate, PHL Underwriters may make
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any exception to the PFL Lending Guidelines provided that such exception is (i} in line with prudent
mortgage lending in the non-conforming market and (ii) documented on the case.

Changes to PFL Lending Guidelines

PFL may vary the PFL Lending Guidelinas from time to time in the manner of a Prudent Mortgage Lender
and has recently increased the maximum LTV applicable to paricular mortgage products.

Leek 7 Lending Guldelines

The following is a summary of the guidelines {the Leek 7 Lending Guidelines) of Platform Funding
Limited that were applied (subject 1o such deviation made in accordance with the standard of a Prudent
Mortgage Lender) in respect of the Leek 7 Morigages in the Morigage Pool.

Security

(&)

(o)

(c)

(d}

{e)

(f)

Each of the loans advanced under a Mortgage must be secured by a legal morigage (an English
Mortgage) over a freehold or leasehold residential property (with a term at least 35 years longer
than the mortgage term) located in England and Wales {an English Property); or secured by a first
standard security (2 Scottish Mortgage) over a long leasehold residential property (with a term at
least 35 years longer than the mortgage term) located in Scofland (a Scottish Property) or
secured by a first morigage (a Northern Irish Mortgage) over a freehold or long leasehold
residential property (with not less than 99 years remaining on the lease) located in Northern treland
(a Northern Irish Property), the English Property, the Scottish Property and the Northemn Irish
Property are collectively defined as the Property or the Properties securing the payment of all
sums due from the relevant Barrowers under the terms of the loans made to them {the Loans and,
individually, each a Loan).

Only property of acceptable standard construction intended for use wholly or partly as a principal
place of residence or under an assured shorthold tenancy or short assured tenancy is acceptable.

Properties under 10 years old will have the benefit of a NHBC or an architect’s certificate or
equivalent guarantee from an acceptable body.

The foliowing types of building are deemed unacceptable as security;

» properties listed as defective under the Housing Acts 1984 and 1985 (unless rebuilt to NHBC
standards with appropriate guaraniees),

® mebile homes or houseboats;

» lats in blocks of more than seven stories of accommodation;

[ PRC (prefabricated reinforced concrete) property uniess repaired under guarantee;
L properly where a flying freehold exists atfecting more than 15 per cent. of the whole;
s  shared cwnership propenties;

*  properties whose construction includes high alumina cement;

. buildings with agricultural restrictions, small holdings or farms;

. buildings of 100 per cent. timber construction;

' steel framed properties;

. tenanted/mulli occupied property; and

e properties purchased by the vendor/developer within the last 6 months and subject to
supeificial refurbishment {back to back sale).

Each Property offered as security will have been valued by a qualified surveyor (ARICS or
equivalent quatification) chosen from a panel of valuation firms approved by PFL;

At the time of completion, the relevant Property must either have been insured under a Block
Buildings Policy (as defined under *The Morigage Pool — Insurance Contracts”) in the name of
PFL, or PFL must have been jointly insured with the Borrower under, or its interest noted on, a
buildings policy relating to the relevant Property.
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Loan
Each

Amount

Mortgage at the time of completion must be for a minimum prncipal amount of at least £10,000.

No Mortgage may exceed a maximum principal amount of £1,000,000 (including Further Advances),

Loan

(@)

(b)
Term
Each

to value

The LTV is calculated by dividing the initial principal amount advanced at completion of the
Mortgage by the valuation of the Property.

The LTV of each Morigage at the date of completion must be no more than 85 per cent.

Mortgage must have an initial term of between 10 and 30 years.

Borrowers

(a)
(b)

(c)

(d)

(e)

"

Borrowers must have been at least 18 years of age prior to completion of the Loan.

A maximum number of four Borrowers are allowed to be parties to the Morigage if it is unregulated.
if the Mortgage is regulated the maximum number of Borrowers is two except with a Further
Advance where the original advance was 3 or 4 Borrowers.

The Borrower's credit and employment history will have been assessed with the aid of one or more
of the following:

e  Search supplied by a credit reference agency;

. CAIS information;

. Confirmation of voters roll entries or proof of residency;
®  References from current employers,

. Accountant's certificate;

™ References from current leaders; or

e  References from current landlords.

Where a CCJ relating to a Borrower has been tevealed by the credit reference search or instalment
arrears have been revealed by the lender’s or landlord’s references or a Borrower has been subject
to a BO or IVA (their Scottish equivalent), explanations should have been provided.

Where satisfaction of CCJs is a requirement of the Mortgage, a certificate of satisfaction must have
been provided or satisfaction confirmed in credit reference agency searches,

Borrowers who were the subject of a BO must have provided a cedificate of discharge. Borrowers
who were subject 1o an [VA must have provided confirmation of satisfactory conduct of the IVA
where appropriate.

Income

(a)

(b)

Income is determined by reference to the application form and supporting documentation, where
appropriate, and may consist of (i} salary plus additicnal remuneration for an employed Barrower
or net profit plus any additional income confirmed by the accountant far a self-empioyed Barrower
(holding at least 25 per cent. of the issued share capitai of the company), who is (except where tha
lender reasonably considers that the remuneration of the Borrower makes it appropriate to consider
the Borrower as an employed Borrower), a pariner in parinership, or a sole trader; (i) pensions;
(iiiy investments; (iv) rental income; and (v) any other monies approved by an autherised official of
the lender.

With ihe exception of certain allowable fees added to the aggregate balance of the Mortgage, the
principal amount advanced will not exceed the higher of 3.5 times the assessed income of the
primary Borrower plus cne times the assessed income of the secondary Borrower, or 3 times the
combined assessed incomes of the primary and secondary Borrowers. For muitinle applicants the
principal amount advanced will not exceed 3 times the combined assessed income of the primary
and secandary Borrowers.

1473



Solicitors

The firmn of solicitors acting on behalf of the lender on the making of the Mortgage must have at least two
practicing partners holding a current practicing certificate.

Right to Buy provisions of the Housing Act 1985, the Housing (Scotland) Act 1987 and the Housing
{Northern Ireland} Order 1983

Some Mortgages (Right to Buy Mortgages) may be subject to these provisions.
Exceptions to the Leek 7 Lending Guidefines

Exceptions to the Leek 7 Lending Guidelines may only be made by the PHL Underwriters. Within their
individual mandate, the PHL Underwriters may make any exception to the Leek 7 Lending Guidelines
provided that such exception is (i) in line with prudent mortgage lending in the sub-prime market and
(i) documented on the case.

Kensington Lending Guidelines

The following is a summary of the guidelines (the Kensington Lending Guidelines) of Kensington that
were applied (subject to such deviation made in accordance with the standard of a Prudent Mortgage
Lender) in respect of the MASE Mortgages sold to MASG6 in the Mortgage Pool. Each MASE Mortgage
was originated in accordance with the “very low adverse” or “low adverse” lending criteria of Kensington
as set out in the retevant Kensington product matrix applicable at the time of origination of the Loan.

Security

(a) Each relevant Loan must be secured by a first legal mortgage over an English Property in England
or Wales, the primary use of which is rasidential.

(b} Only Property of standard construction intended for use wholly or parlly as a principal place of
residence is acceptable. A Property which may he let as a holiday letting is acceptable.

{c) Properties under 10 years old will have the benefit of a NHBC, Zurich, Premier guarantee or an
architect's certificate or equivalent guarantee from an acceptable body.

{d) The following types of Property are deemed unacceptable as security:
] Freehold flats and maisonettes;

¢  Properties designated as defective under the Housing Defects Act 1984 or the Housing Act
1985;

Properties containing mundic block materials;

Properties purchased under the Local Authority Right-to-Buy Scheme;
Ex-Local Authority Hlats and maisoneties;

Properties with agricultural restrictions; and

Properties not wholly owned by the Borrower, where equity is retained by a builder/developer,
housing association or other third party.

(e} Each Property offered as security will have been valued by a qualified surveyor (ARICS or
equivalent qualification) chosen from a pane! of valuation firms approved by Kensington or any of
its relevant subsidiaries.

{fy Atthe time of completion of each Mortgage the refevant Property was insured under a policy with
an insurance company against fire and other commercial risks for an amount not less than the full
reinstatement value determined by a valuer approved Kensingtan or any cf its relevant subsidiaries
and Kensington or any of its relevant subsidiaries became either the sole or a joint insured or its
interest was noted by the insurers or, in the case of leasghold property, is covered by a landlord’s
buildings insurance policy, with, where possible, the interests of Kensington or any of its relevant
subsidiaries and 1he morigagor endorsed or deemed noted thereon, in each case wilh a reputable
insurance company agreed 1o by Kensingicn or any of its relevant subsidiaries against all risks
usually covered by a Prudent Mortgage Lender when advancing money on the security ot the
property of the same nature to an amount not less than the full reinstatement value determined at
or around the time the related Morigage Loan was completed and Kensingten or any ol its relevant
subsidiaries has not received notice of any circumstances giving the insurer thereunder the right to
avoid or terminate the policy.
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{y) Relevant Loans may, in some cases, have the benefil of additional security by way of collateral
security over one of more life insurance palicies.

Loan Amount

Relevant Loans must be at least £25,001 (excluding fees and expenses}). Relevant Loans (including
Further Advances) will not exceed £1,000,000 at any time during the life of the relevant Loan.

Loan fo Value

(a) The loan to value ratio is calculated by dividing the gross principal amount advanced at completion
of the relevant Loan by the value of the Proparty at oigination of the relevant Loan or, in soma
cases, the lower of such valuation and the sale price (LTV).

(b} The LTV of each relevant Loan at the date of the initial advance and any Further Advance must be
no more than 95 per cent. {exclusive of any arrangement fee which may be added to the relevant
Loan).

Term

Each relevant Loan must have an initial term of between 5 and 30 years and {except for a repayment
loan) have no scheduled principal repayment prior to its stated final maturity.

Borrowers

(a) Borrowers must be natural persons, and have been at least 18 years of age prior to compietion of
the relevant Loan.

(b) A maximum number ol four Borrowers are allowed to be parties to a relevant Loan.

(c) The Borrower's credit and employment history will have been assessed with the aid of one or more
of the following:

. Search supplies by credit reference agency;

. Contirmation of voters roll entries or proof of residency;
. Reference from current employers;

] Accountant’s certificate;

. Reference from current lenders; and

] Reference from current landlords.

(dY Where a County Court Judgement (CCJ) relating to a Borrower has been revealed by the credit
reference search or instalment arrears have been revealed by lenders or landlords’ references or
a Borrower has been subject to a bankruptcy order {BO) or individual voluntary arrangement (IVA),
explanations should have been provided. Generally, a CCJ will be acceptable if it (i) was registered
not less than 2 years before the Borrower's application for a loan, {ii} was satisfied not less than 12
months before the Borrower’s application for a loan and (iii) related to a sum of not mare than £100.

(e) Where salisfaction of CCJs is a requirement of the relevant Loan, a certificate of satisfaction must
have been provided.

(fy Borrowers who were the subject of a BO must have provided a cenificate of discharge. Borrowars
who were the subject of an VA will have provided a confirmation of satisfactory conduct ot the IVA
where appropriate.

income

(@) Income is determined by reference to the application form and supporting decumentation, where
appropriate, and may consist of salary plus additional regular remuneration for employed
Borrowers, net profit plus any additional income confirmed by the accountant for self-employed
Borrowers (holding at least 25% of the issued share capital of the company, partner in a
parinership, or a sole trader), pensions, investments and rental income, and ather monies
approved by an authorised officer of the relevant subsidiary ot Kensington or its delegate or agent.
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{b) The maximum relevant Loan will not exceed the higher of 3.5 times the assessed income of the
primary borrower plus 1 times the assessed income of the secondary borrower, or 3 times the
combined assessed incomes of the primary and secondary borrowars.

Solicitors

The firm of solicilors acting on behaif of the relevant subsidiary of Kensington must have at least two
practising partners or alternatively the relevant Loan must be originated in accordance with the relevant
procedure for completion of relevant Loans the subject of title insurance,

Further Advances

Further advances are govemed by the same criteria as initial advances with the following additions:
®  at least three months must have elapsed since completion of the initial advance;

¢ repayments on the relevant Loan must be up-to-date; and

# the relevant Loan must have experienced arrears no greater than one month at any time in the
previous three months.

Administration of the Mortgage Pool

PFL in respect of the PFL Mortgages and MAS6 in respect of the MAS6 Mortgages will be required from
the Closing Date 1o administer the Mortgage Pool as agents of the Issuer and the Trustee under and in
accordance with the terms of the Administration Agreement. The duties of the Administrators will include
amongst other things:

. in respect of PFL only, operating the Bank Accounts and ensuring thal payments are made into and
from the Bank Accounts in accordance with Administration Agreement;

. notifying the Borrowers of any change in their monthly payments or in the premium payable on any
buildings insurance policy;

® providing a redemption statement upon the request of a Borrower’s salicitor or licensed conveyancer,;

#  iaking all reasonahle steps to recover all sums due to the issuer, including, without limitation, by the
institution of proceedings and/ar the enforcement of any Morntgage or any related security;

. laking all action and doing all things which it would be reascnable to expect a Prudent Mortgage
Lender to do in administering its mortgages;

& in respect of PFL only, make all filings, give all notices and make all registrations and other
notifications required in the day-to-day operation of the business of the Issuer;

. in respect of PFL only, arranging for all paymenits due to be made by the Issuer under any of the
Transaction Documents 1o be made;

& in respect of PFL only, keeping general books of account and records of the Issuer, provide
accounting services including reviewing receipts and payments, supervising and assisting in the
preparation of interim statements and final accounts and supervising and assisting in the
preparation of tax returns; and

® inrespect of PFL only, paying on behalf of the Issuer ail the out-of-pocket expenses of the Issuer
incurred in the performance of the Administrators’ duties under the Administration Agreement,

it is intended that each of PFL and MASE will delegate certain administration services to WMS on the
Closing Date.

Enforcement Procedures

The Administrators have established procedures for managing loans which are in arrear, including early
contact with Borrowers in order to find a solution 1o any financial difficulties they may be experiencing.
The procedures permit discretion to be exercised by the appropriate officer of the Administrators {or any
sub-administrator of the Administrators) in many circumstances. These procedures, as from time to time
varied in accordance with the practice of a Prudent Mortgage Lender or with the consent ol, inter alios,
the lssuer and the Trustee, are required to be used by the Administrators in respect of arrears arising on
the Mortgages.
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In cases of a default by a Borrower in respect of 2 Mortgage, different enforcement procedures will apply
depending on where the relevant Property subject to the Mortgage is situated.

English Loans

In order to realise its security in respect of a Property situated in England, the relevant mongagee (be
it the legal owner {PFL or MASE), the beneficial owner (the Issuer), the Trustee or its appointee (if the
Trustee has taken enforcement action against the Issuer)) will need 1o obtain possession. There are two
means of obtaining possession for this purpose; first, by taking physical possession (seldom done in
practice), and second, by obtaining a court order.

i a morigagee takes physical possession it will, as mortgagee in possession, have an obligation 1o
account to the Borrower for the income oblained from the Property, be liable for any damage o the
Property, have a limited liability to repair the Property and, in certain circumstances, may be obliged to
make improvemenis.

Actions for possession are regulated by statute and the counts have certain powers to adjourn
possession proceedings, to stay any possession order or postpone the date for delivery of possession.
The court will exercise such pawers in favour of a Borrower, broadly, where it appears to the court that
such Borrower is likely to be able, within a reascnable period, to pay any sums due under the loan or to
remedy any default consisting of a breach of any other obligation arising under or by virtue of the loan
andfor mortgage.

The court has a very wide discretion and may adopt a sympathetic attitude towards a Borrower faced
with eviction. i a possession order in favour of tha relevant mongagee is granted, it may be suspended
to allow the Borrower more time 1o pay. Once possession of the Property has been obtained, the relevant
mortgagee has a duty to the Borrower to take reasonabie care to obtain a proper price for ihe Property.
Any failure to do so will put the relevant mortgagee at risk of an action for breach of such duty by the
Borrower, although it is for the Borrower to prove breach of such duty. There is also a risk that a Borrower
may also take court action to force the relevant mortgagee to sell the Property within a reasonable time.

Scottish Leoans

A proportion of the PFL Mortgages are secured over properties in Scotland (Scottish Loans}. These are
secured by security taken over the relevant properties by way of standard security, being the ¢only means
of creating a fixed charge or security over heritable property in Scotland (Scottlsh Mortgages). In
respect of Scottish Mortgages, references herein to a Mortgage and a Mortgagee (or the legal
proprietor of a Morigage) are to be read as references to such a standard security and the heritable
creditor thereunder, respectively.

A statutory set of Standard Conditions is automatically imported into all standard securities, although the
majority of these Standard Conditions may be varied by agreement between the parties.

The main provisions of the Standard Conditions, which cannot be varied by agreement, relate to
enforcement. Generally, where a breach by a Borrower entitles the lender to enforce the security, an
appropriate statutory notice must first be served. First, the lander may serve a “calling up notice”
requiring repayment, in which event the Borrower has twa months to comply and in default the lender
may enforce its rights under the standard security by sale or the other remedies provided by statute
(court application only being necessary where the Borrower fails to vacate the property). Alternatively, in
the case of remediable breaches, the lender may serve a “notice of default”, in which event the Borrower
has only one maonth in which to comply, but also has the right to object to the notice by court application
within fourteen days of the date of service. In addition, the lender may in certain circumstances make
direct application to the court without the requirement of a preliminary notice. The appropriate steps for
enforcement will therefore depend on the circumstances of each case, and the relevant Administrator will
in practice proceed with the remedy most likely to be effective in enforcing or protecting the security.

Prior to December 2001, once a default by a Borrower had been constituted by one of the methods
detailed in the preceding paragraph the courts were bound (except in very limited circumstances) to
grant the enforcement remedies sought by the tender. This position has been altered by the Morigage
Rights (Scotland} Act 2001, which was brought into force on 3 December 2001. The principal effect of
the Mortgage Rights (Scotland) Act 2001 is to confer on the court a discretion, on the application of the
Borrower (or the Borrower's spouse or pariner) within certain time limits, to suspend the exercise of the
lender's enforcement remedies for such period and to such extent as the court considers reasonable in
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the circumstances, having regard amongst other factors 1o the nature of the default, the applicant's ability
to remedy it and the availability of alternative accommodation.

This now brings the situation in Scotland broadly in line with that in England and Wales where Sections
38-38 of the Administration of Justice Act 1970 provide the courts with similar discretion.

Northern Ilrish Loans

in cases of default by a Borrower in relation to a Mortgage secured over propery situated in Northemn
Ireland, requiring the issue of legal proceedings, those proceedings are virtuaily identical to English
proceedings. After a possession order is obtained the judgment is enforced through the Enforcement of
Judgments Cffice {rather than by bailiffs) and it has its own procedures for enforcement.

By virtue of Article 51 of The Judgments Enforcement {Northern Ireland) Order 1981 an order charging
land (i.e. a judgment mortgage), if founded on a judgment in respect of rates payable in respect of that
land, shall have priority over all other charges and encumbrances whatever affecting that land except
other debts owing to the Crown.

Further Advances

PFL or MASS, as applicable, may make Furlher Advances which may be purchased by the Issuer. In
making such Further Advances, PFL and MASE will apply the lending criteria applied at the date ol
onigination of the icans secured by the Mortgages in the Morigage Pool (as amended from fime to time
in accordance with the standard of a Prudent Meortgage Lender) (the Lending Guidelines). Furthermore,
the purchase of a Further Advance by the Issuer will be subject, inter afia, to the following conditions:

{a) the amount held in the Relevant GIC Account in respect of the Required Amount must be equal at
the relevant time to the Initial Required Amount or such other amount agreed with the Rating
Agencies from time to time;

(b) upon the making of any Further Advance, the relevant Borrower is not, so far as the relevant
Administrator or any of its agents or delegales is aware, in malerial breach (including, without
limitation, non-payment ot any amounts due) of any of the conditions of the relevant Borrower's
existing Mortgage and such conditions will be satisfied;

{c) tothe extent that the relevant Administrator ar any of its agents or delegates has reason 1o believe
that the relevant Further Advance 1o be made to the Borrower may result in a regulated loan {as
defined in the Gonsumer Credit Act), any applicable provisions of the Consumer Credit Act relating
to regulated agreements will be complied with,

{d) each Further Advance (together with all related fees, costs and expenses} will have the benefit of
the same security {whether under the same charge or under a second charge ranking immediately
behind the lssuer's existing charge) as the principal balance under the relevant Mortgage
immediately prior to the making of such Further Advance;

(e} 1he relevant Administrator's further advance procedures have been applied to the Further Advance
and to the circumstances of the Borrower at the time the Further Advance was made;

(f) prior to making the Further Advance the relevant Administrator or any of its agents or delegates
reascnably believes that no second morigage, standard security or charge has been created over
ihe relevant Property unless such second mortgage, standard security or charge has been
expressly postponed by deed or ranking agreement to the Morigage securing such Further
Advance or unless the loan secured by such second charge is to be, and is, redeemed out of the
proceeds of the Further Advance simultareously with the making of the Further Advance;

(g) the aggregate amount of all Further Advances may not exceed 10 per cent. of the aggregate
ouistanding balances of the Mortgages plus the amount of Retentions as at the Closing Date;

(hy if the Further Advance is purchased by the Issuer in respect of Mortgages which are or are required
to be the subject of a hedging arrangement, such hedging arrangement is in place so that the
making of the Further Advance would not adversely affect the then current rating by the Rating
Agencies of any class of Notes;

{iy by relerence to a calculation made on the immediately preceding Caiculation Date, the total amount
of interest arrears in respect of the Mortgages on such Calculation Dafe expressed as a percentage
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of the gross interest due on all Morlgages ouistanding during the 12 months preceding such
Calculation Date does not exceed 3 per cent., save that the figure of 3 per cent. shall exclude
arrears of interest as at 28 March 2006, and may be increased from time to time upon the Rating
Agencies agreeing that such increase will not adversely affect the then current ratings by the Rating
Agencies of the Notes; and

() such other tests as are required by the Rating Agencies from time to time including the product of
the Weighted Average Foreclosure Frequency (WAFF) and the Weighted Average Loss Severity
(WALS) as calculated by the relevant Administrator using each of the Fitch and S&P models after
such Further Advance is made does not exceed the product of the WAFF and WALS as determined
using the Fitch and S&P models with respect to the Provisional Pool by more than 0.25 per cent.

As at the Provisional Cut-Off Date, there are 81 Further Advances in the pool with an aggregate value
of £1,048,494 22,

Conversion of Mortgages

The relevant Administrator on behalf of the Issuer may agree 1o a request by a Borrower far a Converted
Mortgage. The conditions that will apply include:

(a) if the relevant Administrator has reason io believe that any Converted Morigage may result in a
regulated agreement (as defined in the Consumer Credit Act), any applicable provisions of the
Consumer Credit Act relating to regulated agreements will be complied with;

{b) the Converted Mortgage will be on terms of the relevant standard documentation utilised by PFL
or MAS6 at the 1ime of such conversion to document the terms of mortgages it is offering generally
and which has not been varied in any material respect;

{c) no notice converting the floating charge granted under the Deed of Charge over the assets of the
Issuer into a fixed charge or Enforcement Notice (as defined in Condition 10(a), (“Events of
Defaulf’)) has been given by the Trustee which remains in effect at the date of the relevant
conversion;

{d) the conversion of the Morigage will not adversely affact any of the then current ratings by the Rating
Agencies of any Class of Notes;

(e) the effect of the conversion would not be to extend the final maturity date of such Mongage to
beyond the date falling two years prior to the final maturity of the Notes;

(B on the date of conversion, so far as the relevant Administrator is aware, the warranties given in the
MASE Mortgage Sale Agreement, the Meerbrook 1 Origination and Sale Agreement, the Leek 4
Origination and Sale Agreement, the Leek 5 Origination and Sale Agreement or the PFL Morigage
Sale Agreement (as applicable} in refation to the Converled Mortgage have not been breached;

(g} the conversion of the applicable Mortgage is effected by means of a variation agreement executed
by the Borrowear and the Montgage once converted will rank equally in point of priority (as against
any other charges or encumbrances affecting the Property) with its priority before such conversion;
and

(h) to the extent that the Converted Mortgage is a non LIBOR-Linked Martgage, any appropriate
hedging or other arrangements are or will on the date of conversions be in place so that such
conversion would not adversely alfect the then current ratings by the Rating Agencies of any Class
of Notes.

Insurance Contracts

Buildings Insurance

Buildings insurance or building and contents insurance is arranged either by the relevant Borrower
selecting an insurer and arranging cover accordingly (a Third Party Buildings Policy) or (in the case
of the Leek 7 Mortgages) by PFL arranging for cover to be provided by block buildings insurance policies
{Block Buildings Policies). The Block Buildings Policies arg currently maintained with Legal & General
Insurance Limited whose registered office is a Temple Court, 11 Queen Victoria Street, London EC4N
4TP (L&G). L&G is an insurance company based in the UK, offering a broad range of financial products
including block buildings insurance cover.
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In respect of the MAS6 Mortgages, MASE will warrant to the Issuer that each Property was, as at the date
of completion of the relevant Loan, insured under a Third Party Buildings Policy with a reputable
insurance company against all risks usually covered by a Prudent Morigage Lender advancing money
on the security of residential property to an amount nol iess than the full reinstatement cost.

In respect of the Mortgages to be sold by PFL pursuant to the PFL Mortgage Sate Agreement, PFL will
walrrant to the Issuer that each Property was, as at the date of completion of the retevant Loan, insured
under a Third Party Buildings Poficy with a reputable insurance company against all risks usually covered
by a Prudent Mortgage Lender advancing money on the security of residential property to an amount not
less than the {ull reinstatement cost.

In respect of the Meerbrook 1 Mortgages, under the Meerbrook 1 Origination and Sale Agreement, PFL
warranted to Meerbrook 1 that each Property was, as at the date of completion of the relevant Loan,
insured under a Third Party Buildings Policy with a reputable insurance company against all risks usually
covered by a Prudent Mortgage Lender advancing money on the security of residential property to an
amount not [ess than the full reinstatement cost. Meerbrook 1 will assign to the Issuer the benefit of such
warranty undsr the Meerbrook 1 Mortgage Sale Agreement.

In respect of the Leek 7 Mortgages, under each of the Leek 4 Origination and Sale Agreement and the
Leek 5 Origination and Sale Agreement, PFL warranted that sach Property was, as at the date of
completion of the relevant Loan, insured under a Third Party Buildings Policy or the Block Buildings
Pclicies with a reputable insurance company against all risks usually covered by a Prudent Morlgage
Lender advancing money on the security of residential property to an amount not less than the full
reinstatement cost. The benefit of this warranty was assigned to Leek 7 under the Leek 4 Mortgage Sale
Agreement and the Leek 5 Mortgage Sale Agreement, further assigned 1o Meerbrook 1 under the Leek
7 Mortgage Sate Agreement and will be assigned to the Issuer under the Meerbrook 1 Mortgage Sale
Agreement.

Titie indemnity Insurance

in respect of the Mortgages, title insurance, where taken, is currently provided by First Title Insurance plc
whose reqgistered office is at Walkdan House, 2nd Floar, 3-10 Melton Street, Londen NW1 2EB. First Title
fnsurance plc is the UK subsidiary of The First American Corporation. It is an insurance company which
provides title insurance and other real-estate related financial products.

in respect of the MAS6 Mortgages, MASE will warrant fo the Issuer that the relevant title insurance policy
was in full force and effect, that all premiums payable therean had been paid, and so far as MAS6 was
aware, the policy was valid and enforceable and MASE had not received notice and was not otherwise
aware of any reason why the relevant insurer may refuse liability under the relevant title insurance policy.

In respect of the Mortgages 1o be sold by PFL pursuant to the PFL Mcrtigage Sale Agreement, PFL will
warrant to the Issuer that the relevant title insurance policy was in full force and efiect, that all premiums
payable thergon had been paid, and so far as PFL was aware, the policy was valid and enforceable and
PFL had not received notice and was not atherwise aware of any reason why the relevant insurer may
refuse liability under the relevant litle insurance policy.

in respect of the Meerbrook 1 Mortgages, under the Meerbrook 1 Origination and Sale Agreement, PFL
warranted to Meerbrook 1 that the relevant titte insurance policy was in fuil force and effect, that all
premiums payable thereon had been paid, and so far as PFL was aware, the policy was valid and
enforceable and PFL had not received notice and was not otherwise aware of any reason why the
relevant insurer may refuse liability under the relevant title insurance policy. Meerbrook 1 will assign to
the Issuer the benefit of such warranty under the Meerbrook 1 Mortgage Sale Agreement.

In respect of the Leek 7 Mortgages, under each of the Leek 4 Origination and Sale Agreement and the
Leek 5 QOrigination and Sale Agreement, PFL warranted that the relevant title insurance policy was in full
force and effect, that all premiums payable thereon had been paid, and so far as PFL was aware, the
policy was valid and enforceable. The benafit of this warranty was assigned to Leek 7 under the Leek 4
Mortgage Sale Agreement and the Leek & Mortgage Sale Agreement, further assigned to Meerbrook 1
under the Leek 7 Mortgage Sale Agreement and will be assigned to the Issuer under the Meerbrook 1
Mortgage Sale Agreement.

Loral Authority Search Insurance

In respect of the PFL Mortgages, local authority search insurance, where taken, is currently provided by
First Title Insurance pic whose registered office is at Walkden House 2nd Floor, 3-10 Melton Street,

148




London NW1 2EB. First Title Insurance plc is the UK subsidiary of The First American Corporation. H is
an insurance company which provides title insurance and other real-estate related financial products.
Additionally, there is an indemnity policy relating to Right to Buy Loans currently provided by Norwich
Union insurance Limited (Norwich Union} whose registered office is at 8 Surrey Street, Norwich,
Norfolk, NR1 3NG. Norwich Union Insurance Limited is an insurance company which provides a wide
range of insurance products including local authority search insurance.

In respect of the MAS8 Morigages, local authority search insurance, where taken, is currenlly granted
by Liberty Legal indemnities and underwritten by Lloyds, whose registered office is at 1 Lime Street,
London EC3M 7HA and by Norwich Union. Lloyds-is an insurance company based in the UK, offering a
broad range of financial products including local authority search insurance.

In respect of the MAS6 Mortgages, MAS6 will warrant 1o the Issuer that the relevant local authcrity
search insurance policy was in full farce and effect, that all premiums payable thereon had been paid,
and so far as MAS6 was aware, the policy was valid and enforceable and MASE had not received notice
and was not otherwise aware of any reason why the relevant insurer may refuse liability under the
relevant local authority search insurance policy.

In respect of the Maortgages to be sold by PFL pursuant to the PFL Mortgage Sale Agreement, PFL will
warrant to the Issuer that the relevant iocal authority search insurance policy was in full force and effect,
that all premiums payable therecn had been paid, and so far as PFL was aware, the policy was valid and
enforceable and PFL had not received notice and was not otherwise aware of any reason why the
relevant insurer may refuse liability under the relevant local authority search insurance policy.

In respect of the Meerbrook 1 Mortgages, under the Meerbrook  Qrigination and Sale Agreement, PFL
warranted to Meerbrook 1 that the relevant local authority search insurance policy was in full force and
effect, that all premiums payable thereon had been paid, and so far as PFL. was aware, the policy was
valid and enforceable and PFL had not received notice and was not otherwise aware of any reason why
the relevant insurer may refuse liability under the relevant local authority search insurance policy.
Meerbrook 1 will assign to the Issuer the benefit of such warranty under the Meerbrook 1 Martgage Sale
Agreement.

In respect of the Leek 7 Mortgages, under each of the Leek 4 QOrigination and Sale Agreement and the
Leek & Origination and Sale Agreement, PFL warranied that the relevantiocal autherity search insurance
policy was in full force and effect, that all premiums payable thereon had been paid, and so far as PFL
was aware, the policy was valid and enforceable. The benefit of this warranty was assigned 1o Leek 7
under the Leek 4 Mortgage Sale Agreement and the Leek 5 Mortgage Sale Agreement, further assigned
to Mearbrook 1 under the Leek 7 Mortgage Saie Agreement and will be assigned to the issuer under the
Meerbrook 1 Mortgage Sale Agreement.

Mortgage Indemnity Guarantee

In respect of certain of the PFL Mortgages (except the Leek 7 Mortgages), mortgage indemnity
guarantees are currentty being provided by Brit Insurance Limited (whose registered office is at
55 Bishopsgate, London EC2N 3AS). Brit Insurance Limited is an insurance company which provides a
wide range of insurance products including mortgage indemnity guarantee insurance. Additionally, in
respect of certain of the PFL Mortgages (except the Leek 7 Mortgages), mortgage indemnity guarantees
are also provided pursuant tc a policy severally underwritten by both the London Market Mortgage
indemrity Consortium and Brit Insurance Limited, Certain of the PFL Mortgages {except the Leek 7
Mortgages) also have the benefit of an excess of loss mortgage indemnity insurance policy with Brit
fnsurance Limited but the benefit of such policy will not be assigned to the Issuer on the Closing Date.

Upon PFL granting a Further Advance in respect of a PFL Morigage (except the Leek 7 Morigages), such
PFL Mortgage will cease to have the benefit of the relevamt mortgage indemnity guarantee policy referred
to above.

In respect of the Mortgages to be sold by PFL pursuant to the PFL Mortgage Sale Agreement, PFL will
warrant o the Issuer that the relevant mortgage indemnity guarantees were in full force and effect, that
all premiums payable thereon had been paid, and so tar as PFL was aware, the mongage indemnity
guarantees were valid and enferceable and PFL had not received notice and was not otherwise aware
of any reason why the relevant insurer may refuse liability under the relavant morgage indemnity
guarantees.

In respect of the Meerbrock 1 Mortgages, under the Meerbrook 1 Crigination and Sale Agreement, PFL
warranted to Meerbrook 1 that the relevant mortgage indemnity guarantees were in full force and effect,
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that all premiurns payable thereon had been paid, and so far as PFL was aware, the mortgage indermnnity
guarantees were valid and enforceable and PFL had not received notice and was not otherwise aware
of any reason why the relevant insurer may refuse liability under the relevant mortgage indemnity
guarantess. Meerbrook 1 will assign to the Issuer the benefit of such warranty under the Meerbrook 1
Mortgage Sale Agreement.

Neither the Trustee nor the Managers will have any responsibility for the genuineness, validity,
effectiveness or suitability of any of the Mortgages, the advances relating thereto, the collateral security,
including but not limited to the insurance contracts or any of the Further Advances in respect of the
Mortgages or any other documents entered into or connection therewith or relating theretc or any
obligation or rights created thereby or pursuant thereto and neither the Trustee nor the Managers will be
respansible or liable for any investigation of the foregoing.
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REGULATION OF THE UK RESIDENTIAL MORTGAGE MARKET

Intreoduction

Until 31 Qctober 2004, the primary regulatory requirements applicable to mortgage toans were imposed
by the Consumer Credit Act 1974 (the CCA). The CCA imposes requirements on mortgage loans
which are regulated consumer credit agreements (Regulated Credit Agreements). Hegulated Credit
Agreemants are those where the “amount of credit” (as defined in the CCA) does not exceed the
financial limit, which is £25,000 for mortgage loans made on or aftar 1 May 1998 or £15,000 for mortgage
loans made before that date and the loan is not otherwise exempt. The CCA is enforced by the Office
of Fair Trading (OFT). Loans in the Morigage Pool which meet these criteria and were advanced before
31 October 2004 will therefare need to comply with the requirements of the CCA. The CCA may still apply
to Laans advanced on or after 31 October 2004, which are not Requlated Mortgages as described below
as well as to variations on or after 31 October 2004 of Loans originated before that date.

Since 31 October 2004, most residential morigage loans are regulated under the Financial Services and
Markets Act 2000 (the FSMA) and not the CCA. FSMA applies to regulated mortgage contracts as
definad in Article 61(3) of the Financial Services and Markets Act 2000 (Regulated Activities) Order 2001
(the Order} which are advanced on or after 31 QOctober 2004 (Regulated Mortgages). Variations to
existing agreements may give rise {o CCA consequences where such variations amour to novations of
existing agreements and constitute the creation of a new contract with the borrower and where such
contract constitutes a Regulated Mortgage. Further Advances may also give rise to CCA consequences
to the extent that they rasult in the variation of a Regulated Credit Agreement and the creation of muliinle
agreements under Section 18 of the CCA. A Regulated Mortgage s a contract under which the lender
provides credit to an individual or a trustee and the contract provides for the cbligations of the borrower
to be secured by a first legal mortgage (or, in Scotland, a first ranking standard security) on tand located
(other than timeshare accommodation) in the United Kingdom where at least 40 per cent. of the land is
(or is intended) for rasidential use by the horrower or by an individual who is the beneficiary of the trust
or his or her immediate family. Regulated Morigages are not subject to CCA requirements, but are
subject to requirements imposed by the Financial Services Authority (the FSA). Some of the Loans sold
by PFL, MASE and Meerbrook 1 to the Issuer on the Closing Date will need to comply with the FSA
requirements (having been originated after 31 October 2004}, and any Further Advance which may be
included in the Mortgage Pool originated after 31 Qctober 2004 may need to comply with these FSA
requirements.

For the avoidance of doubt, Regulated Mortgages that were {prior to the new regulatory regime for
mortgage lending} regulated under the CCA are, however, enforceable only under court order obtained
pursuant to Section 126 of the CCA, notwithstanding their regulation under the FSMA.

Thus, since 31 October 2004, Regulated Mortgages are subject to the FSMA and the FSA's rules,
including the mortgage conduct of business rules set out in the FSA Handbook (MCOB) {enforced by the
FSA), and mortgage loans which do not fall within the definition of a Regulated Morigage (for example,
second charge mortgages or standard securities) and which are Regulated Credit Agreements (for
example, lcans not exceeding £25,000) are subject to the CCA (enforced by the OFT), and loans which
are neilher Regulated Mortgages nor Regulated Credit Agreements are not subject to any regulatory
requiremenis. The Financial Services and Markets Act 2000 (Conseguential Amendments) Order 2005
came into force on 16 November 2005. This Order, which amends sections 82 and 146 of the CCA, is
intanded to remove the possibility that a mortigage agreement could fall to be requlated in certain
circumstances under both FSMA and the CCA. See "Future Reforms ta the Consumer Credit Act 1874"
for details of possible changes to the criteria for Regulated Credit Agreements which may result in the
extension of the CCA reguiatory regime to include any mortgage loans for non-business purposes which
are not Regulated Mortgages,

Loans Regulated by the Consumer Credit Act 1974

A licence is required from the OFT to originate Regulated Credit Agreements and in order to carry out
certain cther activities relating t¢ Regulated Credit Agreements. The CFT can take formal proceedings
ta revoke the licences of those it considers to be unfil to hold a licence. In the event that the licence is
revoked, the former holder of the licence is no longer able to carry on a consumer credit business. Loans
made by unlicensed lenders or introduced by unlicensed credit brokers are unenforceable without an
order from the OFT.

The OFT may issue guidance for licence holders which may set out practices which in the opinion of the
OFT call into guestion a licence holders' fitness to continue 1o hold a consumer credit licence. Such
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guidance does not have the force of law, but breach of it may be taken into account by the OFT in
assessing a person's fitness to hold a consumer credit licence. The OFT has issued guidance entitled
“Non-Status Lending Guidelines for Lenders and Brokers”" (the Guldelines) which is directed at
mortgage lenders who lend to borrowers who may have difficulty obtaining credit on the basis of the
general lending criteria of typical UK banks and building societies {often known as non-status, credit
impaired or sub-prime borrowers). Further consideration of the Guidelines is set out below.

The Mortgage Pool will contain loans which are Reguiated Credit Agreements, This may arise for Loans
which (a} are parly regulated by the CCA in that they also finance the supply of insurance under
arrangements with the supplier or (b} might be whally or partly regulated by the CCA because of technical
rules on determining whether the financial limit is exceeded or {c) might be treated as wholly or partly
regulated by the CCA because of technical rules on agreements varied mutually or (d) are or are treated
as wholly or partly regulated by the CCA as they were intended to be lnans regulated by the CCA or
entered into on documentation stated to bhe regulated by the CCA.

A Regulated Credit Agreement has to comply with requirements under the CCA as tc content, layout and
execution of the loan documentation. A Regulated Credit Agreement will be unenforceable: {a) if the
agreement to be signed by the Borrower is not signed by the Borrower or omits or misstates a
“prescribed term”; or (b} without a court order, where a Regulated Credit Agreement fails to comply in
other ways. Where the court has a discretion to enforce the agreement, in exercising its discretion
whether 10 make the order, the court would take into account any prejudice suffered by the Borrower and
any culpability of the lender. The terms of a Loan may also be reopened it & Court finds an agreement
to be an extortionate credit bargain within the meaning of the CCA.

Although no assurance can be given, in respect of those Mortgages where the relevant loan was one
which, under the relevant lender's criteria, that lender expected to be regulated by the Consumer Credit
Act and assuming that {i) the Mortgage forms have been properly completed before exscution and
signed by the Borrower; (i) there is no financing for charges that are outside the “total charge for credit”
as defined in the Consumer Credit Act; (iii} technical rules on, including within the total charge for credit
and the annual percentage rate, the correct fees, charges and cther amounts have been properly
applied; (iv) technica! rules cn detarmining whether the financial limit is exceeded have been properly
applied; and (v) no Mortgage has been varied bilaterally; then H is unlikely that the Mortgages would be
unenforceable on the basis of non-compliance with requirements under the Censumer Credit Act as {o
content and layout and otherwise save in exceptional circumstances.

It a courl order is necessary, and capable of being granted, to enforce a Mortgage securing a Loan, in
dealing with such application, the court has the power, if it appears just to do so, to amend a Loan which
is a Regulated Credit Agreement or to impose conditions upon its performance or to make a time order
{for example, giving extra time for arrears 1o be cleared).

Cther liabilites may also arise under the CCA. In certain circumstances, lenders can be made
responsible for misrepresentations and breaches of contract in respect of goods or services financed by
a Regulated Credit Agreement. This may arise, for example, in relation to any insurance policies financed
by the Loan and may result in a claim by a Borrower to set off amounts due under a Regulated Credit
Agreement,

Under each of the Leek 4 Origination and Sale Agreement and the Leek 5 Crigination and Sale
Agreement, PFL warranted that all regulated loans comply with the requirements of the Consumer Credit
Act. The benefit of this warranty was assigned to Leek 7 under the Leek 4 Mortgage Sale Agreement and
the Leek 5 Mortgage Sale Agreement, further assignad to Meerbrook 1 under the Leek 7 Morigage Sale
Agreement and will be assigned tc the Issuer under the Meerbrook 1 Mortigage Sale Agreement.
Additionally, under each of the Leek 4 Origination and Sale Agreement and the Leek 5 Qrigination and
Sale Agreement, Britannia quaranteed the obligations of a Relevant Purchaser to purchase any Leek 7
Mortgage upon a breach of warranty given by PFL, and the benefit of this guarantee was assigned o
Leek 7 under the Leek 4 Mortgage Sale Agreement and the Leek 5 Morigage Sale Agreement, further
assigned to Meerbrook 1 under the Leek 7 Mortgage Sale Agreement and will be assigned to the Issuer
under the Meerbrook 1 Mortigage Sale Agreement.

Under the Meerbrook 1 Origination and Sale Agreement, PFL warranted that all regulated loans comply
with the requirements of the Consumer Credit Act. The benefit of this warranty will be assigned to the
Issuer under the Meerbrook 1 Morigage Sale Agreement. Additionally, under the Meerbrook 1 Origination
and Sale Agreement, Britannia guaranteed the obligations of a Relevant Purchaser to purchase any
Meerbrook 1 Mortgage upon a breach of warranty given by PFL, and the benefit of this guarantee will
be assigned to the Issuer under the Meerbroak 1 Mortgage Sale Agreement.
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Under the PFL Mortgage Sale Agreement, PFL will warrant that all regulated loans comply with the
requirements of the Cansumer Credit Act and Britannia will provide a guarantee to the Issuer in respect
of the obligations of a Relevant Purchaser to purchase any Mortgage upon a breach of warranty given
by PFL under the PFL Mortgage Sale Agreement.

Under the MAS6 Morlgage Sale Agreement, MAS6 wili warrant that no Loan is a consumer credit
agreement or constitutes any agreement regulated or partly regulated by the Consumer Credit Act and
Britannia will provide a guarantee to the issuer in respect of the obligations of a Relevant Purchaser to
purchase any Mortgage upon a breach of warranty given by MAS8 under the MAS6 Mortgage Sale
Agreement.

As a consequence, where a court or other compelent authority determines that a Mortgage is
unenforceable as a result of a breach of the Consumer Credit Act or there has been an alleged breach
of the Consumer Credit Act which is the subject of a complaint by a Borrower, a consumer body or a
competent reguiatory body and such breach is likely to make that Morigage unenforceable, the |ssuer
will have the benefit of the relevant warranties and guarantees provided or assigned to it.

Non-Status Lendlng Guldeiines for Lenders and Brokers issued by the OFT

As set out above, the OFT may issue Guidelines to consumer credit licence holders which does not have
force of law, but breach of which may be taken into account by the OFT in considering a person's fithess
to hold a consumer credit licence.

The Guidelines issued by the OFT in November 1997 apply to all secured loans made to “non-status
borrowers”, defined for the purposes of the guidelines as berrowers with a low or impaired credit rating
and who would find it difficult generally to obtain finance from traditional sources on normal terms and
conditions. Most of the Loans are concluded with Borrowers who fall within this categery. The Guidelines
are not legislation. They set out cértain “principles” to be applied in the context of the non-status
residential mortgage market that are considered by the OFT to be good business practice for lenders and
brokers to adopt in order that their fitness to hold a consumer credit licence is nat brought into question.
Although it is not obliged to do so, each of PFL and MASE has liaised with the OFT and taken steps o
ensure that it adopts practices and procedures in compliance with the Guidelines.

The Guidelines regulate activities relating 1o advertising and marketing, loan docurmnentation and contract
terms, the relationship between lenders and brokers, selling methods, underwriting, dual interest rates,
fiat interest rates and early redemption payments. The Guidelines are designed to promote transparancy
in all dealings with borrowers, requiring clear contract terms and conditions o be provided promptly with
full explanation of all fees and charges payable by the borrower in connection with the mortgage.

Some of the principal requirements of the Guidelines are: (a) advertising and other promotional material
must be clear and not misleading and untair sales tactics are prohibited; {o) brokers are obliged to
disclose al the cutset of the transaction their status with regard to the borrower and the lender, together
with details of any fee or commission payable to them as broker; {¢) lenders must take all reasonable
steps to ensure that brokers and other intermediaries who market their products do not engage in unfair
business practices or act unlawfully, that they serve the best interests of borrowers and explain clearly
the documentation and consequences of any breach or early repayment to borrowers; (d) lenders must
carry on responsible tending, with all underwriting decisions being subject to a proper assessment of the
borrower’s ability to repay and verification of the accuracy of information provided by borrowers on or in
support of the loan application; (e) all underwriling staff must be properly trained and supervised;
(f) prompt notification to borrowers of any changes in the terms and conditions of the loan including priar
notification of at least 2 months of any changes to the borrower's monthly payment date and any
variations tc the applicable interest; (g} partial repayment and early repayment charges must do no more
thar cover the costs reasonably incurred by the lender to date and not already recovered and reasonable
administrative costs arising from the prepayment; {h} the use of the “Rule of 78" to calculate the early
setflement figure should be discontinued; (i) borrowers should not be charged a higher interest rate on
defauit and administrative charges incurred on default must be reasonable, covering the lender's
administrative costs only, and must be set out in the documentation; (j) arrears must be dealt with
sympathetically and positively and monitored closely, with repossession praceedings being initiated only
as a last resort and court proceedings should not be instituted unless all cther avenues have failed.

Future Reforms to the Consumer Credit Act 1974

In July 2001, the departmant of the U.K. government respansible for consumer credit legislation — the
Department of Trade and Industry (the DTI} announced a Review of the CCA with the intention to
introduce retcrms.
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As a resuit of this review, the DTI has apnounced a programme of reiorms some of which will take effect
through statutory instruments, others which will be made in a Bill amending the CCA.

On 31 May 2005 new statutory instruments under the CCA came into farce amending the rules on
(a) advertising of consumer credit, (b) the prescribed contractual information to be provided to borrowers
prior 1o concluding consumer credit agreements with them; {(c) the requirements as to form and content
of consumaer credit agreements; and (d) the calculation of early settlement charges under consumer
credit agreements. The amendments have some refrospective effect.

The amendments to the rules on calculation of early settlement charges have removed the use of the
Rule of 78 calculation and replaced it with a different (actuarial) calculation for calculating rebates on the
amounts that would otherwise be payable by consumers who settle a cradit agreement early. This is
likely to reduce the amount of the early repayment charge where the Rule of 78 is currently used. These
amendments will apply to all Loans originated on or after 31 May 2005. They will also apply to all Loans
made before 31 May 2005, from 31 May 2007 for agreements with a term not exceeding 10 years and
from 31 May 2010 for Loans with a term exceeding 10 years.

On 9 December 2004, the DTI laid before Parliament reguiations further amending the CCA (i) in order
to enable and facilitate the use of electronic communications for concluding regulated agreemenis
{backed by signed hard copies) and when sending notices and other documents; and (ii} to ensure that
all enforcement, default and termination notices are sent in paper format. Both sets of requlations came
into force on 31 December 2004.

The Consumer Credit Bill 2005 was introduced in the House of Commons on 18 May 2005. A similar bitl,
the Consumer Credit Bill 2004, had previously been introduced but had tapsed with the dissolution of
Parliament on 11 April 2005 prior to the 2005 general election. The Consumer Credit Bill 2005, if enacted,
will effect significant amendments to the CCA, including:

(iy the removal of the financial limit from the CCA in respect of credit for non-business lending;

(i) the exemption from the CCA regime of high net worth debtors who meet certain criteria and who
choose to exercise a voluntary opt out and credit above the value of £25,000 where such credit is
entered into by the debtor predominantly for the purposes of a business carried on, or intended to
be carried on, by him;

(iiiy the axtension of the Financial Ombudsman Service to consumer credit licence holders, allowing
consumers to challenge agreements without court proceedings;

(iv) further criteria (applicable with some retroactive effect) to determine whether the relationship
between debtors and creditors is unfair, which will include unfair practices and terms, and not just
extortionate rates;

(v 1the strengthening of the powers of the Office of Fair Trading (OFT) and the introduction of a
Consumer Credit Appeals Tribunal t0 hear appeals from determinations of the OFT relating to
licensing matters;

{vi} the extension of the couris’ discretion to allow enforcement of consumer credil agreements
notwithstanding a breach of the requirements of the CCA to certain requirements whose breach
now results in the relevant consumer cradit agreement being mandatorily unenforceable, in order
ta allow courts to make a judgment that is proportionate to the detriment caused to the consumer;

(vii} the requirement on lenders to provide annual statements and an amrears notice with an OFT
information sheet on what 1c do about arrears together with restrictions on the rights of lenders 1o
make default charges, charge default interest and to enforce agreements unless thay comply with
such requirements;

(viii) the prohibition of charging compound interest on defaull sums; and
{ix) new provisions relating to the licensing of consumer ¢redit businesses.

The amendments to the Consumer Credit Act (if the Consumer Credit Bill 2005 is enacted): (a) would
make all Loans subject to some form of regulation (unless an exemption applies}); () may increase the
possibility of a challenge to agreements on the basis of "unfairness” (with some retrospective application
to existing agreements); (¢) would set out proportionality principles for courts in their enforcement of
consumer credit agreements; and (d) may result in more restrictions being placed upon the activities of
consumer credit licence holders.
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The Consumer Credit Bill 2005 was approved by the House of Commons on 14 July 2005 and introduced
into the House of Lords on 19 July 2005, The Consumer Credit Bill 2005 went through its report stage
in the House of Lords on 18 January 2006. Royal Assent for the Consumer Credit Bill 2005 is expected
in the spring of 2006 although the resulting amendments to the CCA would come into force on such days
as the Secretary of State for Trade and Industry may appoint. However, it is unlikely that, even if it is
enacted during 2008, the amendments set out in the Consumer Credit Act 2006 will come into force

immediately.

Loans Regulated by the Financial Services Authorlty under the Financlal Services and Markets
Act 2000

Since 31 October 2004, a number of activities relating to Regulated Mortgages have become “regulated
activities” under Saction 19 of FSMA and the Order and these activities require authorisation from the
FSA. These aclivities are; (a) entering into a Regulated Mortigage as lender; (b) administering a
Regulated Mortgage (administering in this context includes notifying borrowers of changes in payments
and/or collecting payments due); (¢) advising on Regulated Mortgages; (d) arranging Regulated
Mortgages; and (e) agreeing to do any of the foregoing.

Each of Britannia, PFL, MAS6 and WMS have received confirmation from the FSA that it is authorised
for the applicable activities listed above from 31 October 2004. A view has been taken that the Issuer
does not require to be authorised since its activities are such that they either do not fall within the
regulated activities as defined in the Order or they benefit from a specific exemption in respect of those
activities,

Authorisation by the FSA subjects each of Britannia, PFL, MAS6 and WMS to the full regulatory regime
imposed by FSMA and the FSA. In parlicular, Britannia, PFL., MAS6 and WMS are required 1o have in
place full systems and controls, to ensure that those carrying out controlled functions are authorised by
the FSA, 1o maintain prescribed prudential ratios, and its activities and Regulated Mortgages are subject
to the Financial Ombudsman Scheme. In addition, the regulated activities relating to Regulated
Mortgages are subject to mortgage conduct of business rules set out in the FSA Handbook (MCOB).

MCOB sets out detailed rules that apply to the origination of Regulated Mortgages. These rules contain
requirements: (a) which place limitations on the types of inducements and commission which can be paid
to introducers; (b} regulate all advertising and othar financial promotions in relation to “qualifying credit
promotions”; (c) to ensure the suitability of any advice provided; (d) on disclosure prior to and post
conclusion of a Regulated Mortgage; (e) in relation to the format, layout and content of offer
documentation; (f) to lend “responsibly” when entering into any Regulated Mortgage or Further Advance
which includes an express obligation to consider the customer’s ability to repay; (g) that all charges
{including the interest rate, settlement fees and default charges) are not “excessive” by reference to
market rates; and (h) in relation to dealings with borrowers in arrears or facing repossession. The
provisions of MCOB are supplemented by the ECO sourcebook in respect of “information society
services”, such as web-based online information.,

Failure to comply with the provisions of MCOB and/or ECO does not make Loans unenforceable.
Regulated Mortgages are only unenforceable if the originator is not authorised or if they are originated
following a regulated activity which is conducted by an unauthorised person in breach of the general
prohibition, ¢r as a result of a financial promotion which is not approved by an authorised person in
breach ot Section 21 of FSMA. Breach of MCOB and/or ECO could give rise to enforcement action by
the FSA. Breach of the rules in MCORB are acticnable by Barrowers who suffer loss as a result of the
contravention. A breach could therefore give rise to a claim by a Borrower to set off sums due under a
Loan. Any such set off may adversely affect the Issuer's ability tc make payment on the Notas.

tUnder the Meerbrook 1 Origination and Sale Agreement, PFL warranted that from and including
31 October 2004 it had been, and continued to be authorised by and held appropriate permissions from
the FSA to conduct all regulated mortgage activities in respect of regulated mortgage contracts and that
it had complied with the provisions of MCOB in respect of each Meerbrook 1 Mortgage. The benefit of
this warranty will be assigned to the Issuer under the Meerbrook 1 Mortgage Sale Agreement.
Additionally, under the Meerbrook 1 QCrigination and Sale Agreement, Britannia guaranteed the
obligations of a Relevant Purchaser to purchase any Meerbrook 1 Mortgage upon a breach of warranty
given by PFL, and the benefit of this guarantee will be assigned to the Issuer under tha Meerbrook 1
Mortgage Sale Agreement.

Under the PFL Mortgage Sale Agreement, in respect of any Mongage Loan enlered into after
31 October 2004, PFL will warrant that it is authorised by and had permission from the FSA to enter into
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regulated morigage contracts as a lender, and in relation to each Mortgage Loan, that it is authorised by
and had permission from the FSA for conducting all regulated activities carried on by it in respect of each
Mortgage Loan, and that it has complied with the provisions of MCOB. Britannia will provide a guarantee
to the Issuer in respect of the obligations of 2 Relevant Purchaser to purchase any Mortgage upon a
breach of warranty given by PFL under the PFL Mortgage Sale Agreement.

Under the MAS6 Mortgage Sale Agreement, in respect of any Mortgage Loan entered into after
31 October 2004, MAS6 will warrant that Kensington was autharised by and had permission from the
FSA to enter into regulated mortgage contracts as a lender, and in relation to each Mortgage Loan, that
Kensington was authorised by and had permission from the FSA for canducting all regulated activities
carried on by it in respect of each Mortgage Loan, and that Kensington has complied with the provisions
of MCOB. Britannia will provide a guarantee to the Issuer in réspect of the obligations of a Relevant
Purchaser to purchase any Mortgage upon a breach of warranty given by MASE under the MAS6
Mortgage Sale Agreement.

As the Leek 7 Mortgages were originated prior to 31 October 2004, no similar warranties were made by
PFL in respect of the Leek 7 Mortgages.

As a consequence, should a courl or other compelent authority determine that a Mortgage is
unenforceable as a result of a lack of authorisalion or where there has been an alleged breach of the
provisions of the MCOB which is the subject of a complaint by a Borrower and such breach is likely to
resultin a judgment allowing a Borrower to set off sums due under a Loan, the Issuer will have the berefit
ol the relevant warranties and guarantees provided or assigned to .

The FSA has significant regulatory flexibility to alter its rules and to provide guidance on existing rules.
We can give no assurance that the FSA will not change its rules or take a particular regulatory approach
which may adversely affect the particular sector of Britannia, PFL, MASE or WMS in the mortgage market
or specifically Britannia, PFL, MAS6 or WMS. Any such development may have a material adverse effect
on the Issuer and/or the Administralors andfor the Sub-Administrator and their respective businesses
and operations.

Unfair Terms in Consumer Contracts Regulations 1994 and 1999

The Unfair Terms in Consumer Contracts Regulations 1994 and 1999 (the Regulations) apply to
agreements made on or after 1 July 1995 and apply to standard form contracts entered into with
individuals acting outside the scope of their trade, business or prolession. The Regulations provide that
(a) a consumer may challenge a term in an agreement on the basis that it is “unfair” within the
Regulations and thersfore not hinding on the consumer and (b) the OFT, the FSA and any other
“qualifying body” may seek to enjoin {or in Scotland, interdict) a business against relying on unfair terms
although the rest of the agreement will remain valid, if it can survive without the relevant term.

This will not generally affect “core terms” whick set out the main subject matter of the contract (for
example, the Borrower's obligation 1o repay the principal) but may affect terms deemed to be ancillary
terms, which may include interest variation provisions, the ability to choose a substitute for LIBOR where
LIBOR cannot be determined under the Loan and other terms the application of which are in the lender's
discretion.

In February 2000, the OFT issued a guidance note (the Guldance Note) on what the OFT considers
“fair" or "unfair” within the Regulations for intarest variation terms. The Guidance Note accepts the
principle of a tenmn linking an interest rate to an external rate which is outside the lender’'s control, 1t
provides that, generally, the OFT and Consumers’ Association will not regard such term as unfair if the
lender explains at the outset how the interest rate is linked to the external rate and, if the link does not
provide for precise and immediate tracking, the maximum margin of difference, and the time limits within
which changes will be made. All of the LIBOR-Linked Loars are made an terms that provide for the
mortgage rale 10 be either at a fixed margin above LIBOR, a fixed rate for a specilic period reverting to
LIBOR, or at a discount to LIBOR for a specific period reverting ic LIBOR, and explain when and how
the tracking will take effect. It should be noted that the OFT Guidance Note is not legally binding.

The Guidance Note was withdrawn from the OFT website around two years ago. Prior to regulation by
the FSA of Regulated Mortgages, it agreed with the OFT to take responsibility for the enforcement of the
Regulations in mortgage agreemeants.

In May 2005, the FSA issued a non-binding statement of good practice on faimess of terms in censumer
contracts, with specific reference 1o the fairness of variation clauses. The stalement is addressed to firms
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authorised and regulated by the FSA in refation to products and services within the FSA's regulatory
scope, including regulated mortgage contracts. The statement provides, amongst other things, the FSA's
views on the factors to be considered when assessing ihe fairness of variation clauses, particularly
where such variation clauses are applied to contracts with locked-in borrowers (L.e. where, in order to
withdraw from the contract, the borrower is required tc give advance notice or to pay a cost or to give
up a benefit). Whilst the FSA provides that in general any information about interest rates, variations and
notification of any changes should be clear, fair and not misleading, the statement in particular specifies
a variety of factors that should be considered in respect of variation clauses applied 1o contracts with
iocked-in borrowers. These factors include whether there is some connection between interaest rates
which apply to locked-in borrowers and those which apply to non-locked in borrowers; whether valid
reasons for the change are stated clearly and unambiguously in the contract; and whether the borrower
must be given advance notice of the change. Additionally, the FSA states that firms may consider drafting
contracts so as to permit variations to be made only when any lock-in clause has nol been exercised.

In August 2002, the Law Commission and the Scotlish Law Commissicn issued a joint consultation on
proposals (amongst other things) to consolidate the Unfair Contract Terms Act 1977 and the Regulations
ino a single piece of legislation written in ptain language. A final report (together with a draft Bill) was
issued on 24 February 2005.

The Commissions’ recommendations include, but are not fimited to:

(a) rewriling the Unfair Contract Terms Act 1877 and the Regulations so that there is a single piece of
unfair terms legislation covering the whole of the UK which preserves the consumer protection
currently contained in both pieces of legislation and extends to all the terms currently covered by
the Regulations;

(b) extending the scope of consumer protection to negotiated clauses as well as standard form
clauses, but not ta “core” terms (that is, (i) the definition of the main subject matter of the contract
provided it is substantially the same as the consumer reasonably expected and transparent; and
(ii) the adequacy of the price sc long as it is payable in circumstances substantially the same as
those the consumer reasonably expected, calculated in substantially the same way as the
consumer reasonably expected, not payable under a default or subsidiary term of the ¢contract, and
transparent);

(c) requiring terms in consumer contracts to satisfy a "fair and reasonable” test {for example, terms
should be assessed according to whether they are transparent, their substance and effect and the
circumstances in existence at the time the contract was made);

(d) that the unified legislation contain a reformulated version of the indicative and non-exhaustive
“grey” list of terms which may be regarded as unfair currently cantained in the Regulations;

{e) subject to certain exceptions {including the exclusiocn of contracts entered into in pursuance of
regulated financial services business, contracts in relation to land and contracts over £500,000),
extending to businesses with nine or fewer staff the protections against unfair terms given to
consumers under the Reguiations (including, but not limited to, allowing such businesses to
challenge any type of standard term under the "fair and reasonablg” test where the term has not
been individually negotiated and is not a “core” term);

(fy  excluding from the definition of “consumer” a person who makes a contract for purposes mainly
related to his or her business;

(@) requiring that in claims brought by consumers, the burden of proof lies on the business to show that
the term is fair, whilst in the exercise of preventive powers (such as the power to seek an injunction)
it will be up to the OFT or other body to show that the term is unfair;

(h} preventing businesses from relying on terms in consumer contracts unless the term is fair and
reasonable and, where a term is shown to be untair and unenforceable, allowing the contract to
continue in existence if possible; and

{iy that the Act will apply only to new contracts or variations of contract terms agreed after the
commencement date of the Act.

No assurance can be given that changes 1o the Regulations, if enacted, or changes o guidance on
intarest variation terms, if adopted, will not have an adverse effect on the Loans, Britannia, PFL, MASS,
WMS or the Issuer and their respective businesses and operations.
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Non-Statutory Guidelines

Most mortgage lenders in the UK are members or associate members of the Councit of Morgage
Lenders {(CML). Britannia, PFL and MAS6 are full members of the CML. Prior to 1 November 2004
members of the CML agreed to abide by a voluniary code of good practice, the Mortgage Code, which
sat out a minimum standard of good mortgage business practices from marketing to lending procedures
and dealing with borrowers experiencing financial difficulties. Compliance with the Mortgage Code
was policed by the Independent Mortgage Code Compliance Board. Many of the requirements imposed
by the FSA and MCOB as of 31 October 2004 were already obligations imposed under the Mongage
Coda. The Maortgage Code ceased to apply from 31 October 2004 and the Independent Mortgage Code
Compliance Board has ceased its regulatory operations. However, MCOB includes transitional
arrangements which apply in respect of firns which are now FSA authorised for mortgage activities
regarding complaints about mortgages sold under the Morigage Code, which arise after 31 October 2004.

Potential for Regulatory Changes

in addition 1o the angoing process of reform to the CCA set aut above, the following developments may
affect or lead to reform of the regulatory framework, legislation or rules applicable to mortgage lending.

Pratessor Miles’ Report on the UK Mortgage Markst

It was announced in the Budget statement made by the Chancellor of the Exchequer in April 2003, that
Professor David Miles of Imperial College, London would review the UK mortgage market in order to
(i) analyse the supply and demand side factors limiting the development of the longer term fixed
mortgage market in the United Kingdom to establish why the share of longer term fixed rate mortgages
is so low compared to the United States and other EU countries; {ii) consult with key stake holders to
establish views and inform analysis; (iii} examine whether there has been any market failure that has
held back the market for longer term fixed rate martgages and consider associated opponunities, risks
and potential costs. On 9 December 2003, the Interim Report of Professor Miles’ review was published
and in March 2004, the Final Report and Recormnmendations was published.

The Final Report analyses why long-term fixed-rate mortgages currently only account for a small
proportion of the UK mortgage market. It confirms the findings of the Interim Report and concludes that
the low take-up of these products is due principally to the fact that: (i) borrowers attach greater weight
10 the level of initial monthly repayments than to the overall cost of borrowing; (ii) many borrowers have
a poor understanding of risks involved with differant mortgages; and (i) many mortgage lenders offer
short-term fixed-rate or discounted deals to new customers, which are subsidised by existing customers,
and which make longer-term fixed-rate mortgages look more expensive as a result.

Protessor Miles made the following recommendations:

{a) the FSA should require mortgage advice to better take account of consumer attitudes to risk and
the risk characteristics of different morigage products;

(b} the FSA should require additional pre-sale disclosure to be made in relation to the variability of
rates;

(c) increased emphasis should be placed on improving the financial capability of consumers,
particularly in relation to the risks associated with mortgage borrowing and that resources should
be raised from levies placed cn the financial services industry;

(d) the FSA should remove barriers to switching by requiring all products to be available to all
borrowers such that incentivised rates offered only to new customers should be prevented and
should improve consumer awareness of the process involved in remorigaging; and

{e) that awareness of FSA comparative iables on mortgages should ke improved by mandatory
disclosure in customer documeniation and that leallets disclosing rates on all products offered by
a lender should be distributed with annual statements to borrowers.

Professor Miles additionally made a number of recommendations in refation to the funding for lenders of
long-term lending products.

It is possible that these recommendations may be accepted and may result in changes to regulatory
requirements. No assurance can be given that any recommendations, if adopted, will not have an
adverse effect on the Loans, Britannia, PFL, MASE, WMS or the Issuer and their respective businesses
and operaticns.
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Second Revised Proposal for a New European Directive on Consumer Cradit

In September 2002, the European Commission published a proposal for a directive of the European
Parliament and of the Council on the harmonisation of the laws, regulations and administrative provisions
of the Member States concerning credit for consumers and surety agreements entered into by
consumers. In its original form, the propasal prescribes requirements for, inter alia, further drawings and
further advances made in relation to existing agreements and new agreements, and provides that
mortgage loans which do not comply with these requirements may be unenforceable.

There was significant opposition from the European Parliament to the original form of the proposed
directive, and there were differences of opinion as to the extent to which it should apply to mortgage
loans. In October 2004, the European Commission published an amended form of the proposed
directive. In this amended form, the proposed directive would have applied to any loan secured by a
mortgage on land that included an equity release element and was not over Euro 100,000, but it was
unclear whether it would have applied to further drawings and further advances made in relation to
agreements existing before national implementing legislation came into force.

In February 2005 the DT published a consultation paper on the European Commission’s amended form
of the proposed directive, and in June 2005 a summary of responses to this consultation. The European
Commission, on 18 July 2005, published a Green Paper on mortgage credit launching a consultation
lasting until 30 November 2005. Following the consultation, the European Commission is expected to
publish during 2006 a further amended form of the proposed directive. In October 2005, the European
Commission published a second revised proposal for the directive. Under this second revised proposal
the regulated agreement regime would be restricted to consumer credit of up to €50,000 and a
stand-alone category for credit contracts of up to €300 each. The proposed directive is uniikely to come
in forge until mid-2007 at the earliest, and Member States will then have a further two years in which to
bring national implementing legislation into force.

Untit the final text of the directive is decided and the details of United Kingdom implementing legislation
are published, it is not certain what effect the adoption and implementation of the directive would have
on the Leans, Britannia, PFL, MASE, WMS or the Issuer and their respective businesses and operations.
No assurance can be given that the finalised directive will not adversely affect the ability of the Issuer to
make payments to Noteholders.

Directive on Unfair Commercial Practices

On 11 May 2005, the European Parliament and Council adopted a directive on unfair business-to-
consumer commercial practices (the “Unfalr Practices Directive”). The Unifair Practices Directive will
affect all contracts entered into with persons who are natural persons and acting for purposes outside
their trade, business, craft or profession. Although, the Unfair Practices Directive is not concemned solely
with financial services, it may have some impact in relation to the residential mortgage market.

Under the Unfair Practices Direclive a commercial practice is to be regarded as unfair and prohibited if
it is: (a) contrary to the standard of special skill and care which a trader may reasonably be expected to
exercise towards consumers, commensurate with honest market practice and/or general principles of
good faith in the trader’s field of activity; and (b) materially distorts or is likely to distort the economic
behaviour of the average consumer {wha is reasonably well-informed and reasonably cbservant and
circumspect, and taking into account social, cuitural and linguistic factors) who the practice reaches or
to whom it is addressed {cr where a practice is directed at or is of a type which may affect a particular
group of consumers, the average consumer of that group).

In addition to the general prohibition on unfair commercial practices, the Unfair Practices Directive
contains provisions aimed at aggressive and misleading practices (including, but not limited to:
{i) pressure selling; {ii) misleading marketing (whether by action or omission); and (iii) falsely claiming 1o
be a signatory 1o a code of conduct) anc a list of practices which will in all cases and in all Member Slates
be considered unfair. The directive also contains provisions aimed at preventing the exploitation of
consumers whose characteristics make them particularly vulnerable to unfair commercial practices
{which may include non-status, credit impaired or sub-prime borrowers). The directive is stated 10 be
without prejudice to contract law and the rules on the validity, formation or effect of a contract. The
directive requires Member States to have adequate and efiective means to enable unfair commercial
practices 0 be challenged, to ensure compliance with the directive and to impose penallies for
infringements of national provisions adopied in implementation of the directive.

The directive is a maximum harmonisation measure which means that Member States will be prevented
from retaining consumer protection measures which go beyond it within its scope. There is, however,
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some scope in the directive for Member States to retain more restrictive or prescriptive national
provisions for eight years following the entry into force of this directive. In relation to financial services
and immovable property, Member States are, however, permitted to retain protections which ga beyond
these requirements without restriction. Therefore, in the context of financial services and immovable
property, this directive will potentially place additional obligations on morgage lenders where there
currently are no specific riles applying.

The Unfair Practices Directive is due to be implemented by Member States by 12 June 2007 and the
implementing provigions are to come into force by 12 December 2007, subject to a transitional peried
until 12 June 2013.

Until the details of United Kingdom implementing legislation are published, it is not certain what effect the
adoption and implementation of the directive would have on the Loans, Britannia, PFL, MASE, WMS or
the Issuer and their respective businesses and operations. No assurance can be given that the United
Kingdom's implementation of the Unfair Practices Directive will not adversely affect the ability of the
Issuer to make payments 1o Noteholders,

180




WEIGHTED AVERAGE LIVES OF THE NOTES

The average life of the Notes cannot be predicted with any cerlainty, as the actual rate at which the
Mortgages will be repaid and a number of other relevant factors are unknown.

Estimates of the possible average life of the Notes can be made by the Issuer based on cernain
assumptions. For example, the table below shows the expected average lile of the Notes based on
assumptions (the Modelling Assumptions) that:

{a) the Issuer exercises its option to redeem all (but not some only} of the Notes then outstanding on
the Interest Payment Date {falling on the Step-Up Date;

(b) the Mortgages are subject to a constanl annual rate of prepayment (inclusive of scheduled and
unscheduled principal redempticns) as shown in the table below;

(c) the Issuer does nat purchase any Further Advances;
{d) the Non-Principal Amortisation Amount is zero;
(e) the Liguidity Shortfall will be zero throughaut the life of the Notes;

{f) the Income Surplus, after taking into account the impact of all liabiiities is greater than zero
throughout the life of the Notes;

{g) Retained Principal will be zero throughout the life of the Notes;

{h)} the mortgage balance is equal to the Sterling Principal Amount Outstanding of the Notes, such that
item “E" of Principal Received is zerg;

(i} Principal Recoveries are zero throughout the life of the Notes;

() all Mortgages are performing and that there are no arrears, losses, or fees and charges added to
the Mortgages;

(k) interest on the Notes is paid on time and that the Security has not been enforced;

() the Interest Payment Date is always 21 September, 21 December, 21 March and 21 June in each
year;

(m} the Closing Date will be 12 April 2008;

(ny from the Closing Date ali Mortgages will have exactly the same payment profile, life and duration;
and

(c) no Mortgage is repurchased by virtue of a buy back for breach of warranty.

Average Life Sensitivities

Average Average Average Average Average
Constant Prepayment Rate Life of Life of Life of Life of Life of
(per cent.) (inclusive of scheduled A1 Notes A2 Notes M Notes B Notes C Notes
and unscheduled redemptions) (Years) (Years) {Years) (Years) {Years)
L 2.14 5.17 5.19 519 5.19
10 1.13 4.66 519 519 5.19
15 e 0.81 4.06 5.19 5.19 519
20 0.64 3.49 5.19 5.19 5.19
P .56 2.98 519 519 5.19
A0 0.51 2.52 5.19 519 5.19
L 0.47 2.12 5.13 5.19 5.19

There is no assurance that redemption of the Noles will accur as described in assumption {a). The Issuer
has no recourse to the Britannia Group in financing its option to redeem all (but not only some) of the
Notes.

Assumption (b) above is stated as an average annualised prepayment rate since the prepayment rate
(inciusive of scheduied and unscheduled redemptions) for one Interest Period may be subslantially
different from that for another. The constant prepayment rates shown abcve are purely iliustrative and do
not represent the full range of possibilities for constant prepayment rates.

The average lives of the Notes are subject ta factors largely outside of the control of the Issuer and
consequently no assurance can be given that the Modelling Assumptions used to calculate the average
life of the Notes will prove in any way 1o be realistic and they must therefore be viewed with considerable
caution.
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Any difference between the Modelling Assumptions and the actual performance and characteristics of
the Mortgages will cause the average life of the Notes to differ (which ditference can be material) from
the corresponding information in the table.

The actual characteristics and performance of the Mortgages are likely to differ from the Modelling
Assumptions used in constructing the table, which are hypothetical in nature and are provided only to
give a general sense of how the principal cash flows might behave under varying prepayment
assumptions (inclusive of scheduled and unscheduled principa: receipts).
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DESCRIPTION OF THE NOTES IN GLOBAL FORM

General

Each Class of Steriing Notes and Euro Notes will initially be represented by one or more Regulation S
Global Notes without coupons for principal or interest or alons for further coupons atlached. Each Class
of Dollar Notas will initially be represented by one Regulation S Global Note and/or Rule 144A Global
Notes without coupons for principal or interest or 1alons for further coupons attached. The Regulation S
Global Notes and the Rule 144A Global Notes are together referred i¢ as the Global Notes.

The Regulation S Global Notes will be registered in the name of HSBC Issuer Services Commoen
Depositary Nominee (UK} Limited as common nominee for Euroclear and Clearstream, Luxembourg and
will be deposited with HSBC Bank plc as common depositary for Euroclear and Clearstream,
Luxembourg on the Closing Date. Upon deposit of the Regulation § Global Notes, Euroclear or
Clearstream, Luxembourg will credit each subscriber of the Regulation S Notes with the principal amount
of Regulation S Notes for which it has subscribed and paid. Uniil and including the 40th day after the
Ciosing Date, interests in Regulation S Global Notas may only ba held through Euroclear or Clearstream,
Luxembourg. See further the section entitled " Terms and Conditions of the Notes” below.

The Rule 144A Global Notes will be registered in the name of Cede & Co as nominee for DTC and will
be deposited with HSBC Bank USA, National Association as custodian on behalf of DTC. See further the
section entitled “ Terrns and Conditions of the Notes” below.

Temporary documents of title wiil not be issued for either the Regulation S Glohal Notes or the Rule 144A
Global Notes.

Euroclear and Clearstream, Luxembourg

Ownership of beneficial interests in the Regulation S Global Notes will be limited to persons that have
accounts with Euraclear or Clearstream, Luxembourg (participants) or persons that hold interests in the
Reguiation S Global Notes through participants (indirect participants), including, as applicable, banks,
brokers, dealers and trust companies that clear through or maintain a custedial relationship with
Euroctear or Clearstream, Luxembourg, either directly or indirectly. Indirect participants shall also include
persons that hold beneficial interests through such indirect participants. Euroclear and Clearstream,
Luxembaurg, as applicable, will credit the participants’ accounts with the respective amount of Notes
beneficially owned by such participants on each of their respective book-entry registration and transfer
systems. The accounts to be credited shall be designated by the relevant Managers. Beneficial interests
in the Regulation S Global Notes will be shown on, and transfers of book-entry interests or the interests
therein will be effected only through, records maintained by Euroclear or Clearstream, Luxembourg {with
respect to the interests of their participants) and on the records of participants or indirect paricipants
{with respect lo the interests of their indirect paricipants). The laws of some jurisdictions or other
applicable rules may require that certain purchasers of securities take physical delivery of such securities
in definitive form. The foregoing limitations may therefore impair the ability to own, transfer or pledge
book-entry interests.

DTC

DTC has advised the Issuer as follows: “DTC is a limited purpose trust company organised under the
laws of the State of New York, a "banking organisation” under the laws of the State of New York, a
member of the U.3. Federal Reserve System, a “clearing corporation” within the meaning of the New
York Uniform Coemmercial Code and a “clearing agency” registered pursuant to the provisions of Section
17A of the Securities Exchange Act of 1934, as amended. DTC was crealed to hold securities for its
parlicipants and facilitate the clearance and settlement of securities transactions between participants
through electronic computerised book-eniry changes in accounts of its participants, thereby eliminating
the need for physical movement of certificates. Direct participants include securities brokers and dealers,
banks, trust companies, clearing corporations and certain ather organisatians. Indirect access to DTC is
available to others, such as banks, securities brokers and dealers and trust companies, that clear
through or maintain a custodial retationship with a DTC direct participant, either directly or indirectly”.

Investors may hold their interests in a Rule 144A Global Note directly through DTC if they are participants
(participants) in the DTC system, or indirectly hrough organisations which are participants in such
systems (indirect participants).

The regisiered holder of a Global Note will be considered the sole Noteholder for all purposes under the
Trust Deed. Accordingly, each person holding a beneficial interast in the Global Notes must rely on the
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rules and procedures of Euroclear, DTC and/or Clearstream, Luxembourg (the Clearing Systems), as
the case may be, and indirect participants must rely on the procedures of the participants or indirect
pariicipants through which such person owns its interest in the retevant Global Notes, to exercise any
rights and obligations of a holder of Notes under the Trust Dead.

Although the Clearing Systems have agreed to certain procedures to facilitate transfers of beneficial
interests in the Global Notes among accaunt holders of the Clearing Systems, they are under no
obhligation to perform or conlinue to perform such procedures, and such procedures may be discontinued
at any time. None of the |ssuer, the Trustee, the Managers or any of their respective agents will have any
responsibility for the performance by the Clearing Systems or their participants or account holders of
their respective abligations under the rules and procedures governing their operations.

References herein to Euroclear, DTC and/or Clearstream, Luxembourg or the Clearing Systems shall be
deemed to include references to any other clearing system approved by the Trustee.

Payments

Payment of principal of, and interest on, and any other amount due in respect of, the Regulation S Glokal
Notes, will be made in the relevant currency by the Principal Paying Agent on behalf of the Issuer to the
registerad holder thereof. It is anticipated that the Principal Paying Agent will distribute all such payments
in the relevant currency for the account of the registered holder to the relevant Clearing System.
Payment of principal of, and interest on, and any other amount due in respect of, the Rule 144A Global
Noles, will be made in Dollars by the U.S. Faying Agent on behall of the Issuer, lollowing receipt of such
amounis from the Principal Paying Agent, 1o the regisiered holder thereof. It is anficipated that the U.S.
Paying Agent will distribute all such payments in Dollars for the account of the registered holder to DTC.
All such payments will be distributed without deduction or withholding for any taxes, duties, assessments
or other governmental charges of whatever nature except as may be required by law. If any such
deduction or withholding is required to be made, then neither the Issuer nor any other person will be
obliged to pay additional amounts in respect thereof.

in accordance with the rules and procedures for the time being of the relevant Clearing System, after
receipt of any payment from the Principal Paying Agent the respective syslems will promptly credit their
participants’ accounts with payments in amounts proportionate to their respective ownarship of the
Global Notes as shown in the records of Eurcclear, DTC or Clearstream, Luxembourg. The lssusr
expects that payments by participants to owners of beneficial interests in Global Notes held through such
participants or indirect participants will be governed by standing customer instructions and customary
practices, as is now the case with the securities held for the accounts of customers in bearer form or
registered in “street name”, and will be the responsibility of such participants or indirect participants.
None of the Issuer, the Trustee, or any of their respective agents, will have any responsibility or liability
for any aspect of the records relating to or payments made on account of a participant’s ownership of
beneficial interests in the Global Notes or for maintaining, supervising or reviewing any records relating
{0 a participant's ownership of Global Notes,

Notices

For so long as any of the Notes are represented by a Global Note and such Global Note is held on behalf
of a relevant Clearing System, notices to Noteholders may b given by delivery of the relevant notice to
the relevant Clearing System for communication to the relative accountholders rather than by publication
as required by Condition 15. S0 long as the Notes are listed on the Official List, the Company
Announcements Office of the Londen Stock Exchange must also be notified of such notice. Any such
notice shall be deemed to have been given to the Noteholders on the seventh day after the day on which
such notice is delivered to the relevant Clearing System as aforesaid.

Redemption

In the event that any Global Note (or portion thereof) is redeemed, the Principal Paying Agent, or the U.S.
Paying Agent, as applicable, will deliver all amounts received by it in respect of the redemption of such
Global Note to the relevant Clearing System for the account of the relevant nominee, and the Principal
Paying Agent, or the U.S. Paying Agent, as applicable, shall cance! such Glebal Note. The redemption
price payable in connection with the redemption of Nateholder interests in a Global Note will be equal 1o
the amount received by the Principal Paying Agent in connection with the redemption of the Global Note
(or portion thereof) relating thereto. For any redemptions of a Global Note in part, the relevant Noteholder
interests relating thereto o be redeemed will be allocaled by the relevant Clearing System, as the case
may be, on a pro rata basis.
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Cancellation

Any Note represented by a Global Note which is required to be cancelled following its redemption will be
cancelled and may not be reissued or resold.

Transfers

All transfers of beneficial interests in the Global Notes will be recorded in accordance with the book-entry
systems maintained by the relevant Clearing System pursuant ta customary procedures established by
each respective system and its participants.

The Rule 144A Global Notes will bear a legend substantially identical to that appearing under Notice to
Investors, and neither the Rule 144A Global Notes nor any book-entry interest therein may be transferred
except in compliance with the transfer restrictions set forth in such legend and under "Notice o
Investors” herein.

Beneficial interests in the Regulation S Glohal Notes may be held only through Euroclear or Clearstream,
Luxembourg. The Regulation S Global Nates will bear a legend substantially identical to that appearing
under “Notice to investors”, and neither the Regulation S Giobal Notes nar any beneficial interest therein
may be transierred except in compliance with the transfer restrictions set forth in the legend and under
“Notice to Investors” below.

No beneficial interest in a Rule 144A Global Note may be transferred to a person that takes delivery in
the form of a beneficial interest in a Regulation S Global Note unless the transfer is in an offshore
transaction in reliance on Regulation S and the transferor provides the Registrar with a written
certification substantially in the form set out in the Trust Deed and, if the transfer occurs within the
Distribution Compliance Period, the person that takes delivery in the form of a beneficial interest in a
Regulation S Glabal Note must be a non-U.S. person. No beneficial interest in a Regulation S Global
Note may be transferred to a person that takes delivery in the form of a beneficial interest in a Rule 144A
Glubal Note unless the transfer is 10 a person that is both a “qualified institutional buyer” (QIB) as defined
in Aule 144A under the Securities Act (Rule 144A) and a “Qualified Purchaser” (Qualified Purchaser)
within the meaning of Section 2(a)(51){A) of the Investment Company Act in a transaction in reliance on
Rule 144A and the transferor provides the Registrar with a written certification substantially in the form
set out in the Trust Deed. See “Nolice to Investors” below.

Any beneficiat interest in a Regulation S Global Note that is transferred to a persen who takes delivery
in the form cf a beneficial interest in a Rule 144A Global Note will, upon transfer, cease to be represented
by a beneficial interest in such Regulation S Global Note and will become represented by such Rule
144A Global Note and, accordingly, will thereafter be subject to all transfer restrictions and other
procedures applicable to Rule 144A Global Notes. Any Rule 144A Global Note that is transferred to a
person who takes delivery in the form of a beneficial interest in the Regulation S Global MNote will, upon
transfer, cease to be represented by such Rule 144A Global Note and will become represented by a
beneficial interast in such Regulation S Global Note and, accordingly, will thereafter be subject to all
transfer restrictions and other procedures applicable to beneficial interests in the Regulation S Global
Note.

Issuance of Notes in definitive form

Holders of beneficial interests in the Global Notes will be entitied to receive Definitive Registered Notes
in exchange for their respeciive holdings of beneficial interests if:

{) inthe case of a Global Note held on behalt of DTG, at any time DTC notifies the Issuer that it is
unable or unwilling to discharge properly its responsibilities as depositary with respect to the Global
Notes or DTC ceases to be a “clearing agency” registered under the United States Securities
Exchange Act of 1334, as amended or is at any time no longer eligible to act as such, and the Issuer
is unable to locate a qualified successor within 90 days of receiving notice of such ineligibility on
the part of DTC;

(il in the case of a Giobal Note held on behalf of Euroclear or Clearstream, Luxembourg each of
Euroclear, and Clearstream, Luxembourg are closed for business for a continuous period of 14
days (other than by reason of holiday, statutory or otherwise) or announce an intention perrmanentiy
to cease business or do so cease business and no alternative clearing system satisfactory to the
Trustee is available; or
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(i) as a result of any amendment to, or change in the laws or regulations of the United Kingdom (or
of any political sub-division thereof)} or of any authority therein or thereof having power to tax orin
the interpretation by a revenue authority or a court or in the administration of such laws or
regulations which becomes effective on or after the Closing Date, the Issuer or any Paying Agent
is or wilt be required to make any deduction or withholding from any payment in respect of the Notes
which would not be required were the Noles in delinitive form, in which case the Issuer will deliver
in definitive and bearer form, serially numbered, in the denomination of £100,000 for the Sterling
Notes, U.8.$100,000 for the Dollar Notes and €100,000 for the Euro Notes.

Any Definitive Registered Notes issued in exchange for beneficial interests in the Global Notes will be
registered in a register in such name or names as the Principal Paying Agent shal instruct the Registrar
based on the instructions of the relevant Clearing System. It is expected that such instructions will be
based upon directions received by the relevant Clearing System from their participants with respect to
ownership of the relevant beneficial interests in the Globai Notes.

Definitive Registered Regulation S Notes will bear the legend set out in " Notice to Investors”. Betore any
Definitive Registered Regulation S Note may be offered, rescld, pledged or otherwise transferred 1o a
perscn who takes delivery in the form of a Definitive Registered Rule 144A Note, the transferor will be
required to provide the Registrar with a written certification substantiaily in the torm set out in the Trust
Deed. Definitive Registared Rule 144A Notes will bear the legend set out in “Notice to Investors”. The
Detinitive Registered Rule 144A Notes may not at any tima be held by or on behalf of U.S. persons that
are not both QI8s and Qualified Purchasers. Before any Definitive Registered Rule 144A Note may be
offered, resold, pledged or otherwise transferred to a person who takes delivery in the form of a Detinitive
Registered Regulation S Note the transferor will be reguired to provide the Registrar with a written
certification substantially in the form set out in the Trust Deed.
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NOTICE TO INVESTORS
Offers and Sales by the Purchasers

As noted under “Subscription and Sale — United Stales”, the Issuer has not been and will not be
registered under the Investment Company Act and the Notes have not been and will not be registered
under the Securities Act. The Issuer is not required to register under the Investment Company Act by
virtue of Section 3(c)(7} of the Investment Company Act which, in general, excludes from the definition
of an investment company any issuer whose outstanding securities are owned exclusively in the United
States by persons who are “qualified purchasers” {Quatlified Purchasers) within the meaning of Section
2{a){(51)(A) of the Investment Company Act and that has not made a public offering of its securities.
Consequently, the Notes may only be offered, sold, resold, delivered or transferred (i} within the United
States in a transaction made in compliance with Rule 144A under the Securities Act 10 persons that are
both “qualified institutional buyers” (QIBs) and Qualified Purchasers, (i) outside the United States to a
non-US person in an offshore transaction in reliance on Rule 903 or 904 of Regulation S or (iii) in relation
1o the Reguiation 8 Notes only, following the expiration of the distribution compliance period, pursuant
to an applicable exemption from the registration requirements of the Securities Act and in accordance
with any applicable securities law of any state of the United States.

By its purchase of the Notes, each purchaser of the MNotes (each initial purchaser, together with each
subsequent transferee are referred to herein as the Purchaser) will be deemed to have represented and
agreed to the following {undefined terms used in this section that are defined in Rule 144A or in
Regulation S are used herein as defined therein):

i. Purchaser Requirements for Rule 144A Notes. Each Purchaser of an interest in a Rule 144A
Note: (A} is an Eligible Investor (as defined below), {B) will hold at least the minimurn denomination
of the relevant currency in respect of the Notes, (C) will provide notice of applicable transfer
restrictions to any subsequent transferee, and {D) is purchasing for its own account or for the
accounts of one or more other persons each of whom meets ali of the requirements of clauses
{(A) through (D), and as to which the Purchaser exercises sole investment discretion and has full
power to make the acknowledgements, representations and agreements on behalf of each such
account contained herein. “Eligible Investors” are defined for the purposes hereof as persons
who are both QIBs and Qualitied Purchasers acting for their own account or for the account of other
entities that are both QIBs and Qualified Purchasers and excludes therefrom: {i} QIBs that are
broker dealers that own and invest on a discretionary basis less than U.S.525 million in “securities”
as such term is defined under Rule 144A, (ii) a partnership, commeon trust fund, special trust,
pensicn fund, retirement plan or other entity in which the partrers, beneficiaries or participants, as
the case may be, may designate the particular investments to be made, or the allocation thereof
unless all such partners, beneficiaries or paricipants are Qualified Purchasers for the purposes of
the Investment Company Act, (i} an entity that was formed, reformed or recapitalised for the
specific purpose of investing in the MNotes, (iv) any investment company excepled from the
Investment Company Act pursuant to Seclion 3(c}(1) or Section 3(c)(7) thereof and formed prior o
30 April, 19986, that has not received the consent of its beneficial owners with respect to the
treatment of such entity as a qualified purchaser in the manner required by Section 2{a}{51}C) of
the Investment Company Act and rules thereunder and (v) any entity that will have invested maore
than 40 per cent. of its assets in the securities of the Issuer subsequent to any purchase of the
Notes. The Purchaser acknowledges that each of the Issuer and the Trustee reserves the right prior
to any sale or other transfer ta require the delivery of such certifications, legal opinions and other
information as the Issuer or the Trustee may reasonably raquire to confirm that the proposed sale
or other transfer complies with the foregoing restrictions.

Each Purchaser understands and agrees that before any interest in a Rule 144A Global Note (or
a Delinitive Rule 144A Note) may be offered, sold, pledged or ctherwise transferred 10 a person
who takes delivery in the form of an interest in a Regulation S Global Note (or a Definitive
Regulation S Nate), the Registrar is required to receive a written certification from the transferor in
the form provided in the Trust Deed as to compliance with the transfer restriclions described herein.
Each Purchaser understands and agrees that any purported fransfer of the Rule 144A Notes to a
purchaser that does not comply with the applicable transfer restriction requiremenis shall be null
and void ab initio and will be subject to the forced transfer restrictions described herein.

Each Purchaser agrees that it is not purchasing such Rule 144A Notes (or any beneficial interest
in a Global Certificate therein) with a view toward the resale, distribution, or other disposition
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thereof in violation cof the Securilies Act. Each Purchaser understands that an investment in the
Rule 144A Notes involves certain risks, including the risk of loss of its entire investment in the Rule
1444 Notes under centain circumstances. Each Purchaser acknowledges that it has had access 1o
such financial and other information concerning the Issuer and the Motes as it deemed necessary
or appropriale in order 10 make an informed investment decision with respect to its purchase of
Rule 144A Notes, including an opportunity to ask questions of, and request information from, the
Issuer.

Purchaser Requirements for Regulation S Notes. If the Purchaser is acquiring the Regulation
S Notes (or a beneficial interest in a Global Cerlificate) prior to the date that is 40 days after the later
of the commencement of the offering and the Closing Date (the Distribution Compliance Period),
the Purchaser is not a U.S. person and is acguiring the Regulation S Notes (or a beneficial interest
in a Global Certificate) in an offshore transaction pursuant to Ruie 903 or 304 of Regulation S. The
Purchaser is not purchasing such Regulation S Notes (or a beneficial interest in a Global Certificate
therein) with a view toward the resale, distribution or other disposition thereof in violation of the
Securities Act. All transactions must be in principal amount of not less than U.S.$100,000, £100,000
or €100,000, as the case may be.

Each Purchaser understands and agrees that before any interest in a Regulation S Global Note (or
a Definitive Regulation S Note} may be offered, resold, pledged or otherwise transferred to a
person who takes delivery in the form of a Rule 144A Global Note {or a Definitive Rule 144A Note},
the transleror will be required to provide the Registrar with a written certification substantially in the
form set out in the Trust Deed as to compliance with the transier restrictions described herein.

Notice of Transfer Restrictions. Each Purchaser acknowledges and agrees that (A) the Notes
have not been and will not be registered under the Securities Act and the Issuer has not been
registered and dces not intend to register as an “investment company” under the Investment
Company Act, (B} neither the Nates nor any beneficial interest therein may ba re-offered, resald,
pledged cr otherwise transferred except in accardance with the provisions set forth herein, (C) it will
notify any transferee of such transfer restrictions and that each subsequent holder will be required
to notify any subsequent transferee of such Notes of such transfer restrictions and (D} it is not
purchasing the Notes (or beneficial interests therein} with the intention of evading either alone or
in conjunction with any other person, the requirements of the Investment Company Act.

Mandatory Transfer in the event of Violation of Transfer Restrictions. Each Furchaser
acknowledges and agrees that in the event that at any time the Issuer determines (or is notified by
a person acting on behalf of the Issuer} that such Purchaser was in breach, at the time given or
deemed to be given, of any of the representations or agreements set forth herein or otherwise
determines that any iransier or other disposition of any Notes would, in the sole determination of
the Issuer or the Trustee acting on behalt of the Issuer, require the Issuer to register as an
“investment company” under the provisions of the Investment Company Act, such purchase or
other transfer will be void ab mitio and will not be honoured by the Trustee. Accordingly, any such
purported transferee or other holder will not be entitled to any rights as a holder of the Notes and
the Issuer shall have ihe right to force the transfer of any such Notes.

Legends on the Notes. Each Purchaser acknowledges that each of the Notes will bear legends
substantially to the effect set forth below and that the 1ssuer has covenantad in the Trust Deed not
to remove either such legend sa long as it shall be necessary for the Issuer to rely on the exemption
from the Investment Company Act set forth in Section 3(c)(7) thereof.

Rule 144A Information. Each Purchaser of Notes offered and sold in the United States under
Rule 144A is hereby notified that the offer and sale of such Notes to it is being made in reliance
upon the exemption from the registration requirements of the Securities Act provided by Rule 144A.
The tssuer has agreed to turnish to investors upon request such information as may be required by
Rule 144A{d)(4).

ERISA. If a Purchaser is purchasing an interest in an A Note, M Note or B Note, (1) it is not, and
Tor so long as it holds such Note or any interest in such Note it witl not be (a) a “plan” that is subject
to Title | of the U.S. Employee Relirement Income Security Act of 1974, as amended ("ERISA”) or
Section 43975 of the U.S. Internal Revenue Code of 1986, as amended (the “Code™}, (b) any entity
whose underlying assets include (or are deemed for purposes of ERISA or Section 4975 of the
Code to include) “plan assets” by reason of such plan's investment in the entity, or (c} a
governmental or other employee benefit plan which is subject to any U.S. federal, state or local law
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or any non-U.S. law that is substantially similar to the provisions of Section 406 of ERISA or Section
4975 of the Coda, or (2} its purchase and holding of such Note or any interest in such Note will not
constitute or result in a prohibited transaction under Section 406 of ERISA or section 4975 of the
Code (or, in the case of a governmental or other employee benefit plan, any such substantiaily
similar law) for which an exemption is not available. If a Purchaser is purchasing an interestina C
Note, (1) itis not, and for so long as it holds such C Nate or any interest in such C Note will not be,
an employee benefit plan, subject 1o Title | of ERISA, (2) a plan subject ta Section 4975 of the Code,
or (3) an entity whose underlying assets include plan assets by reason of a plan’s investment in the
entity pursuant to the Plan Asset Regulation issued by the United States Department of Labor, 29
C.F.R. Section 2510.3-101, which plan or entity is subject to Title | of ERISA or Section 4975 of the
Code, and (ii) if it is or may become a governmental or other employee benetit plan which is not
subject to Titie | of ERISA or Section 4975 of the Code, its purchase and holding of this note or any
interast in this note will not constitute or resuit in a prohibited transaction under any U.S. {ederal,
state or local faw or any non-U.S. law that is substantially similar to Section 406 of ERISA or Section
4975 of the Code for which an exemption is not available. See “Certain United States ERISA and
Legal Investment Considerations” below.

Amendments. Each Purchaser acknowledges that the Noles and related documentation may be
amended or supplemented from time to time to modify the restrictions on and procedures for
resales and other transfers of the Notes to reflect any change in applicable law or regulation (or the
interpretation thereof) or in practices relating to the resales or transfer of securities such as the
Notes generally, and that it will be deemed, by its acceptance of such Notas, to have agreed to any
such amendment or supplement.

Acknowledgements, Representations and Agreements. Each Purchaser understands that
these acknowledgements, representations and agreements are required in connection with U.S.
securities laws and it agrees 1o indemnity and hold harmless the Issuer, the Managers and the
Trustee, and any affiliate of the foregoing from and against all losses, liabilities, claims, costs,
charges and expenses which they may incur by reason of the Purchaser's failure to fullil any of the
terms, conditions or agreements set forth above or by reason of any breach of its representations
and warranties herein. Each Purchaser acknowledges that the Issuer, Registrar, the Trustee, the
Managers, and any affiliates of the foregoing will rely upon the truth and accuracy of the foregoing
acknowledgements, representations and agreements. Each Purchaser agrees that it will promptly
(i} inform the lIssuer if, during any time it holds a Note, there shall be any change in the
acknowledgements, representations and agreements contained above or if they shall become false
for any reason (other than the representations that the purchaser is both a Qualified Purchaser and
a QIB, which representations need be accurate only on the date of the acquisition of a Note) and
(i) deliver to the Issuer such other representations and agreements as to such matters as the
Issuer may, in the future, request in order to comply with applicable law and the availability of any
exemption therefrom (including, if deemed necessary by the Issuer, a reaffirmation of its status as
both & Qualified Purchaser and a QIB).

Disclosure of Participants’ Identities. Each Purchaser understands that the Issuer may receive
a list of participants holding positions in its securities from one or more book-entry depositaries, and
that those participants may further disclose to the Issuer the names and positions of holders of its
securities.

Legend on Rule 144A Giobal Notes and Definitive Registered Rule 144A Notes. Each
Purchaser understands that pursuant to the terms of the Trust Deed, the Issuer has agreed that the
Rule 144A Notes will bear the legend set forth below, will be represented by one or more Rule 144A
Global Certificates and may not be reoffered, resold, pledged or otherwise transferred except in
accordance with the legend set forth below. The Rule 144A Notes (or any beneficial interest in a
Global Certificate therein) may not at any time be held by or on behalf of U.S. persons that are not
both QiBs and Qualified Purchasers.

THIS NOTE HAS NOT BEEN REGISTERED AND WILL NOT BE REGISTERED UNDER THE
U.S. SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT”), OR THE SECURITIES
LAWS OF ANY STATE OF THE UNITED STATES AND THE ISSUER (AS DEFINED IN THE TRUST
DEED) HAS NOT BEEN REGISTERED AND DOES NOT INTEND TC REGISTER AS AN “INVESTMENT
COMPANY” UNDER THE U.S. INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE
“INVESTMENT COMPANY ACT™).
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BY PURCHASING THE NOTES, EACH HOLDER OF ANY BENEFICIAL INTEREST HEREIN WILL BE
DEEMED TO HAVE REPRESENTED FOR THE BENEFIT OF THE ISSUER AND FOR ANY AGENT OR
SELLER WITH RESPECT TO THE NOTES THAT IT (A) IS AN “ELIGIBLE INVESTOR" (AS DEFINED
BELOW), (B) WILL HOLD AT LEAST THE MINIMUM DENOMINATION U.5.$100,000, £100,000 OR
€100,000, (C) WILL. PROVIDE NOTICE OF APPLICABLE TRANSFER RESTRICTIONS TO ANY
SUBSEQUENT TRANSFEREE, (D} IS PURCHASING FOR ITS OWN ACCCUNT OR FOR THE
ACCOUNTS OF ONE OR MORE OTHER PERSONS EACH OF WHOM MEETS ALL OF THE
PRECEDING REQUIREMENTS, {E) AGREES THAT IT WILL NOT REOFFER, RESELL, PLEDGE OR
OTHERWISE TRANSFER THE NOTES OR ANY BENEFICIAL INTEREST HEREIN TO ANY PERSON
EXCEPT TO A PERSON (i} WHO MEETS ALL OF THE PRECEDING REQUIREMENTS AND AGREES
NOT TO SUBSEQUENTLY TRANSFER THE NOTES OR ANY BENEFICIAL INTEREST HEREIN
EXCEPT IN ACCORDANCE WITH THIS CLAUSE (E) OR (ii) TO' A NON-U.S. PERSON (AS DEFINED
IN REGULATION S UNDER THE SECURITIES ACT (“REGULATION S”)) IN AN OFFSHORE
TRANSACTION IN RELIANCE ON REGULATIONS.

“ELIGIBLE INVESTORS” ARE DEFINED FOR THE PURPOSES HEREQOF AS PERSONS WHO ARE
BOTH “QUALIFIED INSTITUTIONAL BUYERS" AS DEFINED IN RULE 144A UNDER THE SECURITIES
ACT (“QIBS”) AND “QUALIFIED PURCHASERS” WITHIN THE MEANING OF SECTION 2(A)(51)(A)
OF THE INVESTMENT COMPANY ACT (“QUALIFIED PURCHASERS™ ACTING FOR THEIR OWN
ACCOUNT OR FOR THE ACCOUNT OF OTHER ENTITIES THAT ARE BOTH QIBS AND QUALIFIED
PURCHASERS AND EXCLUDES THEREFROM: {l) QIBS THAT ARE BROKER DEALERS THAT OWN
AND INVEST ON A DISCRETIONARY BASIS LESS THAN U.S.$25 MILLION IN “SECURITIES" AS
SUCH TERM IS DEFINED UNDER RULE 144A, (I) A PARTNERSHIP, COMMON TRUST FUND,
SPECIAL TRUST, PENSION FUND, RETIREMENT PLAN OR OTHER ENTITY IN WHICH THE
PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS THE CASE MAY BE, MAY DESIGNATE THE
PARTICULAR INVESTMENTS TO BE MADE OR THE ALLOCATION THEREOF, UNLESS SUCH
PARTNERS, BENEFICIARIES OR PARTICIPANTS ARE QUALIFIED PURCHASERS FOR THE
PURPOSES OF THE INVESTMENT COMPANY ACT, (i) AN ENTITY THAT WAS FORMED,
REFORMED OR RECAPITALISED FOR THE SPECIFIC PURPOSE OF INVESTING IN THE NOTES,
(IV) ANY INVESTMENT COMPANY EXCEPTED FROM THE INVESTMENT COMPANY ACT
PURSUANT TO SECTION 3(C)(1) OR SECTION 3(C)(7) THEREOF AND FORMED PRIOR TO
30 APRIL 1996, THAT HAS NOT RECEIVED THE CONSENT OF ITS BENEFICIAL OWNERS WITH
RESPECT TO THE TREATMENT OF SUCH ENTITY AS A QUALIFIED PURCHASER IN THE MANNER
REQUIRED BY SECTION 2(A}51{C) OF THE INVESTMENT COMPANY ACT AND RULES
THEREUNDER AND (V) ANY ENTITY THAT WILL HAVE INVESTED MORE THAN 40 PER CENT. OF
TS ASSETS IN THE SECURITIES OF THE ISSUER SUBSEQUENT TO ANY PURCHASE OF THE
NOTES.

FOR CERTIFICATES OF A NOTES, M NOTES AND B NOTES: THE PURCHASER OF THIS NOTE
SHALL BE DEEMED TO HAVE REPRESENTED, WARRANTED AND AGREED EITHER THAT (D IT IS
NOT, AND FOR SO LONG AS IT HOLDS THIS NOTE OR ANY INTEREST IN THIS NOTE IT WILL NOT
BE, {A) A “PLAN” THAT IS SUBJECT TO TITLE | QF THE U.S. EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (“ERISA") OR SECTION 4975 OF THE U.S, INTERNAL
REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), (B) ANY ENTITY WHOSE UNDERLYING
ASSETS INCLUDE (OR ARE DEEMED FOR FPURPOSES OF ERISA OR SECTION 4975 OF THE
CODE TC INCLUDE) “PLAN ASSETS” BY HEASON OF SUCH PLAN'S INVESTMENT IN THE ENTITY,
OR (C) A GOVERNMENTAL OR OTHER EMPLOYEE BENEFIT PLAN WHICH (S SUBJECT TO ANY
U.S. FEDERAL, STATE OR LOCAL LAW OR ANY NON-U.5. LAW THAT IS SUBSTANTIALLY SIMILAR
TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTICN 4975 OF THE CODE, OR (Il) ITS
PURCHASE AND HOLDING OF THIS NOTE OR ANY INTEREST IN THIS NOTE WILL NOT
CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR
SECTION 4975 OF THE CODE {OR, IN THE CASE OF A GOVERNMENTAL OR OTHER EMPLOYEE
BENEFIT PLAN, ANY SUCH SUBSTANTIALLY SIMILAR LAW) FOR WHICH AN EXEMPTION IS NOT
AVAILABLE.

FOR CERTIFICATES FOR THE C NOTES: THE PURCHASER OF THIS NOTE OR ANY INTEREST IN
THIS NOTE SHALL BE DEEMED TO HAVE REPRESENTED, WARRANTED AND AGREED THAT () IT
IS NOT, AND FOR SO LONG AS IT HOLDS THIS NOTE OR ANY INTEREST IN THIS NOTE WILL NOT
BE, AN EMPLQOYEE BENEFIT PLAN, SUBJECT TO TITLE | OF THE UNITED STATES EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1874, ASAMENDED ("ERISA”), (2) A PLAN SUBJECT TO
SECTION 4975 OF THE UNITED STATES {INTERNAL REVENUE CODE OF 1886, AS AMENDED (THE
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“CODE"), OR (3) AN ENTITY WHOSE UNDERLYING ASSETS INCLUDE PLAN ASSETS BY REASON
OF A PLAN'S INVESTMENT IN THE ENTITY PURSUANT TO THE PLAN ASSET REGULATION
ISSUED BY THE UNITED STATES DEPARTMENT QOF LABOR, 29 C.FR. SECTION 2510.3-101,
WHICH PLAN OR ENTITY IS SUBJECT TO TITLE | OF ERISA QR SECTION 4975 OF THE CODE,
AND (1) IF IT IS OR MAY BECOME A GOVERNMENTAL OR OTHER EMPLOYEE BENEFIT PLAN
WHICH 1S NOT SUBJECT TO ERISA CR SECTION 4975 OF THE CODE, ITS PURCHASE AND
HOLDING OF THIS NOTE OR ANY INTEREST IN THIS NOTE WILL NOT CONSTITUTE OR RESULT
IN A PROHIBITED TRANSACTION UNDER ANY U.S. FEDERAL, STATE OR LOCAL LAW OR ANY
NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO SECTION 406 OF ERISA OR SECTION 4975
OF THE CODE FOR WHICH AN EXEMPTION IS NOT AVAILABLE.

THE PURCHASER ACKNOWLEDGES THAT EACH OF THE ISSUER AND THE TRUSTEE RESERVES
THE RIGHT PRIOR TO ANY SALE OR OTHER TRANSFER TO REQUIRE THE DELIVERY OF SUCH
CERTIFICATIONS, LEGAL OPINIONS AND OTHER INFORMATION AS THE ISSUER OR THE
TRUSTEE MAY REASONABLY REQUIRE TO CONFIRM THAT THE PROPOSED SALE OR OTHER
TRANSFER COMPLIES WITH THE FOREGOING RESTRICTIONS. EACH HOLDER OF A BENEFICIAL
INTEREST IN THIS NOTE ACKNOWLEDGES THAT IN THE EVENT THAT AT ANY TIME THE ISSUER
DETERMINES OR IS NOTIFIED BY A PERSON ACTING ON BEHALF OF THE ISSUER THAT SUCH
PURCHASER WAS IN BREACH, AT THE TIME GIVEN OR DEEMED TO BE GIVEN, OF ANY OF THE
REPRESENTATIONS OR AGREEMENTS SET FORTH IN THIS LEGEND COR OTHERWISE
DETERMINES THAT ANY TRANSFER OR OTHER DISPOSITION OF ANY NOTES WOULD, IN THE
SOLE DETERMINATICN OF THE ISSUER OR A PERSCN ACTING ON ITS BEHALF, REQUIRE THE
ISSUER TO REGISTER AS AN “INVESTMENT COMPANY” UNDER THE PROVISIONS OF THE
INVESTMENT COMPANY ACT, SUCH PURCHASE OR OTHER TRANSFER WILL BE VOID AB INITIO
AND WILL NOT BE HONCURED BY THE TRUSTEE. ACCORDINGLY, ANY SUCH PURPORTED
TRANSFEREE OR OTHER HOLDER WILL NOT BE ENTITLED TO ANY RIGHTS AS ANOTEHCLDER
AND THE ISSUER SHALL HAVE THE RIGHT, IN ACCORDANCE WITH THE TRUST DEED, TO
FORCE THE TRANSFER OF ANY SUCH NOTES.

IF THE PURCHASER IS FURCHASING OR OTHERWISE ACQUIRING NOTES FROM A MANAGER,
IT REPRESENTS AND WARRANTS THAT IT HAS RECEIVED THE OFFERING CIRCULAR DATED
6 APRIL 2006 RELATING TO THE NOTES (THE “OFFERING CIRCULAR") AND HAS HAD FULL
OPPORTUNITY TO REQUEST, RECEIVE AND REVIEW ALL ADDITIONAL INFORMATION
NECESSARY TO VERIFY THE ACCURACY OF THE INFORMATION INCLUDED OR INCORPORATED
BY REFERENCE HEREIN THAT THE ISSUER OR THE MANAGERS COULD PROVIDE WITHOUT
UNREASONABLE EFFORT OR EXPENSE.

THE PURCHASER AGREES THAT IT WILL PROMPTLY (I) INFORM THE ISSUER IF, DURING ANY
TIME IT HOLDS A NOTE, THERE SHALL BE ANY CHANGE IN THE REPRESENTATIONS AND
WARRANTIES CONTAINED ABOVE OR IF THEY SHALL BECOME FALSE FOR ANY REASON
(OTHER THAN THE REPRESENTATIONS THAT THE PURCHASER IS BOTH A QUALIFIED
PURCHASER AND A QUALIFIED INSTITUTIONAL BUYER, WHICH REPRESENTATIONS NEED
ONLY BE ACCURATE ON THE DATE OF THE ACQUISITION OF A NOTE} AND (il) DELIVER TO THE
ISSUER SUCH OTHER REFRESENTATIONS, WARRANTIES AND AGREEMENTS AS TO SUCH
MATTERS AS THE ISSUER MAY, IN THE FUTURE, REQUEST IN ORDER TO COMPLY WITH
APPLICABLE LAW AND THE AVAILABILITY OF ANY EXEMPTION THEREFROM (INCLUDING, IF
DEEMED NECESSARY BY THE ISSUER, A REAFFIRMATION OF ITS STATUS AS BOTH A
QUALIFIED PURCHASER AND A QUALIFIED INSTITUTIONAL BUYER).

THE PURCHASER IS HEREBY NOTIFIED THAT THE ISSUER MAY RECEIVE A LIST OF
PARTICIPANTS HOLDING POSITIONS IN ITS SECURITIES FROM ONE OR MORE BOOK- ENTRY
DEPQSITORIES, AND THAT THOSE PARTICIPANTS MAY FURTHER DISCLOSE TO THE [SSUER
THE NAMES AND POSITIONS OF HOLDERS OF ITS SECURITIES,

PROSPECTIVE PURCHASERS ARE HEREBY NOTIFIED THAT THE SELLERS OF THE NOTES MAY
BE RELYING ON THE EXEMPTIQON FROM THE PROVISIONS OF SECTION 5 OF THE SECURITIES
ACT PROVIDED BY RULE 144A. TERMS WHICH ARE USED IN THIS LEGEND HAVE THE
MEANINGS GIVEN TC THEM UNDER SUCH RULE.
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12. Legend on Regulation S Global Notes and Definitive Registered Regulation S Notes. Each
Purchaser understands that (i) the sale of the Regulation S Notes (or a beneficial interest therein)
to it is being made in reliance on Regulation S, and (ii) the Regulation S Notes (or a beneficial
interest therein) may not be reoffered, resold, pledged or otherwise transferred except in
accordance with the legend set forth below.

THIS NOTE HAS NOT BEEN REGISTERED AND WILL NOT BE REGISTERED UNDER THE U.S.
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT"}, OR THE SECURITIES LAWS
OF ANY STATE OF THE UNITED STATES AND THE ISSUER (AS DEFINED IN THE TRUST DEED)
HAS NOT BEEN REGISTERED AND DOES NOT INTEND TO REGISTER AS AN “INVESTMENT
COMPANY" UNDER THE U.S. INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE
“INVESTMENT COMPANY ACT") AND, AS A MATTER CF U.S. LAW, PRIOR TO THE DATE THAT IS
40 DAYS AFTER THE LATER OF THE COMMENCEMENT OF THE OFFERING AND THE CLOSING
OF THE OFFERING THE REGULATION 8 NOTES MAY NOT BE GFFERED, SOLD, PLEDGED OR
OTHERWISE TRANSFERRED IN THE UNITED STATES OR TO A U.S. PERSON {AS DEFINED IN
REGULATION S UNDER THE SECURITIES ACT) EXCEPT (l) TO A PERSON WHOM THE SELLER
REASONABLY BELIEVES IS BOTH A QUALIFIED INSTITUTIONAL BUYER (*QIB") WITHIN THE
MEANING OF RULE 144A UNDER THE SECURITIES ACT (“RULE 144A™) AND A QUALIFIED
PURCHASER {"QUALIFIED PURCHASER") WITHIN THE MEANING OF SECTION 2(AKS1HA) OF
THE INVESTMENT COMPANY ACT AND THE RULES AND REGULATIONS THEREUNDER IN A
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A OR (ll) TO A NON-U.S. PERSON IN
AN OFFSHORE TRANSACTION PURSUANT TO RULE 903 CR RULE 904 OF REGULATION S, AND
IN EACH CASE, IN ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF ANY STATE OF
THE UNITED STATES AND IN PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$100,000, £100,000 OR
€100,000, AS THE CASE MAY BE,

FOR CERTIFICATES FOR THE A NOTES, M NOTES AND B NOTES: THE PURCHASER OF
THIS NOTE SHALL BE DEEMED TO HAVE REPRESENTED, WARRANTED AND AGREED EITHER
THAT (1} IT IS NOT, AND FOR SO LONG AS IT HOLDS THIS NOTE OR ANY INTEREST IN THIS
NOTE IT WILL NOT BE, (A} A "PLAN" THAT IS SUBJECT TO TITLE | OF THE U.S. EMPLOYEE
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”) OR SECTION 4975 OF
THE U.S. INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE"}, {B} ANY ENTITY
WHOSE UNDERLYING ASSETS INCLUDE (OR ARE DEEMED FOR PURPOSES CF ERISA OR
SECTION 4975 OF THE CODE TO INCLUDE) “PLAN ASSETS” BY REASON OF SUCH PLAN'S
INVESTMENT IN THE ENTITY, OR (C) A GOVERNMENTAL OR OTHER EMPLOYEE BENEFIT PLAN
WHICH IS SUBJECT TOANY U.S. FEDERAL, STATE OR LOCAL LAW OR ANY NON-U.S. LAW THAT
IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION 4875
OF THE CODE, OR (1) ITS PURCHASE AND HOLDING OF THIS NOTE OR ANY INTEREST IN THIS
NOTE WILL NOT CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION UNDER SECTION
406 OF ERISA OR SECTION 4975 OF THE CODE (OR, IN THE CASE OF A GOVERNMENTAL OR
OTHER EMPLOYEE BENEFIT PLAN, ANY SUCH SUBSTANTIALLY SIMILAR LAW) FOR WHICH AN
EXEMPTION 1S NOT AVAILABLE.

FOR CERTIFICATES FOR THE C NOTES: THE PURCHASER OF THIS NOTE OR ANY INTEREST IN
THIS NOTE SHALL BE DEEMED TO HAVE REPRESENTED, WARRANTED AND AGREED THAT
{DITIS NOT, AND FOR SO LONG AS IT HOLDS THIS NOTE OR ANY INTEREST IN THIS NOTE WILL
NOT BE, (A} A “PLAN" THAT IS SUBJECT TO TITLE | OF THE U.3. EMPLOYEE RETIREMENT
INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”) OR SECTION 4875 OF THE U.S.
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), OR (B) ANY ENTITY WHOSE
UNDERLYING ASSETS INCLUDE (OR ARE DEEMED FOR PURPOSES OF ERISA OR SECTICN
4975 OF THE CODE TO INCLUDE) "PLAN ASSETS" BY REASON OF SUCH PLAN'S INVESTMENT
IN THE ENTITY, AND (i} IF IT 1S OR MAY BECOME A GOVERNMENTAL OR OTHER EMPLOYEE
BENEFIT PLAN WHICH IS NOT SUBJECT TO TITLE | OF ERISA OR SECTICN 4975 OF THE CODE,
ITS PURCHASE AND HOLDING OF THIS NOTE CR ANY INTEREST IN THIS NOTE WILL NOT
CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION UNDER ANY U.S. FEDERAL, STATE
OR LOCAL LAW OR ANY NON-U.S. LAW THAT |5 SUBSTANTIALLY SIMILAR TO SECTION 406 GF
ERISA OR SECTION 4975 OF THE CODE FOR WHICH AN EXEMPTION {5 NOT AVAILABLE.

THE PURCHASER 1S HEREBY NOTIFIED THAT THE ISSUER MAY RECEIVE A LIST OF
PARTICIPANTS HOLDING POSITIONS IN ITS SECURITIES FRCM ONE OR MORE BOOK-ENTRY
DEPOSITORIES, AND THAT THOSE PARTICIPANTS MAY FURTHER DISCLOSE TO THE ISSUER
THE NAMES AND POSITIONS OF HOLDERS OF ITS SECURITIES.

PRIOR TO THE EXPIRATION OF THE DISTRIBUTION COMPLIANCE PERIOD, AN INTEREST IN
THIS NOTE MAY BE HELD ONLY THROUGH EUROCLEAR OR CLEARSTREAM, LUXEMBOURG.

172




TERMS AND CONDITIONS OF THE NOTES

The following are the terms and conditions of the Notes, substantially as they will appear in the
Trust Deed, subject to completion and amendment, and as they will apply to the Notas in global form
(subject as provided in the section entitled "Description of the Notes in Global Form”) and the Notes
in definitive form (if any) issued in exchange for the Global Note(s} and which will be endorsed on
such Notes in definitive form, as applicable. These terms and conditions are subject to the detailed
provisions of the Trust Deed, the Deed of Charge and the other Transaction Documents (as defined
below).

The £379,000,000, U.5.$697,000,000 and €558,100,000 Morigage Backed Floating Rate Notes of |.eek
Finance Number Seventeen PLC (the lssuer) will comprise the £87,000,000 Class Ala Mortgage
Backed Floating Rate Motes due 2037 (the Ala Notes), the UJ.5.$235,000,000 Class A1b Morgage
Backed Floating Rate Notes due 2037 (the A1b Notes and together with the Ata Notes, the A1 Notes),
the £270,000,000 Class A2a Mortgage Backed Floating Rate Notes due 2037 (the A2a Notes), the
U.5.$462,000,000 Class A2b Mortgage Backed Floating Rate Notes due 2037 (the A2b Notes), the
€365,000,000 Class A2c Mortgage Backed Floating Rate Notes due 2037 (the A2c Notes, and together
with the A2a Notes and the A2b Notes, the A2 Notes and the A2 Notas together with the A1 Notes, the
A Notes), the €105,600,000 Class Mc Mortgage Backed Floating Rate Notes due 2037 (the Mc Notes
and the M Notes), the £22,000,000 Class Ba Mortgage Backed Floating Rate Notes due 2037 {the Ba
Notes), the €39,500,000 Class Bc Mortgage Backed Floating Rate Notes due 2037 (the Be Notes and
together with the Ba Notes, the B Notes), and the €48,000,000 Class Cc Mortgage Backed Floating Rate
Notes due 2037 (the Cc Notes and the C Notes, and, together with the A Notes, the M Notes, and the
B Notes, the Notes, and the hoiders therecf, the Noteholders). Each class of Notes, including, for the
avoidance of doubt, the A1a Notes, the A1b Notes, the A2a Notes, the A2b Notes, the A2¢ Notes, the Mc
Notes, the Ba Notes, the Bc Notes, and the Cc Notes, is referred 1o as a Class. The At1a Notes, the
AZa Notes and the Ba Notes are collectively referred 1o as the Sterling Notes. The A1b Noates and the
A2b Notes are colleclively referred to as the Dollar Notes. The A2c Notes, the Mc Notes, the Bc Notes
and the Cc Notes are collectively referred 1o as the Euro Notes.

The Notes are issued subject to the provisions of and have the benefit of a trust deed (as amended or
supplemented from time to time, the Trust Deed) dated on or about the Closing Date between the Issuer
and Capita Trust Company Limited as trustee (the Trustee, which expression shall include all persons
for the time being acting as trustee or trustees appointad pursuant to the Trust Deed) for the holders for
the time being of the Noles and are subject io an agency agreement (as amended or supplemented from
time to time, the Paying Agency Agreement) dated on or about the Closing Date between the Issuer,
HSBC Bank plc (as Princlpal Paying Agent, Agent Bank and Transfer Agent), HSBC Bank USA,
National Association {as U.S. Paying Agent, Transfer Agent and Registrar) and the Trustee. The
security for the Notes is created pursuant to, and on tha terms set out in, a deed of charge (as amended
or supplemented from time to time, the Deed of Charge) dated on or about the Closing Date between,
inter alios, the lssuer and the Trustee.

Copies of the Trust Deed, the Paying Agency Agreement, the Deed of Charge, the Master Framework
Agreement and the other Transaction Documents (as defined below) are available for inspection by the
Noteholders upon reasonable notice during normal business hours at the principal office for the time
being of the Trustee, being at the date hereof, Guildhall House, 81-87 Gresham Street, London
EC2V 7QE, at the Specified Otfice (as set out in Condition 18 (“Specified Offices of Agents”)) for the time
being of the Principal Paying Agent and at the registered office of the Issuer.

The statements in these terms and conditions relating 10 the Notes {the Conditions) include summaries
of, and are subject to, the detailed provisions of the Trust Deed, tha Deed of Charge, the Paying Agency
Agreement and the other Transaction Documents (as they may be amended from time to time} the
provisions of which the Noteholders have the benefil of and are bound by.

The issue of the Notes was authorised by resolution of the Board of Directors of the Issuer passed on
5 April 2008.

1. Definitions

In these Canditions:

*3 Month Dollar LIBOR" has the meaning given 1o it in Condition 5(c)(iv), {"/nterest Rate of Interast);
“3 Month EURIBOR” has the meaning given to it in Condition 5(c){vi}, {“/nferest — Rate of Intersst’y;
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“3 Month Sterling LIBOR” has the meaning given to it in Condition 5(c)(ii), (“Interest — Rate of Interest’);
“Account” means any of the Collection Accounts, the Sundries Accounts or the GIC Accounts;

“Actual Principal Losses™ means, at any time and in relation to any Mortgage, the principal amount of
such Mortgage which is not recovered from the proceeds following the sale of the property to which such
Mortgage relates or, if later, upon completion of all relevant enforcement procedures;

“Actual Redemption Funds” means:
{i} prior to delivery of an Enforcement Notice, Applied Principal less Retained Principal; and
{iiy tollowing delivery of an Enforcement Notice, Applied Principal,

“Administration Agreement” means an administration agreement dated on or about the Closing Date
betwesan the Issuer, the Trustee, PFL, MAS6 and Britannia;

"Administrator” means the Principal Administrator and MASG in ifs capacity as administratar of the
MASE Mortgages under the Administration Agreement or any successor administrator appointed in
accordance with the Administration Agreement;

"Applied Income" means, in relation ta any Calculation Date, Income Received less Income Retained
plus Liquidity Shorttall plus Principal Recoveries;

“Applied Principal” means, in relation to any Calcutation Date, Principal Received plus Income
Retained fess Liquidity Shortfall less Principal Recoveries plus the Rounding Balance retained on the
preceding Interest Payment Date, if any;

“Arranger” means JPMorgan and/or RBS;

“Available Drawing Amount’ means, as at any Calculation Date, the amount capabie of being drawn
and re-drawn under the Liquidity Facility Agreement on each Interest Payment Date provided that the
amount of the Liquidity Facility which is undrawn will be cancelled if:

{a) on any Interest Payment Date, the Sterling Principal Amount Outstanding of the M Notes is zero
and on the immediately preceding Calculation Date the B Condition is true; or

(b} onany Interest Payment Date, the Sterling Principal Amount OQutstanding of the B Notes is zero and
on the immediately preceding Calculation Date the C Condition is true;

“B Condition” is true on a Calculation Date if on that Calculation Date:
A+B-C+D~-E-F-G<H+1+J, where:

A is the aggregate outstanding balances of the Mortgages;

B8 is Principal Received;

C  is the greater of {a} zerc and (b) the Notional Provisions irn relation to such Calculation Date less
the aggregate of all amounts (if any) of Income Retained on all preceding Calculation Dates;

is Income Received;

is Senior Expenses;

is M Expenses;

is B Expenses;

is the Sterling Principal Amount Qutstanding of the A Notes;

I oo T mo

| is the Sterling Principal Amount Cutstanding of the M Notes; and
J is 50% of the Sterling Principal Amount Cutstanding of the B Notes,
and otherwise is false;

“Basic Terms Modification” has the meaning given thereto in Condition 12{c} ("Meetings of Noteholders,
Modifications, Waiver and Substitution of Principal Debtor — Quorum'”);

“Basls Swap Counterparty” means JPMorgan Chasa Bank, N.A. gr any successor basis swap
counterparty or counterparties from time to time under the Basis Swap Transactions;

“Basis Swap Transactions” means the basis swap transactions dated on or about the Closing Date
between the Issuer and the Basis Swap Counterparty;
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“B Expenses” means, in relation to any Calculation Date, the amount determined by PFL (in its capacity
as Cash Manager) to be owing to the B Noteholders in respect of item (viii} of the Pre-Enforcement
Interest Pricrity of Payments on the next following Interest Payment Date;

“Benefit Plan Investor” includes (1) any empioyee benefit plan (as defined in Section 3(3) of the United
States Employee Retirement Income Security Act of 1974, as amended {ERISA), whether or not subject
to Title | of ERISA, (2) any plan described in Saction 4975(e}(1) of the United States Internal Revenue
Code of 1986, as amended, and (3) any entity whose underlying assets include assets of any such
employee benefit plan or plan by reason oif such employee benefit plan’'s or plan’s investment in the
entity pursuant to the Plan Asset Regulation issued by the United States Department of Labor, 29 C.F.R.
§ 2510.3-101;

“Borrower” means, in relation to a Loan, the persan named as such in the relevant Mortgage Conditions
and to whom such loan is advanced iogether with any person from time {0 time assuming the obligations
of the borrower to repay such loan or any part of it;

“Britannia” means Britannia Building Society;

“"Britannia GIC Account” means a Sterling denominated account in the name of the Issuer held at
Britannia, for the deposit of amounts made pursuant to the Britannia GIC Agreement;

"Britannia GIC Agreement” means a guaranteed investment contract dated on or about the Closing
Date to be entered into between, inter alios, the Issuer and Britannia;

"Business Day” means a day {(other than a Salurday or Sunday) on which commercial banks and
foreign exchange markets setile payments and are open for general business (inciuding dealings in
forsign exchange and foreign currency depaosits) in London and New York and a TARGET Settlament
Day;

“C Condition” is true on a Calcutation Date if on that Calculation Date:
A+B-C+D-E-F-G-H<|+J+K+L, where:

A is the aggregate outstanding balances of the Mortgages;

B is Principal Received;

C  is the greater of (a) zero and (b) the Notional Provisions in relation to such Calculation Date less
the aggregate ol all amounts (if any) of Income Retained on all preceding Calculation Dates;

is income Received;
is Senior Expenses;
is M Expenses;
is B Expenses;

T O T mQ

is C Expenses;

is the Sterling Principal Amount Qutstanding of the A Notes;

J is the Sterling Principal Amount Qutstanding of the M Notes;

K is the Steriing Principal Amount Qutstanding of the B Notes;

L is 50% of the Sterling Principal Amount Qutstanding of the C Notes,
and otherwise is lalse;

“C Expenses” means, in relation to any Calculation Date, the amount determined by PFL (in its capacity
as Cash Manager) o be owing lo the C Noteholders in respect of item {ix) of the Pre-Enforcement
Interest Priority of Payments on the next following Interest Payment Date;

“Calculation Date” means, in relation to any Inferest Payment Date, the last day of the calendar month
praceding that Interest Payment Date;

“Cash Manager” means PFL in iis capacity as cash manager under the Administration Agreement;
“Charged Property” means all the propetty of the Issuer which is subject to the Security;

“Class” means each class of Notes to be issued including the A1a Notes, the A1b Notes, the A2a Notes,
the A2b Naotes, the A2c Notes, the Mc Notes, the Ba Notes, the B¢ Notes and the Cc Notes, or any
combination of them;
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“Class A1b Dollar Swap Transaction” means the cross currency swap transaction with respect to the
A1b Notes dated on or about the Closing Date between the issuer and the Cross Currency Swap
Counterparty, as amended from time to time;

“Class A2b Dollar Swap Transaction” means the cross currency swap transaction with respect to the
AZb Notes dated on or about the Closing Date between the Issuer and the Cross Currency Swap
Counterparty, as amended from time to time;

“Class A2c Euro Swap Transaction” means the cross currency swap transaction with respect to the
A2c Notes dated on or about the Closing Date between the Issuer and the Cross Cumrency Swap
Counterparty, as amended from time to time;

“Class Bc Euro Swap Transaction” means the cross currency swap transaction with respect to the
Bc Notes dated cn or about the Closing Date between the Issuer and the Cross Currency Swap
Counterparty, as amended from time to time;

“Class Cc Euro Swap Transaction” means the cross currency swap transaction with respect to the -
Cc Notes dated on or about the Closing Date between the Issuer and the Cross Currency Swap
Counterparty, as amended from fime to time;

“Class Mc Euro Swap Transaction” means the cross currency swap transaction with respect to the
Mc Notes dated on or about the Closing Date between the Issuer and the Cross Currency Swap
Counterparty, as amended from fime to time;

“Closing Date” means 12 Apiil 2008;
“Collection Accounts” means together:

() the collection account with account number 23534516 named the “Platiorm Funding Limited
re: Leek 7 (LFL4) Callection Account”;

(il the collection account with account number 23539267 named the “Platform Funding Limited
ra: Leek 7 (LFLS) Collection Account”;

{ii) the collection account with account number 36044970 named the “Platform Funding Limited
re: Leek 17 Collection Account”; and

(iv} the collection account with account number 36042080 named the "Mortgage Agency Services No.6
Limited re: Leek 17 Collection Account”,

each with sort code 01-05-02 at National Westminster Bank plc;

“Collection Perlod’ means the period cammencing on {but excluding) a Calculation Date and ending on
(and inciuding} the next Calculation Date, provided that the first Collection Period shall commence on
(but exclude) 28 March 2006 and and on (and include) the first Calculation Date;

“Cross Currency Swap Agreements” means the Class Alb Dollar Swap Transaction, the Class A2b
Dollar Swap Transaction, the Class A2c Euro Swap Transaction, the Class Mc¢ Euro Swap Transaction,
the Class B¢ Euro Swap Transaction and the Class Cc Euro Swap Transaction;

“Cross Currency Swap Counterparty” means JPMorgan Chase Bank, N.A. or any successor currency
swap counterparty or counterparties from time to time under the Cross Currency Swap Agreements;

“Declarations of Trust” means the PFL Declaration of Trust and the MAS6 Declaration of Trust;
“Dollar’ or “U.5.%" means the lawful currency of the United States of America;

“Dollar Interest Amount™ has the meaning given thereto in Condition 5(d} {"Interest — Determination of
Raltes of Interest and Calculation of Interest Amaunis”);

“Dollar Interest Determination Dale” has the meaning given to it in Condition 5(c) ("Interest — Rate of
fnterest’y;

“Dallar LIBOR Screen Rate” has the meaning given to it in Condition 5(c)(iv) (“Interest — Rate of
Interest’);

“Dallar Swap Rate” means the rate of exchange for converting Sterling to Dollars and vice versa in the
Cross Currency Swap Agreements, being £1 = U.5.$1.74070;

“Enforcement Notice” has the meaning given thereto in Condition 10(a}, ("Events of Defaul");

176



“EU Insolvency Regulation” means the European Regulation on Insolvency Proceedings;
“EURIBOR Screen Rate” has the meaning given to it in Condition 5(c){vi), (“/nterest - Rate of interest’);

“Euro” or “€" means the single currency introduced in the membar states of the European Community
which adopted the single currency in accordance with the Treaty of Rome of 25 March 1957, as amended
by, inter alia, the Single Eurcpean Act 1986 and the Treaty of European Union of 7 February 1992
establishing the European Union and the European Council of Madrid of 16 December 1995;

“Euro Commencement Date” means the date on which the United Kingdom becomes a Participating
Member Statg;

“Euro Interest Amount” has the meaning given thereto in Condition 5{d) ("/nferest — Determination of
Rates of Interest and Calculation of Interest Amounts”),

“Euro Interest Determination Date” has the meaning given to it in Condition 5(c), (“Interest — Rate of
interest'),

"Eurc Swap Rale” means the rate of exchange for convering Sterfing to Euros and vice versa in the
Cross Currency Swap Agreements, being €1 = £0.69690;

“Event of Default” has the meaning given thereto in Condition 10{a), (" Events of Defaulr’);

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

"Expenses Loan"” means a loan in Sterling granted to the Issuer by the Expenses Loan Provider on or
about the Closing Date pursuant to the Expenses Loan Agreement;

"Expenses Loan Agreement” means an expenses loan agreemeni dated on or about the Closing Date
between the Issuer, the Trustee and the Expenses Loan Provider;

“Expenses Loan Condition” is true if, on the immediately preceding Calculation Date, the aggregate
principal balance of Loans which are greater than three months in arrear expressed as a percentage of
the aggregate principal balance of the Loans exceeds 15 per cent;

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

“Extraordinary Resolution” means a resolution passed at a meeting duly convened and held in
accordance with the Provisions for Meetings of Noteholders by a majority of not less than 75 per cent.
of the votes cast; and, for the avoidance of doubt, the A Noteholders shall be treated as one Class, the
M Noteholders shall be treated as one Class, the B Noteholders shall be treated as one Class and the
C Notehoiders shall be treated as one Class, each for the purposes of voting of an Extraordinary
Resolution of Notehalders;

“Fitch” means Fitch Ratings Ltd,;

“Further Advances” means any discretionary further advances {including any Retentions) made by PFL
or MASE (as applicable) to Borrowers and purchased by the Issuer which are secured on the relevant
property but excluding amounts debited to a Borrower's account in respect of third party expenses
incurred in connection with its Mortgage;

"GIC Accounts” means the Britannia GIC Account and the RBS GIC Account;
“GIC Agreements” means the Britannia GIC Agreement and the RBS GIC Agreement;
“Heldings” means Leek Finance Holdings Number Seventeen Limited;

“Income Recelved” means, in refation to any Calculation Date, the amount received in respact of the
Mortgages and otherwise during the Collection Period ending on that Calculation Date which is
cetermined by PFL {in its capacity as Cash Manager) in accordance with the Administration Agreement
to be of an income nature and includes interest amounts accrued but not yet paid pursuant 1¢ the GIC
Agreements, the Required Amount, the amcunt, it any, retained by the lssuer in the Britannia GIC
Account on the previous Interest Payment Date in accordance with item (xviii) of the Pre-Enforcement
Interest Pricrity of Payments and amounts received or tc be received on or prior t0 the next Interest
Payment Date under the Swap Agreements (but disregarding any payments made or to be made
pursuant to the Cross Currency Swap Agreements and excluding amounts paid as collateral in respect
of the Swap Agreements (and any income theraon)) and, in respect of the calculation of the amount of
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Income Received on the first Calculation Date only, the amount attributable to the Initial Expsnses
Amount standing to the credit of the Britannia GIC Account and the Initial Required Amount, as reduced
by the amounts calculaied in accordance with items B and C in the definition of Principal Received;

“Income Retalned” means, in relation to any Calculation Date, the greater of (i) zero and (i) the lesser
of Income Surplus and Uncovered Shortfall as at such date;

“Income Surplus” means, in relation to any Calculation Date, the greater of {i) zero and (ilA-B-C
— D - E where:

A is egual to Income Received;
B s egual to Senior Expenses;

C if (i} the M Condition is false or (i) the Sterling Principal Amount Outstanding ot the A Notes is zero
or (iii) the Note Principal Payments due on the next following Interest Payment Date will reduce the
Sterling Principal Amount Outstanding of the A Notes to zero, is equal to M Expenses and
otherwise, is equal 10 zero;

D i (i) the B Condition is false ar (ii) the Sterling Principal Amount Qutstanding of the A Notes and the
M Notes is zero or (jii) the Note Principal Payments due on the next following Interest Payment
Date, as applicable, will reduce the Sterling Principal Amount Qutstanding of the A Notes and
M Notes to zero, is equal toc B Expenses and otherwise, is equal to zero; and

E if {i) the C Condition is false or (ii) the Sterling Principal Amount Qutstanding of the A Notes and the
M Nctes and the B MNotes is zero or (iii) the Note Principal Paymenis due on the next following
Interest Payment Date, as applicable, will reduce the Sterling Principal Amount Quistanding of the
A Notes, M Notes and the B Notes to zero, is equal o C Expenses and otherwise, is equal to zero;

“Initial Expenses Amount” means the fees, costs and expenses incurred by the Issuer in connection
with each of the series of transactions contemplated by the Transaction Decuments up to and on the
Closing Date;

“Initial Required Amoumnt” means an amount funded by the Sub Loan Drawing equal to 2.00 per cent.
of the sum of the aggregate initial Sterling Principal Amount Outstanding of the Notes on the Closing
Date:

“tnsolvency Official” means, in respect of any company, a liquidator, provisional liquidator, administrator,
administrative receiver, receiver or manager, nominee, supervisor, trustee in bankruptcy, conservator,
guardian or other similar cofficial in respect of such company or in respect of all (or substantially alf) of the
company’s assets or in respect of any arrangement or composition with creditors;

“Insolvency Proceedings” means the winding-up, dissolution or administration (whether by court action
or otherwise) of a company or corporation and shall be construed so as to include any equivalent or
analogous proceedings under the law of the jurisdiction in which such company or corporation is
incorporated or of any jurisdiction in which such company or corporation carries on business including
the seeking of liguidation, winding-up, recrganisation, dissolution, administration (whether by court
action or otherwise), arrangement, adjustment, protection or relief of debtars;

“Interest Amount” has the meaning given thereto in Condition 5(d}, (" interest — Determination of Rates
of Interest and Calculation of Interest Arnounts™,

“Interest Determination Date” has the meaning given thereto in Condition 5{(c), ("/nterest — Rate of
Interest’);

“Interest Payment Date” has the meaning given theretc in Condition 5(b), ("fmierest — Interest Payment
Dates and Interest Periods”);

“Interest Period” means each period from (and including) an Interest Payment Date and ending on (but
excluding) the next Interest Payment Date and in relation to the first Interest Period from (and including)
the Closing Date and ending on (but excluding) the first Interest Payment Date;

“Interest Rate Swap Counterparty” means RBS or any successor interest rate swap counterparty from
time 1o time;

“Interest Rate Swap Transactions” means the series of swap transaciions to be novated to the Issuer
on or about the Closing Date and Interest Rate Swap Transaction means any one of them;

“JPMorgan” means J.P. Morgan Securities Ltd.;
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“Junior Subordinated Loan” means the junior Sterling subordinated loan to be made available 16 the

Issuer by the Junior Subordinated Loan Provider pursuant to the Junior Subordinated Loan Agreement;

“Junior Subordinated Loan Agreement” means a junior subordinated loan agreement to be dated on

or about {he Closing Date between the Issuer, the Junior Subordinated Loan Provider and the Trustee;

“Junior Subordinated Loan Provider” means Britannia;

“LIBOR" means London Interbank Qffered Rate;

“Liquidity Drawing Amount” means, in relation to any drawing under the Liquidity Facility on an Interest

Payment Date, an amount equal to the iesser of (i) the Available Drawing Amount and (ji) the sum of (A)

the greater of (a} A — B and (b) zerc and (B) the greater of (a) C + D + E — F and (b) zero, where:

A isequaltothe amount determined by PFL (in its capacity as Cash Manager) to be owing in respect
of item (v} of the Pre-Enforcement Interest Priority of Payments on the next following Interest
Payment Date;

B s equal to the greater of {x) Applied Income minus the amount determined by PFL (in its capacity
as Cash Manager) to be owing in respect of items (i), (i), (iii) and (iv) of the Pre-Enforcement
Interest Priority of Payments on the next following Interest Payment Date and (y) zero;

G if the M Condition is faise, is equal to M Expenses and if the M Condition is true, is equal to zero;

D if the 8 Condition is false, is equal to B Expenses and if the B Condition is true, is equal to zero;

E if the C Condition is false, is equal to C Expenses and if the C Condition is true, is equal to zero;
and

F is equal to the greater of (x) Applied Income minus Senior Expenses and (y) zero,

“Liquidity Facility” means the 364-day committed Sterling revolving liquidity tacility available to the
Issuer pursuani to the Liquidity Facility Agreement;

“Liquidity Facility Agreement” means the agreement dated on or about the Closing Date betwsen the
Issuer, the Liquidity Provider, PFL and the Trustee,

“Liquidity Facility Provider” means JPMorgan Chase Bank, N.A. or any successor liquidity facility
provider pursuant to the terms of the Liquidity Facility Agreement;

“Liquidity Shortfall” means in relation to any Calculation Date the lesser of:
(a) Principal Received; and
(b} the greater of:

() zero; and

(i A+B+C+D-Ewhere:

A is equal to the Senior Expenses;

B if (x)the M Condition is false, or (y) the Sterling Principal Amount Qutstanding of the A Notes
is zero or {z) the Note Principal Paymenis due on the next following interest Payment Date
will reduce the Sterling Principal Amount Outstanding of the A Notes to zero, is equal to
M Expenses and otherwise, is equal to zero;

C it () the B Condition is false, or (y) the Sterling Principal Amgunt Qutstanding of the A Notes
and the M Notes is zero, or {z) the Note Principal Payments due on the next following Interest
Payment Date will reduce the Sterling Principal Amount Outstanding of the A Notes and the
M Notes to zero, is equal to B Expenses and otherwise, is egual to zero;

D  if (x} the C Condition is false, or (y) the Sterling Principal Amount Outstanding of the A Notes,
the M Notes and the B Notes is zero, or (2} the Note Principal Payments due on the next
following Interest Payment Date will reduce the Sterling Principal Amount Outstanding of the
A Notes, the M Notes and the B Notes to zero, is equal to C Expenses and otherwise, is equal
1o zero; and

E s equal to Income Received;

“Loan" means, in relation to each Morigage, the aggregate Sterling advances made by the relevant
originator to the relevant Borrower by way of loan and from time to time outstanding;

“Loan Principal Received” means, in relation to any Calculation Date and any Morgage, the amount
received in respect of that Mortgage during the preceding Collection Pericd which is determined by PFL
(in its capacity as Cash Manager) in accordance with the Administration Agreement to be of a principal
nature;
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“London Business Day" means a day (other than a Saturday or Sunday) on which commercial banks
and foreign exchange markets settle payments and are open for business (including dealings in foreign
exchange and foreign currency deposits) in the City of London;

"London Stock Exchange” means the L.ondon Stock Exchange ple;
"M Condition” is true on a Calculation Date if on that Calculation Date:
A+B-C+D-E-F<G+H, where;

A is the aggregate outstanding balances of the Mortgages;

B is Principal Received;

C is the greater of {a) zero and (b) the Notional Provisicns in relation to such Calculation Date less
the aggregate of all amounts (if any) of Income Retained on all preceding Calculation Dates;

is Income Received,;
is Seniar Expenses;
is M Expenses

is the Sterling Principal Amount Qutstanding of the A Notes; and

I & MM m ©O

is 50% of the Sterling Principal Amount Cutstanding of the M Notes,
ang otherwise s false;

“M Expenses” means, in relation to any Calculation Date, the amount determined by PFL (in its capacity
as Cash Manager) to be owing to the M Noteholders in respect of item (vii) of the Pre-Enforcement
Interest Priority of Payments on the next following interest Payment Date;

“Managers” means the Arrangers, ABN AMRQO Bank N.V., Barclays Bank PLC, Dresdner Bank AG
London Branch and HSBC Bank plc, each a Manager,

"MASGE" means Mortgage Agency Services Number Six Limited;

"MASS Declaration of Trust” means the declaration of trust declared by MASE in favour of, inter alios,
the Issuer and the Trustee over the Collection Account and the Sundries Account which relate to the
MASE Mortgages;

“MAS6 Mortgages” mean the mortgages purchased by the Issuer from MASE pursuant to the MAS6E
Mortgage Sale Agreement;

"MASG6 Mortgage Sale Agreement” means the mortgage sale agreement entered into, on or about the
Closing Date, by the Issuer, MASE, Britannia and the Trustee;

“Master Framework Agreement” means the master framework agreement dated on or about the
Closing Date between the Issuer and the Trustee;

“Maturity Date” has the meaning given ta it in Condilion 6(a), (" Finai Raedemption”);

“Maximum Required Amount” means £27,689,978.35 or such other higher or lower amount agreed by
the Issuer with the Rating Agencies from time 1o time;

“Meerbrook 1" means Meerbrook Finance Number One Limited;

“Meerbrook 1 Mortgage Sale Agreement” means the mortgage sale agreement entered into, on or
about the Closing Date, by the Issuer, Meerbrook 1, Britannia, PFL and the Trustee;

“Meeting” means a meeting of Noteholders {whether originally convened or resumed following an
adjournment);

“Moody’s” means Moady’s Investors Service Lid;
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“Mortgage Conditions” means, in respect of a Loan, the terms and conditions regulating it;
“Mortgage Pool” means the portfolio of Mortgages;

“Mortgage Sale Agreements” means the Meerbrook 1 Mortgage Sale Agreement, the MASG Mortgage
Sale Agreement and the PFL Mortgage Sale Agreement;

“Mortgages” means the mortgages purchased by the Issuer from PFL, MASE and Meerbrook 1
pursuant to the Mortgage Sale Agreements, and a “mortgage” means, in relation to each Loan, the first
charge by way of legal mortgage in England and Wales or the first legal charge or mertgage in Northem
Ireland or the first ranking Standard Security in Scotland over the relevant Property securing such Loan;

“Most Senior Class” means:
(a) the A Notes; or

(b) i no A Notes are then outstanding, the M Notes {if, at the relevan: time, any M Noles are then
outstanding); or

(c) if no M Notes are then outstanding, the B Noles (if, at the relevant time, any B Notes are then
outstanding); or

{d) if no B Notes are then outstanding, the C Notes (if, at the relevant time, any C Notes are then
' outstanding);

“Non-Principal Amortisation Amount” means, as at a Calculation Date, £4,251,358.93 (being, the
amount equal 1o the current balances plus accrued inlerest less the principal balances of the Loans as
at 28 March 2006), applied pro rata in relation to the number of days in each Calculation Period ending
on each such Calculation Date, on the first 5 Calculation Dates from the Closing Date and, to the extent
not applied in such period, then applied on each succeeding Calculation Date until applied in full, and
thereafier, zero;,

“Note Principal Payment” has the meaning given thereto in Condition 6(c), (“Redemption, Furchase
and Cancellation — Note Principal Payments, Principal Amount Outstanding and Pool Factor'y;

“Noteholders” means the holders from time to time of the Notes;

“National Provisions” means, in relation to any Calculation Date, the aggregate amount of provisions
(if any) which the relevant Administrator determines in accordance with the Administration Agreement
should be made in relation to the relevant Mortgages;

“Official List” means the official list as defined in Section 74 of the Financial Services and Markets Act
2000;

“Participating Member State” means at any time any member state of the European Union that adopts
or has adopted the euro as its lawful currency in accordance with the Treaty;

“Paying Agents” means the Principal Paying Agent and the U.S. Paying Agent together with any
successor or additional paying agents appointed from time 1o time in connection with the Notes under the
Paying Agency Agreement and “Paying Agent” means any one of them;

"Payment Priorities” means the Pre-Enforcement Payment Priorities and the Post-Enforcement Priority
of Payments;

“"PFL" means Platform Funding Limited;

"PFL Declaration of Trust” means the declaration of trust declared by PFL in favour of the Issuer and
the Trustee over the Collection Accounts and the Sundries Accounts which relate to the PFL Mortgages;

"PFL Mortgage Sale Agreement” means the mortgage sale agreement entered into, on or about the
Closing Date, by the Issuer, PFL, Britannia and the Trustee;

“PFL Mortgages” means the mortgages purchased by the Issuer from PFL pursuant to the PFL
Mortgage Sale Agreement and the mortgages purchased by the Issuer from Meerbrook 1 pursuantto the
Meerbrook 1 Mortgage Sale Agreement;

“Post-Enforcement Call Option” means the option granted to Holdings by the Trustee on or about the
Closing Date to acquire all {but not some only) of the Notes pursuant to the terms of the Post-Enforcement
Call Option Deed;

“Post-Enforcement Call Option Deed” means the deed between the Trustee and Holdings dated on or
about the Closing Date in relation to the Post-Enforcement Call Option;
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“Post-Enforcement Priority of Payments” has the meaning given to it in Condition 3(h), (“Priority of
Payments following Enforcement’);

“Pre-Enforcement Interest Priority of Payments” has the meaning given therato in Condition 3{g),
(“Status, Ranking and Security — Priority of Payments Frior to Enforcement — Income Receipts”);

“Pre-Enforcement Payment Priorities” means the Pre-Enforcement interest Priority of Payments and
the Pre-Enforcement Principal Priority of Payments;

“Pre-Enforcement Principal Priority of Payments” has the meaning given to it in Condition B(b),
(“Redemption Purchase and Canceffation — Mandatory Redemption in Part’)

“Principal Administrator” means PFL in its capacity as administrator of the PFL Mortgages under the
Administration Agreement;

“Principal Amount Outstanding” means, on any date in relation to a Note, the principal amount
outstanding of that Note as at the Closing Date less the aggregaie of all Note Principal Payments that
have become due and payable in respect of that Note (whether or not paid) on or prior o that date
provided that, for the purposes of Condition 5, (“/nteresft'), Condition 8, (" Redemption, Purchase and
Cancellation') and Condition 10, (“Evenis of Default’), all Note Principal Payments that have become
due and not been paid shall not be so deducted;

“Princlpal Recelved” means, in relation 1o the Mortgages and as at a Calculation Date, the amount
(subject to cash availabte) determined by PFL (in its capacity as Cash Manager) to be equal to:

A+B+C+D+E
where:
A is the aggregate amount of Loan Principal Received as at such Calculation Date;

B  is the Liguidity Shortiall satisfied from Principati Received on the preceding Calculation Date and
apy Liguidity Shortfall for any Calculation Date (the relevant Calculation Date) belore the
preceding Calculation Date to the extent that (a) such Liquidity Shortfail was taken into account as
reducing Principal Received on the relevant Calculation Date ({the amount of the said reduction
being X) and (b} compensating amounts of income (equal in aggregate to X) have not been treated
as Principal Received on Calculation Dates subsequent to the relevant Calculation Date;

C is the Non-Principal Amortisation Amount (if any) as at such Calculation Date;

D is any Principal Received on the preceding Calculation Date that has not been paid away
subsequently, including any amount seat aside as Retained Principal; and

E in the case of the first Calculation Date after the Closing Date only, is an amount equal to the
aggregate amount by which the gross proceeds cf the Notes (having in part been exchanged into
Sterling pursuant to the Cross Currency Swap Agreements) exceed the aggregate amount of the
initial purchase prices paid by the Issuer to PFL, MASE and Meerbrcok 1 for the Mortgages;

“Principal Recoveries” means, in relation to any Calculation Date, the greater of (i) zero and (i) A - B
- C where:

A is the sum of the aggragate of all amounts of Income Retained on all preceding Calculation Dates
(or, if none, zero):

B is the sum of Principal Recoveries on all preceding Calculation Dates (or, if none, zero); and
C is the Principal Shaortfall as at such Calculation Date;

“Principal Shortfall” means in relation to any Calculation Date, the aggregate of Actual Principal Losses
which have arisen up to and including such Calculation Date and the amount of the National Provisions
in relation to such Calculation Date;

“Provisions for Meetings of Noteholders” means the provisions contained in Schedule 3 to the Trust
Deed;

“Rate of Interest” has the meaning given thereto in Condition 5(c), ("'Interast ~ Rate of interest”);
“Rating Agencies” means Fitch, Moody's and S&P;
“RBS" means The Royal Bank of Scotland pic
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“RBS GIC Account” means a Sterling denominated account in the name of the Issuer which will be held
at RBS, for the deposit of amounts made pursuant ic the BBS GIC Agreement;

“RBS GIC Agreement” means a guaranteed investment contract dated on or about the Closing Date to
be entered into between the Issuer, the Trustee and RBS;

“Receiver” means any person (being a licensed insolvency practitioner), who is appointed by the
Trustee to be a receivar of the Charged Property to act jointly, or jointly and severally, as the Trustee shall
determine;

“Record Date” means the sevanth Business Day before the due date for the relevant payment;

“Reference Banks” means RBS, Lioyds TSB Bank Plc, Barclays Bank PLC and HSBC Bank plc or such
cther four major banks in the London interbank market as may be agproved by the Trustee from time 10
time;

"Register” means the register on which the names and addresses of the holders of the Notes and the
particulars of the Notes shall be entered and kept by the Issuer at the Specified Office of the Registrar;

“Registrar” means the party responsible for the registration of the Notes, which at the Closing‘Date is
HSBC Bank USA, National Association;

“Relevant Date” means, in respect of any payment in relation to the Notes, 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 1o that
effect has been given to the Noteholders in accordance with Condition 15, (“Notices”);

“Relevant Expenses” means the aggregate of the Senior Expenses, plus the M Expenses (unless the
M Condition is true), plus the B Expenses (unless the B Condition is true), plus the C Expenses (unless
the C Condition is true),

“Relevant GIC Account” means the GIC Account into which the Cash Manager is obliged, pursuant to
the Administration Agreement, 10 deposit cash amounts received by the Issuer;

“Relevant Margin™ has the meaning given thereto in Condition 5(c), (“interest — Rate of Interest’);

“Required Amount” means the lower of (a) the amount (if any) of Applied Income on each Interest
Payment Date to be paid into or applied to the Relevant GIC Account after prior payment in full of items
(i) to (ix} (inclusive) of the Pre-Enforcement Interest Priority of Payments and (b) the Maximum Required
Amaount;

"Retained Principal” means, in relation to any Calculation Date, the sum of (1) the Rounding Balance;
and (ii) such amount up to 10.0 per cent. of the aggregate outstanding balance of the Morlgages as at
the Closing Date as PFL (in its capacity as Cash Manager) determines on such Calculation Date should
be retained for the purpose of purchasing Further Advances and Retentions;

“Retentions” means an amount or amounts to be advanced but retained as at the relevant cut-off date
pending satisfaction of certain conditions (as described in the relevant letter of offer);

“Rounding Balance” has the meaning given to it in Condition 6(b), (“Mandatory Redemption in Part*);
"8&P" means Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc.;

"Scottish Declarations of Trust” means the declarations of trust in respect of the Scottish Loans and
their related security made by PFL in favour of the Issuer on the Closing Date in relation to the Scottish
Mortgages pursuant to the PFL Mortgage Sale Agreement and Meerbrook 1 Mortgage Sale Agreement;

“"Scottish Loan" means a Loan secured by a Scottish Mortgage;

“Scottish Mortgages” means the Morigages secured by way of standard security over residential
properies localed in Scotland;

“Secured Creditors” means the Noteholders, the Trustee, MASE, Meerbrook 1, PFL, any Receiver, the
Paying Agents, the Agent Bank, the Administrators, the Liguidity Facility Provider, the Expenses Loan
Provider, the Senior Subordinated Loan Provider, the Junior Subordinated Loan Provider, and any Swap
Counterparty;
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“Secured Obligations” means

{a) all monies and liabilities whatsoever which from time to time become due, owing or payable by the
Issuer:

(i} tothe order of the Trustee and/or any Receiver under the Deed of Charge, the Trust Deed or
the Conditions at the times and in the manner provided herein or therein;

{ii)  under or in respect of the Notes; and

{ili} to the Trustee on any account whatsoever, whether as principal or surety and whether or not
directly with another; and

{b) all monies and liabilities whatscever which from time to time become due, owing or payable by the
Issuer to each of the other Secured Creditors in accordance respactively with each of the other
Transaction Documents;

“Security” means all assets, rights and amounts secured pursuant to the Deed of Charge;

“Senior Expenses” means, in relation to any Calculation Date, the amount determined by PFL (in its
capacity as Cash Manager) to be owing in respect of items (i} to (vi) {inclusive) of the Pre-Enforcement
Interest Pricrity of Payments on the next following Interest Payment Date;

“Senior Subordinated Loan” means the senior Sierling subordinated loan facility to be made available
to the Issuer by the Senior Subordinated Loan Provider pursuant to the Senior Subordinated Loan
Agreerment;

“Senior Subordinated Loan Agreement” means the senior subordinated loan agreement to be dated
on or about the Closing Date between the lssuer, the Senior Subordinated Loan Provider and the
Trustee;

“Senior Subordinated Loan Provider” means Britannia;

“Standard Security” means a heritable security created by a standard security over any interest in land
in Scotland in terms of the Conveyancing and Feudal Reform (Scotland) Act 1970;

“Step-Up Dale” means the Interest Payment Date falling in June 2011,
“Sterling” or “£" dencte the lawful currency of the United Kingdom;

“Sterling interest Amount” has the meaning given thereto in Condition 5(d) (“Interest — Determination
of Rates of interest and Calculation of Interest Amounts”);

“Sterling Interest Determination Date” has the meaning given to it in Condition 5(c), (“Interest — Rate
of Interesf’),

“Sterling LIBOR Screen Rate” has the meaning given thereto in Condition 5(c)(i§), (“fnterest — Rate of
Interest’y;

“Sterling Princlpal Amount Qutstanding” means, on any date in relation to: (i) a Sterling Note, the
Principal Amount Cutstanding of that Sterling Note; {ii) a Dollar Note, the Principal Amount Qutstanding
of that Dollar Note converied into Sterling at the Dollar Swap Rate; and (iii) a Euro Note, the Principal
Amount Outstanding of that Euro Note converted into Sterling at the Euro Swap Rate;

“Sub Loan Drawing” means each of the tranches drawn under the Senior Subordinated Loan and the
Junior Subordinated Loan, respectively, and which 1ogether equal 2.00 per cent. of the sum of the
aggregate Sterling Principal Amount Outstanding of the Notes at the Closing Date;

“Sundries Accounts” means:

(i} the account with account number 23539275 named “Platform Funding Limited re: Leek 7 (LFL4)
Sundries Account”;

{iiy the account with account number 23534508 named "Platform Funding Limited re: Leek 7 (LFL5)
Sundries Account”;

(iily the account with account number 38044989 named “Platform Funding Limited re: Leek 17
Sundrigs Account”; and

{(iv) the account with account number 36042072 named “Mortgage Agency Services No. 6 Limited
re: Leek 17 Sundries Account”,
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each with sort code 01-05-02 at National Westminster Bank plc;

“Swap Agreements” means, together, the Basis Swap Transactions, the Cross Currency Swap
Agreements and the Interest Rate Swap Transactions or any replacement thereof;

“Swap Counterparty” means the Basis Swap Counterparty, the Interest Rate Swap Counterparty and
the Cross Currency Swap Counterparty, or any of them as the context may require;

“TARGET Settlement Day” means any day on which TARGET (the Trans-European Automated
Real-time Gross settlement Express Transfer system) is open;

“Transaction Documents” means the Mortgage Sale Agreements, the Scottish Declarations of Trust,
the Paying Agency Agreement, the Administration Agreement, the Cross Currency Swap Agreements,
the Deed of Charge, the Notes, the Trust Deed, the Subscription Agreement, the Britannia GIC
Agreement, the Declarations of Trust, the RBS GIC Agreement, the GIC Guaraniee, the Master
Framework Agreement, the Liquidity Facility Agreement, the Senior Subordinated Loan Agreement, the
Junior Subgordinated Loan Agreement, the Expenses Loan Agreement, the Basis Swap Transactions, the
Interest Rate Swap Transactions, the Post-Enforcement Call Option Deed and the Deferred Consider-
ation Agreement;

“Treaty” means the Treaty establishing the European Communities as amended by the Treaty on
European Union;

“Trust Documents” means the Trust Deed and the Deed of Charge and any deed or document
expressed 1o be supplemental to the Trust Deed or the Deed of Charge (as applicable);

“UK Listing Authorlty” means the Financial Services Authority in its capacity as competent authority for
the purposes of Part V| of the Financial Services and Markets Act 2000;

“Uncovered Shortfall” means, in relation to any Calculation Date, the greater of (i} zero and (i) the
Principal Shortfall less the aggregate of all amounts (if any) of Income Retained on all preceding
Calculation Dates;

“VAT” means value added tax provided for in the Value Added Tax Act 1994 and other United Kingdom
prirmary legislation relating to value added tax and/or any regulations enacted thereunder (existing UK
VAT) and any other tax of a similar fiscal nature whether imposed in the United Kingdom (instead of or
in addition to existing UK VAT) or elsewhere; and

“Written Resolutlon” means a resolution in writing signed by or on behali of all helders of Notes who
for the time being are entitled to receive notice ol a Meeting in accordance with the Provisions for
Meetings of Noteholders, whether contained in one document or several documents in the same form,
each signed by or an behalf of one or more such holders of the Notes.

2. Foarm, Denomination and Title
(a) Form and Denomination

The Notes are in fully registered form and serially numbered in the denomination of £100,000 each for
the Sterling Notes, U.S.$100,000 each for the Dollar Noles and £100,000 each for the Eure Notes. Notes
in regisiered form are issued without coupons attached. The expression Notes means and includes
co-ownership under a permanent Global Note and the expression Noteholder shall mean and include
any person entitled to co-ownership and further benefit under a permanent Global Note.

Tha Principal Amount Outstanding of the Notes of each Class initially offered and sold outside the United
States to non-U.S, persons pursuant to Regulation S (Regulation 8) under the United States Securities
Act of 1933, as amended (the Securities Act) is represented by one or more globaf notes in fully
registered form (the Regulation S Global Notes) without coupons attached. The Principal Amount
Outstanding of the Dollar Notes initially offered and sold within the United States to persons who are both
{i) “qualified institutional buyers” as defined in, and in reliance on, Rule 144A under the Securities Act
(Rule 144A), and (i) “quailified purchasers” (Qualified Purchasers) for the purposes of the Investment
Company Act, in transactions made in accordance with Rule 1444, is represented by one or more global
notes in fully registered form without coupans attached (the Rule 144A Global Notes).

(b) Definitive Registered Notes

Definitive registerad Notes in an aggregate principal amount equal to the Principal Amount Qutstanding
of the Regulation S Global Notes {the Definitive Registered Regulation S Notes) and the Rule 144A
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Global Notes (the Definitive Registered Rule 144A Notes and together with the Definitive Regislered
Regulation S Notes, the Definitive Registered Notes) will be issued in registered form and serially
numbered in the circumstances referred to below. Definitive Registered Notes, if issued, will be issued
in the dencmination of £100,000 each for the Sterling Notes, U.5.$100,000 each tor the Dollar Notes and
€100,000 each for the Euro Noies.

If, while any Notas are represented by a Glohal Nate, (i} in the case of a Global Note held on behalf of
DTC, at any time DTC notilies the Issuer that it is unable or unwilling to discharge properly its
responsibilities as depositary with respect to the Global Notes or DTC ceases to be a clearing agency
registered under the United States Securities Exchange Act of 1934, as amended, or is at any time no
longer eligible to act as such, and the Issuer is unable o locate a qualified successaor within 90 days of
receiving notice of such ineligibility on the part of DTC; (i} in the case of the Regulation § Global Notes
Euraclear or Clearstream, Luxembourg are closed for business for a continuous period of 14 days (other
than by reason of holiday, statutory or otherwise) or announce an intention permanantly o cease
business or do so cease business and no alternative clearing system satisfactory to the Trustes is
available; or (jii) as a result of any amendment to, or change in, the iaws of the United Kingdom {or any
oolitical subdivision thereof) or of any authority therein or thereof having power to tax or in the
interpretation by a revenue authority or a court or in the administration of such laws or regulations which
becomes effective on or after the Closing Date, the Issuer or any Paying Agent is or will be required to
make any withholding or deduction from any payment in respect of the Notes which would not be
required if the Notes were in definitive farm, the Issuer will issue Definitive Registered Notes to
Notehclders whose accounts with the relevant clearing systems are credited with interests in that Global
Note in exchange for those interests within 30 days of the relevant event but not earlier than the
Exchange Date. The Glcbal Notes will not be exchangeable for Definitive Registered Notes in any other
circumstances.

(c) Title

The person registered in the Register as the holder of any Note will (fo the fullest extent permitied by
applicable law) be deemed and treated at all times, by all persons and for all purposes (including the
making of any payments), as the absolute owner of such Note regardiess of any notica of ownership,
thaft or loss, of any trust or other interest therein or of any writing thereon or, if more than one person,
the first named of such persons who will be treated as the absolute owner of such Note.

The Issuer shall cause to be kept at the specified office of the Registrar, the Register on which shall be
entered the names and addresses of the holders of the Notes and the particulars of the Notes held by
them and of all transfers and redemptions of the Notes. Na transfer of a Note will be valid unless and untit
entered on the Register.

Transfers and exchanges of beneficial interests in the Globai Notes and any Definitive Registered Notes
and entries on the Register relating thereto will be made subject to any restrictions on transfers set forth
on such Notes and the detailed reguiations concerning transfers of such Notes contained in the Agency
Agreement, the Trust Deed and the legend appearing on the face of the Notes. In no event will the
transfer of a beneticial interest in a Global Note or the transfer of a Definitive Raegistered Note be made
absent compliance with the regulations referred to above, and any purported transfer in viclation of such
regulations shall be void ab injtio and will not be honoured by the Issuer or the Trustee. The reguiations
referred to above may be changed by the Issuer with the prior written approval of the Registrar and the
Trustee. A copy of the current regulations will be sent by the Transfer Agent in the U K. or the Registrar
to any holder of a Note who so requests and will be available upen request at the specified office of the
Transter Agent in the U.K., the Registrar or the Principal Paying Agent.

A Definitive Registered Note may be transferred in whole or in part upon the surrender of the ralavant
Definitive Registered Note, together with the form of transier endorsed on it duly completed and
executed, at the specified office of the Transler Agent in the U.K,, the Registrar or the Principal Paying
Agent. In the case of a transfer of part only of a Definitive Registered Note, a new Definitive Registered
Note in respect of the balance remaining will be issued to the transferor by or by order of the Registrar,

Each new Delinitive Registered Note to be issued upon transfer of Definitive Registered Notes will, within
five Business Days of receipt of such request ior transfer, be available for delivery at the specified office
of the Transfer Agent in the U.K,, the Registrar or the Principal Paying Agent stipulated in the request for
transtfer, or be mailed at the risk of the holder entitled to the Definitive Registered Note to such address
as may be specified in such request.
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Registration of Definitive Registered Notes on {ransfer will be effected without charge by or on behall of
the Issuer or the Registrar, but upon payment of (or the giving of such indemnity as the Registrar may
require in respect of} any 1ax or other governmental charges which may be imposed in relation to it.

No holder of a Definitive Registered Nate may require the transter of such Note to be registered during
the period of 7 days ending on the due date for any payment of principal or interest on such Note.

3.

Status, Ranking and Security

Status

(@)

(0)

(©)

(d)

(e)

The Notes constitute direct and secured obligations solely of the Issuar and the Notes of each
Class will rank {(subject to the provisions of Condition 6, (“Redemption, Purchase and Cancelfation’))
without preference or priority parf passu amongst themselves.

The Notes are obligations solely of the Issuer and are not obligations of, or guaranieed by any of
the other parties to the Transaction Documents.

The A Notes, the M Notes, the B Notes and the C Notes, each of which have been issued by the
Issuer on the Closing Date, are subject lo the Trust Deed and are secured by the same Sacurity.
The A1 Notes rank pari passu without preference or priority amongst themselves. The A2 Notes
rank pari passu without preference or priority amongst themselves. The A1 Notes rank ahead of the
A2 Notas in point of payment of principal. The A Notes rank pari passu without preference or priority
amongst themselves (other than in respect of payment of principal, as described above) but in
priority to the M Notes, the B Notes and the C Notes in point of payment and security. The M Notes
rank parf passu without preference or priority amongst themselves, but in priority to the B Notes and
the C Notes in point of payment and security but subordinate to the A Notes in point of payment and
security. The B Notes rank pari passu without preference or priority amongst themselves, but in
priority to the C Notes in point of payment and security but subordinate to the A Notes and the
M Notes in point of payment and security. The C Notes rank pari passu without preference or
priority amongst themselves, but subordinate to the A Notes, the M Notes and the B Notes in point
of payment and security.

The Trust Deed and the Deed of Charge contain provisions requiring the Trustee to have regard to
the interests of the A Notehoiders, the M Noteholders, the B Noteholders, the C Noteholders
and the other Secured Creditors as regards all powers, trusts, authorities, duties and discretions of
the Trustee (except where expressly provided otherwise), but requiring the Trustee in such case to
have regard only to (i} for so long as there are any A Notes outstanding, the interests of the
A Noteholders if, in the Trustee’s opinion, there is a conilict between the interests of {A) the
A Noteholders, (B) the M Noteholders, (C) the B Noteholders, and (D)} the C Noteholders and/or
(E) any other Secured Creditors or (i) if there are no A Notes cutstanding, the interests of the
M Noteholders if, in the Trustee's opinion, there is a conflict between the interests of {A) the
M Notehoiders, and {B) the B Noteholders, and (C) the C Noteholders and/or (D} any other Secured
Creditors or (iii) if there are no M Notes outstanding, the interests of the B Noteholders if, in the
Trustee’s opinion, there is a conflict between the interests of (A) the B Noteholders, (B} the
C Noteholders and/or (C) any other Secured Creditors; or (iv} if there are no B Notes outstanding,
the interests of the C Noteholders if, in the Trustee's opinion, there is a conflict between the
interests of (A) the C Noteholders and/or (B) any cther Secured Creditors.

The A Noteholders will rank pari passu between themselves and the Trustee will not have regard
to the interests of any specitic Class of Noteholders within the A Notes. The M Noteholders will rank
pari passu between themselves and the Trustee will not have regard to the interests of any Class
of Noteholders within the M Notes. The B Notehclders will rank pari passu between themselves and
the Trustee will not have regard to the interests of any Class of Notenolders within the B Notes. The
C Noteholders will rank pari passu between themselves and the Trustee will not have regard to the
interests of any individual Noteholder within such Class.

However, at any particular time, having regard to the specific circumstances then applicable, the Trustee
may, in its absolute discretion (and without prejudice to the preceding paragraph), if it believes it to be
just and equitable to do so, convene a meeting or meetings of a specific Class or Classes of Noteholders.
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Security

it

As security for the payment of all moneys payable in respect of the Notes and the other Secured
Obligations (including the remuneration, expenses and any other claims of the Trustee and any
Receiver appointed under the Deed of Charge), and in respect of certain amounts payabie to the
Noteholders and the other Secured Creditors from time to time, the Issuer has, pursuant to the
Deed of Charge crealed the following Security in favour of the Trustee for itself and on trust for ihe
Notehoiders and the other Secured Creditors:

i)
(i)
(iif)

(iv)

V)

(vi)

a first fixed charge over the issuer’s right, title, interest and benefit in the Mortgages, other
than the Scottish Mortgages, and certain collateral security;

an assignation in security of the tssuer's whole right, title and interest in and to the Scottish
Declarations of Trust and the Scottish Trust Property therein defined;

an assignment by way of security of the Issuer’s interest in certain insurance contracts so far
as they relate to the Mortgages (in so far as such interests are capable of assignment);

an assignment by way of security of the benefit of the Issuer's right, title, benefit and interest
present and future in the Transaction Documents other than the Notes and the Trust
Cocuments;

a first fixed charge over the Issuer’s interest in the GIC Accounts and any other bank account
of the Issuer from time to time and the debts represented thereby (which in either case, may
take effect as a floating charge and so rank behind the claims of any preferential creditors of
the Issuer); and

floating charge over all the present and future assets and undertaking of the Issuer not subject
to the fixed charges or assignments by way of security described above but extending over
all the assets and undertaking of the Issuer situated in, or otherwise governed by, the laws of
Scotland.

Priority of Payments Prior to Enforcement

Incorme Receipts

prior to the delivery of an Enforcemeant Notice by the Trustee, Applied Income will be applied on
each Interest Paymeni Date in making the following payments or provisions in the following order
of priarity (in each case only to the extent that payments or provisions of a higher priority have been
made in full) after which the Liquidity Drawing Amount (if any) will be applied to items (v), (vii), (viil)
and (ix) only (the Pre-Enforcement Interest Priority of Payments);

(@

(i)

(i

(iii)

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

second, pro rata and pari passu, in or towards satisfaction of the fees payabie to the Paying
Agents and the Agent Bank and any cosls, charges, ligbilities (including in respect of
indemnity payments payable to any of them) and expenses incurred by any of them under the
provisions of the Paying Agency Agreement and/or the Deed of Charge and any VAT payable
thereon;

third, pro rata and pari passu, in or towards satisfaction of the administration iges (inclusive
ol any VAT) of each of the Administrators under the Administration Agreement (or any
substitte administrator) up to an aggregate amount calculated on the basis of the number of
days elapsed in each calendar month over a 365 day year (or over a 366 day year in a leap
year), by applying a rate up to 0.3 per cent. per annum to the average of the aggregate of the
balance of the Loans administered by that Administrator on the last day of each calendar
menth commencing in the immediately preceding Collection Period, 1ogether with all and any
costs and expenses paid or to be paid by the applicable Administrator or any substitute
administrator during such Collection Period or to be incurred in the next succeeding Collection
Period;
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(iv)

(v)

(vi)

{vii)

(viii)

fourth, in or towards payment of interest, principal and other amounts due under the Liquidity
Facility Agreement;

fifth, in or lowards payment, pro rata accarding to the respective amounts due:
(a) pro rata and pari passu, of.

(i} interest due cn the Ala Notes;

(i} interest due on the A2a Notes;

(i) all amounts due (including any fees) to the Cross Currency Swap Counterparty in
respect of the Class A1b Dollar Swap Transaction including termination payments
{(other than amounis representing payments of principal and amounts attributable
10 the retumn of collateral (and income thereon) and except for such amounts as are
payable under item (xiv) below);

{iv} interest due on the A1lb Notes (if any) after applying interest amounts received
under the Class Atb Dollar Swap Transactian,

{v) all amounts due (including any fees) to the Cross Currency Swap Counterparly in
respect of the Class A2b Dollar Swap Transaction including termination payments
{other than amounts representing payments of principal and amounts attrioutable
to the return of collateral {and income theraon) and except for such amounts as are
payable under item (xiv) below);

{(vi) inlerest due on the AZb Notes (if any) after apglying interest amounts received
under the Class A2b Dollar Swap Transaction;

(vii) all amounis due (including any fees) to the Cross Currency Swap Counterparty in
respect of the Class A2¢c Euro Swap Transaction including termination payments
(other than amounts representing payments of principal and amounis attributable
to the return of collateral {(and income theraon) and except for such amounts as are
payable under item (xiv) below);

(viif} interest due on the A2c Notes (if any) after applying interest amounts received
under the Class Ac Euro Swap Transaction; and

{b) amounts due to a Swap Counterparty under an Interest Rate Swap Transaction ot the
Basis Swap Transactions including termination payments {except for such amounts as
are payable under item (xiv) below});

sixth, in or towards payment of or provision for sums due to unsecured thirg parties without
such payment or provision causing breach by the lssuer of the Trust Deed, the Deed of
Charge or the other Transaction Documents and for which payment has not been provided for
eisewhera and to provide for any such amounts expected to become due and payable during
the next following Coilection Pericd;

seventh, in or towards payment, pro rata and pari passu, of:

(a) all amounts due (including any fees} to the Cross Currency Swap Counterparty in
respect of the Class Mc Euro Swap Transaction including termination payments (other
than amounts representing payments of principal and amounts attributable to the return
of collateral (and income thereon) and except for such amounts as are payable under
item (xiv) below}; and

{b} interest due on the Mc Notes {if any) after applying interest amounts received under the
Class M¢ Euro Swap Transaction;

eighth, in or towards payment, pro rata and pari passu, of.

(a) interest due on the Ba Notes;

{b) all amounts due (including any fees) to the Cross Currency Swap Counterparty in
respect of the Class Bc Euro Swap Transaction including termination payments (other
than amounts representing payments of principal and amounts attributable to the return
of collateral (and income therson) and except for such amounts as are payable under
item (xiv) below); and
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(¢} interest due on the Bc Notes (if any) after applying interest amounts received under the
Class Bec Euro Swap Transaction;

{ix) ninth, in or towards payment, pro rata and pari passu, of;

(a}) all amounts due (including any fees) to the Cross Currency Swap Counterparty in
respect of the Class Cc Euro Swap Transaction including termination payments (other
than amounts representing payments of principal and amounts attributable to the return
ot collateral (and income thereon) and except for such amounts as are payable under
item (xiv) below); and

(b} interest due on the Cc Nates (if any) after applying interest amounts received under the
Class Cc Euro Swap Transaction;

{x) tenth, amounts to be credited to the Relevant GIC Account to re-establish the Required
Amount until the balance reaches the Maximum Required Amount;

{xi) eleventh, in or towards payment of interest on the Expenses Loan;
{xii) twelith, in or towards payment of principal on the Expenses Loan;

{xiii) thirteenth, in or towards satisfaction of amounts payable in respect of the Senior Subordinated
Loan;

(xiv) fourteenth, pro rata and pari passu, amounts due to a Swap Counterparty in connection with
an early termination of any Swap Agreement where such early termination results from a
default by the relevant Swap Counterparty or where the relevant Swap Counterparty is the
sole Affected Party {as defined in the applicable Swap Agreement) with respect to an
Additional Termination Event as a result of a ratings downgrade of the Swap Counterparty
{other than amounts attribuiable to collateral (and income thereon)) to the extent not paid in
item (v), {vii}, {vii}) or {ix} above;

{xv) fifteenth, pro rata and pari passu, in or towards satisfaction of the balance of the fees, costs
and expenses of the Administrators (or any substitute administrator) not paid under item ({jii}
above;

(xvi) sixtaenth, in ar towards satisfaction of amounts payable in respect of the Junior Subordinated
Loan;

(xvit) seventeenth, in or towards retention, to the extent such amount has not been retained in full
on a previous Interest Payment Date falling within each relevant accounting period of the
issuer, of an amount equal for each such relevant accounting period to the sum of the
aggregate principal balances of the Loans at the beginning of the first Collection Period
commencing on or atter the first day of such relevant accounting period multiplied by (i) 0.01
per cent. in respect of the first £250,000,000, and (i) 0.001 per cenl. in respect of any
additional amount in excess of £250,000,000;

(xviii) eighteenth, to retain in the Britannia GIC Account an amount gqual 1o, if the Expenses Loan
Condition is true, the principal amount outstanding under the Expenses Loan Agreement or,
if the Expenses Loan Condition is not true, nil; and

(xix) nineteenth, pro rata and pari passu in or towards payment 1o Meerbrook 1, MASE and PFLin
respect of all amounts accrued and due under or pursuant to the deferred consideration
agreement between the Issuer, Meerbrook 1, MASE and PFL dated on or about the Clasing
Date (the Deferred Consideration Agreement).

Applied Income allocated and provided for in accordance with the Pre-Enforcement Interest Priority of
Payments may be applied during each Interest Pericd by the Issuer to make payment of certain third
party casts and expenses and amounts under the Interest Rale Swap Transactions that have fallen due.
Principal receipts

Prior to the delivery of an Enforcement Notice by the Trustee, Applied Principal will be applied on each
Interest Payment Cate in making the payments or provisions in accordance with the Pre-Enforcement
Principal Priority of Payments {in each case only to the extent that payments or provisions of a higher
priority have been made in full) as set cut in Condition 8({b) below.

Priority of Payments Foilowing Enforcement
(h) At any time following the delivery of an Enforcement Notice by the Trustee pursuant to Condition
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10 ("Events of Defaulf’) declaring the Notaes to be due and repayable, the Trustee shall, to the
extent that such funds are available, use funds standing ta the credit of the Britannia GIC Account
and the RBS GIC Account and in respect of the Charged Property (other than amounts standing to
the credit of any swap collateral account which are payable to the Cross Cumrency Swap
Counterparty and/or the Basis Swap Counterparty, as applicable, in accordance with the Cross
Currency Swap Agreements and/or the Basis Swap Agreement) to make payments in the following
order of priority (the Post-Enforcement Priarity of Payments), in accordance with and as more
fully specified in the Deed of Charge (in each case only to the extent that payments or provisions
of a higher priority have first been made in full):

(i)

(ii)

(iii)

(iv)

{v)

first, in or lowards satisfaction pro rata and pari passu, of:

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

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

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

third, in or towards payment of interest, principal and other amounts due under the Liquidity
Facility Agreement;
fourth, pro rata, in or towards payment according to the respective amounts due:
(a) pro rata and pari passu, in respect of:
(i) interest and principal due on the Ala Notes;
(i) interest and principal due on the A2a Notes;

(iiiy amounts due to the Crosg Currency Swap Counterparty in respect of interest and
principal under the Class A1b Dollar Swap Transaction including termination
payments {except for such amounts as are payable under item (x) below);

{(iv) interest and principal due on the Alb Notes (if any} afler applying amounts
received under the Class A1b Dollar Swap Transaction,

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

{vi) interest and principa! due on the A2b Notes (if any) after applying amounts
received under the Class A2b Dollar Swap Transaction,

{vii) amounts due to the Cross Currency Swap Counterparty in respect of interest and
principal under the Class AZ2c Euro Swap Transaction including termination
payments {excepl! for such armounts as are payable under item (x) below);

(viii) interest and principal due on the A2c Notes (if any) after applying amounts
received under the Class A2¢ Euro Swap Transaction; and

(b} amounts due to any Interest Raie Swap Counterparty and any Basis Swap Counterparty
including termination payments (except for such amounts as are payable under item (x)
below);

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

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

191




4,

(vi)

(vii)

(viii)

{ix)

{x)

()

{ii)

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

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

{a) interest and principal due on the Ba Notes;

(b} amounts due to the Cross Currency Swap Countarparty in respect of interest and
principal under the Class Bc Euro Swap Transaction including termination payments
(except for such amounts as are payable under item (x) below); and ’

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

seventh, in or towards payment, pro rala and pari passu according t0 the respective amounts
due, of;

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

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

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

ninth, in or towards satisfaction of all amounts due and payable in respect of the Senior
Subordinated Loan:

tenth, in or towards payment of amounts due to a Swap Counterparty in connection with an
early termination of any Swap Agreement where such termination results from a default by the
relevant Swap Counterparty or where the relevant Swap Counterparty is the sole Affected
Party (as defined in the applicable Swap Agreement) with respect to an Additional Termination
Event as a result of a ratings downgrade of the Swap Counterparty to the extent not paid in
items (iv), (v), {vi) or (vii} above;

eleventh, in or towards satisfaction of all amounts due and payable in respect of the Junior
Subordinated Loan; and

twelfth, in or towards payment to Meerbrook 1, MASE and PFL in respect of all amounts
accrued and due under or pursuant to the Deferred Consideration Agreerment.

Covenants

Save with the prior written consent of the Trustee or as provided in or envisaged by any of these
Conditions, the Trust Deed, the Deed of Charge, the Post-Enforcement Calt Option Deed or any of the
other Transaction Documents, the Issuer shall not, se long as any Note remains cutstanding (as defined
in the Master Framework Agreement):

{a) Negative Pledge

(b)

create or permit to subsist any mortgage, standard security, pledge, lien {(unless arising by
operation of law) or charge upon the whole or any part of its assets, prasent or future (including any
uncalled capital) or its undenaking;

Restrictions on Activities

(i)

(ii}
(iii)

angage in any activity whatsoever which is not incidental to or necessary in connection with
any of the activities in which the Transaction Documents provide or envisage thai the Issuer
will engage;

have or form any subsidiaries, undertakings of any nature or employees or premises; or

have its centre of main interest, as such term is used in the EU Insolvency Regulation, in any
jurisdiction other than Engtand;
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(c)

(d)

(e}

)

(9)

(h

()

(i

Disposal of Assets

transfer, sell, lend, part with or otherwise dispose of, or deal with, or grant any aption or present of
future right to acquire any of its assets or undertakings or any interest, eslate, right, title or benefit
therein;

Dividends or Distributions

other than in respect of Company Profit {as defined in the Deferred Consideration Agreement), pay
any dividend or make any other distribution to its shareholders or issue any further shares;

Borrowings

incur any indebtedness in respect of borrowed money whatsoever or give any guaraniee or
indemnity in respect of any obligation of any person;

Merger

consolidate or merge with any other person or convey or transfer its properties or assats
substantially as an entirety 1o any other person;

Bank Accounts

have an interest in any bank account, other than the Collection Accounts, the Sundries Accounts,
the Britannia GIC Account, the RBS GIC Account and the Standby Drawing Account unless such
account or interest is charged to the Trustee sa as to form part of the security for the Notes on terms
acceptable to the Trustee;

Value Added Tax (VAT)

apply tc become part of any group for the purposes of Section 43 of the VAT Act 1994 with any other
company or group of companies, or for the purposes of any act, regulation, order, statutory
instrument or directive which, from time to time, may re-enacl, replace, amend, vary, codity,
consolidate or repeal the VAT Act 1994, unless required to do so by law;

Surrender of Group Relief

offer or consent to surrender to any company any amounts which are available for surrender by way
of group relief within Chapter IV of Part X of the Income and Corporation Taxes Act 1988 unless the
Issuer first receives by way of consideration for such surrender the payment of an amount
calculated by applying to the amount surrendered the rate of corporation tax applicable to the
Issuer at the time of surrender; or

Other

permit the validity or effectiveness of any of the Transaction Dccuments, the insurance contracts
relating to the Mortgages owned by the Issuer or the pricrity of the security interests created
thereby to be amended, terminated or discharged, or consent to any variation of, or exercise any
powers of consent or waiver pursuant 1o, the terms of the Trust Deed, these Conditions or any of
the Transaction Documents, or permit any panty to any of the Transaction Documents or insurance
contracts or any other person whose obligations form part of the Security to be raleased from such
obligations, or dispose of any Mortgage save as envisaged in the Transaction Documents.

In giving any consent to the foragoing, the Trustee may require the Issuer 1o make such modifications
or additions to the provisions of any of the Transaction Documents or may impose such other conditions
or requirements as the Trustee may deem expedient (in its absolute discretion) in the interests of the
Notsholders.

3.

(a)

Interest

Period of Accrual

The Notes of each Class bear interest on their Principal Amount Outstanding from and including the
Closing Date. Each Note shall cease to bear interest from its due date for redemption unless, upon due
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presentation, payment of the relevant amount of principal is not paid in fuli or is improperly withheld or
refused. In such event, interest will continue to accrue thereon (as well after as before any judgment) at
the rate from time to time applicable to the relevant Class of Note up 1o (but excluding) the date on which
all sums due in respect of such Note up to that day are received by or on behalf of the relevani
Noteholder, or (if earlier) the seventh day after notice is duly given by the Principal Paying Agent 1o the
Noteholder (in accordance with Condition 15 ("Notices™}), thal the full amount payable is available for
collection by the Noteholder, provided that on due presentation payment is in fact made.

Whenaver it is necessary to compute an amount of interest in respect of any Note for any period
(including any Interest Period), such interest shall be calculated {i) for the Sterling Notes on the basis of
actual days elapsed in a 365 day year or a 366 day year if the last day of such period falls in a leap year;
and (i) for the Dollar Notes and the Euro Notes, on the basis of actual days elapsed in a 360 day year.

(b) Interest Payment Dales and Interest Periods

Interest on each Class of Notes shall be payable in arrear on 21 September 2006, and thereafter
quarterly in arrear on the 21st day in December, March, June and September in each year unless such
day is not a Business Day, in which case interest shall be payable on the following Business Day (each
such date an Interest Payment Date).

(c) Rate of Interest

The rate of interest payable from time to time in respect of the Notes (the Rate of Interest) will be
determined by the Agent Bank (i) in the case of the Sterling Notes, on each Interest Payment Date (or
the Closing Date in respect of the first Interest Pericd) (each a Sterling Interest Determination Date);
{iiy in the case of the Dollar Notes, on each day, being two London Business Days prior 1o an Interest
Payment Date or, in the case of the first Interest Period, two London Business Days prior to the Closing
Date (each a Dollar Interest Determination Date); and {jii) in the case of the Euro Notes, on each day,
being two TARGET Settlement Days prior to the interest Payment Date, or, in the case of the first Interest
Period, two TARGET Settlement Days prior to the Ciosing Date {each a Euro Interest Determination
Date and logether with each Sterling Interest Determination Date and each Doliar Interest Determination
Date, each an interest Determination Date).

The Rate of Interest in respect of each Class of Notes for each Interest Period shall be the aggregate
of:

(i} the Relevant Margin; and

For Sterling Notes

(i) the rate for three-month (3 Month Sterling LIBOR) Sterling deposits oflared to prime banks in the
Londan inter Bank Market which appears on Telerate Screen Page No. 3750 (or {aa) such other
page as may replace Telerate Screen Page No. 3750 on that service for the purpose of displaying
such information or (bb} if that service ceases to display such information, such page as displays
such information on an equivalent service {or, if more than one, that cne which is approved in
writing by the Trustee to replace the Telerate Monitor)) at or about 11.00 a.m. (London time) on the
Sterling Interest Determination Date (the Sterling LIBOR Screen Rate); or in the case of the first
Interest Period only, ine rate obtained by the linear interpolation of the rate for five month and six
month Sterling deposils in the market;

{iiy if the Sterling LIBOR Screen Rate is unavailable at such time, then the rate for the relevant nterest
Period shall be the arithmetic mean (rounded to four decimai places with the mid-point rounded up)
of the rates notitied to the Agent Bank at its request by each of the Reference Banks as the relevant
LIBOR rate at or about 11.00 a.m. (London time) on the Sterling Interest Determination Date. If on
any such Sterding Interest Determination Date, only two of the Reference Banks provide such
offered quotations to the Agent Bank, the relevant rate shall be determinad, as aforesaid, on the
basis of the offered guotations of those Reference Banks providing such quotations. If, on any such
Sierling Interest Determination Date, only one of the Reference Banks provides the Agent Bank
with such an offered quotation, the Agent Bank shall forthwith consult with the Trustee and the
Issuer for the purposes of agreeing one additional bank to provide such a guotation or quotations
to the Agent Bank (which bank is in the opinion of the Trustee suitable for such purpose) and the
Rate of interest for the Interest Period in question shall be determined, as aforesaid, on the basis
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of the offered quotations of such banks as so agreed. If no such bank or banks is or are so agreed
or such bank or banks as so agreed does or do not provide such a quotation or quotations, then
3 Month Sterling LIBOR for the relevant Interest Period shall ke the 3 Month Sterting LIBOR in
affect as at the last preceding Sterling Interest Determination Date to which Condition 5(c)(ii) shall
have applied.

For Dollar Notes

(iv)

v

the rate for three-month (3 Month Dollar LIBOR) Dollar deposits offered 1o prime banks in the
London Inter Bank Market which appears on Telerate Screen Page No. 3750 {or (aa) such other
page as may replace Telerate Screen Page No. 3750 on that service for the purpose of displaying
such infarmation or (bb) if that service ceases 1o display such information, such page as displays
such information on an equivalent service {or, if more than one, that one which is approved in
writing by the Trustee to replace the Telerate Monitor}) at or about 11.00 a.m. (Londan-time) on the
Dollar Interest Determination Date (the Dollar LIBOR Screen Rate); or in the case of the first
Interest Period only, the rate obtained by the linear interpolation of the rate for five month and six
month Dollar deposits in the market; or

if the Doltar LIBOR Screen Rate is unavailable at such time, then the rate for the relevant Interest
Period shall be the arithmetic mean {rounded to four decimal places with the mid-point rounded up}
of the rates notified to the Agent Bank at its request by each of the Relerence Banks as the relevant
LIBOR rate at or about 11.00 a.m. (London time} on the Dollar Interest Determination Date. If on
any such Dollar Interest Determination Date, only two of the Reference Banks provide such offered
quotations to the Agent Bank, the relevant rate shall be determined, as aforesaid, on the basis of
tha offared quotations of those Reference Banks providing such quotations. I, on any such Dollar
Interest Determination Date, only one of the Reference Banks provides the Agent Bank with such
an offered quotation, the Agent Bank shali forthwith consult with the Trustee and the Issuer for the
purposes of agreeing one additional bank to provide such a quotation or quotations to the Agent
Bank (which bank is in the opinion of the Trustee suitable for such purpose} and the Rate of Interest
for the Interest Period in question shall be determined, as aforesaid, on the basis of the oftered
quotations of such banks as so agreed. If no such bank or banks is or are so agreed or such bank
or banks as so agreed does or dec not provide such a quotation or quotations, then 3 Month Dollar
LIBOR for the relevant Interest Period shall be the 3 Month Doltar LIBOR in effect as at the iast
preceding Dollar Interest Determination Date to which Condition 5(c){iv) shall have applied.

For Euro Notes

(vi)

(vii)

the rate for three-month Euro deposits (3 Month EURIBOR) which appears on Telerate Page 248
{or (aa) such other page as may replace Telerate Page 248 on that service for the purpose of
displaying such information or (bb) if that service ceases to display such information, such page as
displays such information on an equivalent service (or, if more than one, that one which is approved
in writing by the Trustee to replace the Telerate Monitor)) at or about 11.00 a.m. (Brussels time) on
the Euro Interest Determination Date {the EURIBOR Screen Rate); or in the case of the first
Interest Period only, the rate obtained by the linear interpolation of the rate for five month and six
month Euro deposits in the market; or

if the EURIBCR Screen Rate is unavailable at such time, then the rate for the relevant interest
Period shall be the arithmetic mean {rounded to {our decimal places with the mid-point rounded up)
of the rates notified to the Agent Bank at its request by each of the Reference Banks as the relevant
EURIBOR rate at or about 11.00 a.m. (Brussels time) on the Euro Interest Determination Date. If
on any such Euro Interest Datermination Date, only two of the Reference Banks provide such
offered quotations to the Agent Bank, the relevant rate shall be detlermined, as aforesaid, on the
basis of the offered quotations of those Reterence Banks providing such quotations, If, on any such
Euro interest Determination Date, only one of the Reference Banks provides the Agent Bank with
such an offered quotation, the Ageni Bank shall forthwith consult with the Trustee and the Issuer for
the purposes of agreeing one additional bank to provide such a quotation or quotalions to the Agent
Bank {(which bank is in the opinion of the Trustee suitable far such purpose) and the Rate of Interest
for the interest Period in question shall be determined, as aforesaid, on the basis of the offered
quotations of such banks as so agreed. If no such bank or banks is or are so agreed or such bank
or banks as so agreed does or do not provide such a quotation or quotations, then 3 Month
EURIBOR for the relevant Interest Period shall be the 3 Month EURIBOR in effect as at the last
preceding Euro interest Determination Date to which Condition 5{c){vi) shall have applied.
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For the purposes of these Conditions, the Relevant Margin shail be:

(A) forthe AlaNotes, 0.04 per cent. per annum until the Interast Payment Date falling in June 2011 and
thereafter 0.08 per cent. per annum;

(B) forthe A1b Notes, 0.04 per cent. per annum until the Interest Payment Date fatling in June 2011 and
thereafter 0.08 per cent. per annum),

{C) fortheA2a Notes, 0.14 per cent. per annum until the Interest Payment Date falling in June 2011 and
thereafter 0.28 per cent. per annum;

(D) for the A2b Notes, 0.14 per cent. per annum until the Interest Paymert Date falling in June 2011 and
thereafter 0.28 per cent. per annum,;

(E) forthe A2¢ Notes, 0.14 per cent. per annum until the Interest Payment Date falling in June 2011 and
thereafter 0.28 per cent. per annum;

(F) ior the Mc Notes, 0.23 per cent. per annum untit the Interest Payment Date falling in June 2011 and
thereafter 0.46 per cent. per annum;

(Gy for the Ba Notes, 0.46 per cent. per annum until the tnterest Payment Date falling in June 2011 and
thereafter 0.92 per cent. per annum;

{H) for the Bc Notes, 0.48 per cent. per annum until the Interest Payment Date falling in June 2011 and
thereafter 0.92 per cent. per annum;

(Iy for the Cc Notes, 0.86 per cent. per annum untii the Interest Payment Date falling in June 2011 and
thereafter 1.72 per cent. per annum.

(d) Determination of Rates of Interest and Calculation of Inferest Amounis

The Agent Bank will, on each Interest Determination Date, determine and notify the Issuer, the
Administrators, the Trustee, the Swap Counterparty and the Paying Agents of (i) the Rate of Interest
applicable for the Interest Period beginning on and including such interest Determination Date in respect
of each Class of Notes; {ii) the Sterling amount (being, the Sterling Interest Amount) payable in respect
of such Interest Period in respect of each Sterling Note; (iii) the Dollar amount (being, the Dollar Interest
Amount) payable in respect of such Interest Period in respect of each Dollar Note; and {iv) the Euro
amount (being, the Euro Interest Amount and the Euro Interest Amount, Dollar Interest Amount and
Sterling Interest Amount each an Interest Amount) payable in respect of such Interest Period in respect
of each Eurc Note. The Interest Amount for a Note cf a particutar Class shall be calculated by applying
the Rate of Interest applicable to that Note to the Principai Amount Outstanding of the relevant Note of
that Class multiplied by the actual number of days in the relevant Interest Pericd and divided by (i) for
Sterling Notas, 365 (or in the case of an Interest Period ending in a leap year, 366); (ii} for Dollar Notes,
360; and (iii) for Euro Notes, 360; and rounding the resultant figure to the nearest penny or cent, as the
case may be, (half a penny or cent, as the case may be, being rounded upwards).

(e} Publication of Rate of Interest and Interest Amount

As soon as practicable afler receiving notification therecf, the Issuer wilt cause the Rate of Interest and
the Interest Amount applicable to each Class of Notes for the Interest Period and the Interest Payment
Date falling at the end of such Interest Period to be natified 1o the UK Listing Authority and to the London
Stock Exchange, for so long as the Notes arg listed on the Official List of the UK Listing Authority and
admitted for trading with the London Stock Exchange, and will cause the same to be published in
accordance with Gondilion 15 ("MNolices”) on or as soon as practicable after such determination. The
interest Amount and Interest Payment Date so published may subsequently be amended (or appropriate
aiternative arrangements made by way of adjustment) withcut notice in the event of an extension or a
shortening of the Interest Period.

(f} Determination or Calculation by the Trustee

It the Agent Bank does not at any time for any reason delermine the Rate of inlerest and/or calculate the
Interest Amount for any Class of Notes in accordance with this Conditicn 5, the Trustee shall
(i) determine the Rate of Interest for each Class at such rate as, in its absolute discretion (having such
regard as it shall think iit to the procedure described in this Condition), it shall deem fair and reasonable
in alt the circumstances; and/or, as the case may be, (i) calculate the Interest Amount for each Class in
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the manner speclfied in this Condition, and any such determination and/or calculation shall be deemed
to have been made by the Agent Bank and in the absence of fraud or negligence shall be final and
binding and in such absence of fraud or negligence, no liability to the Noteholders shall atlach to the
Trustee in connection with the exercise or non exercise by the Trustee of its powers, duties,
determinations and diseretions under this Condition.

{g) Notification to be Final

All notifications, opinions, determinations, cerificates, calculations, quotations and decisions given,
expressed, made or obtained for the purposes of this Condition 5, whether by the Reference Banks (or
any of them} or the Agent Bank or the Trustee shall {in the absence of wilful default, bad faith or manifest
error) be binding on the Trustee and all Noteholders and (in such absence as aloresaid) no liability to any
such persen shall attach to the Issuer, the Reference Banks, the Agent Bank or the Trustee in connection
with the exercise or non-exercise by them or any of them of their powers, duties and discretions
hereunder.

{h) Reference Banks and Agent Bank

The Issuer shall ensure that, so long as any of the Notes remains outstanding, there shall at all times be
four Reference Banks and an Agent Bank. The initial Agent Bank shall be HSBC Bank pic of 8 Canada
Square, London E14 5HQ. In the event of any of the Reference Banks being unable or unwilling to
conlinue to act as a Relerence Bank or HSBC Bank plc being unable or unwilling to continue to act as
Agent Bank, the Issuer shall appoint such other bank as may be previously approved in writing by the
Trustee to act as such in its place. The Agent Bank may not resign until a successor approved in writing
by the Trustee is appointed by the Issuer.

(i} Interest Accrual

To the extent that the funds availabie to the Issuer to pay interest on the M Notes and/or the B Notes
and/or the C Notes on an Interest Payment Dale are insufficient to pay the full amount of such interest,
nayment of the shaortfall (Deferred Interest), which will be borne by each M Note and/or B Note and/or
C Note in a proportion equal to the propoition that the Principal Amount Outstanding of that M Note or
B Note or C Note, as the case may be, bears o the aggregate Principal Amount Qutstanding of the
M Notes, the B Notes or the C Notes, as the case may be (in each case as determined on the Interest
Payment Date on which such Deferred Interest arises), will not then fall due but will instead be deferred
until the first Interest Payment Date thereafter on which funds are available to the Issuer (after allowing
for the Issuer’s liabilities of higher priority and subject to and in accordance with these Conditions) to fund
the payment of such Deferred Interest to the extent of such available funds. Such Deferred Interest will
accrue interest (Additional Interest) at the rate of interest applicable from time to time o the M Notes
or the B Notes or the C Noteg, as the case may be, and payment of any Additional Interest will also be
deferred until the first Interest Payment Date thereafter on which funds are available {(subject to and in
accordance with these Conditions) to the Issuer 1o pay such Additional Interest to the extent of such
available funds. Payment of any amounts of Delerred Interest and Additional Interest shall not be
deferred beyond the Maturity Date of the M Notes, the B Notes or the C Notes, as the case may be, or
heyond any earlier date on which each respective Class of Notes falls to he redeemed in full in
accordance with Condition 6 (“Redemption, Purchase and Cancellation”), and any such amount which
has not then been paid in respect of the relevant Class of Notes shall thereupon become due and
payable in full.

6. Redemption, Purchase and Cancellation

(a) Final Redemption

Unless previously redeemed or purchased and cancelled as provided in this Condition 6, the Issuer shall
{without prejudice to the provisions of Condition 6(i})) redeem all the Classes of Notes at their respective
Principal Amount Outstanding together with all interest accrued therean on the Interest Payment Date
falling in December 2037 (the Maturity Date).

The Issuer may not redeem Notes in whole or in part prior to their respective Maturity Dates except as
provided in Cenditions B{b}, (d) or {e} ¢f this Condition, but without prejudice to Condition 10 (" Events of
Defaulf') below.
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{b} Mandatory Redemption in Part

Prigr to delivery of an Enforcement Natice by the Trustee, on each Interest Payment Date other than the
Interest Payment Date on which the Notes are to be redeemed under Condition 6(a} or (d} or {e), the
Issuer is required ‘o apply the amount of Applied Principal in ¢r towards purchasing Further Advances,
providad that the aggregate of the amounts so applied must not exceed (i} the cumulative amount of
10 per cent. of the aggregate original outstanding balances of the Mortgages on the Closing Date plus
(i) the aggregaie amount of Retentions in respect of the Mortgages.

The Actuat Redemption Funds will be applied in partial redemption of the Notes on any Calculation Date,
to effect redemptions of the Notes on the next Interest Payment Date sequentially as follows (the
Pre-Enforcement Principal Priority of Payments):

@

(ii)

(iii)

(iv}

first, pro rata and pari passu.

(a)
(b)

(c)

in redegming the Ala Notes;

in paying all amounts representing payments of principal due to the Cross Currency Swap
Countarparty under the Class A1b Dollar Swap Transaction;

in redeeming the A1b Notes (after applying amounts representing payments of principal
raceived from the Cross Currency Swap Counterparty under the Class Alb Dollar Swap
Transaction};

until no A1 Notes remaln outstanding;

second, pro rata and pari passti.

(a)
(b)

(c)

(d)

(e)

in redeeming the A2a Notes;

in paying all amounts representing paymenis of principal due to the Cross Currency Swap
Counterparty under the Class A2b Dollar Swap Transaction;

in redeeming the A2b Notes (after applying amounts representing payments of principal
received from the Cross Currency Swap Counterparty under the Class A2b Dollar Swap
Transaction};

in paying all amounts representing payments of principal due to the Cross Currency Swap
Counterparty under the Class A2¢ Eure Swap Transaction; and

in redeeming the A2c Notes (after applying amounts representing payments of principal
received from the Cross Currency Swap Counterparty under the Class A2c Euro Swap
Transaction),

until no A2 Notes remain outstanding;

third, pro rata and pari passu.

(@)

(b)

in paying all amounts representing payments of principal due to the Cross Currency Swap
Counterparty under the Class Mc Euro Swap Transaction, and

in redeeming the Mc Nctes (after applying amounts representing payments of principal
received from the Cross Currency Swap Counterparty under the Class Mc Euro Swap
Transaction),

until no M Notes remain outstanding;

fourth, pro rata and pari passu,

(a)
{b)

(c)

in redeeming the Ba Notes;

in paying all amounts representing payments of principal due to the Cross Currency Swap
Counterparty under the Class Bc Euro Swap Transaction; and

in redeeming the Bc Notes (after applying amounts representing payments of principal
received from the Cross Currency Swap Counterparty under the Class Bc Euro Swap
Transaction),

until no B Notes remain outstanding; and
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(v) fifth, pro rata and pari passu;

(a) in paying all amounts representing paymenis of principal due to the Cross Currency Swap
Counterparty under the Class Cc Euro Swap Transaction; and

(b) in redeeming the Cc Notes {after applying amounts representing payments of principal
received from the Cross Currency Swap Counterparty under the Class Cc Euro Swap
Transaction),

until no C Notes remain outstanding;

(vi) sixth, on the Interest Payment Date falling in December 2037 or such zarlier date when all of the
Notes, hava been redeemed in full, in or towards repayment of all outstanding advances in respect
of the Senior Subordinated Loan in respect of principal to the extent not previously repaid pursuant
to the Pre-Enforcement Interest Priority of Payments; and

(vii) seventh, an the Interest Payment Date falling in December 2037 or such earlier date when all of the
Notes have been redeemed in full, in or towards repayment of all outstanding advances in respect
of the Junior Subordinated Loan in respect of principal to the extent not previously repaid pursuant
to the Pre-Enforcement Interest Priority of Payments.

If, on any Calculation Date (prior to an Enforcement Notice being given), the Issuer determines that, on
the next Interest Payment Date, any Actual Redemption Funds are to be applied in redeeming two or
more classes of Notes that rank pari passu as to repayment of principal, the Issuer shall apply such
Actual Redemption Funds fo redeemn each pari passu class in the same proportion that the Principal
Amount Qutstanding of each such class bore to the aggregate Sterling Principal Amount Quistanding as
at the Closing Date of all of the pari passu classes of Notes.

In the case of Sterling Notes, each Note will be redeemed in an amount equal to the applicable proportion
of the Actual Redemption Funds divided by the number of Notes and rounded down to the nearest
pound.

In the case of Dollar Notes, the Issuer shall pay to the Cross Currency Swap Counterpanly the amount
of Actual Redemption Funds that is required to be paid to the Cross Currency Swap Counterparty under
the Cross Currency Swap Agreements that will resull in the Cross Currency Swap Counterparty paying
to the Issuer the maximum amount which, when divided by the number of Bollar Notes, results in a whole
number, and will redeem each Note by an amount egual to such number.

In the case of Euro Notes, the Issuer shall pay to the Cross Currency Swap Counterparty the amount of
Actual Redemption Funds that is required to be paid to the Cross Currency Swap Counterparty under the
Cross Currency Swap Agreements that will resultin the Cross Currency Swap Counterparty paying to the
Issuer the maximum amount which, when divided by the number of Euro Notes, results in a whole
number, and will redeem each Note by an amount egual to such number.

To the extent that the Sterling amounts available are greater than the amounts actually used by the
Issuer on any Interest Payment Date such excess Sterling amounts {the Rounding Balance) shall be
retained and form part of Applied Principal on the next Calculation Date.

The Cash Manager is responsible, pursuant to the Administration Agreement, for determining the amount
of the Applied Principal as at any Calculation Date and each determination so made shall (in the absence
of negligence, wilful default, bad faith or manifest error) be final and binding on the Trustee and all
Notehclders and no liability to the Noteholders shall aftach to the Issuer, the Trustee or {in the absence
of negligence, wilul default, bad faith or manitest error) to the Cash Manager in connection therewith.

{c) Note Principal Payments, Principal Amount Qutstanding and Pool Factor

The principal amount redeemable in respect of each A1 Note, A2 Note, M Note, B Note and C Note {the
Note Principal Payment} on any Interest Payment Date under paragraph (b} above shall be (i} in the
case of the Sterling Notes, the amount of the Actual Redemption Funds cn the Calculation Date
immediately preceding that Interest Payment Date to be applied in redemption of Notes of that class
divided by the number of Notes of that class in the relevant denomination then outstanding; (i} in the
case oi the Dollar Notes, the Dollar amount to be received on that Interest Payment Date by the Issuer
from the Cross Currency Swap Counterparty under the Cross Currency Swap Agreements divided by the
number of Nates of that class in the relevant denomination then qutstanding; or (iii) in the case of the
Euro Notes, the Euro amount 1o be received on that Interest Payment Date by the Issuer from the Cross
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Currency Swap Counterparty under the Cross Currency Swap Agreements divided by the number of
Notes of that class in the relevant denomination then outstanding.

With respect to each Note on (or as soon as practicable after) each Calculation Date, the Issuer shall
determine (or cause the Cash Manager to detarmine) (i) the amount of any Note Principal Payment due
on the Interest Payment Date next following such Calculation Date, (ii} the Principal Amount Outstanding
of each such Note and (iii} the fraction expressed as a decimal 1o the sixth point (the Pool Factor), of
which the numerator is the Principal Amount Outstanding of a Note of that Class (as referred to in (i)
above} and the denominator is 100,000. Each determination by or on behalf of the Issuer of any Note
Principal Payment, the Principal Amount Outstanding of a Note and the Pool Factor shall in each case
{in the absence of wiliul default, bad faith or manitest emor) be final and binding on ali persons.

The Issuer will cause each determination of a Note Principal Payment, Principal Amount Qutstanding
and Pool Factor 1o be notified by not less than two Business Days prior to the relevant Interest Payment
Date to the Trustee, the Paying Agents, the Agent Barnk and (for so long as the Notes are listed on the
Official List of the UK Listing Authority and admitted to trading on the London Stock Exchange) the
London Stock Exchange, and will immediately cause notice of each such determination to be given in
accordance with Condition 15 {“Notices”) by not later than two Business Days prior to the relevant
Interest Payment Date. If no Note Principa! Payment is dua to be made on the Notas of any Class on any
Interest Payment Date a notice 1o this effect will be given to the Noteholders. If the Issuer does not al any
time for any reason determine {or cause the Cash Manager to determine) with respect to each of the
Classes of Notes, a Note Principal Payment, the Principal Amount Quistanding or the Pool Factor in
accordance with the preceding provisions of this paragraph, such determination may be made by the
Trustee in accordance with this paragraph and each such determination or calculation shall be deemed
to have been made by the Issuer anc in the absence of fraud or negligence shall be final and binding and
in such absence of fraud or negligence, no liability to the Noteholders shall attach to the Trustee in
connecticn with the exercise or non exercise by the Trustee of its powers, duties, determinations and
discretions under this Condition.

(d) Optional Early Redemption of the Notes

On any Interest Payment Date falling o or afier the Step-Up Date and having given not more than 60
nor less than 30 days’ prior written notice to the Trustee and the Nateholders {in accordance with
Condition 15 {"Notices™}), the Issuer may redeem ali {but not some oniy) of the Notes then outstanding
at their then Principal Amount Qutstanding together with accrued interest provided that, prior to giving
any such notice, the Issuer shall have provided to the Trustee a certificate signed by two directors of the
issuer 10 the effect that it will have the funds, not subject to any interest of any other person, required to
redeem the Noltes as aforesaid.

On any Interest Payment Date on which the aggregate Sterling Principal Amount Qutstanding of the
Notes then outstanding is less than 10 per cent. of the aggregate Sterling Principal Amount Qutstanding
of the Notes on the Closing Date and having given not more than 60 nor less than 30 days’ prior written
notice to the Trustee and the Noteholders, the Issuer may radeem all (but not some only) of the Notes
at their then Principal Amount Outstanding together with accrued interest provided that, prior to giving
any such natice, the I1ssuer shall have provided 1o the Trustee a certificate signed by two directors of the
Issuer 1o the effect that it will have the funds, not subject to any interest of any other person, required to
redeem the Notes as aforesaid.

(e) Optional Redemption of the Notes for Tax Reasons

If the Issuer at any time satisfies the Trustee prior to the giving of the notice referred to below that either
(i) on the next Interest Payment Date the [ssuer and/or any Swap Counterparty would be required to
deduct or withhold from, in the case of the Issuer, any payment of principal or interest on the Notes or
from, in the case of the Issuer andfor any Swap Counterparly, any payment to be made under any Swap
Agreement or under any such hedging arrangements (other than in respect of default interest), any
amount for or on account of any present or future taxes, duties, assessments or governmental charges
of whatever nature imposed, levied, collected, withheld or assessed by the United Kingdom or any
political subdivision thereof or any authority thereof or therein or {ii} the Issuer, by virtue of a change in
or expiry of tax law (or the application or official interpretation thereof), would not be entitied to relief for
United Kingdom tax purposes for any material amount which it is obliged to pay and would as a result
be subject to an increased liability to taxation for any accounting period, or would be treated as receiving
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for United Kingdom tax purpases an amouni which it was not entitled 1o receive, under any Swap
Agreement, or {iii) by virtue of a change in 1ax law {or the application or official interpretation thereof), the
amounts payable 1o the Issuer in respect of interest from Borrowers under the Mortgages ceases to be
receivable in full, then the Issuer may, having given not more than 60 nor less than 30 days' prior written
notice to the Trustee and the Noteholders in accordance with Condition 15 (“Notices”), redeem all {but
not some only} of the Notes then outstanding on any Interest Payment Date at their Principal Amount
Outstanding together with accrued interest provided that, prior to giving any such notice, the Issuer (or
in respect of (¢) below the Issuer or any Swap Counterparty), shall have provided to the Trustee: (a) a
certificate signed by two directors of tha Issuer to the effect that it will have the funds, not subject to any
interest of any other persen, required to redeem the Notes as aforesaid, {b) in relation to (iii) above, a
certificate from two directors of the Issuer to the effect that the reduction in amounts received under the
Mortgages cannot be avoided without significant cost ta the Issuer, and (c) a legal opinion (in form and
substance satisfactory to the Trustee) from a firm of lawyers in England (approved in writing by the
Trustee)} opining on the relevant change in tax law. Any certificate(s) and iegal opinion given by or on
behall of the Issuer or any Swap Counterparty may be relied on by the Trustee and shall be conclusive
and binding on the Noteholders.

(f) Notice of Redemption

Any such notice as is referred to in Condition 6{(d) or (e) above shall be irrevecable and, upon the
expiration of such notice, the Issuer shall be bound to redeem the Notes at their then Principal Amount
QCutstanding together with all accrued interest.

(g¢) Cancellation

All Notes redeemed pursuant to Condition 6(d) or (e) above or otherwise redeemed in whole will be
cancelled upon redemption and may not be resold or re-issued.

(h) Purchase of the outstanding Notes upon exercising Post-Enforcement Call Option

The Issuer shall net be entitled to purchase any Notes in the market. All of the Noteholders shall be
required, at the request of Holdings, to sell all (but not some only) of their holdings of the Notes tc
Hoidings pursuant to the option granted to it by the Trustee {on behalf of the Noteholders) to acquire all
{but not some only) of the Notes (plus accrued interest thersan), for the consideration of one penny per
Sterling Note, ane cent per Dollar Note and one eurocent per Euro Note outstanding on the date
following any enforcement of the Security for the Notes, on which the Trustee determines that the
proceeds of such enforcement are insufficient, after payment of all other claims ranking in pricrity to the
relevant Notes and after the application of any such proceeds towards payment of amounts due under
the relevant Notes in accordance with the Deed of Charge, to pay any further principal and interest and
any other amounts whatsoever due in respect of such Notes.

Furthermore, each of the Noteholders acknowledges that the Trustee has the authority and the power to
bind the Notehot!ders in accordance with the terms and conditions set out in the Post-Enforcement Call
Option Deed and each Noteholder, by subscribing for or purchasing the relevant Note(s), agrees 10 be
s0 bound.

(i}  Final Payment of Principal

Without prejudice to the rights of the Trustee and the Noteholders of each Class pursuant to Condition
10 ("Events of Defaull'}, if, on the Maturily Date or other date on which the Notes in question fail to be
redeemed in full in accordance with this Condition, there remains any unpaid amount of principal in
respect of the Notes of any Class, such amount will become due and payable on that date (subject to
any applicable provisions of the Deed of Charge regarding the priority of payments as between holders
of the difterent Classes of Notes).

7. Payments

(a) Principal and interest

Payments of principal in respect of any Gilobal Note will be made to the persons shown in the Register
at the close of business on the Record Date and, in the case of any final redempticn, upon the surrender
of such Global Note at the Specified Office of the Transfer Agent in the U.K., the Registrar or the Principal
Paying Agent.
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Payments of principal in respect of any Definitive Registered Notes will be made to the persons shown
in the Register at the close of business on the Record Date and, in the case of final redemption, upon
surrender of such Definitive Registered Notes at the specified office of the Transfer Agent in the U.K., the
Registrar or the Principal Paying Agent.

Payments of interest due on an Interest Payment Date will be made to the persons shown in the Register
at the close of business on the Record Date.

Payments in respact of the Sterling Notes will be made in Sterling by Sterling cheque drawn on a bank
in the United Kingdom at the Specified Office of the Principal Paying Agent or, at the option of the
Noteholder, by transfer to a Sterling account maintained by the payee with a branch of a bank in the City
of London.

Payments in respect of the Dollar Notes will be made in Dollars by cheque drawn on a bank in the United
Kingdom at the Specified Office of the Principal Paying Agent or, at the option of the Noteholder, by
transfer to a Dollar account maintained by the payee.

Payments in respect of the Euro Notes will be made in Euro by cheque drawn on a bank in the United
Kingdom at the Specified Office of the Principal Paying Agent or, at the option of the Noteholder, by
transfer to a Euro account maintained by the payee.

The person shown in the Register at the close of business on the applicable Record Date in respect of
a Global Note shall be the only person entitled to receive payments in respect of Notes represented by
such Global Note and the Issuer will be discharged by payment to, or to the order of, such person in
respect of each amount so paid.

(b} Payments subject to Fiscal Laws

Payments cf orincipal and interest in respect of the Notes are subject in all cases to any fiscal or other
laws and regulations applicable thereto.

{c) Withheld Interest

if payment of principal is improperly withheld or refused on or in respect of any Note or part thereof, the
interest which continues to accrue in respect of such Note in accordance with Condition 5(a) will be paid
against presentation of such Note at the Specified Office of any Paying Agent in accordance with this
Condition 7.

(d) Paying Agent

The initial Principal Paying Agent and its initial specified office are listed at the end of these Conditions.
The Issuer reserves the right, subject to the prior written approval of the Trustee, at any time to vary or
terminate the appointment of the Principal Paying Agent and to appoint additional or other paying agents
(together with the Principal Paying Agent, the Paying Agents). The Issuer will at all times prior to
redemnption of the Notes in full maintain a paying agent with a Specified Office in London. The Issuer will
cause at least 30 days’ natice of any charige in or addition to the Paying Agents or their Specifiad Offices
to be given in accordance with Condition 15 (“Nofices”).

{e) Payments on Business Days

if the due date for payment of any amount in respect of any Note is not a Business Day, then the holder
shall not be entitled 1o payment until the next succeeding Business Day and no further payments of
additional amountis by way of interest, principal or otherwise shall be due in respect of such Note.

8. Prescription

Claims for principal in respect of Notes shall become void unless the relevant Notes are presanted for
payment and surrendered within ten years of the appropriate Relevant Date. Claims for interest in
respect of Notes shail become void unless the relevant Notes are presented for payment and
surrendered within five years of the appropriate Relevant Date.

9. Taxation

All payments in respect of Notes will be made without withhoiding or deduction for, or on account of, any
present or future taxes, duties or charges of whatsocever nature unless the Issuer or the relevant Paying
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Agent (as applicable) is required by applicable law to make any payment in respect of the Notes subject
to any withholding or deduction for, or on account of, any such taxes, dulies or chargas of whatsoever
nature. In that event, the Issuer or the relevant Paying Agent (as the case may be) shall make such
payment after such withholding or deduction has been made and shall account 1o the relevant authorities
for the amount so withheld or deducted. Neither the Paying Agents nor the Issuer will be obliged to make
any additional payments to the Noteholders in respect of such withholding or deduction.

10.

{a

Events of Default

The Trustee at its absolute discretion may, and if so requested in writing by the holders of not less
than 25 per cent. in aggregate Sterling Principal Amount Cutstanding of the A Notes, or if there are
no A Notes outstanding, then 25 per cent. in aggregate Sterling Principal Amount Qutstanding of the
M Notes, or if there are no A Notes or M Notes outstanding, then 25 per cent. in aggregate Stering
Principal Amount Qutstanding of the B Notes, or if there are no A Notes, M Notes or B Notes
putstanding, then 25 per cent. in aggregate Sterling Principal Amount Qutstanding of the C Notes,
or if so directed by or pursuant to an Extraordinary Resolution of the holders of any of the A Notes
or if there are no A Notes outstanding, of the M MNotes, or if there are no A Notes or M Notes
outstanding, the B Notes, or if there are no A Notes, M Notes or B Notes outstanding, the C Notes,
(subject, in each case, to being indemnified to its satisfaction and subject further, in each case, to
Condition 12(b)) shall give a notice {an Enfarcement Notice) to the Issuer declaring the Notes to
be due and repayable at any time after the happening of any of the following events {(each an Event
of Default):

(Y default being made for a period of five Business Days in the payment of the principal of or any
interest on any Note when and as the same ought to be paid in accordance with these
Conditions always provided that, for the avoidance of doubt, a deferral of interest in
accordance with Condition 5(i) shall not constitute a default in the payment of such interest for
the purposes of this Condition 10; or

(i) the Issuer failing duly to perform or observe any other ohligation binding upon it under the
Notes, the Trust Deed, the Deed of Charge or any of the other Transaction Documents
{except where the Trustee certifies that, in its opinion, such failure is incapable of remedy
when no notice will be required) such failure continues for a period of 30 days following the
service by the Trustee on the Issuer of notice requiring the same to be remedied and provided
that the Trustee shall have certified to the Issuer that such event is, in its opinien, materially
prejudicial to the interests of the Noteholders; or

{ili} the lIssuer, otherwise than for the purposes of such amalgamation ar reconstruction as is
referred to in Condition 10(a)(iv), ceasing or, through an official action of the Board of
Directors of the Issuer, threatening to cease to carry on business or being unable to pay its
debts as and when they fall due; or

{iv) an order being made or an effective resolution being passed for the winding up of the Issuer
except a winding up for the purposes of or pursuant to an amalgamation or reconstruction the
terms of which have previously been approved by the Trustee In writing or by an Extraordinary
Resolution of the A Noteholders or, if there are no A Notes outstanding, the M Noteholders or,
if there are no A Notes or M Notes oulstanding, the B Noteholders or, if there are no A Notes,
M Notes or B Notes outstanding, the C Noteholders; or

(v) proceedings being otherwise initiated against the Issuer under any applicable liquidation,
insolvency, composition, reorganisation or other similar laws (including, but not limited to,
presentation of a petition for an administration order) and such proceedings not, in the opinion
of the Trustee, being disputed in good faith with a reasonable prospect of success, or an
administration order being granted or an administrative receiver or other receiver, liquidator or
other similar official being appointed in relation 1o the Issuer or in relation to the whole or any
substantial part of the undertaking or assets of the Issuer, or an encumbrancer taking
possession of the whole or any substantial part of the undertaking or assets of the issuer, or
a distress, execution, diligence or other process being levied or enforced upon or sued out
against the whole or any substantial part of the undertaking or assets of the |ssuer and such
possession or process (as the case may be) not being discharged or not otherwise ceasing
ta apply within 14 days, or the Issuer initiating or consenting to judicial proceedings relating
to itself under applicable liquidation, insolvency, composition, reorganisation or other similar
laws or making a conveyance or assignment for the benefit of its creditors, generally.
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(b) Upon any declaration being made by the Trustee in accordance with Condition 10(a) above that the
Notes are due and repayable, the Notes shall immediately become due and repayable at their
Principal Amount Quistanding together with accrued interest as provided in the Trust Deed.

11. Enforcement

{a} Action by the Trustfee

Subject to Condition 11(b), at any time after the Notes have become due and repayable ard without
prejudice to its rights of enforcement in relation to the Security, the Trustee may, at its discretion and
without further notice, take such proceedings against the Issuer as it may think fit to enforce payment of
ine Notes together with accrued interest, but it shall not be bound to take any such proceedings unless
{i} it shall have heen directed cr requasted to do so by an Extraordinary Resolution of the Noteholders
of the Most Senior Class of Notes then outstanding or (ii) it shall have been directed or requested to do
so in writing by the holders of at least 25 per cent. of the Stering Principal Amount Outstanding of the
Most Senior Class of Notes then outstanding and in either case only if it shall have been indemnified
andfor secured to its satisfaction. No Notehclder shall be entitied to proceed directly against the Issuer
otherwise than in accordance with the Deed of Charge. The Trustee cannot, while any of the Notes are
outstanding, be required to enforce the Security at the requast of any ather Secured Creditor under the
Deed of Charge.

(b} Restriclions on Disposal of the Charged Propertly

if the Noles have become due and repayable olherwise than by reason of a default in payment of any
amount due thereon, the Trustee will not be entitled to dispose of any of the Charged Property (including
any Loan and its Related Security beneficially owned by the Issusr) unless either:

{i) a sufficient amount would be realised to allow discharge in full of all amounts owing to the
Noteholders and amounts ranking in priority therelc or parf passu therewith; or

(i) the Trustes is of the opinion, reached after considering the advice of an investment bank or other
financial advisor selacted by the Trustee for the purpose of giving such advice, that the cash flow
prospectively receivable by the Issuer (if the Charged Property were not disposed of) will not (or
that there is a significant risk that it would not) be sufficient, having regard to any ather relevant
actual, contingent or prospective liabilities of the Issuer, to discharge in full in due course all
amounts owing to the Noteholders and amounts ranking in priority thereto or pari passu therewith.

12. Meetings of Noteholders, Modification, Waiver and Substitution of Principal Debtor

(a) Convening

The Trust Deed contains provisions for convening meetings of Noteholders to consider matters relating
to the Notes, including the modification of any provision of these Conditions or the Trust Deed or other
Transaction Documents, which modification may be made if sanctioned by an Extraordinary Resolution.

(b) Relationship between Classes

An Extraordinary Resolution passed at any meeting of the A Noteholders shall be binding on all
M Noteholders, B Noteholders and C Noteholders irrespective of the effect upon them, except an
Extraordinary Resoltution to sanction a Basic Terms Modification (as defined below), which shall not take
effect unless it shall have also been sanctioned by an Extraordinary Resolution of the M Noteholders, the
B Noteholders and the C Noteholders.

An Extraordinary Resolution passed at any meeating of M Noteholders or a reguest in writing by
M Nateholders shall not be effective for any purpose while any A Notes remain outstanding unless either
(i) the Trustee is of the opinion that it would not be prejudicial to the interests of the A Noteholders, or
{ii} it is sanctioned by an Extraordinary Resolution of the A Noteholders.

An Extraordinary Resolulion passed at any meeting of B Noteholders or a request in writing by
B Noteholdars shall not be effective for any purpose while any A Notes and M Notes remain outstanding
uniess either (i) the Trustee is of the opinion that it would not be prejudicial to the interests of the
A Noteholders and the M Noteholders, or {ii) it is sanctioned by an Extraordinary Resolution of the
A Noteholdsrs and the M Noteholders,
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An Exiraordinary Resolution passed at any meeting of C Notsholders or a request in writing by
C Notehelders shall not be effective for any purpose while any A Notes, M Notes or B Notes remain
outstanding unless either (i) the Trustee is of the opinion that it would not be prejudicial to the interests
of the ANateholders, the M Noteholders and the B Noteholders, or (i} itis sanclioned by an Exiraordinary
Resolution of the A Noteholders, the M Noteholders and the B Noteholders.

The A Noteholders will rank pari passu between themselves and the Trustee will not have regard 1o the
interests of any specific Class of Notehalders within the A Notes. The M Nolaholders will rank pari passu
between themselves and the Trustee will not have regard to the interests of any Class of Noteholders
within the M Notes. The B Noteholders will rank pari passu betwean themselves and the Trustee will not
have regard to the interests of any Class of Noteholders within the B Notes. The C Noteholders will rank
pari passu between themseives and the Trustee will not have regard to the interests of any Class of
Noteholders within the C Notes.

However, at any particular time, having regard to the specific circumstances then applicable, the Trustee
may, in its absolute discretion (and without prejudice to the preceding paragraph}, if it believes it to be
just and equitabie to do so, convene a meeting or meetings of a specific Class or Classes of Noteholders.

(c) Quorum

Subject as provided below, the quorum at any meeting of the Noteholders of any Class for passing an
Extracrdinary Resolution will be two or more persons helding or representing over 50 per cent. of the
aggregate Sterling Principal Amaunt Outstanding of the Nates in the relevant Class then outstanding or
at any adjourned meeting two or more persons being or representing Noteholders of the relevant Class,
whatever the aggregate Sterling Principal Amount Outstanding. The quorum at any meeting of the
Noteholders of any Class passing an Extraordinary Resolution in respect of a Basic Terms Modification
shall be two or more persons holding or representing not less than 75 per cent. of the aggregate Sterling
Principal Amount Quistanding of the Notes of the relevant Class then outstanding or, at any adjourned
mesting, two or more persons holding or representing not less than 256 per cent. of the aggregate Sterling
Principal Amount Outstanding of the Notes of the relevant Class then outslanding. The rules relating to
meetings of Noteholders, including matters relating to quorums and resolutions, shall apply mutatis
mutandis to any meeting of any Class of Noteholders. The majority required for an Extraordinary
Resolution shall be 75 per cent. of the votes cast on that Extraordinary Resolution, whether on a show
of hands or a poll.

For these purposes, a Basic Terms Maodification means any modification of the cate of maturity of the
Notes, any medification which would have the effect of postponing any day for payments of interest
thereon, reducing or cancelling the amount of principal or the rate of interest payable in respect of the
Notes, altering the priority of payment of interest and principal on the Notes or the Security constituted
by or for the Notas, altering the currency of payment of the Notes (save as would be necessary in the
event that the United Kingdom becomes a Participating Member State in the Economic and Monetary
Union) or an alteration of the definition of Basic Terms Modification or of the majorily required to effect
a Basic Terms Modification or of the majonty required to pass an Extraordinary Resolution.

{d)} Resolutions in Writing
A Written Resolution shalt take effect as if it were an Extraordinary Resolution.
(e} Modification

The Trustea may agree, without the consent of the Noteholders, to any modification (except a Basic
Terms Modification) of, or to any waivar or authorisation of any breach or proposed breach of, the Notes
(including these Conditions) or any of the Transaction Documents which, in the opinion of the Trustee,
is not materially prejudicial to the interests of the Noteholders or 1o any madification which, in the opinion
of the Trustee, is to correct a manitest error or is of a formal, minor or technical nature. The Trustee may
also, without the consent of the Noteholders, detarmine that an Event of Default shall not, or shall not
subject o special conditions, be treated as such. Any such modification, waiver, authorisation or
determination shall be binding on the Noteholders and, unless the Trusiee agrees otherwise, any such
modification shali be notified to the Noteholders as scon as practicable thereaiter in accordance with
Condition 15 (“Notices”).

{f) Substitution of Principal Debtor

The Trustee may agree, at the request of the Issuer and subject to such amendment of these Conditions
and of any of the Transaction Documents and to such other conditions as ihe Trustee may require and
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subject to the terms of the Trust Deed, but without the consent of the Noteholders, to the substitution of
another body corporate in place of the Issuer as principal debtor under the Trust Deed and the Notes and
in respect of the other Secured Obligations, provided that the Notes are unconditionally and irrevocably
guaranteed by the Issuer (unless all or substantially all of the assets of the Issuer are transferred to such
body corporate} and that such body corparate is a single purpose vehicle and undertakes itself to be
bound by provisions corresponding 1o those set out in Condition 4 (“Covenants”). In the case of a
substitution pursuant to this Condition 12(f), the Trustee may in its absclute discretion agree, without the
consent of the Noteholders, 1o a change in law governing the Notes and/or any of the Transaction
Documents unless such change would, in the opinion of the Trustee, he materially prejudicial to the
interests of the Noteholders.

{(g) Approval

The Trustee, in considering whether the exercise of any powet, trust, authority, duty or discretion under
or in relation to these Conditions or any of the Transaction Doecuments is not materially prejudicial to the
interests of the Noteholders (the No Material Prejudice Test), shall be entitled 1o take into account any
such matters as it in its sole discretion considers relevant, and which may include a confirmation from
the Rating Agencies that the then current rating of the Notes would nat be adversely affected by the
exercise of such power, trust, authority, duty or discretion.

13. Indemnification of the Trustee

(a) Trustee’s Right to Indemnity

The Trust Deed and the Deed of Charge confain provisions governing the responsibility (and relief from
responsibility) of the Trustee and provides that the Trustee is entited to be indemnified and/or secured
and relieved from responsibility in certain circumstances and to be paid or reimbursed for any liabilities
incurred by it in priority to the claims of the Noteholders. In addition, the Trustee is entitled to enter into
business transactions with the Issuer and any entity relating to the Issuer and any other party to the
Transaction Documents without accounting for any profit.

{b) Trustee not Responsible for Loss

The Trustee will not be responsible for any loss, cost, expense or liability which may be suffered as a
result of any assets comprised in the Security, or any deeds or documents of title thereto, being
uninsured or inadequaiely insured or being held by or to the order of either of the Administrators or any
agent or related company of the Administrators ¢r by clearing organisations or their operators or by
intermediaries such as barks, brokers or other similar persons on behalf of the Trustee.

{c) Paying Agents Solely Agents of Issuer

In acling under the Paying Agency Agreement and in connection with the Notes, the Paying Agents act
solely as agents of the Issuer and (to the extent provided in the Paying Agency Agreement) the Trustee
and do not assume any obligations towards or relationship of agency or trust for or with any of the
Noteholders.

(d} Initlal Agents

The initial Principal Paying Agent and the initial Agant Bank and their initial specified offices are listed
below. The Issuer reserves the right (with the prior written approval of the Trustee) to vary or terminate
the appointment of any Paying Agent or the Agent Bank and to appoint a successor principal paying
agent or agent bank and additional or successor paying agents at any time, having given not less than
30 days’ notice to such Paying Agent or Agent Bank,

(e} Maintenance of Agents

The Issuer shall at all times maintain a paying agent in London, a principal paying agent and an agent
bank. Notice of any change in any of the Paying Agents or the Agent Bank or in their specified offices
shall promptly be given to the Noteheolders in accordance with Condition 15 (“Notices”} and to the
Company Announcemenis Office of the London Stock Exchange.

14. Replacement of Notes

If any Note is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the Specified Office of
any of the Paying Agents, subject to all applicabie laws and stocck exchange requirements, upon payment
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by the claimant cf the expenses incurred in connection with such replacement and on such terms as to
evidence, security, indemnity and otherwise as the Issuer may reasonably require. Mutilated or defaced
Notes must be surrendered before replacements will be issued.

15. Notlces

(@) Valid Notices

Any notice to Noteholders shall be validly given if such notice is published in a leading daily newspaper
printed in the English language and having general circulation in London (which is expecled to be the
Financial Times} or, if this is not practicable, in another leading English language newspaper as the
Trustee shall approve having general circulatian in Europe. Any such notice shall be deemed to have
been given on the date of such publication or, if published more than once or on different dates, on the
first date on which pubiication is made in the manner required in the newspaper referred to above.

Any notice specifying an Interest Payment Date, a Rate of Interest, an Interest Amount, a Note Principal
Payment, a Principai Amount Qutstanding or a Pool Factor shall be deemed 1o have been duly given if
the information contained in such notice appears on Reuters Screen Page UCAAQ7 or such other
medium for the electronic display of data as may be approved by the Trustee and notified to the
Noteholders in accardance with the preceding paragraph. Any such notice will be deemed to have been
given on the first date on which such information appeared on the relevant screen.

{b) Other Methods

The Trustee shall be at liberty to sanction some other method of giving notice to the Noteheolders or to
a class or category of them if, in its opinion, such other method is reasonable having regard to market
practice then prevailing and to the requirements of the stock exchange on which the Notes are then listed
and provided that notice of such other method is given to the Noteholders in such manner as the Trustee
shall require.

16. Non Petition

The Noteholders shall not be entitled to take any steps (otherwise than in accordance with the Deed of

Charge}:

(a) 10 direct the Trustee to enforce the Security other than when expressly permitted to do so under
Condition 11 ("Enforcement’); or

{b) to take or join any person in taking steps against the Issuer for the purpose to obtaining payment
of any amount due from the Issuer to it; or

{c) toinitiate or join any person in initiating any Insolvency Proceedings in relation to the Issuer or the
appointment of an Insolvency Official in relation to the Issuer or in relation to the whole or any
substantial part of the undertakings or assets of the Issuer; or

{d) totake any steps or proceedings which would result in the Payment Priorities not being observed.

17. Governing Law

The Transaction Documents and the Notes are governed by, and shall be construed in accordance with,
English law other than certain provisions of the Transactlion Documents particular to the law of Scotland
(which are governed by, and shali be construed in accordance with, Scots law) and those provisions of
the Transaction Documents particular to the laws of Northern Ireland (which are governed by, and shall
be construed in accordance with, the law of Northern Ireland).

18, Specified Offices of Agents

The initial specified office of the initial Agent Bank and the initiat Principal Paying Agent is at 8 Canada
Square, London E14 5HQ.
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CERTAIN UNITED STATES ERISA AND LEGAL INVESTMENT
CONSIDERATIONS

The United States Employee Retirement Income Security Act of 1974, as amended, imposes certain
duties on persons who are fiduciaries of employee benefit plans subject thereto (as defined in Section
3(3) of ERISA) (ERISA Plans) and of entities whose underlying assets include assets of ERISA Plans
by reason of an ERISA Plan’s investment in such entities. These duties include investment prudence and
diversification and the requirement ihat an ERISA Plan's investments be made in accordance with the
documents governing the ERISA Plan. The prudence of a particular investment must be deteimined by
the responsible fiduciary of an ERISA Plan by taking into account the ERISA Plan's particular
circumstances and liquidity needs and all of the facts and circumstances of the investment, including the
availability of a public market for the investment. In addition, certain U.5. federal, state and local laws and
foreign laws impose similar duties on fiduciaries of governmental, church and other plans which are not
subject to ERISA.

Any fiduciary of an ERISA Plan, of an entity whose underlying assets include assets of ERISA Plans by
reason of an ERISA Plan’s investment in such entity, or of a governmental, church or other certain plan
that is subject to fiduciary standards similar to those of ERISA (Plan Fiduciary), thal proposes o cause
such a plan or entity to purchasa Notes should determine whether, under the general fiduciary standards
of ERISA, an investment in the Notes is appropriate for such plan or entity, taking into account, among
other factors, the overall investment policy of such plan or entity, the composition of the investment
portfolio of such plan or entity, the liquidity needs of such plan or entity, any specific investment
restrictions to which such Plan Fiduciary may be subject, as well as the possibility that there may be no
public market for the Notes.

Section 406(a) of ERISA and Section 4975 of the Code, as amended prohibit certain transactions
(Prohibited Transactions) involving the assets of ERISA Plans or plans described in section 4975(e)(1)
of the Code (together with ERISA plans, Plans) and certain persons (referred to as Parties In Interest
or Disqualified Persons) having certain relationships to such Plans and entities. A Party in Interest or
Disqualified Person who engages in ‘a non-exempt prohibited transaction may be subject to non-
deductible excise taxes and other penalties and liabilities under ERISA and the Code. Each of the Issuer
and the Trustee (in any capacity) as a result of their own activities or because of the activities of an
affiliate, may be considered a Party in Interest or Disqualified Person with respect to Plans and prohibited
transactions may arise if such Plans acquire Notes.

Certain exemptions trom the prohibited transaction provisions of Section 406 of ERISA and Section 4975
of the Code may be applicable depending in part on the type of Plan Fiduciary making the decision to
acquire Notes and the circumstances under which such decision is made. Such exempiions may not,
however, apply to all of the transactions that could be deemed prohibitad transactions in connection with
an investment by a Plan, and there can be no assurance that any exemption will be avaitable with respect
to any particular transaction involving the Notes.

Each purchaser of A Notes, M Notes or B Notes will be deemed to have represented and agreed that:

(a} either (1} itis not, and for sc long as it halds such Notes or any interest in such Notes it will not be
{(a) a “plan” that is subject to Title | of ERISA or Section 4975 Code, (n) any entity whose underlying
assets include {or are deemed for purposes of ERISA or Section 4375 of the Gode to include) "plan
assets” by reason of such plan's invesiment in the entity, or (c) a governmental or olther employee
benefit plan which is subject to any U.5. federal, state or local law or any non-U).S. law that is
substantially similar tc the provisions ot Section 406 of ERISA or Section 4975 of the Code, or (2)
Its purchase and holding of such Notes or any interest in such Notes will not constitute or result in
a prohibited transaction under Section 406 of ERISA or section 4975 of the Code (or, in the case
of a governmental or other employee benefit plan, any such substantially similar law) for which an
examption is not available.

{b} Such Note may not be resold, pledged or otherwise lransferred to a purchaser unless either (1) it
is not, and for so long as it holds such Notes or any interest in such Notes will not be, (a) a “plan”
that is subject to Title | of ERISA or Section 4975 Code, (b) any entity whose underlying assets
include {(or are deemed for purposes of ERISA or Section 4975 of the Code to include) “plan
assets” by reason of such plan's investment in the entity, or (c} a governmental or other employee
benefit plan which is subject to any U.S. federal, state or local law or any non-U.S. law that is
substantially similar to the provisions of Section 408 of ERISA or Secticn 43975 of the Code, or (2)
its purchase and holding of such Notes or any interest in such Notes will not constitute or result in
a prohibited transaction under Section 406 of ERISA or section 4975 of the Code (or, in the case
ot a governmental or other employee bensefit plan, any such substantially similar {aw) for which an
exemption is nol available.
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The Uniled States Department of Labor, the government agency primarily responsible for administering
the ERISA fiduciary rules and the prohibited transaction rules under ERISA and the Code, has issued a
regulation (the Plan Asset Regulation) that, under specified circumstances, requires plan fiduciaries,
and entities with certain specified relationships 1o a Plan, to “look through' investment vehicles (such as
the Issuer) and treat as an “asset” of the Plan each underlying investment made by such investment
vehicle. Tha Plan Asset Regulation provides, however, that if equity participation in any entity by “Benefit
Plan Investors” is not significant then the “look-through™ rule will not apply to such entity. Benefit Plan
Investors are detlined in the Plan Asset Regulation to include (1) any employee benefit plan (as defined
in Section 3(3) of ERISA), whether or not subject to Title | of ERISA, (2) any plan described in Section
4975(e)(1) of the Coda, and (3) any entity whose underlying assets include plan assets by reason of a
plan's investment in the entity. Equity participation by Benefit Plan Investors in an entity is significant if,
immediately after the most recent acquisition of any equity interest in the entity, 25% or more of the value
of any class of equity interests in the entity (excluding the value of any interests held by certain persons,
other than Benefit Plan Investors, having discretionary authority or ¢ontrol over the assets of the eniity
or providing investment advice with respect to the assets of the entity for a fee, direct or indirect, or any
affiliates of such persons {any such persen, a “Controlling Person”)) is held by Benetit Plan Investors.

There is little pertinent autherity in this area. However, it is anticipated that the A Notes, the M Notes or
the B Notes should not constitute “equity interests™ in the Issuer.

In light of the Plan Asset Regulations, it is nol intended that any of the C Notes or any inlerests in the
C Notas be purchased or held by or transferred to, Benefit Plan Investors subject to ERISA or Section
4975 of the Code, and each purchaser of a Class C Note will be deemed to have represented, warranted
&nd agreed that the purchaser is not, and for so long as it holds C Notes or any interest therein will not
be, a Benelit Plan Investor that is subject to Title | of ERISA or Section 4975 of the Code. Further,
employee benefit plans which are not ERISA Plans may be subject to U.S. federal, state or local laws
or to foreign laws that are substantially similar to Section 406 of ERISA or Section 4975 of the Code
(Similar Law), and, if the purchaser is or may become a governmental or other employee beneiit plan
which is not an ERISA Plan, it will be deemed to have represented and warranted that its purchase and
holding of C Notes will not constitute or result in a prohibited fransaction under Similar Law for which an
exemption is not available.

Among the ERISA issues that could be implicated if an ERISA Plan were to acquire and hold Notes arg
the following:

(a) It is not clear that Section 403(a) of ERISA, which generally requires that all of the assets of an
ERISA Plan be held in trust and limits delegation of investment management responsibilities by
fiduciaries of ERISA Plans, would be satisfied;

(b) It is not clear whether Section 404(b) of ERISA, which generally provides that no fiduciary may
malintain the indicia of ownership of any assels of a plan outside the jurisdiction of the district courts
of the United States, would be satisfied or any of the exceptions to this requirement set forth in
29 C.F.R. Saction 2550.400-1 would be available; and

{c) the assets of the Issuer could be subject to ERISA’s reporting and disclosure requirements,

An insurance company's general account may be deemed to include assets of ERISA plans under
cettain circumstances, e.g. where an ERISA Plan purchases an annuity contract issued by such an
insurance company, based on the reasoning of the United States Supreme Coun in John Hancock
Mutual Life Ins. Co. v. Harris Trust and Savings Bank, 510 U.S. 86 (1993).

Any fiduciary of an ERISA Plan, a Plan or a governmental, church or other employee benefit plan
subject to provisions of federal, state, local or foreign iaw similar to ERISA or Section 4975 of the
Code considering the purchase of Notes should consult with its own legal and tax advisors with
respect to the potential applicability of ERISA, Section 4975 of the Code, or such similar
provisions of federal, state, local or foreign law to such purchase, the consequences of such
purchase under ERISA, Section 4975 of the Code, or such similar provisions of federal, state,
local or foreign law, and the ability to make the representation described ahove.

The discussion of ERISA and Section 4975 of the Code contained in this document is of necessity a
general discussion and does not purport to be complete. Moreover, the provision of ERISA and the Code
are subject to extensive and continuing administrative and judicial interpretation and review.

Therefore, the matters discussed above may be aflected by future regulations, rulings and court
decisions, some of which may have retroactive application and effect.
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TAXATION

The following discussion is a summary of the United Kingdom withholding tax treatment of the principal
and interest paid in respect of the Notes {together with cenain European Union withholding information
reporting requirements} and certain United States federal income tax considerations of the acquisition,
ownership and disposition of the Notes. It describes consequences for beneficial owners of the Notes
based on law and praclice as at the date of this Offering Circular. The discussion is only a summary. It
is not intended as 1ax advice, and it does not describe all of the tax considerations that may be relevant
t0 a prospective purchaser, EACH PROSPECTIVE PURCHASER IS URGED TO CONSULT ITS OWN
TAX ADVISER ABOUT THE TAX CONSEQUENCES LNDER ITS CIRCUMSTANCES OF PURCHASING,
HOLDING AND SELLING THE NOTES UNDER THE LAWS OF THE UNITED KINGDOM, THE UNITED
STATES, THEIR POLITICAL SUBDIVISIONS AND ANY QTHER JURISDICTIONS WHERE THE
PROSPECTIVE PURCHASER MAY BE SUBJECT TO TAX.

United Kingdom Taxation

(i)  Withholding Tax

The Notes will consiitute "guoted Eurobonds” within the meaning of section 349 of the Income and
Corporation Taxes Act 1988 (the Income and Corporation Taxes Act) provided they carry a right to
interest and are and continué to be listed on a “recognised stock exchange” within the meaning of
section 841 of the Income and Corporation Taxes Act, (the London Stock Exchange is a recognised stock
exchange for these purposes). Whilst the Notes are and continue to be quoted Eurobonds (and in
particular so Iong as the Notes continue 1o be listed as mentioned above), payments of interest on the
Notes may be made without withholding or deduction for or on account of United Kingdom income 1ax.

In all other cases an amount must be withheld on account of United Kingdom income tax at the lower rate
{currently 20%), subject to any direction to the contrary by HM Revenue and Customs under an
applicable double taxation treaty, and except that the withholding obligation is disapplied in respect of
payments to Noteholders who the Issuer reasonably believes are either a United Kingdom resident
company or a non-United Kingdom resident company carrying on a trads in the United Kingdom through
a permanent establishment which is within the charge to corporation tax in respect of such interest, or
fall within various categoeries enjoying a special tax status {including charities and pension funds), or are
parinerships consisting of such persons (unless HM Revenue and Customs directs otherwise). The
Issuer would net be able to form such a reasonable belief without sufficient evidence.

Other Rules Relating to United Kingdom Withholding Tax

Where interest has been paid under deduction of United Kingdom income tax, Notehalders who are not
resident in the United Kingdom may be able to recover all or part of the tax deducted if there is an
appropriate provision in any applicable double taxation treaty.

The referencas to “interest” and “principal” in this summary of the United Kingdom withholding tax
position mean “interest” and “principal” as understood in United Kingdom tax law. The statements in this
summary do not take any account of any different definitions of “interast” or “principal” which may prevail
unider any other law or which may be created by the terms and conditions of the Notes or any relaled
documentation.

Substitution of another corporate entity in place of the Issuer as principal debtor on the Notes (as
described in " Condition 12 — Meetings of Noteholders, Modification, Waiver and Substitution of Principal
Debtor’y may give rise to different withholding tax consequences to those described above.

(i) Provision of Information

Notehaolders who are individuals should note that where any interest on Notes is paid to them (or to any
person acting on their behaki) by the Issuer or any person in the United Kingdom acting on behalf of the
issuer (a Paying Agent), or is received by any person in the United Kingdom acting on behalf of the
relevant Noteholder (other than solely by clearing or arranging the clearing of a chegue) (a Collecting
Agent), then the Issuer, the Paying Agent or the Callecting Agent (as the case may be) may, in certain
cases, be required to supply to HM Revenue and Customs details of the payment and certain details
relating to the Noteholder (including the Noteholdar's name and address). These provisions will apply
whether or not the inlerest has been paid subject to withholding or deduction for or on account of United
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Kingdom income tax and whether or not the Noteholder is resident in the United Kingdom for United
Kingdom taxation purpases. Where the Noteholder is not so resident, the details provided 1o HM
Revenue and Custorns may, in certain cases, be passed by HM Revenue and Customs to the tax
authorities of the jurisdiction in which the Noteholder is resident for taxation purposes.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxation of savings income, each Member State is
required, from 1 July 2005, 1o provide to the tax authorities of another Member State details of payments
of interest or other similar income paid by a person within its jurisdiction to, or collected by such a person
for, an individual resident in that other Member State; however, for a transitional period, Austria, Belgium
and Luxembourg may instead apply a withholding sysiem in relation to such payments, deducting tax at
rates rising over time to 35%. The transitional period is to terminate at the end of the first full fiscal year
following agreement by cerlain non-EU countries to the exchange of information relating to such
payments.

Also with effect from 1 July 2005, a number of non-EU countries, and certain dependent or associated
territories of certain Member States, have agreed to adopt similar measures (either provision of
information or transitional withholding) in relation to payments made by a person within their respective
jurisdictions to, or collected by such a person for, an individual resident in a Member State. In addition,
the Member States have entered into reciprocal provision of information or transitional withholding
arrangements with certain of those dependent or associated territories in relation to payments made by
a person in a Member State io, or collected by such a person for, an individual resident in one of those
territories.

United States Federal Income Taxation

The following discussion is a summary based on present law of certain U.S. federal income tax
considerations relevant to the purchase, ownership and disposition of the Dollar Notes. It addresses only
J.S. Holders that purchase Dollar Notes in the original offering at the initial cffering price, hold Dollar
Notes as capital assets and use the Dollar as their functional currency. It does not address the tax
treatment of U.S. Holders subject to special rules, such as banks, dealers, traders that elect to mark to
market, insurance companies, regulated investment companies, tax-exempt entities, persons subject to
the alternative minimum tax, certain U.S. expatriates or persons holding Doltar Notes as part of a hedge,
straddle, conversion or other integrated financial transaction. It is not a complete description of all United
States tax considerations that may ba relevant to a particutar holder. The discussion assumes that the
Dollar Notes wili be treated as debt for U.8. federal income tax purposes.

THE STATEMENTS ABOUT U.S. FEDERAL TAX CONSIDERATIONS ARE MADE TO SUPPORT THE
MARKETING OF THE DOLLAR NOTES. NO TAXPAYER CAN RELY ON THEM TO AVQOID TAX
PENALTIES. EACH PROSPECTIVE PURCHASER SHOULD SEEK ADVICE FROM AN INDEPENDENT
TAX ADVISOR ABOUT THE TAX CONSEQUENCES UNDER ITS OWN PARTICULAR
CIRCUMSTANCES OF INVESTING IN THE DOLLAR NOTES UNDER THE LAWS OF ENGLAND
AND WALES, THE UNITED STATES AND ITS CONSTITUENT JURISDICTIONS, AND ANY OTHER
JURISDICTIONS WHERE THE PURCHASER MAY BE SUBJECT TO TAXATION.

For purposes of this discussion, a U.S. Holder is a beneficial owner of a Dollar Nole that for United
States federal income tax purposes is (i) a citizen or resident alien of the United States, (ii) an entity
treated as a corporation created or organised in or under the laws of the United Stales or its political
subdivisions, (iii) a trust subject to the control of a United States person and the primary supervision of
a United States court or (iv) an estate the income of which is subject to United States federal income
taxation regardless of its source.

If a partnership acquires or holds Dollar Nctes, the tax treatment of a partner generally will depend upon
the status of the partner and the activitias of the partnership. A partner of a partnership that acguires or
holds Dollar Notes should consult its own tax advisers.

{nterest

A U.S. Holder must include interest on Dolfar Notes in its gross income in accordance with its regular
method of accounting. For accrual basis U.S. Holders, interest on Dollar Notes issued at a floating rate
will accrue at a hypothetical fixed rate equal to the value of the floating rate applicable to the relevant
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Dollar Note as of the issue data. The amount of interest actually recognised for any accrual period will
increase (or decrease) if the interest actually paid during an accrual period is more (or less) than the
interest assumed to be paid using the hypothetical fixed rate, Thus, interest on the relevant Dollar Note
issued at a floating rate effectively will accrue in any accrual period at the rate set for that period. The
interest will be ordinary income from sources outside the United States.

Should interest on Dollar Notes become subject to withholding tax, the Issuer wili not be obliged to gross
up or otherwise compensate holders for any applicable withholding tax. A U.S. Holder that fails to claim
an exemption from withholding tax for which it qualifies will not be entitled to a United States foreign tax
credit for the tax withheld. See “United Kingdom Taxation - Withholding Tax".

Disposition of Noles

Except o the extent attributable to accrued but unpaid interest, a U.S. Holder generally will recognise
capital gain or loss on the sale, exchange or redemption of a Dollar Note in an amount equal to the
diflerence between the amount realised and the U.S. Helder's adjusted basis in the relevant Dollar Note.
A U.S, Holder's basis in a Doltar Nole generally will be the amount paid for the relevant Dollar Note
decreased by the payments previously received on such Dollar Note other than payments of stated
interest. A U.S. Helder's gain or loss on the disposition of a Dollar Note generally will be from sources
within the United States. The gain or loss will be long-term if the relevant Dollar Note has been held for
more than one year.

Substitution of another corporate entity in place of the Issuer as principal debtor on a Dollar Note {as
described In “Condition 12 - Meelings of Noteholders, Modification, Waiver and Substitution of Principal
Debtor’) may be an exchange of the relevant Dollar Note for United Stales federal income tax purposes,
resulting in recognition of taxable gain or loss to a U.S. Holder. Holders should consult their tax advisers
in the event of any modification of the Trust Deed or the Transaction Documents.

Information Repoiting and Backup Withholding

Payments of principal and inlerest on the Dollar Notes and proceeds from the sale, redemption or
other disposition of Dollar Noles may be reported to the Internal Revenue Service unless the holder is
a corporation, or otherwise establishes a basis for exemption. Backup withholding tax may apply
to amounts subject to reporting if the holder fails to provide an accurate taxpayer identification
number or otherwise establishes a basis for exemption. A holder can c¢laim a credit against its
United States federal income tax liability for the amount of any backup withholding tax and a refund of
any excess amount.

THE ABOVE DESCRIPTION IS NOT INTENDED TO CONSTITUTE A COMPLETE ANALYSIS OF ALL
TAX CONSEQUENCES RELATING TO THE OWNERSHIF OF THE DOLLAR NOTES. PROSPECTIVE
PURCHASERS OF THE DOLLAR NOTES SHOULD CONSULT THEIR OWN TAX ADVISORS
CONCERNING THE TAX CONSEQUENCES OF THEIR PARTICULAR SITUATIONS.
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SUBSCRIPTION AND SALE

Pursuant to a subscription agreement dated 6 April 2006 between J.P. Morgan Securities Ltd., The
Royal Bank of Scotland plc {the Arrangers), ABN AMRO Bank N.V., Barclays Bank PLC, Dresdner
Bank AG London Branch and HSBG Bank ple {together with the Arrangers, the Managers and each
a Manager), the Issuer and Britannia {the Subscription Agreement), the Managers have agreed,
jointly and severally, with the Issuer 10 purchase the A Notes at the issue price of 100 per cent. of
the principal amount of such A Notes; the Arrangers have agreed, jointly and severally, with the
Issuer to purchase the M Notes at the issue price of 100 per cent. of the principal amount of such
M Notes; the Arrangers have agreed, jeintly and severally, with the Issuer to purchase the B Notes
at the issue price of 100 per cent. of the principal amount of such B Notes and the Arrangers have
agreed, jointly and severally, with the issuer to purchase the C Notes at the issue price of 100 per
cent. of the principal amount of such C Notes.

The Issuer will pay to the Managers, in respect of the A Notes and the Arrangers, in respect of the
M Notes, the B Notes and the C Notes the following combined management, selling and
underwriting commissions:

A Notes 0.200%
M Notes 0.375%
B Notes 0.500%
C Notes 1.000%

The Subscription Agreement is subject to a number of conditions and may be terminated by the
Managers in certain circumstances prior to payment for the Notes to the Issuer. The Issuer and
Britannia have agreed to indemnify the Managers against certain liabilities in connection with the
issue of the A Notes and have agreed to indemnify the Arrangers against cerfain liabilities in
connection with the issue of the M Notes, the B Notes and the G Notes.

United States

3.

Terms used in this section have the meanings given to them by Regulation S under the Securities
Act. The Notes have nct been and will not be registered under the Securities Act or the securities
laws of any state or other jurisdiction of the United States and may not be offered or sold within the
United States or to, or for the account or benefit of, U.S. persons except in certain transactions
exempt from the registration requirements of the Securities Act.

Each of the Managers has represented that it is a qualified institutional buyer as defined in Rule
144A (a QIB) who is also a Quaiified Purchaser as defined in Section 2(a){51}(A) of the Investment
Company Act (a Qualified Purchaser) and has agreed not to offer or sell any Rule 144A Notes (or
any beneficial interests therein) constituting part of its allotment within the United States or to, or
for the account or benefit of, U.S. Persons, except to perscens (including any other distributor and
any dealers) that are or that it reasonably believes are QIBs, in reliance on Rule 144A under the
Securities Act, who are also Qualified Purchasers.

Each Manager has further agreed that it will offer and sell the Regulation S Notes (or any beneficial
interest therein): {i} as part of their distribution at any time; and (i) otherwise until 40 days after the
later of the commencement of the offering and the Closing Date (the Distribution Compliance
Period) only to, or for the account or benefit of, non-U.8. persons outside of the United States in
accordance with Rule 903 of Regulation S under the Securities Act and, that neither it, its affiliates
nor any person acting on their behalf has engaged or will engage in any directed selling efforts
(within the meaning of Requlation S) with respect to the Notes and it and its affiliates and any
person acting on ils or their behalf has complied with and will comply with the offering restriction
requirements of Regulation S under the Securities Act to the exient applicable.

Each Manager has further agreed that it will send to each dealer to which it sells any Notes during
the Distribution Compliance Period a confirmation or other notice setting forth the restrictions on
ofters and sales of the Notes within the United States or to, or for the account or bensfit of,
L.S. persons.

Until 40 days atter the commencement of the offering of any Class of Notes, an offer or sale of any
Notes within the United States by any dealer (whether or not paricipating in the offering) may
violate the registration requirements of the Sacurities Act if such offer or sale is made otherwise
than in accordance with an available exemption from registration under the Securities Act.
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Each Manager under the Subscription Agreement will also agree that, at or prior to confirmation of
sales of any Notes, it will have sent to each distributor, dealer or other person to which il sells Noles
a confirmation or other notice setting forth the restrictions on offers and sales of such Notes within
the United States or to, or for the account or benefit of, U.S. pérsons.

The Subscription Agreement will provide that each Manager, through its U.S. registered broker-
dealer affiliates, may arrange for the offer and resale of Notes in the United States to persons that
are both QIBs ‘and Qualified Purchasers in transactions made in compliance with Rule 144A under
the Securities Act. Each of the Managers under the Subscription Agreement has agreed that neither
it, nor its Affiliates, nor any persons acting on its or their behalf, has engaged or will engage in any
form of general solicitation or general advertising (as those terms are used in Regulation D under
the Securities Act) in connection with the offer and sale of the Notes in the United States.

United Kingdom

10.

11.

Each Manager has represented and agreed that:

{a) (i) it is a person whose ordinary activities involve it in acquiring, holding, managing or
disposing of investments (as principal or agent) for the purposes of its business and (ii) it has
not offered or sofd and will not offer or sell the Notes other than to persons whose ardinary
activities involve them in acquiring, holding, managing or disposing of investments (as
principal or as agent) for the purposes of their businesses or who it is reasonable 1o expect
will acquire, hold, manage or dispose of investments {as principal or agent) for the purpases
of their businesses where the issue of the Notes would otherwise constitute a contravention
of Section 19 of the FSMA by the issuer;

(o) it has only communicated or caused to be communicated and will only communicale or cause
to be communicated any invitation or inducement to engage in investment activity (within the
meaning of section 21 of FSMA) received by it in connection with the issue or sale of any
Notes in circumstances in which seciion 21(1) of FSMA does not apply 1o the Issuer; and

{c) ithas compiied and will comply with all applicable provisions of FSMA with respect to anything
done by it in relation to the Notes in, from or otherwise involving the United Kingdom.

Other than the approval of this Offering Circular as a praspectus in accordance with the rules made
under Part VI of FSMA, admission of the Notes to the Official List of the UK Listing Authority,
admission to trading on the London Stock Exchange no aclion is being taken to permit a public
offering of the Notes, or possession or distribution of the Offering Circular or other offering material
relating to the Notes, in any country or jurisdiction where action for that purpose is required.

European Economic Area

12.

In relation to each Member State of the European Economic Area which has implemented the
Prospecius Directive (each, a Relevant Member State), each Manager has represented and
agreed that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member Staie (the Relevant Implementation Date) it has nat made
and will not make an offer of Notes to the public in that Relevant Member State prior to the
publication of a prospectus in relation to the Notes which has been approved by the competent
authority in that Relevant Member State or, where appropriate, approved in another Relevant
Member State and nofified 1o the competent authority in that Relevant Member Siate, all in
accordance with the Prospectus Directive, except that it may, with effect from and including the
Relevant Implementation Date, make an offer of Notes to the public in that Relevant Member State
at any time:

{a) tclegal entities which are auihorised or reguiated 1o operate in the financial markets or, it not
so authorised or regulated, whose corporate purpose is solely to invest in securiiies;

{b} toany legal entity which has two or more of {1) an average of at least 250 employees during
the last financial year; (2) a total balance sheet of more than Euro 43,000,000 and (3) an
annual net turnover of more than Eure 50,000,000, as shown in its last annual or consolidated
accountis; or

{c) in any other circumstances which do not require the publication by the Issuer of a prospectus
pursuant to Article 3 of the Prospectus Direclive.
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For the purposes of this provision, the exprassion an “offer of Notes 16 the public” in relation to any
Notes in any Relevant Member State means the communication in any form and by any means of
sufficient information on the terms of the offer and the Notes to be offered so as to enable an
investor to decide to purchase or subscribe the Notes, as the same may be varied in that Member
State by any measure implementing the Prospectus Directive in that Member State and the
expression Prospectus Directive means Directive 2003/71/EC and includes any relevant
implementing measure in each Relevant Member State.

General

13.

14.

Each Manager has undertaken not to offer or sell, directly or indirectly, any Notes, or to distribute
or publish this Offering Circular or any other material relating to the Notes, in or from any country
or jurisdiction except under circumstances that will result in compliance with any applicable laws
and regulations.

This Offering Circular does not constitute, and may not be used for the purpose of, an offer or
solicitation in or from any country or jurisdiction where such an offer or solicitation is not authorised.
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GENERAL INFORMATION

The issue of the Notes was authorised by resolution of the board of directors of the Issuer passed
on 5 April 2008,

It is expected that the listing of the Notes by the UK Listing Authority on the Official List and
admission of the Notes to trading on the London Stock Exchange’s Gill-Edged and Fixed Interest
Market by the London Stock Exchange witl be granted on or around 13 April 2008. The listing of the
Notes is conditional upon the issue of the Global Notes, which is expected to take place on the
Ciosing Date. Transactions will normailly be effected for delivery on the third working day after the
day of the transaction. Prior to such listing on the Official List and admission to trading, however,
dealing in the Notes will be permitted by the London Stock Exchange’s Gilt-Edged and Fixed
Interest Market in accordance with its rules.

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg and
the Dollar Notes have been accepted for clearance through DTC. The Common Codes, ISINs and
CUSIPs {in respect of the Dollar Notes) for each Class of Notes are as follows:

Regulation S Notes

Common Code iSIN

AlaNMNotes ........ ... i e 024947173 X50249471730
AtbNotes .. ... .. . ... . ... ... 024947351 XS0249473512
AZalNotes ......... ... .. .. ittt 024947513 X50249475137
AZbNotes ... ... . ... . 024947548 X50249475483
A2cNotes ...... ... ... ... ... ... 024947572 XS50249475723
McNOtes . e e 024947637 X50249476374
BaNoles . ... ... . . .. .. ... 024947653 X50249476531
BoNotes ... e e 024947670 X50249476705
CcNotes ............ ... .............. e 024947807 X850249478073
Rule 144A Notes

Common Code ISIN CuUsipP
AbNoles ... ... e 024942546  US5H52426LLAASI 5242B8LAAS8
AZDNOBS ... i 024842660 US524261LAB62 52426LAB6

The auditors of the Issuer are PricewaterhouseCoopers LLP. PricewaterhouseCoopers LLP are a
member of the Institute of Chartered Accountants in England and Wales. So long as the Notes are
listed on the Official List and traded on the London Stock Exchange’s 's Gilt-Edged and Fixed
Interest Market, the most recent published audited annual accounts of the Issuer will be available
at the Specified Office of the Principal Paying Agent. The issuer doas not publish interim accounts.

The Issuer is not nor has it been involved in any governmental, lega! or arbitration proceedings
(including any proceedings which are pending or threatened of which the |ssuer is aware) during
the previous twelve months which may have or have had in the recent past, significant effacts on
the Issuer's financial position or profitability.

In relation to this transaction the Issuer, as at the date of this documant, has entered into the
Subscription Agreement referred to under “Subscription and Sale” above, which is or may be
material.

PricewaterhouseCaapers LLP has given and not withdrawn its written consent tg the inclusion
herein of its accountant's report and references fo its name in the form and context in which they
are inciuded and has authorised the content of those paris of the listing patticulars for the purposes
of this Offering Circular for the purposes of rule 5.5.4(1) of the prospectus rules made under Part Vi
of FSMA.,

Since 21 December 2005, being the date of incorporation of the lssuer, there has been no material
adverse change in the financial position or prospects of the Issuer and no significant change in tha
trading or (save as disclosed under the Capitalisation and Indebtedness Statement on page 54)
financial positicn of the Issuer.

The lIssuer will provide post-issuance transaction information regarding the Notes and the
Mortgages in the form of a quarterly investor report.

216




10. Copies of the following documents may be inspected during usual business hours at the offices of
the Issuer and the Principal Paying Agent from the date of this document and so long as any of the
Notes remains outstanding:

{a) the Memorandum and Anticles of Association ¢f the Issuer;
{b) the Accountant’s Report on the Issuer;
{c) this Offering Circular;
{(d) drafts of the following agreements (subject to modification):
(i) the Paying Agency Agreement;
(iiy  the Deed of Charge;
(iiiy  the Trust Deed;
{iv) the Master Framework Agreement;
(v) the Mortgage Sale Agreements;
{vi)  the Administration Agreement;
{(vii) the Britannia GIC Agreemeni;
(viii) the RBS GIC Agreement;
(ix} the GIC Guarantee,
(x) the Liguidity Faciiity Agreement;
(xi} the Senior Subordinated Loan Agreement;
{xii) the Junior Subordinated Loan Agreement;
(xiii) the Expenses Loan Agreement;
{xiv) the Declaration of Trust;
(xv} the Basis Swap Transactions;
(xvl) the Interest Rate Swap Transactions;
(xvii) the Cross Currency Swap Agreements;
{xviii) the Sub-Administration Agreement;
{xix) the Post-Enforcement Call Option Deed; and

(xx) the Deferred Consideration Agreement.
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