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A fee 15 payable with this form
We will not accept this form unless you send the correct fee
Please see 'How to pay’ on the last page

particulars of a mortgage or charge particulars of a charge for a Sco'
in England and Wales or Northem company To do this, please use
Ireland form MGO1s
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Company details

Corym —[q [5 (7 [1 [3 [¢ [¢ i

Company name tn full IGRESHAM RECEIVABLES (NO 11) UK LIMITED

|(the "Company")

[P

»Filling n this form

Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
spectfied or indicated by ~

Date of creation of charge

H
Date of creation r‘o_ |T9— I"‘—flﬁz‘- F—z— [To— l'vl_ FH_

n
RoAL

Description

Please give a description of the instrument {if any} creating or ewidencing the
charge, e ¢ 'Trust Deed', 'Debenture’, 'Mortgage', or 'Legal charge'

Description A purchaser security agreement (the "Agreement") dated as of 9 December,
2010, between the Company and The Bank of New York Mellon, as purchaser
collateral agent (the "Purchaser Collateral Agent") for the benefit of
the Purchaser Secured Parties (as defined herein), as acknowledged by
Lloyds TSB Bank Plc as purchaser ligquidity agent {the "Purchaser
Liquadaty Agent") and purchaser liquidity bank

s Amount secured

l Please give us details of the amount secured by the mortgage or charge Continuation page
Please use a confinuation page if
Amount secured All obligations and liabilities of the Company wmn&ﬂmemmnwmdéﬁﬂ

existing on or after the Effective Date to (1) the
Issuer under or in connection with the Purchaser
Demand Notes {the "Issuer Oblaigataons"), (11} the
Purchaser Liquidity Banks and the Purchaser
Liguidaity Agent under or in connecticn with the
Relevant Transaction Purchaser Liqu:idity Agreement
and each Revolving Credit Note thereunder, whether
in respect of principal, interest, fees, expenses
or otherwise (all such obligations and liabilities
being hereinafter collectively referred to as the
"Bank Obligations"),

Continued on Contuinuation Page No 1 to Sectaon 5
of this Form MGOl (Amount Secured)
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MGO1

Particulars of a morigage or charge

»

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the morigagee(s) or person{s} enfifled fo

the charge Isloeg tasg(;no:g:uauon page if
Name The Bank of New York Mellon You need o enlef more detais
Address Cne Canada Square

’London
N A N N N L S
Name
Address
Posicode

HEEEEEEE

- )

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Confinuation page
Please use a continuation page If
you need 1o enter more details

Short particulars

Pursuant to Section 3 of the Agreement, 1n order to secure and to provide
for the repayment of the Obligations, the Company assigned, pledged,
transferred and granted to the Purchaser Cecllateral Agent, for the
benefit of the Purchaser Secured Parties, a continuing first priocraty
perfected security interest i1in, and a lien upon, all of the Company's
right, title and interest 1in, to and under

(a) all accounts, contract rights, general aintangibles, payment
intangibles, scoftware, chattel paper, 1nstruments, documents, money,
cash, deposit accounts, certificates of deposit, gcods, letter of credit
rights, letters of credit, advances of credit and investment property
{(including certificated securities, uncertificated securaities, security
entitlements, securities accounts, commeodity contracts or commodity
accounts}, wherever located, whether owned at the date of the Agreement
or thereafter acquired or arising, that consist of, arise from or releate
to the fellowing,

{b) the Assets held by the Company and guarantees and insurance thereof
or relating thereto and collateral security therefor or relating thereto,
rncluding, without limitation, (1) the full amount of principal, interest
and all other amounts payable to the Company thereunder, and {11} all
rights, claims, powers, privileges and remedies of the Company, whether
arising by contract or at law or in equilty or otherwise, related to the
foregoing,

Continued on Continuation Page No 1 to Section & of this Form MGO1
(Short Particulars of all the property mortgaged or charged)
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MGO1

Particulars of a mortgage or charge

EI

Particulars as to commuission, allowance or discount (if any)

Please nsert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

- subscribing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscnptions, whether absolute
or condihonal,

for any debentures included i this return The rate of interest payable under the
terms of the debentures should not be entered

Commussion allowance
or discount

N1l

Delivery of instrument

You must deliver the oniginal instrument (if any) creating or evidencing the
charge and these prescribed parhculars to the Registrar of Companies within

21 days after the date of creation of the charge {section 860) If the property 15
situated and the charge was created outside the United Kingdom (UK}, you must
dehver the information to the Registrar within 21 days after the date on which

the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly {section 866)

We will accept a venfied copy of the iInstrument creating the charge where the
property charged 1s situaled and the charge was created outside the UK (section
870} The company or the person who has delivered the copy to the Registrar
must venfy it to be a correct copy and sign it Where a body corporate gives the
venfication, an officer of that body must sign it We will also accept a venfied
copy where section 867(2) apphes (property situated in another par of UK)

§ignature

Please sign the form here

Signature

Signature

i S, At LL/

This form must be s'lgned by a person with an mterestn the registration of
the charge

CHFP041 05/10 Version4 0
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MGO1

Particulars of a mortgage or charge

Presenter information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form and will establish where we return the
onginal documents The contact information you give
will be wisible to searchers of the public record

Contact name

Larkin Postles / Beibe1l Ding
Company name

S51dley Austin LLP

25 Basinghall Street

|

Lonaon
’ CourfyRegion

;r_FFFWrFFW

&

Telephone
0207 360 3712 / 3731

Certificate

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

Qp‘ Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

You have included the onginal deed with this form
You have entered the date the charge was created
You have suppled the descnption of the instrument
You have given details of the amount secured by
the mortgagee or chargee

You have given details of the mortgagee(s) or
person(s) enbiled to the charge

You have entered the short parbiculars of all the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

o0 O 0O bOaoco

Important information

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

A How to pay

A fee of £13 is payable to Companies House In
respect of each mortgage or charge

Make cheques or postal orders payable to
‘Companies House '

} Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it 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 Companies, Companies House,
Fourth fioor, Edinburgh Quay 2,

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

orLP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast1

Further information

For further information, 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

Ove?

7 Spa Read, London SE16 3QQ
www oyezforms co uk

CHFP041 0510 Version 40
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

gl
Particulars of a mortgage or charge OV@Z

Amount secured

|T-’Iease gve us detals of the amount secured by the mortgage or charge

Amount secured

GRESHAM RECEIVABLES (NO 11) UK LIMITED, CCMPANY NUMBER 05718481

Continuation Page No 1 (Section 4 - Amount Secured)

{(r11) the Purchaser Ccllateral Agent under or in connection with the

Agreement (including Section 5 3(c)(111}} and the Bank Account Charge,
whether 1n respect of fees, expenses cor otherwise (the "Purchaser
Collateral Agent Obligataons"), {iv) the Hedge Counterparty under or in

connection with each Purchaser Hedge Contract (the "Hedge Obligations"),
{v) the Purchaser Administrator under or 1in connection with the Purchaser
Administration Agreement, the Purchaser Manager under or 1in connection
with the Purchaser Management Agreement, the Purchaser Investment Advisor
under or 1n connection with the Purchaser Investment Advisory Agreement
and the Hedging Agent under or in connection with the Purchaser Hedgang
Agreement (together, the "Administration Obligataons” and, together with
the Issuer Cbligations, the Bank Okligations, the Purchaser Collateral
Agent Obligations and the Hedge Obligations, the "Oblagations")

Capitalaised terms used in this Form MGCl and not otherwise defined shall
have the meanings given to them in Continuation Pages 1 to B inclusive to
Section 6 (Short particulars of all the property mortgaged or charged} of
this Form MGO1l

BIS

Department for Business HFPO41 10109 v 5012259 10 2009
Innovation & Skills ¢ ersion 20 [ 2012259 MGO1(Conty/1
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In accordance with

Secton 850 of e MGO1 - continuation page

A
Companies Act 2005 Particulars of a mortgage or charge Oye Z

Short particulars of all the property mortgaged or charged

&n

Please give the short particulars of the property mortgaged or charged

Short particulars GRESHAM REEIVABLES (NO 11) UK LIMITED, COMPANY NUMBER 05718481

Continuation Page No 1 (Section 6 - Short particulars)

{c) the Purchaser Documents to which 1t i1s a party (with the
exception of the Purchaser Management Agreement) aincluding, without
limitation all menies due and to become due to the Company under such
Purchaser Documents or 1n connection therewith, whether payable as fees,
expenses, costs, indemnities, 1nsurance recoveries, damages for breach of
any of such Purchaser Documents or otherwise, and all raights, remedaies,
powers, privileges and claims of the Company under or with respect to
such Purchaser Documents (whether arising pursuant to the terms of such
Purchaser Documents or otherwise available to the Company at law or an
equaty), including, without limitation, the rights of the Company to
enforce such Purchaser Documents and to give or withhold any and all
consents, requests, nctices, directions, approvals, extenslions oOr walvers
under or with respect to such Purchaser Documents to the same extent as
the Company could but for the assignment and security interest granted to
the Purchaser Collateral Agent for the benefit of the Purchaser Secured

Parties,
(d) all "accounts", "chattel paper", "deposit accounts", "general
intangibles"”", "instruments" and "investment property"”, constituting or

relating to any of the foregoing, and

(e) any and all proceeds and products of, accessions to,
substituticons and replacements for and rents and profits of each and any
of the foregoing

The property referred to and described above being, collectively, the
"Purchaser Collateral"”

Pursuant to Section 8{g) of the Agreement, except as otherwise permitted
under the Agreement or the other Purchaser Documents, the Company agreed
that 1t will not create or suffer to exist any lien, Security Interest or
other charge or encumbrance upon or with respect to any of the Purchaser
Cellateral and the Charged Property to secure indebtedness of any Person,
Pursuant to Section 4 3 of the Agreement, the Company covenanted that 1t
shall make all such additional appropriate filings and take all such
actions as are necessary from time to time to maintain the perfection and
priority of the security interest in the Purchaser Collateral and the
Charged Property.

Continued on Continuation Page No 2 to Section 6 (Short particulars of
all the property mortgaged or charged) of this Form MGO1l

CHFPO41 10109 Version 20 5012259 10 2009
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In accordance with
Secton 860 of the
Companies Act 2006

MGO1 - continuation page

vl
Particulars of a mortgage or charge Oyez

Short particulars of all the property mortgaged or charged

Piease give the short particulars of the property mortgaged or charged

Short particulars

GRESHAM RECEIVABLES (NO 11) UK LIMITED, COMPANY NUMBER 05718481

Containuation Page No. 2 (Section 6 - Short particulars)

Pursuant to Section 8 (a) of the Agreement, the Company agreed that from
time to time, at 1ts own cost and expense, 1t will (1) promptly execute
and deliver and will cause to be executed and delaivered, all further
instruments and documents, including, without limatation, financing and
continuation statements, and {11} will take all further action and will
cause all further action to be taken that the Purchaser Collateral Agent
or the Purchaser Liguidity Agent may request or is regquired by law, 1in
order to create, preserve, perfect and protect each Security Interest
granted under the Agreement or the Bank Account Charge, or to enable the
Purchaser Collateral Agent or the Purchaser Liguidity Agent to exercise
and enforce i1ts rights and remedies under the Agreement or the Bank
Account Charge

Pursuvant to Section 8 {c) of the Agreement, the Company authorized the
Purchaser Collateral Agent to cause to be filed, at the Company's
expense, such filings or registrations, including one or more financing
or continuation statements, and amendments thereto (as shall be provided
to the Purchaser Collateral Agent in accordance with Sections 9 and 10 of
the Agreement), and authorized the Purchaser Collateral Agent, at the
written direction of the Purchaser Liquidity Agent, to take all such
further action and execute all such further documents and instruments (as
shall be provided to the Purchaser Collateral Agent 1in accordance with
Sections 9 and 10 of the Agreement), in each case as may be necessary or
desirable 1n order toc create, preserve, perfect and protect the Secur:ity
Interests granted by the Agreement or by the Bank Account Charge, without
the signature of the Company where permitted by law

Definaitions used in this Form MGQO1

"Administration Agreement” means the Administration Agreement dated as of
December 6, 2002, among the Issuer and LTSB, as administrative agent, (as
amended or restated from time to time),

"Administrative Agent" means LTSBE,
"Assets" means Eligible Receavables (as defined in the Administration

Agreement), including the "Notes" acgquired by the Company from time to
time pursuant to the relevant Note Purchase Agreement

Continued on Continuation Page No 3 to Section 6 (Short particulars of
all the property mortgaged or charged) of this Form MGO1l
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In accordance with
Secton 860 of the
Companies Act 2006

MGO1 - continuation page

el
Particulars of a mortgage or charge Oyez

Short particulars of all the property mortgaged or charged

Please give the shorl parliculars of the property mortgaged or charged

Short particulars

GRESHAM RECEIVABLES (NO 11) UK LIMITED, COMPANY NUMBER (05718481

Continuation Page No 23 (Section 6 - Short particulars)

"Bank Account Charge" means collectively, (a) the Bank Account Charge and
Securaity Trust Deed dated 11 August 2010 among the Company, the Purchaser
Collateral Agent, the Issuer, LTSB and the Purchaser Manager and (b} the
Bank Account Charge and Security Trust Deed dated on or about 9 December
2010 among the Company, the Purchaser Collateral Agent, the Issuer, LTSB
and the Purchaser Manager,

"Charged Property"” means the assets, rights, property and undertaking of
the Company, from and time to time, 1in respect of which the Company has
granted or intended to grant a Security Interest (whether fixed or
fleating charge} pursuant to Clause 3 of the Bank Account Charge and
references to Charged Property shall be construed as including references
to any part of ait:

"Commercial Paper Notes"” means the Euro Commercial Paper Notes and the
U 5 Commercial Paper Notes (as defined in the Administration Agreement),

"Effective Date" means the first date on which the Company 1ssues a
Purchaser Demand Note te the Issuer an accordance with the terms of the
Purchaser Commissioning Agreement,

"Eligible Receavables” means accounts receivables, trade receivables,
consumer receivables, auto receivables, mortgage loans, general
intangibles, chattel paper, instruments {including but not lamited to the
purchase and sale of credit products), leases (and assets subject to
lease), synthetic receivables with rights to payment based on the
foregoing or any interests therein which meets the crateria set forth in
the Investment Policy, as of the date 1t 1s purchased by the Issuer or a
Purchaser,

"Eligable Securaities" means (a) senior bonds, notes, debentures, trust
certificates, asset backed debt securities, synthetic securities and
other debt and financial assets rated at least AA by S&P and Ra3 by
Mocody's {(or AA by Fitch and S&P 1f a Moody's Equivalent Rating has been
relied upon) and which meet the criteria set forth in the Investment
Policy, in each case as of the date 1t 15 purchased by the Company or a
Purchaser, and (b} Permitted Investments (as defined 1n the
Administration Agreement);

"Fitch" means Fitch Ratings Lim:ited,

Continued on Cecntinuation Page 4 to Section €& {Short particulars of all
the property mortaged or charged) of this Form MGO1

Oyez 7 Spa Road, London SE16 3QQ
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In accordance with

Secton 850 of e MGO01 - continuation page

A~
CompaniesAA2006 Particulars of a mortgage or charge Oyez

R "Short particulars of all the property mortgaged or charged

I

Please give the short particulars of the property mortgaged or charged

Short particulars GRESHAM RECEIVABLES (NO 11) UK LIMITED, COMPANY NUMBER 05718481

Continuation Page No 4 (Section 6 - Short partiaculars)

"Hedge Counterparty" means Lloyds TSB Bank plc or any other counterparty
which enters into a Purchaser Hedge Contract with the Company, provaided
that such counterparty shall have short term ratihgs at least equal to
the then existing rating of the Commercial Paper Notes from each Rating
Agency,

"Investment Advisor" means Lloyds TSB Bank plc,

"Investment Advisory Agreement”" means the Investment Advisory Agreement,
dated as of the date of the Administration Agreement, between the Issuer
and the Investment Advisor pursuant to which the Investment Advisor
refers Assets to be purchased by the Issuer from time to time, as amended
and supplemented from time to time,

"Investment Policy" shall have the meaning assigned to 1t in Section 1 01
of the Investment Advisory Agreement, being the Issuer's Investment
Policy attached to the Investment Advisory Agreement as Exhibit D,

"Hedgaing Agent"” means LTSB,

"Issuer" means Cancara Asset Securaitisaticn Limited, a company
rncorporated in Jersey, Channel Islands, whose registered office 1s at 26
New Street, S5t Helier, Jersey, Channel Islands,

"LTSB" means Lloyds TSB Bank plc,
"Moody's" means Moody's Investors Service Limited,

"Moody's Equivalent Rating” means shall mean a Fitch rataing and an S&P
rating acceptable to Moody's assigned toc an Eligible Securaity not rated
by Moody's;

"Note Purchase Agreements" means each of the feollowing agreements

{a) the Retail Note Purchase and Security Agreement dated as of
April 7, 2010 (as amended, supplemented or otherwise modified from taime
to time, the "Retail Note Purchase and Security Agreement")}, among Ally
Bank, GMAC Inc , Ally Retail Instalment Obligations Transfercr LLC, Ally
Loan Lease Obligations Transferor LLC, the Purchasers and the Agents
parties thereto and JPMorgan Chase Bank, N A , as administrative agent,

Continued on Continuation Page 5 to Section 6 (Short particulars of all
the property mortgahed or charged}) of this Form MGOl
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In apcordance with

Secton 860 of he MGO1 - continuation page ~
Companies Act 2006 Particulars of a mortgage or charge Oyez
® Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged
Short particulars

GRESHAM RECEIVABLES (NO 11) UK LIMITED, COMPANY NUMBER 05718481

Continuation Page No 5 (Section 6 - Short particulars)

(b} the Lease Note Purchase and Secur:ty Agreement dated as of Apral
7, 2010 (as amended, supplemented or otherwise modified from time to
time, the "Lease Note Purchase and Security Agreement"), among Ally Bank,

GMAC Inc , Ally Grand Leasing QOperating Warehouse LLC, Ally Loan Lease
Cbligations Transferor LLC, the Purchasers and the Agents parties thereto
and JPMorgan Chase Bank, N A., as administrative agent, and

(c) the Wholesale Note Purchase and Securaty Agreement dated as of
April 7, 2010 (as amended, supplemented or otherwise modified from time
te time, the "Wholesale Note Purchase and Security Agreement™), among

Ally Bank, GMAC Inc , Ally Liguidity Transferor-W LLC, Ally Loan Lease
Obligations Transferor LLC, the Purchasers and the Agents parties thereto
and JPMorgan Chase Bank, N A , as administrative agent,

"Notes" means the variable funding asset backed notes i1ssued pursuant to
a Note Purchase Agreement, substantially in the form of Exhibit A to the
relevant Note Purchase Agreement,

"Person” means an individual, partnership, company, corporation, joint
stock company, trust, unincorporated asscciation, joint venture or other
entity, or a government or any peolitical subdivision or agency thereof,

"Purchaser" means the Company or any other special purpose purchasing
company as set forth in Schedule I of the Administration Agreement, as
such Schedule may be amended from time to taime,

"Purchaser Administration Agreement"” means the purchaser administration
agreement, dated as of the date of the Relevant Transaction Purchaser
Liquidity Agreement, between the Company and the Purchaser Administratfor,
as amended or restated from time to time,

"Purchaser Administrator” means LTSE,

"Purchaser Commissioning Agreement"” means the Purchaser Commissioning
Agreement, dated as of the date of the Relevant Transaction Purchaser
Liquidity Agreement, between the Issuer and the Company, as amended or
restated from time to time,

"Purchaser Demand Note" shall have the meaning assigned to the term
"Purchaser Discount Note" in the Purchaser Commissioning Agreement, being
the relevant purchaser discount note executed and issued by the Company
for the benefit of the Issuer (substantially in the form of Exhibit A to
the Purchaser Commissioning Agreement),

Continued on Continuation Page No 6 to Section 6 (Short particulars of
all the property mortgaged or charged) of this Form MGO1

Oyez 7 Spa Read, London SE16 3QQ
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In accordance with
Sechon 860 of the
Companies Act 2006

MGO1 - continuation page

Vgl
Particulars of a mortgage or charge O\/@Z

-

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

GRESHAM RECEIVABLES (NO 1l1) UK LIMITED, COMPANY NUMBER 05718481

Continuation Pagae No 6 (Section 6 - Short particulars)

"Purchaser Documents"” means the Purchaser Administration Agreement, the
Purchaser Investment Advisory Agreement, each Purchaser Liquidaty
Agreement, the Purchaser Security Agreement, the Purchaser Hedging
Agreement, each related Purchaser Hedge Contract, the Purchaser
Management Agreement, the Purchaser Commissioning Agreement, the
Purchaser Sub-Administration Agreement and the Purchaser Demand Notes,

"Purchaser Hedge Contract" means any hedge contract, as amended or
restated from time to time, between the Company and a Hedge Counterparty
pursuant to which the Company hedges 1tself against currency exchange
risk or any other risk associated with the Asset;

"Purchaser Hedging Agent” means LTSB,

"Purchaser Hedging Agreement” means the hedging agreement, dated as of
the date of the Relevant Transaction Purchaser Liquidity Agreement,
entered i1nto between the Company and the Purchaser Hedging Agent, as
amended or restated from time to time,

"Purchaser Investment Advisor"” means LTSSH,

"Purchaser Investment Advisory Agreement"” means the investment advisory
agreement, dated as of the date of the Relevant Transaction Purchaser
Liquidity Agreement, between the Company and the Purchaser Investment
Advisor, pursuant to which the Purchaser Investment Advisor refers
assets, as applicable, to be purchased by the Company from time to time,
as amended or restated from time to time,

"Purchaser Ligquidity Agent” means LTSB,

"Purchaser Laiquidity Agreement"” means the purchaser liquidity agreement
and any other liquidity agreement entered into among the Company, any
purchaser liquidity banks theretoc and any purchaser liquadity agent
thereto, as amended or restated from time to time, and "Purchaser
Ligquidity Agreements" collectively means all ligquidity agreements among
the Company, all purchaser liguidity banks and purchaser liquidity agents
parties thereto, as amended or restated from time to time,

"Purchaser Liquidity Banks" means the purchaser liquadity banks that are
parties to the Relevant Transaction Purchaser Liquidity Agreement,

"Purchaser Management Agreement"” means the corporate administration
agreement between the Company and a Purchaser Manager, as amended or
restated from time to time,

Continued on Continuation Page 7 to Section 6 (Short particulars of all
the property mortgaged or charged) of this Form MGOl
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In accondance with
Section 860 of the
Compames Act 2006

MGO01 - continuation page

el
Particulars of a mortgage or charge Oyez

B

~ Short particulars of ail the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

GRESHAM RECEIVABLES (NO 11) UK LIMITED, COMPANY NUMBER 05718481

Continuation Page No. 7 (Sect6ion 6 - Short particulars)

"Purchaser Manager" means Wilmingtecn Trust SP Services (London) Limated
and any successor thereto;

"Purchaser Secured Parties" means, collectively, (1} the Issuer, (11) (A)
the Purchaser Liquidity Banks that are parties to the Relevant
Transaction Purchaser Liquidity Agreements (the "Purchaser Ligquidity
Banks"}) and (B} LTSB, as Purchaser Liquidity Agent, for itself and for
the Purchaser Ligquidity Banks, (1r11) the Purchaser Collateral Agent, (1v)
LTSB as the Purchaser Administrator pursuant to the Purchaser
Administration Agreement, (v) LTSE as the Hedge Counterparties pursuant
to the Purchaser Hedging Agreement, (v1i) the Purchaser Manager, pursuant
to the Purchaser Management Agreement, (vii) LTSB as the Hedging Agent
pursuant to the Purchaser Hedging Agreement and (viii1) the Purchaser
Investment Advisor pursuant to the Purchaser Investment Advisory
Agreement;

"Purchaser Security Agreement” means, collectively, (a) the purchaser
security agreement, dated as of August 11, 2010, between the Company and
the Purchaser Collateral Agent, (a) the purchaser security agreement,
dated as of on or about December 9, 2010, between the Company and the
Purchaser Collateral Agent and (¢} the Bank Account Charge, in each case
as amended or restated from time to time,

"Purchaser Sub-Administration Agreement"” means the purchaser
sub-administration agreement, dated as of the date of Relevant
Transaction Purchaser Liquidity Agreement, between the Purchaser
Administrator and Global Securitization Services, LLC, as amended or
restated from tftime to time,

"Rating Agency" means each of the fcllowing credit rating agencies and

any other rating agency that the Company requests tc rate the Commercial
Paper Notes

Moody's Investors Service Limited

2 Minster Court

Mincing Lane

London EC3A 7XB

Attention Asset Backed CP Monitoring Department

and

Continued on Continuation Page No B8 to Section 6 (Short particulars of
all the property mortgaged or charged) of this form MGO1

Oyez 7 Spa Road, London SE16 3QQ
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In acgordance with
Secton 860 of the
Companies Act 2006

MGO1 - continuation page

gl
Particulars of a mortgage or charge yez

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

GRESHAM RECEIVABLES (NO.ll) UK LIMITED, COMPANY NUMBER (5718481

Continuation Page No B (Section 6 - Short particulars)

Standard & Poor's Ratings Services,

a division of The McGraw Hill Companies, Inc
Garden House

18 Finsbury Circus

London EC2M 7NJ

Attention' Structured Finance Ratings

Except as otherwise indicated, any reference to "Rating Agency" shall be
deemed to include each such credit rating agency,

"Relevant Transaction Purchaser Liquidity Agreement" means the Purchaser
Liguidity Agreements, dated 11 August 2010, among the Company, Lloyds TSB
Bank plc, as Purchaser Liquidity Agent, and the Purchaser Liquidity Banks
party thereto {as amended or restated from time to time};

"Ravolvaing Credit Note" means each promissory note of the Company payable
to the order of a Purchaser Liquidity Bank in respect of obligations
under the Purchaser Liquidity Agreement, substantially in the form of
Exhibit A to the Purchaser Liquidity Agreement, and any promissory note
0f the Company 1ssued 1n substitutaion thereof,

"Securaity Interest" means a mortgage, charge (fixed or floating),
standard security, pledge, l:ien, assignment for security, hypothecation,
rxzght of set-off, reservation of title or security ainterest and any
agreement to enter into, create or establish any ¢f the foregoing.,

"Uniform Commercial Code"” or "UCC" means the Uniform Commercial Code or
other eguivalent body of law governing the attachment and perfection of
security interests, as from time to time in effect 1n any specaified
jurasdiction,

"S&P" means Standard & Poor's Ratings Services, a division of The McGraw
Hi11l Companies, Inc or any successor thereto

Terms not otherwise defined hereain which are defined or used in the
Uniform Commercial Code as 1n effect in the State of New York (the
"NYUCC") have the respective meanings given such terms in the NYUCC.

Oyez 7 Spa Road, London SE16 3QQ
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 5718481
CHARGE NO. 4

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A PURCHASER SECURITY
AGREEMENT DATED 9 DECEMBER 2010 AND CREATED BY
GRESHAM RECEIVABLES (NO.11) UK LIMITED FOR SECURING
ALL MONIES DUE OR TO BECOME DUE FROM THE COMPANY
TO THE ISSUER, THE PURCHASER LIQUIDITY BANKS AND THE
PURCHASER LIQUIDITY AGENT, THE BANK OF NEW YORK
MELLON, THE HEDGE COUNTERPARTY, THE PURCHASER
ADMINISTRATOR, THE PURCHASER MANAGER, THE
PURCHASER INVESTMENT ADVISOR AND THE HEDGING
AGENT UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 21 DECEMBER 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 23 DECEMBER
2010
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




