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You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

J What this form 1s for

What this form 1s NOT
You may not use this for
register a statement of sa
tn full or in part of a mort
charge against an LLP Us

You may use this form to register
a statement of satisfaction in full
or in part of a mortgage or charge
against a company

I

03/05/2016
COMPANIES HOUSE

Company number

lofofelrfsfefsfs

Company details

LL MRO4

Company name in full

| NRAM PLC (previously known as NORTHERN ROCK PLC and

I NORTHERN ROCK (ASSET MANAGEMENT) PLC) (the "Chargor")

2 Filling in this form
Please complete in typescnipt or in
bold black capitals

All fields are mandatory unfess
specified or indicated by *

2|

Charge creation

When was the charge created?
+ Before 06/04/2013 Complete Part A and Part C

%+ On or after 06/04/2013 Complete Part B and Part C

Part A

Charges created before 06/04/2013

Charge creation date

[ Please give the date of creation of the charge

Charge creation date

EE BB RRRpE Y

Charge number®

Charge number

Please give the charge number This can be found on tl:e/cemﬁcate.

s [ [

)

Description of instrument (if any)

Please give a description of the instrument (if any) by which the charge 1s
created or ewd,gnced

Instrument description

Debenture dated 28 August 2008 (as amended on 7 December
2009) (the "Dehenture") granted by the Chargor in favour of the
Governor and Company of the Bank of England as trustee for the
Secured Parties (the "Secunty Trustee")

Continuation page
Please use a continuation page If
you need to enter more details
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MRO4

Statement of satisfaction i full or in part of a charge

m Short particulars of the property or undertaking charged
Pleasa give the short particulars of the property or undertaking charged Contlnuatlon page
Please use a continuation page f
Short particulars Please see Schedules 1 and 2 attached to this form MR04 you need to enter more detaxls
Part B Charges created on or after 06/04/2013
m Charge code
I Please give the charge code This can be found on the certriicate © Charge code

e This 15 the unique reference cade
Charge code © | —| '_I | - | | allocated by the registrar

06/14 Versicn 20




Part C

MR0O4

Statement of satisfaction in full or In part of a charge

To be completed for all charges

Satisfaction

| confirm that the debt for the charge as descnbed has been paid or satisfied
Please tick the appropnate box,

[+, infdll
—  Inpart

Details of the person dehvering this statement and their interest in the charge

[ Please give the name of the person delivering this statement

Name

|Slaughter and May

I Please give the address of the person delvering this statement

Building name/number |

Street | One Bunhill Row
l
Post town | London
County/Region I
Postcode iE_ic |1 IY Iil-B_[Y_’Y_

| Please give the person's interest 1n the charge (e g chargor/chargee etc)

Person's interest in
the charge

Solicitor for the Chargor

Signature

I Please sign the form here

Signature

X §[ wjmw amaﬂ )/{107/
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MRO4

Statement of satisfaction m full or In part of a charge

B Presenter information

n Important information

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

Contact name

STEVE DEMPSEY
Compan e | AUGHTER AND MAY

Addvess

ONE BUNHILL ROW

FPost town

LONDON

Coutity/Region

(P fefc [t [y [ Js v [v
Country

g UK

| ™ 020 7090 5376

Checklist

We may return forms completed incorrectly or
with information tmssing

Please make sure you have remembered the

following

O The company name and number match the
information held on the public Reglster

Part A Charges created before 06/04/2013
You have given the charge date

You have given the charge number (if appropnate)
You have completed the Descrtption of instrument
and Shott particulars in Sections A3 and A4

(] Part B Charges created on or after 06/04/2013
You have given the charge code

oono

Part C To be completed for all charges

You have ticked the appropriate box in Section Ci
You have given the details of the person delivering
O this statement in Section €2

You have signed the form

og

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

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to retum 1t to the appropriate address below.

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

DX 33050 Cardiff

For companies registered in Scotland.

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

133 fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

ot LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N.R. Belfast 1.

ﬂ Further information

For further nformation, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

06/14 Version 20




SCHEDULE 1

SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED.

=

i FIXED CHARGES, ASSIGNMENTS AND FLOATING CHARGE
11 Fixed Charges

111

UK/1826648/06

The Company has charged with full title guarantee 1n favour of the Security
Trustee as trusiee for the Secured Parties wath the payment and discharge of
the Secured Obligations, by way of first fixed charge {(wiich so far as ut
relates to land m England and Wales vesied 1n the Company at the date of the
Debenture shall be a charge by'way of legal morigage) (subject to obtainng
any necessary consent 10 such mortgage or fixed charge from any thard party)
the Real Property

Subject to the subsisting rights of redemption of the relevant Underlying
Obhigors, the Company by way of firse fixed secunty For the payment or
discharge of the Seciired Obligations has charged to and tn favour of the
Secunty Trustee all of its right, ttle, interest and benefit, exising now or i
the future, n the Underlysng English Mortgage Loans and Underlying English
Related Secunty, ncludmg, withour hmuation, all night, ttle, interest and
benefit of the Company n, to, under or in respect of

(@ the nght to recetve, demand, sue for, recover and give receipis for all
princtpal moneys payable under such Underiymg Enghsh Mortgage
Loans and Underlying English Related Security or the uapad part
thereof and the interest due or to become due thereon,

(v} =all covenants with and underakmgs and obligations w the Company
contained within each Underlying English Mortgage Loan and
Underlying English Related Security together with the right to sus
thereon, and the night (o exercise al} powers of the Company m relanon
to each Underlymng Morigape Loan and Underlymg English Related
Securiy,

{c) the Underlying Mortgage Files, all correspondence with the Underlying
Obligors and all other records, daia and snformation refating to each
Underlymg English Mortgage Loan and Underlymg Enghsh Related
Securny, and

) all the esiate, right and interest i and to the related Underlymng English
Properties vested m the Company

Subject to the subszisting rights of redempiton of the relevant Underlymng
Obligors, the Company, by way of first fixed secunty for the payment or
discharge of the Secured Obligations, as beneficial owner and if appropriate as

22795 3/70-40328481




UK/IBL6648106

the registered owner or as the person entitled to be registered as owner of the
Underlying Northern Insh Mongage Loans has charged to the Secunty
Trustee by way of first fixed secunty all of its night, title, intevest and benefit,
exisng now or wn the future, in the Underlying Northem Insh Mortgage
Loans and Underlymg Northern Insh Related Secunity, including, without
hmutation, all right, ttle, mterest and benefit of the Company n, to, under or
1n respect of

{a)

®

@

(a}

(0]

the night 1o receive, demand, sue for, recover and give receipis for all
pnncipal moneys payable under such Underlying Northem Insh
Mortgage Loans and Underlymg Northern Eknsh Related Secunity or the
unpaid part thereof and the interest duz or to become due thereon;

all covenants with end undertakings and obligahons to the Company
contamned within each Underlying Northem lrish Mortgege Loan and
Underlying Northern Insh Related Sgcunty together with the vight to sue
thereon, and the ripht to exercise all powers of the Company 1 relation
to ench Underlying Northern Irmsh Mortgage Loan and Underlying
Northern Inish Related Securty,

the Underlying Morigage Files, all correspondence with the Underlying
Obligors and all other records, data and informatton relating to each
Underlying Northern Inish Mortgage Loan and Underlying Northern
Irish Related Secunity, and

all the estate, night and interest in and to the related Underlying
Northern Insh Properties vested in the Company

Subject o the subsisting rights of redemption of the relevant Underlying
Obligors, the Company, with abselute warrandice, has undertaken to the
Secunity Trustee and has bound and obhged itself to execute aml delwer
such documents, and 1a such form, and to take such other steps as the
Security Trusiee shall reasonably consider necessary to enable the
Security Trustee io perfect a first ranking heritable security over the
Underlying Scotuish Mortgage Loans including, without limutation the
Undertying Scottish Related Security and all suins secured thereby

The Company as holder of the beneficial nterest theretn and with
absolute warrandice, and subject to the proviso for redempuon
heremafier contained, has assigned to and m favour of the Secunty
Trustee n securty for the discharge and payment of the Secured
Obligations the Company's whole right title and wuerest, presem and
futuze, 1n and to the whole of the Undeslying Scottish Morigage Loans
and the Underlying Scoftish Related Secunty, surropating and
substitunng the Security Trustee 1n its full right and place therein and
thereto

-2~ 1T9VIF0-40328461
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1110

1N

UK/1825648/06

The Caompany has charged with full ntle guarantee m Favour of the Securnity
Trusiee as trustee for the Secured Parties with the payment and discharge of
the Secured Obligatons, by way of first fixed charge all the Company's nght,
utle and mterest from tme o ume o and to (subject 1o obtaining any
necessary consent to such fixed charpe from any third party) the Tangible
Moveable Property

The Company has charged with full mtle guaraniee in favour of the Securty
Trustee as trustee for the Sccured Parties with the payment and discharge of
the Secured Obligations, by way of first fixed charge all the Company's nght,
tile end interest from tme to tme_mn and to (subject to obtaimng any
necessary consent to such fixed charge from any third party) the Accounts
{excluding the Cash Sweep Account and the Mortgage Collechion Account)

‘The Company has charged with full tmle guarantee in favour of the Security
Truste¢ as trustee for the Secured Parties with the payment and discharge of
the Secured Obliganons, by way of first fixed charge all the Company's right,
title and interest from wme to time 1 and to {subject to obtaimng any
necessary consent to such fixed charge from any third party) the Cash Sweep
Account

The Company has charged with full title guarantee 1n favour of the Security
Trustee as trustee for the Secured Parties walh the payment and discharge of
the Secured Obligations, by way of first fixed charge all the Company's right,
tile and wierest from tume o tone 1 and to (subject to obtammg any
necessary consent to such fixed charge from any thurd party) the Mortgage
Collection Account

The Company has charged with full tstle guarantee itn favour of the Secunty
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 right,
utle and nterest from time to tme n and to (subject 10 obtainng any
necessary consent to such fixed charge from any third party} the Intellechual
Property

The Company has charged with full utle guarantee n favour of the Secunty
Trustee as trusiee for the Secored Parttes with the payment and discharge of
the Secured Obhiganons, by way of first fixed charge all the Company's right,
utle and inverest from tme to tme an and to (Subject fo obigimng any
necessary consent o such fixed charge from any third party) the Informanhon
Technology

The Company has charged with full utle 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 nght,
title and antezest from tume to tme n and to (subject to obtamung any

-3- 2PL 37040328461




1112

1113

1E14

UK/ 1826648108

necessary consent to such fixed charge from any third party) any goodwiil and
tights it relation 1o the uncalled capatal of the Company,

The Company has charged with full title guaraniee in favour of the Secunity
Trustee as trustee for the Secured Parues with the payment and discharge of
the Secured Obligations, by way of first fixed charge all the Company's right,
tle and nterest from time to time in and to (subject (o cbtaimng any
necessary consent ta stich fixed charge from any third party) the Investments

The Company has charged with full title guarantee i favour of the Security
Trustee as trustee for the Secured Parties with the payment and discharge of
the Secured Obhigations, by way of first fixed charge all the Company's night,
utle and interest from ume to time 1 and to (subject lo oblamung any
necessary consent to such fixed charge from eny third party) the Shares, all
dvidends, smerest and other monies payable 1n respect of the Shares and al)
other Related Rights {whether derived by way of redemption, bonus,
preference, option, substiution, conversion or otherwise)

The Company has charged with full title guarantee mt favour of the Secunty
Trustee as trustee for the Secured Parties with the payment and diwscharge of
the Secured Obligauons, by way of first fixed charge

(2) subject 10 the subsising nights of redempuon of the reievant Underlymng
Obhgors, all its right, utle, interest and benefit m the relevant
Underlying Lafe Policies (if any) relaung to the Underlying Mortgage
Loans mcluding for the avodance of doubt thie benefit of, and the nght
to see on, all covenants with and undertakings and obligations to the
Company i or relating 1o each related charge or assignment to which
the Company has the benefit (if any) and the right to exercise all powers
of the Company n relanon to each such charge or assignment (af any),

() all us right, utle, interest and benefit in the Underlymy Third Party
Buildings Polictes arranged by the Company n respect of the Underlying
Mortgage Loans including for the avoidance of doubt the benefit of, and
the nght to sue on, all covenants with and undertakigs snd cbligations
to the Company in or relating to each rclated charge or assignment to
which the Company has the beneflt (if any) and the night to exercise atl
powers of the Company in relanon to each such charge or pssignment (1f

any),

() all its nght, utle and interest 1 any Underlying Contingency Policy (:f
any) arranged by the Company in respect of the Underfytng Mortgage
Loans incluting for the avordance of doubt the benefit of, and the right
to sue on, all covenants with and undertakings and oblipations 1o the
Company 1n or relating to each related charge or assignment to which
the Company has the benefit (if any) and the night o exercise all powers

-4 227943/70-40328451




of the Company in relation 1o each such charge or assignment (f any),
and

(d) all s causes and rights of actton (f any) agamst any person in
conneciion with the seport on title or valuation report or any other
report, valuation, opsnion, cernflcate or other statement of facl or
opinion given In connection with any Underlying Mongage Loan or
Underlymg Related Securnity or affecting the imual decision to advance
any such Underlying Mortgage Loan

1115 The Company has charged with full title guarantee in 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 tme to bme 1 and to (subject lo obtaning any
necessary consent to such fixed charge from any third party) M Monetary
Claims and all Related Raghts other than any claims which are otherwise
subject 10 & fixed charge or assignment (at law or 1n equity) pursuant (o the
Debenture

1116 ‘The Company has charged with Rl wtle guarantee in favour of the Securiy
Trustee a5 trustee for the Secuted Parnes with the payment and discharge of
the Secured Obhgations, by way of first fixed charge all the Company's right,
title and wterest from time to time m and to (subyeci to ohtainmng any
necessary consen; to such fixed charge from any third pariy} all Notes Sale
Proceeds and all Relaled Rights other than any claims which are otherwise
subject to a fixed charge or assignment (at law ar tn equity) pursuant to the
Debenture

1117 The Company has charged with full tule guarantee w favour of the Security
Trustee as trustee for the Secured Parues with the payment and discharge of
the Secured Obhigations, by way of first fixed charge ail the Company's right,
tile and anterest from tme to ume 1n and to (subyect to obtaimmng any
necessary consent to such fixed charpe from any therd party) the Interest 1 the
Underlying Mortgage Trust

12  Asslgnments

Subgect to the 9 October Debenture, the Company has sssigned and has agreed to
assign absolutely with full utle guarantee to the Sccurity Trustee as tmstee for the
Secured Parues as secunty for the payment and discharge of the Secured Obhgauons
all the Company’s right, nde and nterest from mme to tme m and to each of the
following assets (subject to oblaming any necessary consant 1o thatl assignment from

any third party)

12 the proceeds of any Insurance Policy and all Related Rights;

122 all nghts and claims in relation to any Company Account; and

UK/1 826648106 -5- 227913 104031846)
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21

22

123 the Specific Contracts,
mcheding, without lumtation

®) all of 1ts nights to receive payment of any amounls which may become payable
0 1t pursuant to or with respect to such Assigned Contractaald Rights,

() all moneys received by it pursuant to or with respect to such Assigned
Contractusl Rights,

(d) all us nghts to give nouices and/or make demands pursuant to such Assigoned
Contractual Rights andfor to take the steps which are required to Couse
payments to become due and payable thereundsr or with respect to such
Assigned Contractual Rights;

(e) all of its rights of action 1n respect of any breach of or default 1n respect of
such Assigned Contractual Rights, and

()] all of us nights 10 receve damages, compensation or obtun other rehef,
mcluding in respect of any breach of or default i respect of such Assigned
Contractual Rights, t

Suh-Charges

Without prejudice to the Securty listed w1 1 | (Fired Charges) and 1.2 (Assignmenis)
above and to the extent that no secunty created thereby 1s (if the Secunty Trusiee were
50 (o require) capable of registration at the Land Repistry of England and Wales or at
the Repistry of Dieeds of Northern [reland (as the case may be) as a sub-charge, the
Company, mn exercise of the power conferred by sechon 23(2}b) of the Land
Registration Act 2002, by way of secunity for the payment or discharge of those
Secured Obligations comprising an obligation ar hability to pay money charges at iaw
in favour of the Security Trusiee all indebledness securcd by each registered charpe of
which 1t 1s registered as proprietor at the Land Repistry of England and Wales or at the
Remsiry of Deeds of Northern Ireland (as the case may be) mcluding without hmstation
those registered against the tile numbers set out an the Morigage Portfolio Letter

FLOATING CHARGE

The Company with full tile puarantee has charged in favour of the Security Trustee as
trustee for the Secured Parties winh 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 charpe created by the Dcbenture shalt be
deferred 1n pount of prionity (o all fixed Secuny vahdly and effecively created by the
Company under the Finance Documents in favour of the Security Trustee as trustee for
the Secured Parties as secunty for the Secured Obligations

UK/1826648/05 -6- LTLINTD40318461




23

24

Paragraph 14 of Schedule B1 to the {nsolvency Act 1986 apphes to the floating charge
created by the Debenture

If any third party consent 15 necessary to ensble an asset of the Company to be the
subject of an effective floaung charge, that asset sha!l only become subject to the
floating charge upon obtaming such necessary third party consent

FURTHER ASSURANCE

The Debenture contains covenants for further assurance

NEGATIVE PLEDGE

Under the terms of the Loan Agreement and the Debenture, the Company has
undertaken that 1t shall not, a3 any ume duning the subsisience of the Debenture or any
Mortgage, create or permii to subsist any Security over all or any part of the Charged
Property other than Secunty permitted pursuant to the Loan Agreement

NO DISPOSAL

The Decbenture and the Loan Agrecmnent conian covenants not to dispose of the
Charged Property at any time gduring the subsistence of the Debenture or any
Mortgage, excepy as permutted pursuant to the Loan Agreement or clause 7 (Neganive
Pledge and Disposals) of the Debenture ’

UK/1826643106 -7- 27191 37D-4032845)




SCHEDULE 2

DEFINITIONS

"9 Getober Debenture” means the debenture dated 9 October 2007 and as amended on
1 May 2008 between the Company and the Securrty Trustee pursuvant to which the
Company created fixed and floating security over its assets m favour of the Secuniy
Trustee -

"Account” means any account opened or mamtained by the Company with the Securiy
Trustee, the Bank or any other person {and any replacement account or subdivision or
sub-account of that zccount), the debt or debis represented thereby and all Related
Righis

"Assipned Contractual Rights" means the right, title, interest and benefit of the
Company under each Specific Contract 10 which the Company 1s a party or i respect
of which 1t has the benefit

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

"Cash Sweep Account” has the meamng 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 secunty created or expressed to be crested n favour
of the Secunity Trustee by or pursuent to the Debenture, ineluding, without himutacon,
the Underlying Morigage loans, the Underlying Related Secunty, the Specific
Contracts, the Company Accounts, the Interest i the Undertymg Mongage Trust and
the Note Sale Proceeds and any Mortgage

*Composite Debenture” means the debenture dated 10 December 2007 and as
amended on 1 May 2008 between the Guarantors and the Secunty Trustee pursuant to
which each Guarantor created fixed and flosting security over tts assels m favour of the
Secunty Trustee

"Company Account” neans the Mortgage Collecnon Account and the Cash Sweep
Account (and any renewsl or redesignation of each such eccount) and any other
Account which the Security Trustee and the Company agree should be 2 “Company
Account”

"Deed of Charge” means the deed of charge dawed 14 Seprember 2007 and as amended
on 19 November 2007 and 1 May 2008 between the Bank (in its cepacuy as the
exisung tender) and the Company and as novated and amended by or pursuant to the
Novation and Amendment Deed

UK/ LF25648/06 -8 - AT913/70-30328461




"Delegate" means any delegale, agent, attorney or co-Irustee appoimtad by the Secunty
Trustee

“Facility Agent” means the Bank (n 1ts capacity as facility agent.

"Finance Documents™ means collectively the Loan Agreement, the Deed of Charge,
the Indemnuty and Cost Recovery Deed, the 3 October Debenture, the Debenture, the
Composite Debenture, the Sccond Composite Debenture, the Guernsey Security
Documents, the Mortgage Portfolio Letter. the Services Deed, the Novation and
Amendment Deed and any other document or apreement entered mio between the
Lender and/or the Security Trustee and the Company m respect of any of the foregoing
or referred to therein or the transacuons contemplated hereby or thercby, and any other
document designated as a "'Finance Document® by the Lender and/or the Facility Agent
and the Company and 'Finance Docoment’ means any one of them

“Fourth Effective Date™ means 28 August 2008
"Group” means the Company and is Subsidiacies from nme to time

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

"Guarantor Accession Agreement” means a guarantor accession deed 1n form and
substance acceptable to the Lender

"Guernsey Security Documents” means {1} the secunty mterest agreement dated 11
February 2008 between the Company as chargor, the Secunty Trusiee and David
Johnson as nmominee relatng to the shares and related nghts m Northern Rock
Mortgage [ndemmty Company Limited, (1) the secunty interest agreement dated 14
February 2008 between the Company as chargor, the Secuniry Trustee and BNTB
Nommees {Guernsey) Limited as norinee relanng 1o the shares and related nights in
Northern Rock (Guernsey) Lamited, (m) the secunty inlerest agreement dated the
Fourth Effective Date berween the Company as chatgor, the Lender, the Security
Trustee and David Johnson as nominee relating to the shares and related rights m
Nerthern Rock Morigage Indemnity Company Limied and {(;v) the security interest
agreement dated the Fourth Effective Date beiween the Company as chargor, the
Lender, the Secunty Trustee and BNTB Nominees (Guernsey) Limsted as nominee
relatmp to the shares and related rights in Northemn Rock (Guernsey) Limted

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

"Indemnity and Cost Recovery Deed” means the indemnity and costs recovery deed
ongwnally dsted 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

“Joformation Technology” mezns the computer hardware, software, networks and/or
other informatron technology and any technological asset of the Group

UKS1 826848106 -9 227913/10-40328461




“Iosurance Policy” means eny policy of msurance (mcluding hie msurance or
assurance) 1n which the Company may from ume to ime have an interest

*Intellectual Property” means the meellectua) property listed in Schedule 2 (Detarls of
Intellectual Property) 1o the Dcbenture and any other patenis, itade marks, service
marks, desipns, business names, copynghts, design nghts, moral rights, mventions,
confidennal information, knowhow and other intellectual property rights and interests,
whether registered or unregisiered, the benefit of alt applicauons and nights to use such
assets and all Related Rights

"Interest in the Underiying Mortgage Trust® means the whole of the right, tite,
benefit and mterest of the Company n, to, under or in respect of the Underlying
Mortgage Trust both in the Company’s capacity as beneficiary under the Undedlying
Mortgage Trust and otherwise and including, without limutauion, the Company’s nght,
utle, benefit and 1nterest in, fo, under or n respect of the praperty held by the
Underlying Mortgage Trust from tme to time and any distriburtons made by the
Underlying Mortgage Frust from ume to ume to the extent that such, right, ltle,
benefit, interest or distnibunion 15 referable to the Underlying Mortgage Loans held by
the Underlying Mortgage Trust

"Investments” means

(a) any stocks, shares, debentures, securities and certsficates of deposu (but not
wefuding the Shares),

() all interests in collective investment schemes, and

(3] all warrants, opuons and other rights to subscribe or acquire any of the
tnvestments described in (a) and (b),

i each case whether held directly by or to the order of (he Company or by any trustee,
nomnee, fiduciary or clearance sysiem on its behalf and all Related Rights {including
all rights apamst any such trustee, nominee, fiduciary or clearance system)

"Lender” mecans
(® HMT, or

(b) any enhty that becomes a lender pursuant to clause 30 (Transfer by the
Lender) of the Loan Agreement afier the Founth Effective Date

*Loan Agreement” means the Sterhng Loan Facility Agreement onginally daled 14
September 2007 made between the Company and the Bank, as amended and restated op
9 QOcrober 2007, es 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 Founh Effecive Date and
as may be further amended, varied, novated or supplemented from ume o ume

UK /182664806 - 10 - 227913170-4032845)




"Mouetary Clalms' means any book and other debts and monetary claims owing @
the Company and any proceeds of such debts and clauns (including, without luniation,
any claims or sums of money deriving from or n relation to any Entellectual Property,
any Investment, the Notes Sale Proceeds, the proceeds of any Insurance Policy, the
Underlying Mortgage Loans, the Underlying Insurance Policies, any court order or
Judgment, any contract or agreement t0 which the Company 15 a party and any ather
assets, property, nghts or undertaking of the Company)

"Mortgage"” means a mortgage or legal charge in respect of all or any part of the Real
Property m accordance wath Clause 3 (Further Assurance) of the Debenture
substannally in the form of Schedule 7 (Form of Legal Morrgage) 1o the Debentre.

“Mortgage Collection Account”" means any account {other than the Cash Sweep
Account) mmto which any paymenis or other funds are, or shall be received, by or for
the account of the Company or any member of the Group in relation to the Mortgage
Portfoho

“Mortgage Portfelio” means all of the Morigage Loans {as defined in the Deed of
Charpge) which are from time to tme subject to the Secunty under the Deed of Charge
and all of the Underlying Morigage Loans which are from time to time subject to the
Security under the 9 October Debenture end the Debenture

"Mortgage Portlolio Letter” means the letter agreed by the Bank and the Company
dated 19 September 2007 and as re-issued pursuant to the Novation and Amendment
Deed as the "Second Mortpage Portfolio Letter”, mter ala, denufymng the Morigage
Partfolto and contaming the Company's representations, warrantes and undertakings in
relation to the Mortgage Portfohio, and cluding any fucther letter between the Lender
and the Company expressed to be supplemenaf to the Mortgage Portfolho Letter,

"Notes" means the notes or other securities from time to tbme 1ssued to the Cempany
that arg referable to or m respect of the Underlying Mortpage Loans including any such
notes or other securities issued pursuant to any securmsation 1ssue nvolving the
Underlymg Morngage Trustee

"Notes Sale Proceeds" means the right to receive the proceeds of sule of Nates which
have been sold to third parues

"Novation and Amendment Deed” means the novation and amendment deed dated the
Fourth Effective Date between the Bank m 1ts capacities as the existng lender, Facility
Agent and Security Trustee, HMT 1n 1ts capacity as the new lender, the Company and
ezch Guarantor and by or pursuant to which, among other things, the nghts and
obligations of the existing lender under the Finance Documenis have besn transferred
to the vew lender.
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“Real Property” means'

{2) any freehold, leasehold or immovable property (including the frechold and
leasehold property tn England and Wales specified in Schedule [ to the
Debenture}, and

®) any buildings, fxnuces, fitungs, fixed plant or machinery from ume to time
simuated on or forming part of such freehold or leasehold property,

and includes all Related Rights

"Recefver” means a receiver or receiver and manager or, where permitted by law, an
admustranve recetver of the whole or any part of the Charged Property and that term
will include any appointee made under a joint and/or several appointment

"Related Rights" means, in relation {0 any asset

{2) the proceeds of sale of any part of tha asset;

o ali nghts under any hcence, agreememt for sale or agreement for lease mn
respect of that asset;

(c) alt nights, powers, benefits, claims, contracts, warranties, remedies, security,

guaraniees, indemnities or covenants for utle i respect of thal asset, and
{d) any monies and proceeds pawd or paysable in respect of that asset

"Second Composite Debenture” means the debenture dated the Founh Effecuve Date
between the Guarantors, the Secunty Trustee and the Lender pursuant to which each
Guarantor created fixed and floatng security over its assets 1n favour of the Secunty
Trustee.

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

"Securily” means any morngage, sub-mongage, secunty assigament, slandard secunty,
charge, subcharge, pledge, lien, nght of set-off or other secunty imierest or
encumbrance securing any obligation of any kind however created and arnsing and
ncluding anything analogous to any of the foregoing under the laws of any junsdiction
and any other agreement or arrangement having a sumlar effect

"Services Deed” means the services deed onginatly dated 9 October 2007 between the
Bank and the Company and as smended on 18 December 2007, 22 Jamuary 2008 and
11 February 2008 and as novaled and amended by or pursuant to the Novation and
Amendment Deed

"Shares” means all of the shares i any subsidiary of the Company held by, o the
order or on behalf of the Company at any ume.
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"Specific Contracts” means the Underlying Mortgage Conditons, the Underlying
Mortgage Files, the Underlymg Morigage Loans and any other contract, including any
contract refating to the servicmg or admmstraton of the Underlymg Morngage Loans,
the Notes, the Underlying Ensurance Polwcies, and any other contract which the
Secunty Trustee and the Company agree from time to time should be a "Specific
Contract”

"Standard Security" means a hentable security created by a standard security over
any wterest in lend m Scotland in terms of the Conveyancing and Feudal Reform
{Scotland) Act 1970

"Subsidiary” means a subsidiary within the meaning of section 736 of the Compamies
Act 1985 and, 1n relation to financral statements of the Group, a subsidary undertaking
within the meaning of section 258 of the Compames Act 1985

"Tangible Moveable Property” means any plant, machinery, office equipment,
computers, vehicles and other chanels (excluding any for the ume being forming pan
of the Company’s stock in trade or work in progress) and al] Retated Rights.

"Underlying Contlngency Policy” means any insurance policy described as &
contingency policy, mortgage indemumity guarantee policy, restrictive covenant policy,
or payment protectton policy (other than ap Underlying Third Party Buildings Policy)
and any other msurance contract of sumiar effect in replacement, adddion or
subsatution for such policy from ume to ume relaung to an Underlying Mortgage
Lozn

"Underlying English Mortgage Loan® means an Underfying Morigage Loan in
relation to an Underlying English Property

"Underlying English Property means a freehold or long leaschold residental
property in England or Wales that 18 secured by an Underlying Mortgage.

"Underiying English Related Security” means the Underlying Related Security
respect of an Underlying English Mertgage Loan

"Underlying losurance Policles” means any Underlying Conlingency Policies,
Underlying Third Party Buildings Polictes and Underlymng Life Policies

"Underlying Life Policy” means any insurance policy descnbed as such and any other
insurance contract of similar effect n replacement, additton or substituuon for such
policy from ume to tume relating to an Underlying Mortgage Loan,

"Underlying Mortgage™ means, m relation to an Underlymg Mortgage Loan, the
charge by way of legal mortgage 111 England and Wales and Northern Iretand, and a
Standard Secunty n Scotland over the relevam Underlying Property securimg such
Underlying Mortgage loan and any legal mortgage or Siandard Secunty 1n
replacement, addition or substitution thereof
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“Underlying Mortgage Conditions” means, m relanon to an Underiying Morigage
Loan and Underlymg Monigage, the loan agreement, the morigage deed and any
incorporated terms and condittons applymg to them, or either of them

"Underlywg Mortgage File™ means gll forms, agreements, record¥, correspondence,
title deeds and other documentation in relation lo the Underlying Morigage Loans and
the Underlyng Related Security.

"Underlying Morigage Lgan" means the aggregate of all advances made to en
Underlying Obligor by way of loan which are secured or intended to be secured by an
Underlying Mortgage and which are from time to tunt outstanding to the Company (a5
a lender thereunder) as specified in the Mortgage Ponifolio Letter,

*Underlying Mortgage Trust" means any trust (o whech, upon the written consent of
the Secunty Trustee, the Underlying Mongage Loans may be assigned by the
Company and under which the Company 1s & beneficiary

"Underlying Mortgage Trustee” means the trustee from tme to time of the
Underlying Mongage Trust

"Underlylng Norikern Irish Mortgage Loan” means an Underlying Mortgage Loan
1 relation to an Underlying Northern Irish Property

"Underlylng Neorthern Irish Property” means a freehold or long ieasehold or fee
farm grant of resdential property located in Northern [reland that 15 sccured by an
Underlyimg Mortgage

"Underlying Northern Irish Related Security" means the Underfymng Related
Security 1n respect of an Underlying Northern Insh 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 wme to ume assuming the obligabions of the borrower to repay such
Underlyng Mortgage Loan or any part of it

"Underlying Property” means the Underiying English Property, Underlying Northern
irish Property and Underiying Scotush Property upon which Underlying Mortgage
Loans are secured

"Underlylng Related Securily” means 1n relation to an Underlying Mortgage Loan,
the Underiying Morigage relating thereto and all other collateral security for all
moneys payable under such Underlying Mongage Loan including any relevant
guarantees, deeds of conseni, deeds of postpenement, Mantal Homes Act
documentation and any other documents relaing to the Underlymg Mortgage Loan,
together with any nights epamst any person or persons n connection with the
ornigination and completion of such Underlymg Mortgage Loan

"Underlying Scottish Mortgage Loan" means an tnderlymg Mongage Loan i
relation to an Underlymg Scottish Property
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"Underiying Scottish Property” means a heritable or long lease residential property
located 1n Scottand that 15 secured by an Underlying Morigage

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

"Underlying Third Party Buildings Pollcy” means any insurance policy described as -
such and any other insvrance contract of simmlar effect wn replacemem, addinon or
substiution for such policy from ume to ume relating 1o an Underlying Mortpgage

Loan
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