Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

*insert full name
of Company

Page 1

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

COMPANIES FORM No. 395 00‘400 09%:

Particulars of a mortgage or charge 39

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
(Address overleaf - Note 6) Ty T
| I 03273685
L= ke — ek

Name of company

* Northern Rock PLC {(the "Company") |

Date of creation of the charge

|28 August 2008 I

_
Descnption of the instrument (if any) creating or evidencing the charge (note 2)
R I —

Debenture dated 28 August 2008 (the "Debenture"} granted by the Company 1in
favour of the Governor and Company of the Bank of England as trustee for
the Secured Parties (the "Security Trustee").

_ '

Amount secured by the mortgage or charge
R S

i

All obligations which the Company may have at any time to the Security
Trustee {whether for its own account or as trustee for the Secured Parties)
or any of the other secured parties under or pursuant to the Finance
Documents (including, without limitation, the Debenture and any Mortgage),
including any liability in respect of any further advances made under the
Finance Documents, whether present or future, actual or contingent ({(and
whether incurred solely or jeantly and whether as praincipal or surety or in
some other capacaty) (the "Secured Obligations™)

All capitalised terms used in this Form 395 shall have the meaning given to
them in Schedule 2 unless defined withain thais Form 395

Names and addresses of the mortgagees or persons entitied to the charge
S

The Governor and Company of the Bank of England,
Threadneedle Street, London as Security Trustee

Postcode EC2R 8AH

N _ _
Presentor's name address and For official Use (06/2005)
reference {If any) Mortgage Section Post room
Clifford Chance LLP
10 Upper Bank S5treet
London
Eld 5JJ
Via CH London Counter II
Time critical reference 70/09/2005
906172/70-40328461/LYC COMPANESHOUSE %

1826636




Short particulars of all the property mortgaged or charged

- - —

For short particulars of all the property charged, please see Schedule 1
attached to this Form 395

—

Partrculars as to commission allowance or discount (note 3)

None

Signed

CWifoed _ Chnanoe LLe Date 1O Septernbes 200%

On behalf of [oerweemy] [mortgagee/chargee) t

R —————— R

Notes

1

The onginal instrument (f any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Comparies withun 21 days after
the date of creation of the charge (section 395) If the property 1s situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due dihigence, have been
receved in the United Kingdom (section 398) A copy of the instrument creating the charge will be
accepted where the property charged 1s situated and the charge was created outside the United
Kingdom (section 388) and in such cases the copy must be venhed to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar The verification must be
signed by or on behalf of the person giving the venficahon and where this 1s given by a body corporate
it must be signed by an officer of that body A venfied copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No 398 i1s submitted

A descnption of the instrument, eg "Trust Deed", "Debenture”, "Mortgage®, or "Legal charge”®, etc, as
the case may be, should be given

In this section there should be mnserted the amount or rate per cent of the commission, allowance or
discount (f any) patd or made either directly or indirectly by the company to any person In
considerathon of s;

{a) subscnbing or agreeing to subscnbe, whether absolutely or condiionally, or

{b) procunng or agreeing to procure subscnptions, whether absolute or conditional,
for any of the debentures included i this retum The rate of interest payable under the terms of the
debentures should not be entered

f any of the spaces in this form provide insufficient space the particulars must be entered on the
prescnbed continuation sheet

A fee of £131s payable to Companies House In respect of each register entry for a mortgage or charge
Cheques and Postal Orders must be made payable to Companies House.

The address of the Registrar of Companies 1Is  Companies House, Crown Way, Cardiff CF14 3UZ
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Schedule to Form 393 1n respect of a debenture dated 28 August 2008 Northern Rock PLC (Company Number
03273685) as Chargor

SCHEDULE 1

SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED.

1 FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
11  Fixed Charges

111

UK/1826648/06

The Company has charged with full title guarantee in favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obligations, by way of first fixed charge (which so far as it
relates to land 1in England and Wales vested 1n the Company at the date of the
Debenture shall be a charge by way of legal mortgage) (subject to obtamning
any necessary consent to such mortgage or fixed charge from any third party)
the Real Property

Subject to the subsising rights of redemption of the relevant Underlying
Obligors, the Company by way of first fixed security for the payment or
discharge of the Secured Obligations has charged to and m favour of the
Security Trustee all of its right, title, interest and benefit, exisung now or n
the future, n the Underlying English Mortgage Loans and Underlying English
Related Secunty, mcluding, without lrmmiation, all right, title, interest and
benefit of the Company n, to, under or 1n respect of

(a) the right to receive, demand, sue for, recover and give receipts for all
principal moneys payable under such Underlying Enghsh Mortgage
Loans and Underlying Enghsh Related Security or the unpaid part
thereof and the interest due or to become due thereon,

(b) all covenants with and undertakings and obligations to the Company
contained within each Underlying Enghsh Mortgage Loan and
Underlying English Related Security together with the right to sue
thereon, and the right to exercise all powers of the Company 1n relation
to each Underlying Mortgage Loan and Underlying Enghsh Related
Security,

(c) the Underlying Mortgage Files, all correspondence with the Underlying
Obligors and all other records, data and nformation relating to each
Underlying English Mortgage Loan and Underlying Enghish Related
Secunty, and

(d) all the estate, night and interest in and to the related Underlying English
Properties vested 1n the Company

Subject to the subsisting rights of redemption of the relevant Underlying
Obligors, the Company, by way of first fixed security for the payment or
discharge of the Secured Obligations, as beneficial owner and if appropriate as

227913/70-40328461




Schedule to Form 395 wn respect of a debenture dated 28 August 2008 . Northern Rock PLC (Cempany Number
03273685) as Chargor

UK/1826648/06

the registered owner or as the person entitled to be registered as owner of the
Underlying Northern Irish Mortgage Loans has charged to the Security
Trustee by way of first fixed secunty all of its right, title, interest and benefit,
existing now or 1n the future, in the Underlying Northern Irish Mortgage
Loans and Underlying Northern Insh Related Security, including, without
Limatation, all right, title, interest and benefit of the Company 1n, to, under or
in respect of

(@)

(b}

©

)

(a)

(b)

the right to receive, demand, sue for, recover and give receipts for ali
principal moneys payable under such Underlymng Northern Irish
Mortgage Loans and Underlying Northern Irish Related Security or the
unpaid part thereof and the nterest due or to become due thereon;

all covenants with and undertakings and obligations to the Company
contained within each Underlying Northern Irish Mortgage Loan and
Underlymg Northern Irish Related Security together with the right to sue
thereon, and the right to exercise all powers of the Company 1n relation
to each Underlying Northern Insh Mortgage Loan and Underlying
Northern Irish Related Security,

the Underlying Mortgage Files, all correspondence with the Underlying
Obligors and all other records, data and information relating to each
Underlying Northern Irish Mortgage Loan and Underlying Northern
Insh Related Security, and

all the estate, right and interest in and fo the related Underlying
Northern Irish Properties vested in the Company

Subject to the subsisting rights of redemption of the relevant Underlying
Obligors, the Company, with absolute warrandice, has undertaken to the
Security Trustee and has bound and obliged itself to execute and deliver
such documents, and m such form, and to take such other steps as the
Security Trustee shall reasonably consider necessary to enable the
Security Trustee o perfect a first ranking hentable security over the
Underlying Scottish Mortgage Loans including, without himtation the
Underlying Scottish Related Security and all sums secured thereby

The Company as holder of the beneficial interest therein and with
absolute warrandice, and subject to the proviso for redemption
heremafter contained, has assigned to and n favour of the Securty
Trustee n security for the discharge and payment of the Secured
Obligations the Company’s whole right title and interest, present and
future, in and to the whole of the Underlying Scottish Mortgage Loans
and the Underlying Scottish Related Secunity, surrogating and
substituting the Security Trustee n 1its full right and place therein and
thereto
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Schedule to Form 395 n respect of a debenture dated 28 August 2008 Northern Rock PLC (Company Number
03273685) as Chargor

115

1110

1111

UK/1826648/06

The Company has charged with full title guarantee in favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obligations, by way of first fixed charge all the Company's right,
title and nterest from time to tune in and to (subject to obtaining any
necessary consent to such fixed charge from any third party) the Tangtble
Moveable Property

The Company has charged with full title guarantee in favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obligations, by way of first fixed charge all the Company's nght,
title and imterest from time to time in and to (subject to obtaining any
necessary consent to such fixed charge from any third party) the Accounts
{excluding the Cash Sweep Account and the Mortgage Collection Account)

The Company has charged with full title guarantee m favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obligations, by way of first fixed charge all the Company's right,
tile and interest from ume to tume wmn and to (subject to obtammng any
necessary consent to such fixed charge from any third party) the Cash Sweep
Account

The Company has charged with full utle guarantee in favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obligations, by way of first fixed charge all the Company's right,
title and nterest from time to tume m and to (subject to obtaining any
necessary consent to such fixed charge from any third party) the Mortgage
Collection Account.

The Company has charged with full utle guarantee in favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obligations, by way of first fixed charge all the Company's right,
utle and mnterest from time to ttme 1 and to (subject to obtaining any
necessary consent to such fixed charge from any third party) the Intellectual

Property

The Company has charged with full title guarantee 1n favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obhgations, by way of first fixed charge all the Company's night,
utle and interest from time to ume in and to (subject to obtaimng any
necessary consent to such fixed charge from any third party) the Information
Technology

The Company has charged with full utle guarantee n favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obligations, by way of first fixed charge all the Company's right,
title and interest from tme to tme 1n and to (subject to obtaming any
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Schedule to Form 395 1n respect of a debenture dated 28 August 2008 Northern Rock PLC {(Company Number
03273685) as Chargor

1112

1113

1114

UK/1826648/06

necessary consent to such fixed charge from any third party) any goodwill and
rights n relation to the uncalled capital of the Company.

The Company has charged with full title guarantee n favour of the Secunty
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obligations, by way of first fixed charge all the Company's right,
title and interest from ume to time 1n and to {subject to obtaining any
necessary consent to such fixed charge from any third party) the Investments

The Company has charged with full tutle guarantee in favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obhgations, by way of first fixed charge all the Company's nght,
title and interest from time to time 1 and to (subject to obtamnng any
necessary consent to such fixed charge from any third party) the Shares, all
dividends, interest and other momes payable 1n respect of the Shares and all
other Related Rights (whether derived by way of redemption, bonus,
preference, option, substitution, conversion or otherwise)

The Company has charged with full utle guarantee n favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obligations, by way of first fixed charge

{a) subject to the subsisting rights of redemption of the relevant Underlyng
Obligors, all #ts night, utle, interest and benefit 1n the relevant
Underlying Life Policies (if any) relating to the Underlying Mortgage
Loans including for the avoidance of doubt the benefit of, and the right
to sue on, all covenants with and undertakings and obligations to the
Company 1n or relating to each related charge or assignment to which
the Company has the benefit (if any) and the right to exercise all powers
of the Company in relation to each such charge or assignment (if any),

(b) all s nght, utle, mterest and benefit in the Underlying Third Party
Buildings Policies arranged by the Company 1n respect of the Underlying
Mortgage Loans including for the avoidance of doubt the benefit of, and
the night to sue on, all covenants with and undertakings and obligations
to the Company 1n or relating to each related charge or assignment to
which the Company has the benefit (1f any) and the nght to exercise all
powers of the Company in relation to each such charge or assignment (if
any),

(©) all us right, utle and mterest i any Underlying Contingency Policy (if
any) arranged by the Company n respect of the Underlying Mortgage
Loans including for the avoidance of doubt the benefit of, and the right
to sue on, all covenants with and undertakings and obligations to the
Company 1n or relating to each related charge or assignment to which
the Company has the benefit (1f any) and the right to exercise all powers
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Schedule to Form 395 in respect of a debenture dated 28 August 2008 Northern Rock PLC {Company Number
03273685) as Chargor

1115

1116

1117

of the Company in relation to each such charge or assignment (if any),
and

(d) all 1ts causes and nghts of action (f any) against any person n
connectton with the report on title or valuation report or any other
report, valuation, opinton, certificate or other statement of fact or
opimmion given n connection with any Underlying Mortgage Loan or
Underlying Related Secunity or affecting the imtial decision to advance
any such Underlying Mortgage Loan

The Company has charged with full uitle guarantee 1in favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obligations, by way of first fixed charge all the Company's right,
title and interest from time to time 1n and to (subject to obtaiming any
necessary consent to such fixed charge from any third party) all Monetary
Clamms and all Related Rights other than any claims which are otherwise
subject to a fixed charge or assignment (at law or mn equity) pursuant to the
Debenture

The Company has charged with full title guarantee 1n favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Oblhgations, by way of first fixed charge all the Company’s right,
title and interest from time to tuime 1 and to {subject to obtaining any
necessary consent to such fixed charge from any third party) all Notes Sale
Proceeds and all Related Rights other than any claims which are otherwise
subject to a fixed charge or assignment (at law or mn equity) pursuant to the
Debenture

The Company has charged with full title guarantee in favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obligations, by way of first fixed charge all the Company's right,
oitle and terest from tume to time 1n and to (subject to obtamng any
necessary consent to such fixed charge from any thurd party) the Interest in the
Underlying Mortgage Trust

12 Assignments

Subject to the 9 October Debenture, the Company has assigned and has agreed to
assign absolutely with full title guarantee to the Security Trustee as trustee for the
Secured Parties as secunty for the payment and discharge of the Secured Obligations
all the Company's right, title and interest from time to time mn and to each of the
following assets (subject to obtaiming any necessary consent to that assignment from
any third party)

121

122

UK/1826648/06

the proceeds of any Insurance Policy and all Related Rights;

all nghts and claims in relation to any Company Account; and
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Schedule to Form 395 n respect of a debenture dated 28 August 2008 Northern Rock PLC (Company Number
03273685) as Chargor

13

21

22

123 the Specific Contracts,
including, without limitation:

(b) all of 1ts nghts to receive payment of any amounts which may become payable
to 1t pursuant to or with respect to such Assigned Contractual Rights;

(c) all moneys received by 1t pursuant to or with respect to such Assigned
Contractual Rights,

(d) all its rights to give notices and/or make demands pursuant to such Assigned
Contractual Rights and/or to take the steps which are required to cause
payments to become due and payable thereunder or with respect to such
Assigned Contractual Rights;

©) all of 1ts nghts of action 1n respect of any breach of or default in respect of
such Assigned Contractual Rights, and

® all of 1s rights to receive damages, compensation or obtain other relef,
including n respect of any breach of or default n respect of such Assigned
Contractuat Rights, !

Sub-Charges

Without prejudice to the Security listed 1n 1 1 (Fixed Charges) and 1.2 (Assignments)
above and to the extent that no security created thereby 1s (if the Security Trustee were
S0 ta require) capabie of registration at the Land Registry of England and Wales or at
the Registry of Deeds of Northern Ireland (as the case may be) as a sub-charge, the
Company, in exercise of the power conferred by section 23(2)(b) of the Land
Registration Act 2002, by way of security for the payment or discharge of those
Secured Obligations comprising an obligation or liability to pay money charges at law
n favour of the Security Trustee all indebtedness secured by each registered charge of
which 1t 1s registered as proprietor at the Land Registry of England and Wales or at the
Registry of Deeds of Northern Ireland (as the case may be) including without lmitation
those registered against the title numbers set out 1in the Mortgage Portfolio Letter

FLOATING CHARGE

The Company with full utle guarantee has charged in favour of the Security Trustee as
trustee for the Secured Parties with the payment and discharge of the Secured
Obligations by way of first floating charge all present and future assets and
undertakings of the Company.

The Debenture provides that the floating charge created by the Debenture shall be
deferred 1 point of priorty to all fixed Security validly and effectively created by the
Company under the Finance Documents 1n favour of the Secunity Trustee as trustee for
the Secured Parties as security for the Secured Obligations

UK/1826648/06 -6 - 227913/70-40328461




Schedule to Form 395 1n respect of a debentre dated 28 August 2008 Northern Rock PLC (Company Number
03273685) as Chargor

23  Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by the Debenture

24  If any third party consent 1s necessary to enable an asset of the Company to be the
subject of an effective floating charge, that asset shall only become subject to the
floating charge upon obtaiming such necessary third party consent

3 FURTHER ASSURANCE

The Debenture contains covenants for further assurance

4 NEGATIVE PLEDGE

Under the terms of the Loan Agreement and the Debenture, the Company has
undertaken that 1t shall not, at any time during the subsistence of the Debenture or any
Mortgage, create or permut to subsist any Security over all or any part of the Charged
Property other than Security permitted pursuant to the Loan Agreement

5 NO DISPOSAL

The Debenmire and the Loan Agreement contain covenants not to dispose of the
Charged Property at any time during the subsistence of the Debenture or any
Mortgage, except as permitted pursuant to the Loan Agreement or clause 7 (Negative
Pledge and Disposals) of the Debenture

UK/1826648/06 -7 - 227913/70-40328461



Schedule to Form 395 1n respect of a debenture dated 28 August 2008 Northern Rock PLC (Company Number
03273685) as Chargor

SCHEDULE 2

DEFINITIONS

"9 October Debenture" means the debenture dated 9 October 2007 and as amended on
1 May 2008 between the Company and the Security Trustee pursuant to which the
Company created fixed and floating security over its assets 1n favour of the Security
Trustee.

"Account” means any account opened or maintained by the Company with the Security
Trustee, the Bank or any other person (and any replacement account or subdivision or
sub-account of that account), the debt or debts represented thereby and all Related
Rights

"Assigned Contractual Rights" means the right, title, interest and benefit of the
Company under each Specific Contract to which the Company 1s a party or 1n respect
of which i has the benefit

"Bank" means The Governor and Company of the Bank of England of Threadneedle
Street, London EC2R 8AH.

"Cash Sweep Account” has the meaning given to it in the Loan Agreement.

"Charged Property" means all the assets and undertaking of the Company which from
time to time are the subject of the security created or expressed to be created 1n favour
of the Security Trustee by or pursuant to the Debenture, mncluding, without limitation,
the Underlying Mortgage Loans, the Underlymng Related Security, the Specific
Contracts, the Company Accounts, the Interest n the Underlying Mortgage Trust and
the Note Sale Proceeds and any Morigage

"Composite Debenture” means the debenture dated 10 December 2007 and as
amended on 1 May 2008 between the Guarantors and the Security Trustee pursuant to
which each Guarantor created fixed and floating security over its assets in favour of the
Security Trustee

"Company Account” means the Mortgage Collection Account and the Cash Sweep
Account (and any renewal or redesignation of each such account) and any other
Account which the Security Trustee and the Company agree should be a "Company
Account”

"Deed of Charge" means the deed of charge dated 14 September 2007 and as amended
on 19 November 2007 and 1 May 2008 berween the Bank (in 1ts capacity as the
existing lender) and the Company and as novated and amended by or pursuant to the
Novation and Amendment Deed

UK/1826648/06 -8- 227913/70-40328461



Schedule to Form 395 1n respect of a debenture dated 28 August 2008 Northern Rock PLC (Company Number
03273685) as Chargor

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the Securty
Trustee

"Facility Agent" means the Bank 1n 1ts capacity as facility agent.

"Finance Documents" means collectively the Loan Agreement, the Deed of Charge,
the Indemmty and Cost Recovery Deed, the 9 October Debenture, the Debenture, the
Composite Debenture, the Second Composite Debenture, the Guernsey Security
Documents, the Mortgage Portfolio Letter, the Services Deed, the Novation and
Amendment Deed and any other document or agreement entered into between the
Lender and/or the Security Trustee and the Company 1 respect of any of the foregoing
or referred to theren or the transactions contemplated hereby or thereby, and any other
document designated as 2 'Finance Document' by the Lender and/or the Facility Agent
and the Company and 'Finance Document’ means any one of themn

"Fourth Effective Date” means 28 August 2008
"Group” means the Company and its Subsidiaries from time to time

"Guarantor” means a member of the Group which has acceded hereto as a guarantor
pursuant to a Guarantor Accession Agreement

"Guarantor Accession Agreement” means a guarantor accession deed in form and
substance acceptable to the Lender

"Guernsey Security Documents” means (i) the secunty interest agreement dated 11
February 2008 between the Company as chargor, the Security Trustee and David
Johnson as nominee relatng to the shares and related nights mm Northern Rock
Mortgage Indemnity Company Limited, (11) the security interest agreement dated 14
February 2008 between the Company as chargor, the Security Trustee and BNTB
Nominees {Guernsey) Limited as nominee relating o the shares and related nighis n
Northern Rock (Guernsey) Limuted, (ur) the security interest agreement dated the
Fourth Effective Date between the Company as chargor, the Lender, the Security
Trustee and David Johnson as nominee relating to the shares and related rights in
Northern Rock Mortgage Indemnity Company Limited and (iv) the security interest
agreement dated the Fourth Effective Date between the Company as chargor, the
Lender, the Secunity Trustee and BNTB Nominees (Guernsey) Limited as nominee
relatung to the shares and related rights in Northern Rock (Guernsey) Limited

"HMT" means the Comnussioners of Her Majesty's Treasury

"Indemnity and Cost Recovery Deed" means the indemnity and costs recovery deed
originally dated 9 October 2007 between the Bank, the Company and HMT as amended
on 18 December 2007 and as amended by or pursuant to the Novation and Amendment
Deed

"Information Technology" means the computer hardware, software, networks and/or
other information technology and any technological asset of the Group

UK/1826648/06 -9.- 227913/70-40328461




Schedule to Form 395 in respect of a debenture dated 28 August 2008 Northern Rock PLC (Company Number
03273685) as Chargor

"Insurance Policy” means any policy of msurance (including life insurance or
assurance) 1n which the Company may from time to tme have an interest

"Intellectual Property” means the intellectual property histed in Schedule 2 (Derails of
Intellectual Property) to the Debenture and any other patents, trade marks, service
marks, designs, business names, copyrights, design rights, moral rights, mventions,
confidential information, knowhow and other intellectual property rights and interests,
whether registered or unregistered, the benefit of all applications and rights to use such
assets and all Related Rights

"Interest in the Underlying Mortgage Trust" means the whole of the nght, ttle,
benefit and interest of the Company 1n, to, under or in respect of the Underlying
Mortgage Trust both in the Company’s capacity as beneficiary under the Underlying
Mortgage Trust and otherwise and including, without limitation, the Company’s right,
title, benefit and mnterest in, to, under or in respect of the property held by the
Underlying Mortgage Trust from ume to tme and any distributions made by the
Underlying Mortgage Trust from time to time to the extent that such, night, tile,
benefit, interest or distribution 1s referable to the Underlying Mortgage Loans held by
the Underlying Mortgage Trust

"Investments" means

(a) any stocks, shares, debentures, secunities and certificates of deposit (but not
including the Shares),

(b} all interests 1n collective investment schemes, and

{c) all warrants, options and other rights to subscribe or acquire any of the
mvestments described 1n (a) and (b),

1t each case whether held directly by or to the order of the Company or by any trustee,
nominee, fiduciary or clearance system on its behalf and all Related Rights (including
all nights aganst any such trustee, nominee, fiduciary or clearance system)

"Lender” means
(a) HMT, or

(b) any entity that becomes a lender pursuant to clause 30 (Transfer by the
Lender) of the Loan Agreement after the Fourth Effective Date.

"Loan Agreement" means the Sterling Loan Facility Agreement onigmnally dated 14
September 2007 made between the Company and the Bank, as amended and restated on
9 October 2007, as further amended on 16 November 2007, 7 December 2007, 18
December 2007, 11 February 2008, 17 March 2008, 29 March 2008, 1 May 2008, and
20 June 2008 and as novated, amended and restated on the Fourth Effective Date and

as may be further amended, varied, novated or supplemented from time to time
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Schedule to Form 395 1n respect of a debenture dated 28 August 2008  Northern Rock PLC {(Company Number
03273685) as Chargor

"Monetary Claims" means any book and other debts and monetary claims owing to
the Company and any proceeds of such debts and claims (including, without himitation,
any claims or sums of money deriving from or n relation to any Intellectual Property,
any Investment, the Notes Sale Proceeds, the proceeds of any Insurance Policy, the
Underlymng Mortgage Loans, the Underlying Insurance Policies, any court order or
Judgment, any contract or agreement to which the Company 1s a party and any other
assets, property, rights or undertaking of the Company)

"Mortgage" means a mortgage or legal charge n respect of all or any part of the Real
Property i accordance with Clause 3 (Further Assurance) of the Debenture
substantially in the form of Schedule 7 (Form of Legal Mortgage) to the Debenture.

"Mortgage Collection Account" means any account (other than the Cash Sweep
Account) mto which any payments or other funds are, or shall be received, by or for
the account of the Company or any member of the Group 1n relation to the Mortgage
Portfolio

"Mortgage Portfolio” means all of the Mortgage Loans (as defined mn the Deed of
Charge) which are from time to time subject to the Security under the Deed of Charge
and all of the Underlymng Morigage Loans which are from time to time subject 1o the
Security under the 9 October Debenture and the Debenture

"Mortgage Portfolio Letter” means the letter agreed by the Bank and the Company
dated 19 September 2007 and as re-1ssued pursuant to the Novation and Amendment
Deed as the "Second Mortgage Portfolio Letter”, inter alia, identfying the Mortgage
Portfolio and containing the Company's representations, warranties and undertakings in
relation to the Mortgage Portfolio, and including any further letter between the Lender
and the Company expressed to be supplemental to the Mortgage Portfolio Letter.

"Notes" means the notes or other securities from time to time 1ssued to the Company
that are referable to or in respect of the Underlying Mortgage Loans including any such
notes or other securities issued pursuant to any securitisation issue involving the
Underlymg Mortgage Trustee.

"Notes Sale Proceeds" means the right to receive the proceeds of sale of Notes which
have been sold to third parties.

"Novation and Amendment Deed" means the novation and amendment deed dated the
Fourth Effective Date between the Bank mn 1ts capacities as the existing lender, Facility
Agent and Security Trustee, HMT 1n 1ts capacity as the new lender, the Company and
each Guarantor and by or pursuant to which, among other things, the nights and
oblhigations of the existing lender under the Finance Documents have been transferred
to the new lender.
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Schedule 1o Form 395 n respect of a debenture dated 28 August 2008 Northern Rock PLC (Company Number
03273685) as Chargor

"Real Property” means-

(2) any freehold, leasehold or immovable property (including the freehold and
leasehold property in England and Wales specified in Schedule 1 to the
Debenture), and

(b) any buildings, fixtures, fitings, fixed plant or machinery from time to time
situated on or forming part of such freehold or leasehold property,

and mcludes all Related Rights

"Receiver” means a recewver or recewver and manager or, where permitted by law, an
administrative receiver of the whole or any part of the Charged Property and that term
will mclude any appointee made under a joint and/or several appointment.

"Related Rights" means, n relation to any asset
(a) the proceeds of sale of any part of that asset;

(b all nghts under any licence, agreement for sale or agreement for lease n
respect of that asset;

{c) all nghts, powers, benefits, claims, contracts, warranties, remedies, security,
guarantees, indemnities or covenants for title i respect of that asset, and

{d) any momes and proceeds paid ot payable in respect of that asset

"Second Composite Debenture" means the debenture dated the Fourth Effective Date
between the Guarantors, the Security Trustee and the Lender pursuant to which each
Guarantor created fixed and floating security over 1ts assets in favour of the Security
Trustee.

"Secured Parties” means the Security Trustee, any Recetver or Delegate, the Bank,
the Facility Agent, the Lender and HMT

"Security” means any mortgage, sub-mortgage, security assignment, standard security,
charge, sub-charge, pledge, len, night of set-off or other security nterest or
encumbrance securing any obligation of any kind however created and arising and
including anything analogous to any of the foregoing under the laws of any jurisdiction
and any other agreement or arrangement having a simlar effect

"Services Deed" means the services deed originally dated 9 October 2007 between the
Bank and the Company and as amended on 18 December 2007, 22 January 2008 and
11 February 2008 and as novated and amended by or pursuant to the Novation and
Amendment Deed

"Shares" means all of the shares in any subsidiary of the Company held by, to the
order or on behalf of the Company at any time.
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Schedule to Form 395 1n respect of a debenture dated 28 August 2008 Northern Rock PLC (Company Number
03273685) as Chargor

"Specific Contracts” means the Underlying Mortgage Conditions, the Underlying
Mortgage Files, the Underlying Mortgage Loans and any other contract, including any
contract relating to the servicing or administration of the Underlying Mortgage Loans,
the Notes, the Underlying Insurance Policies, and any other contract which the
Security Trustee and the Company agree from time to tune should be a "Specific
Contract”

"Standard Security” means a hentable security created by a standard security over
any mterest n land in Scotland in terms of the Conveyancing and Feudal Reform
(Scotland) Act 1970

"Subsidiary” means a subsidiary within the meaning of section 736 of the Comparnes
Act 1985 and, n relation to financial statements of the Group, a subsidiary undertaking
within the meaning of section 258 of the Companies Act 1985

"Tangible Moveable Property” means any plant, machmery, office equipment,
computers, vehicles and other charels (excluding any for the time being forming part
of the Company’s stock in trade or work 1n progress) and all Related Rights.

"Underlying Contingency Policy” means any insurance policy described as a
contingency policy, mortgage indemnity guarantee policy, restrictive covenant policy,
or payment protection policy (other than an Underlying Third Party Buildings Policy)
and any other mnsurance contract of similar effect m replacement, addion or
substitution for such policy from time to time relating to an Underlying Mortgage
Loan

"Underlying English Mortgage Loan" means an Underlying Mortgage Loan n
relation to an Underlying English Property.

"Underlying English Property” means a freechold or long leasehold residential
property 1n England or Wales that 15 secured by an Underlying Mortgage.

"Underlying English Related Security” means the Underlying Related Security m
respect of an Underlying Enghsh Mortgage Loan

"Underlying Insurance Policies" means any Underlymng Contngency Policies,
Underlying Third Party Buildings Policies and Underlying Life Policies

"Underlying Life Policy" means any insurance policy described as such and any other
mnsurance contract of similar effect in replacement, addition or substitution for such
policy from time to time relating to an Underlying Mortgage Loan.

"Underlying Mortgage" means, 1n relation to an Underlyng Mortgage Loan, the
charge by way of legal mortgage in England and Wales and Northern Ireland, and a
Standard Secuniy in Scoiland over the relevant Underlying Property securing such
Underlying Mortgage Loan and any legal mortgage or Standard Security n
replacement, addition or substitution thereof.
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Schedule to Form 395 1n respect of a debenture dated 28 August 2008 Northern Rock PLC (Company Number
03273685} as Chargor

"Underlying Mortgage Conditions" means, in relation to an Underlying Mortgage
Loan and Underlying Mortgage, the loan agreement, the mortgage deed and any
incorporated terms and conditions applying to them, or either of them

"Underlying Mortgage File” means all forms, agreements, records, correspondence,
title deeds and other documentation 1n relation to the Underlying Mortgage Loans and
the Underlying Related Security.

"Underlying Mortgage Loan” means the aggregate of all advances made to an
Underlying Obligor by way of loan which are secured or mntended to be secured by an
Underlying Mortgage and which are from time to time outstanding to the Company (as
a lender thereunder) as specified 1n the Mortgage Portfolio Letter.

"Underlying Mortgage Trust" means any trust to which, upon the written consent of
the Secunty Trustee, the Underlying Mortgage Loans may be assigned by the
Company and under which the Company 15 a beneficiary

"Underlying Mortgage Trustee" means the trustee from tume to time of the
Underlying Mortgage Trust

"Underlying Northern Irish Mortgage Loan" means an Underlying Mortgage Loan
m relation to an Underlying Northern Inish Property

"Underlying Northern Irish Property” means a freehold or long leasehold or fee
farm grant of residential property located in Northern Ireland that 1s secured by an
Underlying Mortgage.

"Underlying Northern Irish Related Security” means the Underlying Related
Security 1n respect of an Underlying Northern Irish Mortgage Loan.

"Underlying Obligor" means, in relation to an Underlying Mortgage Loan, the person
named as the borrower 1n the relevant Underlying Mortgage Conditions, or any other
person from tume to tme assuming the obligations of the borrower to repay such
Underlying Mortgage Loan or any part of 1t

"Underlying Property” means the Underlying English Property, Underlying Northern
Insh Property and Underlymng Scottish Property upon which Underlying Mortgage
Loans are secured.

"Underlying Related Security” means in relation to an Underlying Mortgage Loan,
the Underlying Mortgage relating thereto and all other collateral security for all
moneys payable under such Underlying Mortgage Loan including any relevant
guarantees, deeds of consent, deeds of postponement, Marital Homes Act
documentation and any other documents relating to the Underlying Mortgage Loan,
together with any rights agamnst any person or persons n connection with the
origination and completron of such Underlying Mortgage Loan

"Underlying Scottish Mortgage Loan" means an Underlying Mortgage Loan n
relation to an Underlying Scottish Property
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Schedule to Form 395 in respect of a debenture dated 28 August 2008 Northern Rock PLC (Company Number
03273685) as Chargor

"Underlying Scottish Property” means a heritable or long lease residential property
located 1n Scotland that 1s secured by an Underlying Mortgage

"Underlying Scottish Related Security” means the Underlying Related Security in
respect of an Underlying Scottish Mortgage Loan

"Underlying Third Party Buildings Policy” means any insurance policy described as
such and any other nsurance contract of similar effect in replacement, addition or
substitution for such policy from time to ume relating to an Underlying Mortgage
Loan
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY NO. 3273685
CHARGE NO. 18

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 28 AUGUST
2008 AND CREATED BY NORTHERN ROCK PLC FOR SECURING
ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY
TO THE GOVERNOR AND COMPANY OF THE BANK OF
ENGLAND AS SECURITY TRUSTEE ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE
COMPANIES ACT 1985 ON THE 10 SEPTEMBER 2008

GIVEN AT COMPANIES HOUSE, CARDIFF THE 12 SEPTEMBER
2008
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THE GFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




