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COMPANIES FORM No. 395 207587/13
Particulars of a mortgage or charge

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

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
(Address overleaf - Note 6) i et Gl
I L I I 06382146
[ S e e

Name of company

" Bracken Secunties PLC, a public hmited company incorporated in England and Wales, whose registered office 1s at c/o
Structured Finance Management Limited, 35 Great St Helen's, London, EC3A 6AP(the Issuer)

Date of creation of the charge

I 11 October 2007

bescrlptlon of the instrument (If any) creating or ewidencing the charge (note 2)
_

A deed of charge dated 11 October 2007 and entered into between the Issuer, the Secunty Trustee (as defined below) and
each other party as hsted 1in Schedule 1 attached hereto (the Deed of Charge)

Amount secured by the mortgage or charge

All montes and habihities wh ver which now are or at any time hereafter may {whether before or after demand) become
due and payable to the Sggn% stee (whether for 11s own account or as trustee for the Secured Creditors) or any of the
other Secured Creditors by the Issu 6hether actually or contingently, under the Deed of Charge or any other Transaction

ocumen [ u
D t (the Secured Obligations o f\( AN"! AC C + fD

The capitalised terms used in this Form 395 and not otherwise defined herein shall have the meaning given to them in
Schedule 3 attached hereto

Names and addresses of the mortgagees or persons entitled to the charge

CincorpToustee Company Limited acting through its offices at Citigroup Centre, Canada Square, Canary Wharf, London
Et4 5LB acting n 11s capacity as the Security Trustee for the Secured Creditors (as defined 1n Schedule 3 attached

hereto)

Postcode El4 5LB

Presentor's name address and For official Use (06/2005)
reference (iIf any) Mortgage Section Post reom
MURTAZA VIRANI

Allen & Overy LLP
40 Bank Street

WA

FRIDAY

Time cntical reference
26/10/2007

COMPANIES HOUSE




Short particulars of all the property mortgaged or charged

Please see Schedule 2 attached hereto

Particulars as to commission allowance or discount (note 3}

I Nil

Signed 4(&, /( OW(,] (,Lf? Date 21“,9/ D'l

On behalf of MOGOENN POOGEENX chargee] T

Notes

1

The cnginal instrument (iIf any) creating or ewidencing the charge, together with these prescnbed
particulars correctly completed must be delivered to the Registrar of Companies within 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 f dispatched with due diligence, have been
received 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 398) and in such cases the copy must be venfied to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar The venfication must be
signed by or on behalf of the person giving the venfication 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 1s 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 inserted the amount or rate per cent of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his,

{a) subscnbing or agreeing to subscribe, whether absolutely or conditionally, or

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

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

A fee of £13 15 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 s Companies House, Crown Way, Cardiff CF14 3UZ
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Form 395 — Deed of Charge dated 11 October 2007

Bracken Secunties PLC

Schedule 1
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SCHEDULE 1 — Parties to the Deed of Charge

BRACKEN SECURITIES PLC (registered number 06382146), a pubhc limited company
incorporated 1n England and Wales, whose registered office 1s at c/o Structured Finance
Management Limuted, 35 Great St Helen's, London EC3A 6AP (the Issuc¢r),

CITICORP TRUSTEE COMPANY LIMITED, at Citigroup Centre, Canada Square, Canary
Wharf, London E14 SLB (in 1ts capacity as the Security Trustee which expression shall include
such person and all other persons for the time being acting as the secunty trustee or secunity trustees
pursuant to this Deed),

CITICORP TRUSTEE COMPANY LIMITED, at Citigroup Centre, Canada Square, Canary
Wharf, London E14 5LB (in its capacity as the Note Trustee which expression shall nclude such
person and-all other persons for the time being acting as the trustee or trustees for the Noteholders
pursuant to the Trust Deed),

ALLIANCE & LEICESTER PLC (registered number 03263713), a public limited company
incorporated under the laws of England and Wales, whose registered office 1s at Carlton Park,
Narborough, Leicester LE19 0AL (in 1ts capacity as seller under the Montgage Sale Agreement, the
Seller),

ALLIANCE & LEICESTER PLC (registered number 03263713), a public limuted company
incorporated under the laws of England and Wales, whose registered office 1s at Carlton Park,
Narborough, Leicester LE19 OAL (in 1ts capacity as admumstrator under the Admunistration
Agreement, the Administrator, which expression shall include such person and all other persons for
the time being acting as administrator pursuant to the Admmistration Agreement),

ALLIANCE & LEICESTER PLC (registered number 03263713, a public limited company
incorporated under the laws of England and Wales, acting through its office at Carlton Park,
Narborough, Leicester LE19 OAL (in its capacity as cash manager under the Cash Management
Agreement, the Cash Manager, which expression shall include such person and all other persons for
the time bemg acting as cash manager pursuant to the Cash Management Agreement),

ALLIANCE & LEICESTER PLC (registered number 03263713), a public himited company
incorporated under the laws of England and Wales, acting through 1its office at Carlton Park,
Narborough, Leicester LE19 0AL (in 1ts capacity as the Account Bank, which expression shall
include such person and all other persons for the time bemng acting as the account bank pursuant to
the Bank Account Agreement),

ALLIANCE & LEICESTER PLC (registered number 03263713), a public limited company
incorporated under the laws of England and Wales, acting through its office at Carlton Park,
Narborough, Leicester LE19 OAL (in 1ts capacity as the Subordinated Loan Provider, which
expression shall include such person and all other persons for the time being acting as the
subordinated loan provider pursuant to the Subordinated Loan Agreement),

ALLIANCE & LEICESTER PLC (registered number 03263713), a public limited company
incorporated under the laws of England and Wales, acting through its office at Carlton Park,
Narborough, Leicester LE19 0AL (in 1ts capacity as the Secretarial Services Provider, which
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Form 395 — Deed of Charge dated 11 October 2007

Bracken Securihes PLC

Schedule 1

(10)

(1)

(12)

(13)

(14)

(13)

(16)

expression shall include such person and all other persons for the time being acting as the secretanal
services provider pursuant to the Secretanal Services Agreement),

ALLIANCE & LEICESTER PLC (registered number 03263713), a public limited company
mecorporated under the laws of England and Wales, acting through 1its office at Carlton Park,
Narborough, Leicester LE19 QAL (in its capacity as the Liquidity Facility Provider, which
expression shall include such person and all other persons for the ime being acting as the hquidity
facility provider pursuant to the Liquidity Facility Agreement),

ALLJANCE & LEICESTER PLC (registered number 03263713), a public hmited company
mcorporated under the laws of England and Wales, acting through its office at Carlton Park,
Narborough, Leicester LE19 0AL n its capacity as the swap counterparty under the Swap
Agreement (the Swap Provider),

CITIBANK, N.A., LONDON BRANCH, a New York banking corporation acting out of is
London branch at Citigroup Centre, Canada Square, Canary Wharf, Londen E14 SILB (in its capacity
as the Principal Paying Agent which expression shall include such person and all other persons for
the time being acting as principal paying agent pursuant to the Agency Agreement),

CITIBANK, N.A., LONDON BRANCH, a New York banking corporation acting out of 1its
London branch at Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB {the Agent
Bank which expression shall include such person and all other persons for the time being acting as
agent bank for the time bemng pursuant to the Agency Agreement),

CITIBANK, N.A., LONDON BRANCH, a New York banking corporation acting out of its
London branch at Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB (the Registrar
which expression shall include such person and all other persons for the time being acting as
registrar for the time being pursuant to the Agency Agreement), and

BRACKEN SECURITIES OPTION LIMITED (registered number 06382152), a public himuted
company ncorporated under the laws of England and Wales whose registered address 1s at c/o
Structured Finance Management Limited, 35 Great St Helen's, London EC3A 6AP (PECOH), and

STRUCTURED FINANCE MANAGEMENT LIMITED (registered number 03859347), whose
business address 1s at 35 Great St Helens, London EC3A 6AP (the Corporate Services Provider,
which expression shall include such person and all other persons for the time being acting as the
corporate services provider pursuant to the Corporate Services Agreement)

16581-00392 ICM 5513962 1 2




Form 395 — Deed of Charge dated 11 October 2007

Bracken Securities PLC

Schedule 2

1.1

(a)

(b)

1.2

SCHEDULE 2 — Short Particulars of All the Property Mortgaged or Charged

SECURITY AND DECLARATION OF TRUST
Contractual Rights

The Issuer, by way of first fixed security for the payment or discharge of the Secured Obligations,
subject to Clause 4 (Release of Charged Property) of the Deed of Charge, assigned by way of
security (and, to the extent not assigned, charged) to the Security Trustee all of its nghts, tifle,
mterest and benefit, present and future, 1n, to and under the Transaction Documents other than the
Deed of Charge and any Scottish Declaration of Trust including, without limtation, all rights to
recerve payment of any amounts which may become payable to the Issuer thereunder and all
payments received by the Issuer thereunder including, without limitation, all nghts to serve notices
and/or make demands thereunder and/or to take such steps as are required to cause payments to
become due and payable thereunder and all nights of action 1n respect of any breach thereof and all
rights to receive damages or obtam other rehief n respect thereof

The term all of its rights as used in Clause 3.1 of the Deed of Charge includes, unless the context
requires otherwise

(1) the benefit of all covenants, undertakings, representations, warranties and indemnities,

(1) all powers and remedies of enforcement and/or protection,

(m)  all nghts to recetve payment of all amounts assured or payable (or to become payable)
(subject, in the case of payments under the Swap Agreement, to Sections 2 and 6 of the
Swap Agreement) and all nghts to take such steps as are required to cause payment to
become due and payable, and

(1v) all causes and rights of action,
in each case, 1n respect of the relevant Charged Property
English Mortgage Loans, Northern Irish Mortgage Loans and Related Security

The Issuer, by way of first fixed securnty for the payment or discharge of the Secured Obligations, as
the registered owner or as the person entitled to be registered as owner or as beneficial owner (as the
case may be) and subject to Clause 4 (Release of Charged Property) of the Deed of Charge, assigned
by way of security (and, to the extent not assigned, charged) to the Secunty Trustee all of 1ts rights,
title, interest and benefit, present and future, in, to and under the

(a) English Mortgage Loans and their Related Security and all other related nghts under the
same including, without limutation, all monies assured by or to become payable under the
same and the benefit of all covenants relating thereto and all powers and remedies for
enforcing the same and the Title Deeds and documents relating to the Properties situated in
England and Wales and the Enghsh Mortgages in the Portfohio, including (without prejudice
to the generality of the foregoing) any consents, postponements, reports, valuations,
opimions, certificates and other statements of fact or opinion or both given in connection
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Form 395 — Deed of Charge dated 11 October 2007

Bracken Securities PLC

Schedule 2

1.3

14

with the English Mortgages 1n the Portfolio (and all causes and nghts of action of the Issuer
against any person in connection with the same) and any other contractual documents or any
secunty documents in either case setting out the terms of the English Mortgage Loans, and

(b) Northern Insh Mortgage Loans and their Related Security and all other related rights under
the same 1including, without limatation, all momes assured by or to become payable under the
same and the benefit of all covenants relating thereto and all powers and remedies for
enforcing the same and the Title Deeds and documents relating to the Properties situated in
Northern Ireland and the Northern Insh Mortgages in the Portfolio, including (without
prejudice to the generality of the foregoing) any consents, postponements, reports,
valuations, opinions, certificates and other statements of fact or opinion or both given in
connection with the Northern Irish Mortgages 1n the Portfolio (and all causes and nghts of
action of the Issuer agamst any person in connection with the same) and any other
contractual documents or any security documents in either case setting out the terms of the
Northern Irish Loans

Insurance Policies

The Issuer, by way of first fixed secunty for the payment and discharge of the Secured Obligations,
(or as beneficial owner) and subject to Clause 4 (Release of Charged Property) of the Deed of
Charge, assigned by way of secunty (and, to the extent not assigned, charged) to the Security Trustee
all of its nights, title, interest and benefit, present and future, 1n, to and under the Insurance Policies
to the extent that such rights, title, interest and benefit 1n, to and under the Insurance Policies have
been sold to the Issuer pursuant to the Mortgage Sale Agreement, and including, without limutation,
all amounts which may become payable thereunder and the benefit of all covenants, undertakings
and nghts relating thereto and all powers and remedies for enforcing the same

Scottish Sub-Securities

The Issuer, subject to Clause 4 (Release of Charged Property) of the Deed of Charge, undertook to
the Security Trustee and bound and obliged itself

(a) upon the delivery to 1t of any Scottish Transfer from the Seller pursuant to Clause 7 2(c) of
the Mortgage Sale Agreement forthwith to execute and deliver to the Security Trustee n
secunity for the payment and discharge of the Secured Obhgations a Scottish Sub-Secunty
substantially in the applicable form or forms set out in Schedule 3 (Form of Scottish Sub-
Secunty (Land Register)} or Schedule 4 (Form of Scottish Sub-Secunty (Sasine Register))
of the Deed of Charge 1n respect of the Issuer's whole night, title and interest 1n and to all of
the Scottish Mortgages (and the Scottish Mortgage Loans secured thereby) to which the
Issuer 1s entitled 1n terms of such Scottish Transfer,

(b) at the time of delivery of any Scottish Sub-Secunity 1n accordance with the provisions of
Clause 3.4 of the Deed of Charge stmultaneously to dehver to the Secunty Trustee the
relevant SLR Scottish Transfer pertaining to the Scottish Mortgages specified in the said
Scottish Sub-Security,

(c) to use all reasonable endeavours and to take all such steps, in accordance with the provisions
of and at the umes specified in the Mortgage Sale Agreement, as are necessary to perfect
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Form 395 — Deed of Charge dated 11 October 2007

Bracken Secunties PLC

Schedule 2

1.5

(a)

(b)

(©)

(d)

(e)

legal title to the Scottish Mortgage Loans and their Related Secunity, including without
limitation the registration or recording of the Issuer as hentable creditor of the relevant
Scottish Mortgages at the Land Register of Scotland or the General Register of Sasines and
mtimation thereof to the relevant Borrowers, and

(d) 1n the event of the delivery of any Scottish Sub-Security 1n accordance with the provisions of
Clause 3.4 of the Deed of Charge, to use all reasonable endeavours and to take all such steps
as are necessary to execute and deliver such documents, and in such form, and to take such
other steps as shall be necessary to perfect a first ranking fixed secunty over the other
Related Secunty pertaning to the Scottish Mortgages specified 1n such Scottish Sub-
Secunty and all sums secured thereby

Scottish Trust Security

The Issuer, as holder of the beneficial interest therein and subject to Clause 4 (Release of Charged
Property) of the Deed of Charge, assigned to and 1n favour of the Security Trustee in secunity for the
payment or discharge of the Secured Obligations the Issuer’s whote right, title and interest, present
and future, 1n and to the whole of the Scottish Trust Property as defined in the Imtial Scottish
Declaration of Trust made 1n favour of the Issuer in terms of Clause 3 1(a)(1v) of the Mortgage Sale
Agreement and 1n and to the Imtial Scottish Declaration of Trust, surrogating and substituting the
Securnity Trustee n its full nght and place therem and thereto

The Issuer intimated to the Seller as trustee under the Imitial Scottish Declaration of Trust the
assignation in security made 1n terms of Clause 3.5(a) of the Deed of Charge and the Seller by its
execution of the Deed of Charge immediately subsequent to the execution hereof by the Issuer
consented to such assignation and acknowledged such imtimation thereof and confirmed that as at the
date thereof 1t has not recerved any intimation of any other dealing with the relevant Scottish Trust
Property or any part thereof

The Issuer undertook forthwith upon the execution and delivery after the date of the Deed of Charge
of each and every further Scottish Declaration of Trust pursuant to Clauses 46 or 57 of the
Mortgage Sale Agreement, to execute and deliver to the Secunty Trustee a Scottish Supplemental
Charge substantially 1in the form set out in Schedule 5 (Form of Scottish Supplemental Charge) to
the Deed of Charge The other parties to the Deed of Charge consented to the entering into from
tume to time of such Scottish Supplemental Charges and the Secunity Trustee authonsed and
instructed the Issuer to intimate and give notice to the relevant Seller of the assignation 1n security
made thereunder as provided therein

The Seller undertook to execute each such Scottish Supplemental Charge to which 1t 1s a party as
trustee under each Scottish Declaration of Trust granted by it

The Issuer undertock to the Secunty Trustee at the tume of delivery of any Scottish Supplemental
Charge under the terms of Clause 3.5(c) of the Deed of Charge simultanecously to deliver to the
Secunity Trustee each Scottish Declaration of Trust specified theremn
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Form 395 — Deed of Charge dated 11 October 2007

Bracken Securities PLC

Schedule 2

1.6

1.7

1.8

1.9

1.10

Bank Accounts

The Issuer, by way of first fixed security for the payment or discharge of the Secured Obligations,
subject to Clause 4 (Release of Charged Property) of the Deed of Charge, charged 1n favour of the
Secunty Trustee all of its nights, title, interest and benefit, present and future, n and to all moneys
now or at any time hereafter standing to the credit of the Bank Accounts, together with all interest
accruimng from time to tume thereon and the debt represented thereby

Authorised Investments

The Issuer, by way of first fixed secunity for the payment or discharge of the Secured Obligations,
subject to Clause 4 (Release of Charged Property) of the Deed of Charge, charged n favour of the
Secunity Trustee all of its nights, title, interest and benefit, present and future, 1n and to such
Authorised Investments to be made from time to time by or on behalf of the Issuer using moneys
standing to the credit of the Bank Accounts and all moneys, income and proceeds payable thereunder
or accrued thereon and the benefit of all covenants relating thereto and all nghts and remedies for
enforcing the same

Floating Charge

The Issuer, by way of security for the payment or discharge of the Secured Obligations, subject to
Clause 4 (Release of Charged Property) of the Deed of Charge, charged to the Secunty Trustee by
way of first floating charge the whole of 1ts undertaking and all 1its property and assets whatsoever
and wheresoever, present and future, including without limitation its uncalled caputal, other than any
property or assets from time to time or for the time being subject to Clauses 3.1 (Contractual Rights)
to 3.7 (Authonsed Investments) (other than Clauses 3.4 (Scottish Sub-Securities) and 3.5 (Scottish
Trust Secunty)) of the Deed of Charge or otherwise effectively assigned by way of security or
charged by way of fixed security but extending over all of its property, assets, nghts and revenucs as
are situated in Scotland or governed by Scots law (whether or not the subject of fixed charges as
aforesaid) The floating charge created thereby 1s a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 of the Insolvency Act 1986 and for the purpose of paragraph 15 of
Schedule Bl to the Insolvency (Northern Ireland) Order 1989 (if appropnate) and accordingly
paragraph 14 of Schedule B1 of the Insolvency Act 1986 and paragraph 15 of Schedule Bl to the
Insolvency (Northern Ireland) Order 1989 (if appropriate) applies to the floating charge

Full Title Guarantee

Each of the dispositions, assignments of or charges over property effected in or pursuant to
Clauses 3.1 (Contractual Rights) to 3.8 (Floating Charges) (inclusive) of the Deed of Charge 1s made
with full title guarantee or, 1n relation to Scottish Mortgage Loans and their Related Secunty, with
absolute warrandice or, 1n retation to Northern Insh Mortgage Loans and their Related Secunty, as
beneficial owner

Further Acquired Rights

For the avoidance of doubt and subject to Clauses 3.4 (Scottish Sub-Securtties) and 3.5 (Scottish
Trust Secunty) of the Deed of Charge, 1t was thereby confirmed that reference herein to Mortgage
Loans (including English Mortgage Loans, Northern Irish Mortgage Loans and Scottish Mortgage
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Schedule 2

1.11

1.12

1.13

1.14

2.1

Loans), their Related Secunty and related rights under the same include those which are hereafter
sold or transferred to or otherwise acquired by the Issuer and that the Secunty created by or pursuant
to Clause 3.1 (Contractual Rights) to Clause 3.7 (Authonsed Investments) (inclusive) of the Deed of
Charge was, and 15 intended to be, specific and fixed assignments and assignations by way of
security of, or specific and fixed charges or standard securities over (as the case may be), the items
to which they relate, both present and future acquired

Acknowledgements and Undertakings

Each of the Secured Creditors acknowledged the assignments, charges and other Secunity Interests
made or granted by the provisions of Clause 3 (Security and Declaration of Trust) of the Deed of
Charge and undertook to the Secunty Trustee not to do anything inconsistent with the Security given
under or pursuant to the Deed of Charge or knowingly to prejudice the Security granted to the
Secunty Trustee pursuant to Clause 3 (Secunty and Declaration of Trust} of the Deed of Charge or
the Charged Property or the Security Trustee's mterest therein provided that, without prejudice to
Clause 9 (Recerver) of the Deed of Charge, nothing therem shall be construed as hmuting the nghts
exercisable by the aforesaid parties in accordance with the terms of their respective agreements with
the Issuer

Declaration of Trust

The Security Trustee declared itself trustee of all the covenants, undertakings, charges, assignments,
assignations and other Security Interests made or given or to be made or given under or pursuant to
the Deed of Charge and the other Transaction Documents to which 1t 1s a party for 1tself and the
other Secured Creditors 1n respect of the Secured Obligations owed to each of them respectively
upon and subject to the terms and conditions of the Deed of Charge

Security Trustee's Discretion

Subject to Clause 23.5 (Consent of Security Trustee) of the Deed of Charge, the Issuer authorised
the Secunity Trustee, on or at any time after the service of a Note Acceleration Notice, to exercise, or
refrain from exercising, all nghts, powers, authorities, discretions and remedies under or 1n respect
of the Transaction Documents referred to i Clause 3.1 (Contractual Rights) of the Deed of Charge
1n such manner as 1n 1its absolute discretion 1t shall think fit

Trust Property

The Issuer assigned by way of first fixed security (or, to the extent not assignable, charged by way of
a first fixed charge) all of 1ts nghts, title, interest and benefit in the CCA Trust Property

CRYSTALLISATION

Notice

In addition and without prejudice to any other event resuiting 1n a crystallisation of the floating
charge created by the Deed of Charge or any other rght the Security Trustee may have, the Secunty

Trustee may, at any time, 1f

(a) any Event of Default 1s subsisting and has not been waived, or
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2.2

23

(b) the Secunty Trustee reasonably believes that the Charged Property or any part thereof 1s 1n
danger of being seized or sold under any form of distress, attachment, dihgence, or
execution levied or threatened or 1s otherwise in jeopardy or impenlled or any circumstance
shall occur which n the reasonable opinion of the Security Trustee, imperils or will imperil
the Secunty created by or pursuant to the Deed of Charge or the Issuer takes or threatens to
take any action that would be prejudicial to the Secunty or would be inconsistent with the
Securnty created in the Deed of Charge,

by notice in writing to the Issuer (and so far as permitted by applicable law) declare that the floating
charge thereby created shall be converted into a first specific fixed charge as to all of the
undertaking, property and assets or such of them as may be specified 1n the notice, and by way of
further assurance, the Issuer, at 1ts own expense, shall execute all documents 1n such form as the
Security Trustee shall require and shall dehver to the Secunty Trustee all conveyances, deeds,
certificates and documents which may be necessary to perfect or, in respect of Scottish assets, to
create and perfect, such first specific fixed charge or first ranking fixed securnty

Automatic Crystallisation

Subject as set out below, in addition and without prejudice to any other event resulting 1n a
crystallisation of the floating charge, the floating charge contained 1n the Deed of Charge shall (so
far as permutted by applicable law) automatically be converted nto a fixed charge over all property,
assets or undertaking of the Issuer subject to the floating charge, 1f and when

(a) upon service of a Note Acceleration Notice on the Issuer,

) the Issuer ceases to carry on all or a substantial part of its business or ceases to be a going
concern or thereafter to do any of the foregoing,

(©) the Issuer stops making payments to 1ts creditors or gives notice to creditors that it intends to
stop payment,

(d) the holder of any other Encumbrance in relation to the Issuer, whether ranking 1n prionty to
or pari passu with or after the charges contained n the Deed of Charge, appoints a Receiver,
or

(e) any floating charge granted by the Issuer to any other person (whether permtted by the
Transaction Documents or not) crystallises for any reason whatsoever

The floating charge created by Clause 3.8 (Floating Charge) of the Deed of Charge may not be
converted into a fixed charge solely as a result of the obtaining of a moratorium (or anything done
with a view to obtaining a moratonnum) under the Insolvency Act 2000 or the Insolvency (Worthemn
Iretand) Order 2002 (:f appropnate) except with leave of the court

Failure of Petition for Administration or Winding-up

If any petition for the admimstration or winding-up of the Issuer or fihng of documents with the
court for the admmstration or service of a notice of intention to appoint an admunistrator in relation
to the Issuer 15 dismussed or withdrawn or a resolution for winding-up the Issuer 1s not passed by the
necessary majonty, then without prejudice to any rights exercisable otherwise than in consequence
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Schedule 2

4.1

4.2

4.3

of the presentation of such petition or the filing of documents or the service of a notice or resolution
and subject to anything done 1n the meantime 1n pursuance of the powers given by the Deed of
Charge and subject to the provisions contamed 1n the Deed of Charge as to costs charges and
expenses 1ncurred and payments made, possession of the Charged Property will be restored to the
Issuer, and the Issuer and all persons concerned will be rermtted to their onginal rights provided that
the Secunty Trustee 1s satisfied that its secunty position at that time 1s not matenally different to that
as at the date of the Deed of Charge

POWER OF ATTORNEY

Immediately upon execution of the Deed of Charge, the Issuer ¢xecuted and delivered to the Security
Trustee the power of attorney in or substantially in the form set out in Schedule 1 (Power of
Attorney) of the Deed of Charge For the avoidance of doubt, the Security Trustee confirmed that it
may only exercise the powers conferred under the power of attorney in the circumstances set out 1n
paragraph | of the power of attorney

OTHER SECURITY, ETC.
No Merger

The charges or other Securnity Interests contained 1n or created pursuant to the Deed of Charge are in
addition to, and shall neither be merged 1n, nor in any way exclude or prejudice any other
Encumbrance, nght of recourse, set-off or other nght whatsoever which the Secunty Trustee or any
Secured Creditor may now or at any tume hereafter hold or have (or would apart from the Deed of
Charge or any charge contained or created pursuant to the Deed of Charge hold or have) as regards
the Issuer or any other person in respect of the Secured Obligations, and neither the Security Trustee
nor any Secured Creditor shall be under any obligation to take any steps to call i or to enforce any
Secunty for the Secured Obligations, and shall not be liable to the Issuer for any loss anising from
any omission on the part of the Secunty Trustee or any Secured Creditor to take any such steps or for
the manner 1n which the Secunty Trustee or any Secured Creditor shall enforce or refrain from
enforcing any such Secunity

Consolidation

Section 93 of the 1925 Act or Section 17 of the 1881 Act shall not apply in relation to any of the
charges contained 1n the Deed of Charge

Ruling Off

If the Secunity Trustee receives notice of any Encumbrance affecting the Charged Property
contravention of the provisions hereof

{(a) the Security Trustee may open a new account n respect of the Issuer and, 1f it does not, 1t
shall nevertheless be deemed to have done so at the time 1t recerved such notice, and

{b) all payments made by the Issuer to the Secunty Trustee after the Security Trustee receives
such notice shall be credited or deemed to have been credited to the new account, and 1n no
circumstances whatsoever shall operate to reduce the Secured Obligations as at the time the
Secunty Trustee received such notice
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5. AVOIDANCE OF PAYMENTS
5.1 No Release

5.2

6.1

No assurance, security or payment which may be avoided or adjusted under the law, including under
any enactment relating to bankruptcy or insolvency and no release, settlement or discharge given or
made by the Secunty Trustee or any Secured Creditor on the faith of any such assurance, secunty or
payment, shall prejudice or affect the nght of the Secunity Trustee or any Secured Creditor to recover
the Secured Obhgations from the Issuer (including any monies which it may be compelled to pay or
refund under the provisions of the Insolvency Act 1986 or the Insolvency (Northern Ireland) Order
1989 (if appropriate) and any costs payable by 1t pursuant to or otherwise incurred 1n connection
therewith) or to enforce the charges or other Security contained in the Deed of Charge to the full
extent of the Secured Obhgations

Retention of Charges

If the Secunity Trustee shall have reasonable grounds for believing that the Issuer may be insolvent
or deemed to be msolvent pursuant to the provisions of the Insolvency Act 1986 (and production of a
solvency certificate of a duly authonised officer of the Issuer shall be prima facie evidence of the
solvency of the relevant company) at the date of any payment made by the Issuer to the Security
Trustee and that as a result, such payment may be capable of being avoided or clawed back, the
Secunity Trustee shall be at liberty to retain the charges or other Secunty contained in or created
pursuant to the Deed of Charge until the expiry of a period of one month plus such statutory period
within which any assurance, security, guarantee or payment can be avoided or invalidated after the
payment and discharge 1n full of all Secured Obligations notwithstanding any release, settlement,
discharge or arrangement which may be given or made by the Security Trustee on, or as a
consequence of, such payment or discharge of hability provided that, 1f at any time within such
period, a petition shall be presented to a competent court for an order for the winding up or the
making of an admurustration order or documents shall be filed with the court for the appointment of
an admunstrator or formal notice shall be given of an intention to appoint an administrator 1n respect
of the Issuer or the Issuer shall commence to be wound up or to go wnto administration or any
analogous proceedings shall be commenced by or against the Issuer, the Secunty Trustee shall be at
liberty to continue to retain such security for such further penod as the Security Trustee may
determine and such security shall be deemed to continue to have been held as secunty for the
payment and discharge to the Secunty Trustee of all Secured Obligations

EXERCISE OF CERTAIN RIGHTS

No Enforcement by Secured Creditors

Each of the Secured Creditors {other than the Noteholders, and the Note Trustee acting on behalf of
the Noteholders who may only take action permutted pursuant to the Trust Deed) agreed wath the

Issuer and the Secunity Trustee that

(a) only the Security Trustee may enforce the Secunty created in favour of the Secunty Trustee
by or pursuant to the Deed of Charge 1n accordance with the provisiens thereof, and
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6.2

()

(b)

6.3

b it shall not take any steps for the purpose of recovering any of the Secured Obligations
(including, without himtation, by exercise any nghts of set off} or enforcing any nghts
ansing out of the Transaction Documents against the Issuer or procuring the winding up,
admmustration (including, for the avoidance of doubt, the filing of documents with the court
or the service of a notice of intention to appoint an adminstrator) or liqudation of the Issuer
1n respect of any of 1ts lhabilities whatsoever,

unless a Note Acceleration Notice shall have been served (which has not been withdrawn) or the
Note Trustee, having become bound to serve a Note Acceleration Notice, and/or (for so long as any
Notes are outstanding) the Note Trustee having become bound to direct the Security Trustee to take,
and (otherwise) the Security Trustee having become bound to take, any steps or proceedings to
enforce the said Secunity pursuant to the Deed of Charge, fails to do so within a reasonable period of
time of becoming so bound and that failure 1s continuing (1n which case, each of such Secured
Creditors shall be entitled to take any such steps and proceedings as 1t shall deem necessary other
than the presentation of a petition for the winding up of, or for an administration order 1n respect of,
the Issuer or the filing of documents with the court or the service of a notice of intention to appoint
an admumistrator in relation to the Issuer)

Limited Recourse

Each of the Secured Creditors (except for the Noteholders, the Liquidity Facility Provider and the
Subordinated Loan Provider) agreed that, notwithstanding any other provision of any Transaction
Document, all obligations of the Issuer to each such Secured Creditor 1n respect of the Secured
Obligations owing to each such Secured Creditor are limited 1n recourse as set out below

@ in the event of non-payment of any sum due and payable to such Secured Creditor, 1ts only
remedy shall be enforcement of the Secunity 1n accordance with the provisions of the Deed
of Charge and the other Transaction Documents, and

(n) 1n the event that the net proceeds of enforcing and (as fully as practicable and over whatever
time period the Secunty Trustee considers reasonably necessary) realising all the Secunty
are (after applcation of the proceeds 1n accordance with the provisions of the Deed of
Charge) insufficient to discharge n full the amount of any Liability owed to such Secured
Creditor, the Issuer's obligation in respect of the unpaid amount shall be automatically
extinguished and such Secured Creditor shall have no further claim against the Issuer in
respect of such unpaid amount

The provisions of Clause 20.2 of the Deed of Charge shall survive the termination of the Deed of
Charge

Discretionary Enforcement

Subject to the provisions of the Deed of Charge, the Secunty Trustee may at any time, at its
discretion and without notice, take such proceedings and/or other action as it may think fit against, or
in relation to, the Issuer or any other person to enforce their respective obhigations under any of the
Transaction Documents Subject to the provisions of the Deed of Charge, at any time after the
Secunty has become enforceable, the Security Trustee may, at its discretion and without notice, take
such steps as 1t may think fit to enforce such Secunty
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6.4

(a)

(b)

(c)

6.5

Mandatory Enforcement

The Secunty Trustee shall not be bound to take any steps or to mnstitute any proceedings or exercise
its nights, powers, discretions, authonties, duties and/or functions including, without limitation, 1n
giving 1ts consent, approval or authorisation to any event, matter or thing requested or making any
determination or to take any other action under or in connection with any of the Transaction
Documents (including, without limutation, enforcing the Security constituted by or pursuant to the
Deed of Charge 1f it has become enforceable) unless

6] (for so long as any Notes are outstanding) 1t 1s directed to do so by the Note Trustee, or

{1n) (if there are no Notes outstanding) 1t 1s directed to do so by all of the other Secured
Creditors,

(in each case, the Instructing Party), and 1n all cases, 1t shall have been indemmfied and/or secured
to 1ts satisfaction against all liabilities, actions, proceedings, claims and demands to which 1t may
thereby render 1itself liable and all costs, charges, damages and expenses which it may mncur by so
doing and the terms of such indemmty may include the provision of a fighting fund, non-recourse
loan or other simular arrangement

Upon being directed 1n accordance with paragraph (a) above, the Security Trustee will be bound to
take such action in the manner instructed by the Instructing Party, provided that the Securnity Trustee
may at all times, whether or not so instructed, take such action n respect of any nght, power or
discretion which 1s personal to the Security Trustee or 1s to preserve or protect the Security Trustee's
position or 15 ¢f a purely admunistrative nature

The Security Trustee shall not be hable to any Secured Creditors for any action 1t may take in
accordance with any instructions received pursuant to Clause 20.4 of the Deed of Charge The
Security Trustee shall be entitled to seek clarification from the relevant Instructing Party with regard
to such instructions and may in its discretion elect not to act pending receipt of such clanfication to
its satisfaction from such relevant Instructing Party and shall not be liable to any person for any loss
occasioned thereby

Disposal of Charged Property

Notwithstanding Clause 8 (The Secunity Trustee's Powers) of the Deed of Charge, if the Secunity has
become enforceable otherwise than by reason of a default in payment of any amount due on the
Class A Notes (or, 1f the Class A Notes have been redeemed 1n full, the Class B Notes or, if the Class
A Notes and the Class B Notes have been redeemed 1n full, the Class C Notes), the Secunity Trustee
will not be entitted to dispose of any of the Charged Property unless either (1) a sufficient amount
would be realised to allow discharge n full of all amounts owing to the Class A Noteholders and, 1f
all of the Class A Noteholders have been repaid, the Class B Noteholders and, if all of the Class A
Noteholders and the Class B Noteholders have been repaid, the Class C Noteholders or (1) the
Secunty Trustee 15 of the opimon, which shall be binding on the Secured Creditors, reached after
considening at any time and from time to tume the advice of any financial adviser (or such other
professional advisers selected by the Secunty Trustee for the purpose of giving such advice), that the
cash flow prospectively receivable by the Issuer will not {or that there 1s a significant nisk that 1t will
not) be sufficient, having regard to any other relevant actual, contingent or prospective habilities of
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the Issuer, to discharge in full in due course all amounts owing to the Class A Noteholders (or if all
of the Class A Noteholders have been repaid, the Class B Noteholders, or 1f all of the Class A
Noteholders and the Class B Noteholders have been repaid, the Class C Noteholders) The fees and
expenses of the aforementioned financial adviser or other professional adviser selected by the
Security Trustee shall be paid by the Issuer

7. COVENANTS AND WARRANTIES

7.1 Negative Covenants

So long as any of the Secured Obligations remain outstanding, the Issuer shall not, save to the extent
permitted by or provided for 1n the Transaction Documents or with the prior written consent of the
Secunity Trustee

(a)

(b)

()

(d)

(e)

(f

(2

(h)

create or permut to subsist any mortgage, standard secunty, assignation, pledge, lien, charge
or other security mnterest whatsoever (unless arising by operation of law) upon the whole or
any part of 1ts assets (including any uncalled capital} or 1ts undertaking, present or future,

(1) carry on any business other than as descnibed in the Information Memorandum
relating to the 1ssue of the Notes and the related activities descnibed therein, or

(1) have any subsidianies or any subsichary undertakings (as defined in the Companies
Act 1985) or any employees (but shall procure that, at all times, 1t shall retan at
least one Independent Director) or premises,

transfer, sell, lend, part with or otherwise dispose of, or deal with, or grant any option or
present or future nght to acquire any of its assets or undertaking or any interest, estate, nght,
title or benefit therein or thereto or agree or attempts or purport to do so,

pay any dividend or make any other distribution to its sharcholder other than out of its after
Tax profit and net of any applicable taxes (1f any) payable by the Issuer 1n relation to such
dividend or distribution or 1ssue any further shares,

incur any indebtedness n respect of borrowed money whatsoever or give any guarantee or
indemmty 1n respect of any indebtedness or of any obligation of any person,

consolidate or merge with any other person or convey or transfer 1ts properties or assets
substantially as an entirety to any other person,

permit any of the Transaction Documents to become nvalid or ineffective, or the prionty of
the Secunty Interests created thereby to be reduced, or consent to any vanation of, or
exercise any powers of consent or waiver pursuant to the terms of any of the Transaction
Documents, or permut any party to any of the Transaction Documents or any other person
whose obligations form part of the Charged Property to be released from its respective
obligations,

have an nterest 1 any bank account other than the Bank Accounts, unless such account or
interest therein 1s charged to the Security Trustee on terms acceptable to the Security
Trustee,
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(1

W

(k)

)

(m)
(n)
(0)

offer to surrender to any company any amounts which are available for surrender by way of
group relief within Chapter IV of Part X of the Income and Corporation Taxes Act 1988
except for full payment at the current applicable rate of corporation tax apphed to the
surrendered amount and payable at the date when corporation tax 15 due to be paid by the
claimant or would be due 1n the absence of the surrender,

do any act or thing the effect of which would be to make the Issuer resident for tax purposes
n any junsdiction other than the United Kingdom,

permut any person other than the Issuer and the Security Trustee to have any equitable or
beneficial interest 1n any of 1its assets or undertakings or any interest, estate, nght, title or
benefit therein,

purchase or otherwise acquire any Note or Notes (other than pursuant to the Conditions),
hold any capital assets,
act as a director of any company, or

enter 1nto any transactions or arrangements which are not contemplated 1n the Transaction
Documents
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SCHEDULE 3 — Definitions
In this Form 395
A&IL means Alhance & Leicester ple,

A&L Downgrade Event means if A&L ceases to be assigned a long term unsecured, unsubordinated debt
obligation rating from Moody’s of at least "Baa2" or from Fitch of at least "BBB",

Account Bank means the bank at which the Bank Accounts are maintained from time to tume, being as at the
Issue Date, A&L and thereafter such other Authorised Entity as the Issuer may choose with the prior wrnitten
approval of the Secunty Trustee,

Accrued Interest means, 1n respect of a Mortgage Account on a given date (the relevant date), the interest
which has accrued but which 1s not yet due and payable from and including the last regular Monthly
Payment Date up to (but excluding) the relevant date,

Additional Account means any account mn the name of the Issuer at the Account Bank or any other bank
created after the Issue Date established pursuant to and in accordance with the Bank Account Agreement
including any Standby Account and/or the Swap Collateral Account(s),

Additional Notes means any Further Notes, New Notes and/or or Replacement Notes,

Administration Agreement means the agreement entered into on or about the Issue Date between the
Admumstrator, the Issuer, the Secunity Trustee and the Seller pursuant to which the Admmstrator agrees to
admunister the Loans and their Related Security in the Portfolio (as the same may be further amended,
restated, supplemented, replaced and/or novated from time to time),

Administrator means A&L, or such other person as may from time to time be appointed as administrator of
the Portfolio pursuant to the Admimistration Agreement,

Affiliate means a Subsidiary or a Holding Company of a person or any other Subsidiary of that Holding
Company,

Agency Agreement means the agency agreement entered 1nto on or about the Issue Date between the Issuer,
the Principal Paying Agent, the Agent Bank, the Registrar, the Secunty Trustee and the Note Trustee which
sets out the appointment of the Paying Agents, the Registrar and the Agent Bank for the Notes (as the same
may be amended, restated, supplemented, replaced or novated from time to time),

Agent Bank means Citibank, N A | acting out of 1ts London branch, whose address 1s at, Cingroup Centre,
Canada Square, London E14 5LB, acting as Agent Bank under the terms of the Agency Agreement, or such
other person as may from time to time be apponted as Agent Bank pursuant to the Agency Agreement,

Arrears of Interest means, 1n respect of a given date, interest and expenses which are due and payable and
remain unpaid on that date,
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Authorised Entity means (a) any entity the short term unsecured, unguaranteed and unsubordinated debt
obligations of which are rated at least the Requisite Ratings or (b) any other entity approved mn writing by the
Secunity Trustee (acting on the instructions of the Note Trustee whilst any Notes remain outstanding) with
Rating Agency Confirmation, 1n each case bemng an institution authonsed to carry on banking business
(including accepting deposits) under FSMA 2000,

Authorised Investments means
(a) Sterling gilt-edged securities, and

)] Sterling demand or time deposits, certificates of deposit and short-term debt obhigations (including
commercial paper),

provided that 1n ali cases such mvestments (1) have a maturity date of 90 days or less and mature on or before
the next following Interest Payment Date or (11) may be broken or demanded by the Issuer (at no cost to the
Issuer) on or before the next following Interest Payment Date, and the short-term unsecured, unguaranteed
and unsubordinated debt obligations of the 1ssuing or guaranteemg entity or the entity with which the
demand or time deposits are made (being an authonsed person under the FSMA) are rated at least “P-17 by
Moody’s and “F1+” by Fitch (and "AA-" by Fitch (long-term) 1f the 1ssuing or guaranteeing entity has a
long-term rating),

Available Revenue Receipts means for each Interest Payment Date an amount equal to the aggregate of
(without double-counting)

(a) Revenue Recepts recetved during the immediately preceding Collection Period,

(t) interest payable to the Issuer on the Bank Accounts and income from any Authorised Investments n
each case recerved during the immediately preceding Collection Period,

(c) amounts received by the Issuer under the Swap Agreement (other than (1) any early termunation
amount received by the Issuer under the Swap Agreement which 15 to be applied mn acquinng a
replacement swap and/or cap, (1) prior to the designation of an early termination date under the
Swap Agreement and the resulting apphcation of the collateral by way of netting or set-off, an
amount equal to the value of all collateral (other than Excess Swap Collateral) provided by the Swap
Provider, as applicable, to the Issuer pursuant to the Swap Agreement and any interest or
distributions in respect thereof standing to the credit of the Swap Collateral Account, and {(u1) any
Replacement Swap Premum but only to the extent applied to pay any termination payment), on such
Interest Payment Date,

{d) the amounts standing to the credit of the General Reserve Fund as at the immed:ately preceding
Collection Period End Date (excluding, until Tranche C of the Subordinated Loan is repaid in full,
any General Reserve Fund Excess),

(e) the amounts (1f any) drawn under the Liquidity Facility Agreement (other than amounts standing to
the credit of the Standby Account except to the extent that a withdrawal from the Standby Account
would be a deemed Liquidity Loan pursuant to Clause 5.4(b) of the Liquidity Facility Agreement)
on such Interest Payment Date 1n respect of any Liquidity Shortfall ansing in the immediately
preceding Collection Period,
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§9) (in respect of the first Interest Period only) (1) an amount equal to Tranche A of the Subordinated
Loan paid by the Swap Provider to the Issuer pursuant to the Swap Agreement and (1) an amount
equal to paragraph (b) of the defirution of Pre-Closing Amount, and

{2) other net mmcome of the Issuer received dunng the mmmediately preceding Ceollection Period,
excluding any Principal Receipts and, without double-counting, the amounts described 1n paragraphs
(a) to () above,

less

(h) Third Party Amounts,

Bank Account Agreement means the agreement entered into on or about the Issue Date between the
Account Bank, the Issuer, the Cash Manager, the Seller and the Secunty Trustee which governs the operation
of the Bank Accounts (as amended, restated, supplemented, replaced and/or novated from time to time),

Bank Accounts means the Transaction Account, the GIC Account and any Additional Account(s),

Bank of England Base Rate means the Bank of England’s official dealing rate (the repo rate) as set by the
UK Monetary Pohcy Commuttee,

Base Rate means a vanable ratc of interest that 1s linked to the Bank of England Base Rate plus (or
potentially minus) an additional fixed percentage,

Base Rate Loans means Loans 1n the Portfolio subject to the Base Rate usually for a fixed penod but,
some 1nstances, for the life of the Loan and which, at the end of any fixed penod, generally convert to a
Vanable Rate Loan,

Borrower means, i relation to a Loan, the mndividual or individuals specified as such 1n the relevant
Mortgage Terms together with the individual or individuals (if any) from time to time assumung an
obligation to repay such Loan or any part of it,

Buildings Insurance Policies means all buildings nsurance policies relating to Properties taken out (a) m
the name of the relevant Borrower (and, 1n the case of Seller's Policies, the Seller) and (b) in the name of the
landlord 1n the case of leasehold Propertics where the relevant landlord 1s responsible for msuning the
Property,

Business Day means a day which i1s a London Business Day,

Calculation Date means 4 London Business Days prior to each Interest Payment Date,

Capitalised Arrears means, in relation to a Loan at any date (the determination date), the amount (:f any)
at such date of any Arrears of Interest in respect of which, at the determmunation date, each of the following

conditions have been satisfied

(a) the Seller has, by arrangement with the relevant Borrower, agreed to capitahise such Arrears of
Interest, and
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(b) such Arrears of Interest have been capitalised and added, in the accounts of the Seller (or, 1f the
determination date occurs after the Closing Date, the Issuer), to the principal amount outstanding 1n
respect of such Loan,

Cash Management Agreement means the cash management agreement entered into on or about the Issue
Date between the Cash Manager, the Issuer and the Secunty Trustee (as the same may be amended, restated,
supplemented, replaced and/or novated from time to time),

Cash Manager means A&L acting pursuant to the Cash Management Agreement, as agent for the Issuer or,
on request of the Secunty Trustee, the Security Trustee, inter alia, to manage all cash transactions and
maintain certain ledgers on behalf of the Issuer or, on request of the Secunity Trustee, the Secunity Trustee

(which expression shall include such other person as may be appointed from time to time as Cash Manager
pursuant to the Cash Management Agreement),

Cash Withdrawal means a cash withdrawal made by a Borrower in the amount of all or part of the accrued
Overpayments,

CCA means the Consumer Credit Act 1974,

CCA Mortgages means any Loans and their Related Securnity 1n the Imitial Portfolio or any New Portfolio
(and each Product Switch and Further Advance made in respect thereof) which in respect of the English
Loans are regulated by the CCA and documented on the following forms

(a) A&L Regulated Mortgage Conditions 1997 (England & Wales) - 1500107 G385 EW 6-00 (pdf),

{b) A&L Regulated Mortgage Conditions 2002 (England & Wales) -1500520 E-W 10-02 (pdf) - this
document was provided with the 1997 documents,

{c) Credit Agreement (Advance Copy) - linked to the 1997 conditions - CCA 101 3-98 EW (pdf),
(d) Credit Agreement (Second Copy) - linked to the 1997 conditions - CCA 102 3-98 EW (pdf),
(e) Credit Agreement (Advance Copy) - linked to the 1997 conditions - CCA R2 3-98 EW (pdf),

6)] Running Account Credit Facility (Advance Copy) - B7 - 1998 - 2Yr FTB BRT Flexible RACA 9 99
(E&W) (Word document),

() Running Account Credit Facihity (Advance Copy) - B7a - 1998 - 3 Yr Discount Flexible RACA 9 99
(E&W) (Word document),

(h) Credit Agreement (Advance Copy) - B4 - 2002 RACA 1 (pdf),
{1) Credit Agreement (Second Copy) - B4 - 2002 RACA 2 (pdf), and
{) A&L Mortgage Conditions 2002 (England & Wales),

and in respect of the Scottish Loans and Northern Ireland Loans which are stated to be regulated by the CCA
and documented on the following forms
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(a) A&L Regulated Mortgage Conditions 1997 (Scotland) - 1500110 SCO 6-00 (pdf),

(b) Credit Agreement (Advance Copy) - linked to the 1997 conditions - CCA 101 3-98 S (pdf),
(© Credit Agreement {Advance Copy) - linked to the 1997 conditions - CCA R1 3-98 S (pdf),
(d) Credut Agreement (Advance Copy) - linked to the 1997 conditions - CCA 10} 3-98 S (pdf),
(e) A&L Regulated Mortgage Conditions 2002 (Scotland) - 1500523 Sco 10-02 (pdf),

H A&L Regulated Mortgage Conditions 1997 (Northern Ireland) - 1500111 NI 6-00 (pdf),

(g) A&L Regulated Mortgage Conditions 2002 (Northern Ireland) -1500522 NI 10-02 (pdf),

(h) Credit Agreement (Advance Copy) - linked to the 1997 conditions - CCA R26-98 NI (pdf),
() Credit Agreement (Advance Copy) - linked to the 1997 conditions - CCA R1 6-98 NI (pdf),
't)] Credit Agreement (Advance Copy) - linked to the 1997 conditions - CCA 102 6-98 NI (pdf),
{k) Credit Agreement (Advance Copy) - linked to the 1997 conditions - CCA 101 6-98 NI (pdf), and

)] Mortgage Trust Deed (Regulated Loan} — linked to the conditions to which 1t apphes —G3585 NI
(6/00),

CCA Mortgages Trust means the trust declared pursuant to Clause 2 4 of the Mortgage Sale Agreement
whereby, until the Issuer has obtained a licence enabling 1t to acquire and hold the CCA Mortgages
contamned 1n the Imnal Portfolio, the Seller declares and agrees to hold the CCA Mortgages (other than
Scottish CCA Mortgages) and any and all nghts, title, interest, benefit, income and payments therefrom as
bare trustee (for the same consideration as would have been payable and subject to the same conditions and
terms as would have applied 1f such CCA Mortgages (other than any Scottish CCA Mortgages) had not been
regulated by the CCA) for the Issuer,

CCA Trust Property means the trust assets subject to the CCA Mortgages Trust

Certificate of Title means a solicitor’s, licensed conveyancer’s or (in Scotland) qualified conveyancer’s
report or certificate of title obtained by or on behalf of the Seller in respect of each Property substantially 1n
the form of the pro-forma set out 1n the Standard Documentation,

Charged Property means the property charged by the Issuer pursuant to Clause 3 of the Deed of Charge,

Class A Noteholders means the Class Al Noteholders, the Class A2 Noteholders, the Class A3 Noteholders
and the Class A4 Noteholders,

Class Al Notes means the £2,695,420,000 Class Al Asset Backed Floating Rate Notes due August 2049,

Class A Notes means the Class Al Notes, the Class A2 Notes, the Class A3 Notes and the Class A4 Notes or
any Additional Notes ranking parr passu therewith,




Form 395 - Deed of Charge dated 11 October 2007
Bracken Securitiess PLC

Schedule 3

Class Al Noteholders means the holders of the Class Al Notes,

Class A2 Noteholders means the holder of the Class A2 Notes,

Class A2 Notes means the £1,555,050,000 Class A2 Asset Backed Floating Rate Notes due August 2049,
Class A3 Noteholders means the holder of the Class A3 Notes,

Class A3 Notes means the £1,036,700,000 Class A3 Asset Backed Floating Rate Notes due August 2049,
Class A4 Noteholders means the holder of the Class A4 Notes,

Class A4 Notes means the £4,250,470,000 Class A4 Asset Backed Floating Rate Notes due August 2049,

Class A Principal Deficiency Sub Ledger means the sub-ledger of the Principal Deficiency Ledger relating
to the Class A Notes, established and maintained pursuant to the Cash Management Agreement,

Class B Notes means the Class Bl Notes and any Additional Notes ranking pari passu therewith,
Class B1 Notes means the £414,680,000 Class B1 Asset Backed Floating Rate Notes due August 2049,
Class B Noteholders means the holders of the Class B Notes,

Class B Principal Deficiency Sub Ledger means the sub-ledger of the Principal Deficiency Ledger relating
to the Class B Notes, established and mantained pursuant to the Cash Management Agreement,

Class C Noteholders means the holders of the Class C Notes,
Class C Notes means the Class C1 Notes and any Additional Notes ranking par: passu therewith,
Class C1 Notes means £414,680,000 Class C1 Asset Backed Floaung Rate Notes due August 2049,

Class C Principal Deficiency Sub Ledger means the sub-ledger of the Principal Deficiency Ledger relating
to the Class C Notes, established and maintained pursuant to the Cash Management Agreement,

Closing Date means 11 October 2007,

Collection Period means each period from (but excluding) the last day in the calendar month immediately
preceding a Calculation Date (or, in the case of the first Collection Period, from (and including, the Closing
Date) to {and including) the last day in the calendar month immedsately preceding the immediately following
Calculation Date (or, in the case of the first Collection Period, the last day in the calendar month
immediately preceding the first Calculation Date),

Collection Period End Date means the last day of the calendar month immediately preceding the relevant
Calculation Date,

Conditions or Terms and Conditions means the terms and conditions of the Notes set out in Schedule 2 to
the Trust Deed, as any of the same may from time to time be amended, varied or restated 1n accordance with
the provisions of the Trust Deed and any reference to a numbered Condition shall be construed accordingly,
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Corporate Services Agreement means the agreement dated the Issue Date and made between the Corporate
Services Provider, Holdings, PECOH, the Share Trustee, the Issuer, A&L and the Secunty Trustec for the
provision by the Corporate Services Provider of certain corporate services to the Issuer, PECOH and
Holdings (as the same may be amended, restated, supplemented, replaced or novated from time to time),

Corporate Services Provider means Structured Fmance Management Limited or such other person or
persons for the time being acting as Corporate Services Provider to the Issuer, PECOH and Holdings under
the Corporate Services Agreement,

Current Balance means 1n relation to a Loan at any given date, the aggregate (without double counting) of
the Outstanding Principal Balance, Accrued Interest, Arrears of Interest and Capitalised Arrears relating to
that Loan as at that date,

Daily Loan Amount means, on each day from (and including) the Issue Date, the aggregate of amounts
credited to the Seller Collection Account that relate to the Loans, which amount shall be 1dentified by the
Adrumstrator on a daily basis (or, 1f such day 1s not a London Business Day, the next following London
Business Day),

Deed of Charge means the deed of charge to be entered into on or about the Issue Date between, tnrer alios,
the Issuer and the Security Trustee under which the Issuer grants the Secunty in favour of the Secunty
Trustee for the benefit of the Secured Creditors (as the same may be amended and/or supplemented from
time to time) and includes, where the context admuts, any further or supplemental charge or secunty granted
pursuant thereto,

Deed of Consent means a deed whereby a person 1n or intended to be in occupation of a Property agrees
with the Seller to postpone his or her nterest (1f any) 1n the Property so that 1t ranks after the interest created
by the relevant Mortgage,

Discounted Rate Loans means Mortgage Loans which allow the Borrower for a set penod of time to pay
interest at a specified discount to the Vanable Rate,

Encumbrance has the same meaning as Security Interest,

English Mortgage means a first ranking legal charge secured over freehold or leasehold Properties located
m England or Wales,

English Loan or English Mortgage Loan means a Loan secured by an English Mortgage,

Event of Default means an Event of Default as defined in Condition 10,

Excess Swap Collateral means, 1n respect of the Swap Agreement, an amount (which will be transferred
directly to the Swap Provider 1n accordance with the Swap Agreement) equal to the amount by which the
value of the collateral provided by the Swap Provider to the Issuer pursuant to the Swap Agreement exceeds
the Swap Provider’s liability under the Swap Agreement as at the date of termunation of the Swap Agreement

or which 1t 1s otherwise entitled to have returned to 1t under the terms of the Swap Agreement,

Fitch means Fitch Ratings Limited and any successor to 1ts ratings business,
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Fixed Rate Loans means mortgage loans subject to a fixed interest rate for a specified penod of time and
which, at the expiration of that penod, generally convert to Vanable Rate Loans,

Flexible Drawing means an amount equal to a Cash Withdrawal made by a Borrower,
FSMA 2000 or FSMA means the Financial Services and Markets Act 2000 (as amended from time to time),

Further Advance means a further amount lent to a Borrower under hus or her Loan after the Issue Date,
which amount 1s secured by the same Mortgaged Property as the Iniial Advance under such Loan, excluding
any Flexible Drawing,

Further Notes has the same meaning as in Condition 17,

General Reserve Calculation Date means the Collection Period End Date on which X 1s greater than or
equal to two times Y where

X = the Principal Amount Qutstanding of the Class A Notes as at the Issue Date divided by the
aggregate Principal Amount Outstanding of the Class B Notes and the Class C Notes as at the Issue
Date, and

Y = the Principal Amount Outstanding of the Class A Notes as at that Collection Period End Date
divided by the aggregate Pnincipal Amount Qutstanding of the Class B Notes and the Class C Notes
as at that Collection Peniod End Date,

General Reserve Fund means the fund established on the Issue Date, which will be partially funded 1n the
sum of £259,175,000 on the Issue Date from the proceeds of Tranche C of the Subordinated Loan,

General Reserve Fund Excess means any amounts standing to the credit of the General Reserve Fund 1n
excess of the General Reserve Required Amount which will be used to repay Tranche C of the Subordinated
Loan only and once Tranche C of the Subordinated Loan has been repaid mn full will form part of Available
Revenue Receipts,

General Reserve Required Amount means an amount equal to £259,175,000 (being an amount equal to 2 5
per cent of the Principal Amount Outstanding of the Notes as at the Issue Date) on the Closing Date and on
each Interest Payment Date provided that on each Interest Payment Date falling on or after the General
Reserve Calculation Date, 1f

Q) all balances recorded on each of the Pnincipal Deficiency Sub-Ledgers are zero,

(1) the aggregate balance of Loans in respect of which the aggregate amount of Arrears of Interest 1s
more than 3 times the Monthly Payment then due does not exceed 5 per cent of the total balance of
all the Loans in the Portfolio, and

(1)  the amount 1n the General Reserve Fund 1s not less than the General Reserve Required Amount as of
the relevant General Reserve Collection Date,

then, the General Reserve Required Amount will be reduced on the following Interest Payment Date to an
amount equal to 5 per cent of the then Pnncipal Amount Outstanding of the Notes, provided that, the
General Reserve Required Amount shall never be less than an amount equal to 1 25 per cent of the Principal
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Amount Outstanding of the Notes as at the Issue Date, provided further that 1f an A&L Downgrade Event
occurs and 15 continuing, the General Reserve Required Amount will be £259,175,000 (2 5 per cent of the
Principal Amount Qutstanding of the Notes as at the Issue Date),

GIC Account means the Sterling account in the name of the Issuer (sort code 72-01-00) held at the Account
Bank, or such additional or replacement bank account at such other Account Bank and/or other banks as may
for the time bemg be in place with the prior consent of the Secunty Trustee and designated as such,

Higher Lending Charge means any fee icwred by a borrower for any Mortgage Account where the
aggregate of the outstanding principal balance of the relevant loan(s) at origination (excluding any
capitalised Higher Lending Charge or booking fees and/or valuation fees) exceeds certain specified
percentages,

Holding Company means a holding company as defined 1n section 736 of the Companies Act 1985,

Holdings means Bracken Securities Holdings Limuted (registered number 6382115), a limuted company
incorporated under the laws of England and Wales, whose registered office 15 at ¢/o Structured Finance
Management Limited, 35 Great St Helen’s, London, EC3A 6AP,

Holdings Declaration of Trust means the declaration of trust dated 11 October 2007 pursuant to which the
Share Trustee holds the entire beneficial interest of Holdings on a discretionary trust,

Income Deficit means for each Calculation Date, the extent, if any, by which Available Revenue Receipts
plus item (f)(11) of the defimtion of Available Principal Receipts are insufficient to pay or provide for
payment of items (a) to (€), (g) and (1) of the Pre-Acceleration Revenue Priority of Payments,

Independent Director means a duly appointed member of the board of directors of the Issuer who should
not have been, at the time of such appointment, or at any time in the preceding five years, (1) a direct or
indirect legal or beneficial owner 1n the Issuer or any of its Affihates (excludmg de mummus ownership
interests), (11) a creditor, supplier, employee, officer, director, famuily member, manager, or contractor of the
Issuer or 1ts Affiliates, or (1) a person who controls (whether directly, indrectly, or otherwise) the Issuer or
its Affiliates or any creditor, supplier, employee, officer, director, manager, or contractor of the Issuer or its
Affiliates,

Information Memorandum means the information memorandum prepared by the Issuer in relation to the
1ssue of the Notes,

Initial Advance means, in relation to a Loan, the original principal amount together with the amount of any
retention advanced to the relevant Borrower after completion of the Mortgage, and 1t may include any Higher
Lending Charge or other fees (1f capitalised),

Initial Loans means the Loans comprising the Provisional Portfolio that have not been redeemed n full
prior to the Issue Date,

Initial Mortgages means the Mortgages associated with the Initial Loans sold by the Seller to the Issuer on
the Issue Date pursuant to the Mortgage Sale Agreement,

Initial Portfolio means the portfolio of the Irutial Loans, the Imtial Mortgages, the other Imitial Related
Secunty and all rights, title, interest and benefit therein including, for the avoidance of doubt, those set out in
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Clause 2.3(a) of the Mortgage Sale Agreement and all sums of principal, interest or any other sums credited
to the Seller Collection Account from (and including) 7 October 2007 to (but excluding) the Issuec Date
which relate to such Loans,

Initial Related Security means the Related Security sold by the Seller to the Issuer on the Issue Date
pursuant to the Mortgage Sale Agreement,

Initial Scottish Declaration of Trust has the same meamng as in Clause 3.1(a) of the Mortgage Sale
Agreement,

Insurance Policies means the Buildings Insurance Policies and the Household Contingency Policy and
Insurance Policy shall be construed accordingly,

Interest Payment Date means the 12th day of February, May, August and November, in each year, and 1f
such day 1s not a Business Day, the next succeeding Business Day,

Interest Period means, in respect of interest payments made in respect of the Notes, the period from (and
including) an Interest Payment Date (except in the case of the first Interest Perod, the Issue Date) to (but
excluding) the next following (or first) Interest Payment Date,

Issue Date means 11 October 2007,

Issuer means Bracken Securities ple (registered no 06382146), a public liruted company incorporated under
the laws of England and Wales whose registered office 1s at Structured Finance, Management Limited, 35,
Great St Helen’s, London EC3A 6AP,

Issuer Power of Attorney means the power of attorney granted by the Issuer in favour of the Secunty
Trustee under the Deed of Charge on the Issue Date substantially 1n the form set out 1n Schedule 1 to the
Deed of Charge,

Issuer Trust Property means an amount equal to the aggregate Revenue Receipts and the Principal Receipts
on the Loan deposited 1nto the Seller Collection Account less an amount equal to the aggregate payments of
the Daily Loan Amounts by the Seller to the Issuer,

Liability means, 1n respect of any person, any loss, damages, cost, charge, award, claim, demand, expense,
judgment, action, proceeding or other hability whatsoever including, without limitation, legal fees and any
Taxes and penalties incurred by that person, together with any VAT charged or chargeable in respect of any
of the sums referred to in thus definition,

Liquidity Facility Agreement means the hquidity facility agreement entered into on or about the Issue Date
between the Liquidity Facility Provider, the Issuer and the Secunity Trustee (as the same may be amended,
restated, supplemented, replaced and/or novated from time to time},

Liquidity Facility Provider means A&L acting pursuant to the Liquidity Facility Agreement (which
expression shall include such other person as may be appomted from time to time as hiquidity facihity

provider pursuant to the Liquidity Facility Agreement),

Liquidity Loan has the meaning given to it in the Liquidity Facility Agreement,
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Liquidity Reserve Fund means the liqudity reserve fund established by the Issuer if the long-term,
unsecured, unsubordinated and unguaranteed debt obligations of A&L cease to be rated at least A3 by
Moody’s or A- by Fitch or 1f the short-term, unsecured, unsubordinated and unguaranteed debt obligations of
A&L cease to be rated at least P-1 by Moody’s (unless Moody’s or Fitch, as applhicable, confirms that the
then current ratings of the Notes would not be adversely affected by the raings downgrade of A&L),

Liquidity Shortfall has the meaming given in the Liquidity Facility Agreement,

Loan or Mortgage Loan means the loans 1n the Portfolio sold to the Issuer pursuant to the Mortgage Sale
Agreement including, where the context so requires, each New Loan and each Further Advance sold to the
Issuer by the Seller after the Issue Date and any new Loans created pursuant to a Product Swiich but
excluding (for the avoidance of doubt) each Loan and 1ts Related Secunty redeemed or repurchased by the
Seller pursuant to the Mortgage Sale Agreement or otherwise sold by the Issuer in accordance with the terms
of the Transaction Documents and no longer beneficially owned by 1t,

Loan Files means all correspondence, documentation and other paperwork held by the Seller in relation to a
Loan,

London Business Day means a day (other than a Saturday or Sunday) on which banks are generally open for
business in London,

Losses means all realised losses on the Loans,

Master Definitions and Construction Schedule means the master definitions and construction schedule
signed by, nter alios, the Issuer and the Security Trustee for the purpose of identification on the Closing
Date setting out certain common terms and defimtions, as amended and restated from time to time,

MH/CP Documentation means an affidavit, declaration, consent or renunciation granted in terms of the
Matrimonial Homes (Fanuly Protection) (Scotland) Act 1981 or (as applicable) the Civil Partnership Act
2004 1n connection with a Scottish Mortgage or the Property secured thereby,

Monthly Payment means the amount which the relevant Mortgage Terms require a Borrower to pay on each
Monthly Payment Day n respect of that Borrower’s Loan,

Monthly Payment Day or Monthly Payment Date means the date 1n each month on which interest (and
prnincipal 1n relation to a repayment mortgage) 1s due to be paid by a Borrower on a Loan under the
applicable Mortgage Terms or, 1f any such day 1s not a business day, the next following business day,

Moody’s means Moody’s Investors Service Limited and any successor to 1ts rating business,

Mortgage means each Enghish Mortgage, each Northern Insh Mortgage and each Scottish Mortgage, and
together the Mortgages,

Mortgage Account means all Loans secured on the same Property and thereby forming a single mortgage
account with the Seller,

Mortgage Conditions means the terms and conditions applicable to a Loan and/or Mortgage as contained in
the Seller’s "Mortgage Conditions"” booklet applicable from time to time,
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Mortgaged Property or Property means (in England and Wales, and m Northern Ireland) a freehold or
leasehold property, or (in Scotland) a hentable property or property held under a long lease, which 1s, in each
case, subject to a Mortgage and together, the Mortgaged Properties or Properties,

Mortgage Sale Agreement means the mortgage sale agreement dated on or about the Issue Date and made
between the Seller, the Issuer, the Security Trustee and the Admumstrator 1n relation to the sale of the Imitial
Portfolio to the Issuer,

Mortgage Terms means all the terms and conditions applicable to a Loan and/or Mortgage, including,
without ltmitation, the applicable Mortgage Conditions and Offer Conditions,

New Loans means Loans, other than the Imitial Loans, which the Seller may from time to time after the
Closing Date sell to or hold on trust for the Issuer pursuant to the Mortgage Sale Agreement,

New Notes has the same meaning as in Condition 17,

New Portfolio means m each case the portfolio of Loans, Mortgages and their Related Security (other than
any Loans, Mortgages and their Related Secunty which have been redeemed 1n full prnior to the Sale Date or
which do not otherwise comply with the terms of clause 4 of the Mortgage Sale Agreement as at the Sale
Date but, for the avoidance of doubt, meluding any relevant CCA Mortgages), particulars of which are set
out 1n the relevant New Portfolio Notice or i a document stored upon electronic media (including, but not
limuted to, a CD-ROM), and all nght, title, interest and benefit therein and all sums of principal, interest
(including, for the avoidance of doubt, all Accrued Interest, Arrears of Interest and Capitalised Arrears),

New Portfolio Notice means a notice in the form set out in Schedule 14 to the Mortgage Sale Agreement
served 1n accordance with the terms of the Mortgage Sale Agreement,

Nominee means SFM Nomnees Limuted whose registered office 1s at 35 Great St Helen’s, London, EC3A
6AP,

Nominee Declaration of Trust means the nominee declaration of trust entered into between the Nominee
and the Beneficial Owner,

Northern Irish Loans means Loans secured by a Northern Irish Mortgage,

Northern Irish Mortgage means a first fixed charge over freehold as leasehold property located in Northem
Ireland,

Northern Irish Mortgage Loan means a Loan secured by a Northern Insh Mortgage,

Note Acceleration Notice means a notice 1ssued by the Note Trustee to the Issuer declanng the Notes to be
due and repayable pursuant to Condition 10,

Note Purchase Agreement means a purchase agreement in relation to the Notes dated 11 October 2007
between the Note Purchaser and the Issuer,

Note Purchaser means the purchaser of the Notes pursuant to the Note Purchase Agreement,
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Note Trustee means Citicorp Trustee Company Limited, a limited hability company whose registered office
1s at Ciigroup Centre, Canada Square, London, E14 5BL, acting as Note Trustee under the terms of the Trust
Deed, or such other person as may from time to time be appointed as Note Trustee (or co-trustee) pursuant to
the Trust Deed,

Noteholders means the holders for the time being of the Notes, or 1f preceded by a particular Class
designation of Notes, the holders for the time bemng of such Class of Notes,

Notes means the Class A Notes, the Class B Notes and the Class C Notes (including, for the avoidance of
doubt, any Further Notes and Replacement Notes,

Offer Conditions means the terms and conditions applicable to a specified Loan as set out 1n the relevant
offer letter to the Borrower,

Original Share Trustee means SFM Corporate Services Limited whose registered office 1s at 35 Great St
Helen’s, London, EC3A 6AP,

Outstanding Principal Balance means, in relation to a Loan at any date (the determination date), the
aggregate principal balance of the Loan at such date (but avoiding double counting) including

(a) the original principal amount advanced by the Seller to the relevant Borrower, and

(b) any increase in the principal amount due under the Loans due to the Borrower making Cash
Withdrawals, a Borrower taking Payment Holidays or making Underpayments or a Further Advance
being made available to a Borrower,

1n each case relating to such Loan less any prepayment (including any decrease m the principal amount due
under that Loan due to the Borrower making Overpayments), repayment or payment of the foregoing made
on or prior to the determunation date,

Overpayment means a payment by a Borrower 1n an amount greater than the Monthly Payment then due on
the Loan,

Paying Agents means the Pnncipal Paying Agent and any further or other paying agents for the time being
apponted under the Agency Agreement,

Payment Holiday means any contractually agreed suspension of payments of principal, Capitalised Arrears
and any interest charged duning the most recent Collection Period,

PECOH means the Post-Enforcement Call Option Holder,

Permitted Product Switch means a variation in the financial terms and conditions of a Loan 1n which a
Borrower exchanges 1its then current Loan product for a different Loan product offered by the Seller provided
that

(a) the relevant Borrower has made at least one monthly payment on 1ts then current Loan
product, and
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(b) the new Loan for which the prior Loan 1s to be exchanged 15 a Permutted Replacement Loan,
and
(c) the Product Switch Conditions are satisfied

Permitted Replacement Loan means a Loan

(a) that 1s either a Fixed Rate Loan, a Variable Rate Loan, Discounted Rate Loan or a Base Rate
Loan,

b) that has a matunity date pnior to August 2047, and

(© to which the purchase obligations of the Seller under Clause 9.3 of the Mortgage Sale
Agreement shall not apply

Portfolio means the Loans and the Related Secunty compnsing the Initial Portfoho and any New Portfolios
and all moneys denved therefrom from time to time,

Post-Enforcement Call Option Agreement means the post-enforcement call option agreement entered into
on or about the Issue Date between the Issuer, the Post-Enforcement Call Option Holder, the Note Trustee
and the Security Trustee under which the Note Trustee agrees on behalf of the holders of all the Notes that
following enforcement of the Secunty, the Post-Enforcement Call Option Holder may call for all the Notes
(as the same may be amended, restated, supplemented replaced or novated from time to time),

Post-Enforcement Call Option Holder means Bracken Securities Option Limited (registered number
6382152), a private hmited company incorporated under the laws of England and Wales, whose registered
office 1s at ¢/o Structured Finance Management Limuted, 35 Great St Helen’s, London, EC3A 6AP,

Pre-Acceleration Revenue Priority of Payments means the manner and pnonty of payments in which the
Available Revenue Receipts (together with amounts referred to 1in paragraph (f) of the defimtion of
Available Prnincipal Receipts) will be applied pnor to service of a Note Acceleration Notice, as set out n
paragraph 7 of Schedule 2 to the Cash Management Agreement,

Pre-Closing Amount means the sum of

(a) such amount of Pnncipal Receipts in respect of Loans compnsing the Provisional Portfolio during
the penod from (and including) 7 October 2007 to (and excluding) the Closing Date as 1s equal to the
aggregate principal amount of the Notes 1ssued on the Closing Date less the Current Balance of the
Imitial Portfolio on the Closing Date, and

)] an amount equal to the Revenue Receipts 1n respect of Loans compnsing the Provisional Portfolio
during the period from (and including) 7 October 2007 to (and excluding) the Closing Date,

Principal Amount Outstanding has the meaning set out in Condition 7.5,

Principal Deficiency Ledger means the ledger maintained by the Cash Manager on behalf of the Issuer
which records deficiencies arising from Losses on the Portfolio or the application of Principal Receipts
and/or the application of amounts standing to the credit of the Liquidity Reserve Fund (if established) to
cover Income Deficits,
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Principal Deficiency Sub-Ledger means singly or together (as the context may require) the Class A
Principal Deficiency Sub-Ledger, the Class B Pnincipal Deficiency Sub-Ledger and/or the Class C Principal
Deficiency Sub-Ledger,

Principal Paying Agent means Citibank, N A, acting out of its London branch whose address 1s at
Citigroup Centre, Canada Square, London, E14 5LB, acting as Principal Paying Agent under the terms of the
Agency Agreement, or such other person as may from time to time be appointed as Principal Paying Agent
pursuant to the Agency Agreement,

Principal Receipts means payments received by the Issuer directly or from the Seller representing

(a) principal repayments under the Loans but excluding Accrued Interest, Arrears of Interest and
Capitahised Asrears),

(b recovenies of principal from defaulting Borrowers under Loans being enforced (including the
proceeds of sale of the relevant Mortgaged Property),

(c) any payment pursuant to an Insurance Policy assigned to the Issuer (in respect of which the Issuer
has a beneficial interest) in respect of a Mortgaged Property in connection with a Loan in the
Portfolio, and

(d) the proceeds of the repurchase of any Loan by the Seller from the Issuer pursuant to the Mortgage
Sale Agreement (excluding amounts attributable to item (a) of Available Revenue Receipts),

Product Switch means a vanation to the financial terms or conditions included in the Mortgage Terms
applicable to a Loan other than any vanation

(a) involving a Permutted Product Switch,
(b) agreed with a Borrower to control or manage arrears on a Loan,
© of the matunity date of a Loan,

(&) imposed by statute,

(e) of the rate of interest payable in respect of the loan where that rate 1s offered to the Borrowers of
more than 10 per cent by Current Balance of Loans in the Portfolio as calculated on the next
Calculation Date as at the end of the immediately preceding Collection Penod, and/or

(H 1n the frequency with which the interest payable 1n respect of the L.oan 1s charged,

Product Switch Conditions has the meaning given in Clause 5.5 of the Mortgage Sale Agreement,

Property means a freehold, leasehold or commonhold property (or in Scotland a hentable property or a
property held under a long lease) which 1s subject to a Mortgage,

Provisional Portfolio means the portfoho of Loans and their Related Secunity, particulars of which are set
out 1n Part 1 of the Appendix to the Mortgage Sale Agreement or in a document stored upon electronic
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media (including, but not hmited to, a CD-ROM), and all nght, title, mnterest and benefit of the Seller in and
to

{a) all payments of principal and interest (including, for the avoidance of doubt, all Accrued Interest,
Arrears of Interest and Capitalised Arrears) and other sums due or to become due 1n respect of such
Loans and their Related Security including, without limitation, the nght to demand, sue for, recover
and give receipts for all pnincipal monies, interest and costs and the nght to sue on all covenants and
any undertakings made or expressed to be made mn favour of the Seller under the applicable
Mortgage Terms,

(t) subject where applicable to the subsisting nghts of redemption of Borrowers, all Deeds of Consent
and MH/CP Documentation and all third party guarantees and any other collateral secunty for the
repayment of the relevant Loans secured by the relevant Mortgages,

{c) the nght to exercise all the powers of the Seller 1n relation thereto,
(d) all the estate and 1nterest 1n the relevant Properties vested 1n the Seller,
(e) each relevant Certificate of Title and Valuation Report and any night of action of the Seller against

any sohcitor, licensed conveyancer, qualhfied conveyancer, valuer, registrar or registry or other
person in connection with any report, valuation, opnion, certificate or other statement of fact or
opmion given or received 1n connection with all or part of any Loan and 1ts Related Security or
affecung the decision of the Seller to make or offer to make all or part of the relevant Loan,

® all nights, title and interests of the Seller (including, without limutation, the proceeds of all claims}) to
which the Seller 1s entitled under the Buildings Insurance Policies and the Properties in Possession
Policy,

(2 all proceeds from the enforcement of such Loans and their Related Securnity,
Rating Agencies means Moody’s and Fitch,

Rating Agency Confirmation means, with respect to any matter, a written confirmation from each Rating
Agency that 1ts then current ratings of the Notes would not be adversely affected by that matter,

Reasonable, Prudent Mortgage Lender means a reasonably prudent pnme residential mortgage lender
lending to borrowers 1n England and Wales and/or Northern Ireland and/or Scotland (as applicable) who
generally satisfy the lending critenia of traditional sources of residential mortgage capital,

Receiver means any person or persons appointed (and any additional person or persons appomted or
substituted) as an admunstrative receiver, receiver, manager, or recerver and manager of the Charged
Property by the Secunty Trustee pursuant to the Deed of Charge,

Registrar means Citibank, N A, acting out of 1ts London branch whose address 1s at Citigroup Centre,
Canada Square, London E14 5LB, acting as Registrar under the terms of the Agency Agreement to record
the holders of the Notes, or such other person as may from time to time be appointed as Registrar pursuant to
the Agency Agreement,
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Related Security means, n relation to a Loan, the security for the repayment of that Loan including the
relevant Mortgage and all other matters applicable thereto acquired as part of the Portfolio sold to the Issuer
pursuant to the Mortgage Sale Agreement including (without himitation)

(2)

(b)

()

the benefit of all affidavits, consents, renunciations, guarantees, indemmnities, waivers and
postponements (including, without hmitation, Deeds of Consent and MH/CP Documentation relating
to the relevant Property) from occupiers and other persons having an mnterest in or rnights in
connection with the relevant Property,

each night of action of the Seller aganst any person (including, without limitation, any sohicitor,
licensed conveyancer, quahfied conveyancer, valuer, registrar or registry or other person} mn
connection with any report, valuation, optnion, certificate or other statement of fact or opimon
(including, without hmutation, each Certificate of Title and Valuation Report) given or received m
connection with all or part of any Loan and its Related Secunty or affecting the dectsion of the Seller
to make or offer to make all or part of the relevant Loan, and

the benefit of (including, without limitation, the nghts as the insured person under and as notations
of interest on, and returns of premium and proceeds of claims under) insurance and assurance
policies (including, the Insurance Policies) deposited, charged, obtained, or held in connection with
the relevant Loan, Mortgage and/or Property and Loan Files,

Replacement Notes has the same meaning as in Condition 17,

Replacement Swap Premium means an amount received by the Issuer from a replacement swap provider
upon entry by the Issuer into an agreement with such replacement swap provider to replace the Swap
Provider, which shall be paid directly by the Issuer to the Swap Prowvider,

Requisite Ratings means a rating of short-term, unsecured, unsubordinated and unguaranted debt
obligations of P-1 by Moody’s and F1 by Fitch,

Revenue Receipts means payments received by the Issuer directly or from the Seller representing

(a)

(b

(©)

(d

payments of interest on the Loans (including any Accrued Interest, Arrears of Interest and
Capitalised Arrears) and fees paid from time to time under the Loans and other amounts received by
the Issuer 1n respect of the Loans other than the Principal Receipts,

recovenes of interest and outstanding fees (including Capitalised Arrears, 1f any) from defaulting
Borrowers under Loans being enforced,

recovenes of nterest and outstanding fees (including Capitahised Arrears, 1f any) and/or pnincipal
from defaulting Borrowers under Loans in respect of which enforcement procedures have been
completed,

the proceeds of the repurchase of any Loan by the Seller from the Issuer pursuant to the Mortgage
Sale Agreement to the extent such proceeds are attnibutable to Accrued Interest, Arrears of Interest
and other mterest amounts 1n respect of the Loans (including for the avoidance of doubt, Capitalised
Arrears) as at the relevant repurchase date, and
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(e) any early repayment charges which have been paid by Borrowers 1n respect of the Loans,

Sale Date means the date on which any New Portfolio 15 sold to the Issuer 1n accordance with Clause 4 of
the Mortgage Sale Agreement,

Scottish CCA Mortgages means the CCA Mortgages 1n respect of Scottish Loans,

Scottish Declaration of Trust means each declaration of trust granted by the Seller in favour of the Issuer in
relation to Scottish Loans and theirr Related Secunity made pursuant to the Mortgage Sale Agreement
substantially in the form set out in Schedule 13 thereto,

Scottish Loan or Scottish Mortgage Loan means a Loan secured by a Scottish Mortgage,
Scottish Mortgage means a first priority standard security over a Property located in Scotland,

Scottish Sub-Security means a standard security to be executed pursuant to Clause 3.4 of the Deed of
Charge and substantially in the form set out in Schedules 3 or 4 (as applicable) of the Deed of Charge,

Scottish Supplemental Charge means a supplemental assignation in security governed by Scots law granted
by the Issuer 1n favour of the Secunity Trustee pursuant to Clause 3.5(c) of the Deed of Charge substantially
m the form set out 1n Schedule 5 thereto,

Scottish Transfer means an assignation of Scottish Mortgages and the Scottish Loans secured thereby
substantially in the relevant form set out in Schedule 6 of the Mortgage Sale Agreement and delivered
pursuant to Clauses 7.2(c) or 9.7(a) thereof,

Scottish Trust Property has the meamng given to 1t 1n the relevant Scottish Declaration of Trust,

Secretarial Services Agreement means the secretanal services agreement entered into or about the Issue
Date between the Secretanal Services Provider and the Issuer (as the same may be amended, restated,
supplemented, replaced and/or novated from time to time),

Secretarial Services Provider means A&L acting pursuant to the Secretanal Services Agreement,

Secured Creditors means the Secunty Trustee, the Note Trustee, the Noteholders, the Seller, the
Admnistrator, the Cash Manager, the Swap Provider, the Account Bank, the Subordinated Loan Provider,
the Corporate Services Provider, the Secretanal Services Provider, the Paying Agents, the Registrar, the
Agent Bank and any other person who 1s expressed in any deed supplemental to the Deed of Charge to be a
secured creditor,

Secured Obligations means any and all of the moneys and liabilities which the Issuer covenants to pay or
discharge under Clause 2 of the Deed of Charge and all other amounts owed by 1t to the Secured Creditors
under and pursuant to the Transaction Documents,

Security means the secunty granted by the Issuer to the Secunity Trustee under and pursuant to the Deed of
Charge n favour of the Secured Creditors,
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Security Interest means any mortgage, sub-mortgage, standard secunty, charge, sub-charge, pledge, lien
(other than a lien ansing 1n the ordinary course of business or by operation of law), assignation in secunity or
other encumbrance or secunty interest howsoever created or ansing,

Security Trustee means Citicorp Trustee Company Lirmited, a limited hability company whose registered
office 1s at Citigroup Centre, Canada Square, London, E14 5LB, acting as Secunty Trustee under the terms
of the Deed of Charge or such other persons or companies as may from time to time be appointed as Secunty
Trustee (or co-trustee) pursuant to the Deed of Charge,

Seller means A&L acting 1n 1its capacity as seller of the Loans and their Related Security to the Issuer
pursuant to the Mortgage Sale Agreement,

Seller Collection Account means the non-interest bearing collection account held by the Seller (sort code
72-01-00) at the Seller Collection Account Bank, into which payments

(a) by the Borrowers 1n respect of amounts due under the Loans will be made, and
(b) from borrowers 1n respect of loans not included in the Portfolio will also be made,

Seller Collection Account Bank means Alliance & Leicester plc acting in its capacity as the bank at which
the Seller Collection Account 1s mamntained,

Seller Collection Account Declaration of Trust means the deed entered into on or about the Issue Date,
between (inter alios) the Issuer, the Seller and the Seller Collection Account Bank whereby the Seller
declared a trust over the Issuer Trust Property in favour of the Issuer,

Seller Power of Attorney means the power of attorney granted by the Seller n favour of the Issuer and the
Secunity Trustee on the Issue Date substantially in the form set out in Schedule 8 to the Mortgage Sale
Agreement,

Seller’s Policy means the onginating, underwriting, admumstration, arrears and enforcement policy applied
by the Seller from time to time to loans and the secunty for their repayment which are beneficially owned
solely by the Seller,

Share Trustee means SFM Corporate Services Limuted (registered number 0392055), a company
incorporated under the laws of England and Wales, whose registered office 1s at 35 Great St Helen’s,
London, EC3A 6AP,

Share Trustee Declaration of Trust means the share declaration of trust entered into by the Original Share
Trustee,

Standard Documentation means the standard documentation, a list of which 1s set out in Part 2 of the
Appendix to the Mortgage Sale Agreement and copies of which have been imitialled on behalf of the parties
thereto for the purposes of 1dentification, or any update or replacement therefore as the Seller may from time
to time mntroduce acting in accordance with the standards of a Reasonable, Prudent Mortgage Lender,

Standby Account has the meaning given to 1t 1n the Liquidity Facility Agreement,
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Sterling means the lawful currency for the time being at the Umted Kingdom of Great Britain and Northen
Ireland,

Subordinated Loan means the loan that the Subordinated Loan Provider makes available to the Issuer
pursuant to the Subordinated Loan Agreement,

Subordinated Loan Agreement means the agreement dated on or about the Issue Date between the Issuer,
the Subordinated Loan Prowvider and the Security Trustee (as the same may be amended, restated,
supplemented, replaced and/or novated from time to time),

Subordinated Loan Provider means A&L 1n 1ts capacity as provider of the Subordinated Loan,
Subsidiary means a subsidhary as defined 1n section 736 of the Companies Act 1985,

Swap Agreement means the ISDA master agreement, schedule and confirmations (as amended or
supplemented from time to time) relating to the Swaps to be entered 1nto on or before the Issue Date between
the Issuer, the Swap Provider and the Secunity Trustee,

Swap Collateral Account means any bank account opened with the Account Bank and/or such other banks
(with the prior consent of the Secunty Trustee) and designated as such for the purposes of holding collateral
posted by the Swap Provider pursuant to the Swap Agreement,

Swap Provider means A&L acting 1n 1ts capacity as the Swap Provider pursuant to the Swap Agreement,
Swaps means the swap transactions documented under the Swap Agreements,

Taxes means all present and future taxes, levies, imposts, duties, fees, deductions, withholdings or charges of
any nature whatsoever and wheresoever imposed, including, without limitation, income tax, corporation tax,
value added tax or other tax in respect of added value and any franchise, transfer, sales, gross receipts, use,
business, occupation, excise, personal property, real property or other tax imposed by any national, local or
supranational taxing or fiscal authonty or agency together with any penalties, fines or interest thereon and
Tax and Taxation shall be construed accordingly,

Third Party Amounts includes

(a) amounts under a direct debit which are repaid to the bank making the payment 1f such a bank 1s
unable to recoup that amount 1itself from the customer's account, or

(b) payments by Borrowers of any fees and other charges which are due to the Seller {(including
payments of insurance premiums, if any, due to the Seller in respect of any Seller arranged msurance
policy to the extent not paid or payable by the Seller (or to the extent such mnsurance premiums have
been paid by the Seller in respect of any Loan, which 1s not repurchased by the Seller, to reimburse
the Seller)),

Title Deeds means, 1n relation to each Loan and 1its Related Secunty and the Property relating thereto, all
conveyancing deeds and all other documents which make up the title to the Property and the secunty for the
Loan and all searches and enquines undertaken 1n connection with the grant by the Borrower of the related
Morigage,
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Tranche A has the meaming given to it in Clause 2.1(a) of the Subordinated Loan Agreement,
Tranche C has the meaning given to it in Clause 2.1(c) of the Subordinated Loan Agreement,
Transaction Account means the Sterling account 1n the name of the Issuer (sort code 72-01-00) held with
the Account Bank or such additional or replacement bank account at such other Account Bank and/or other

banks as may for the time being be in place with the prior consent of the Security Trustee and designated as
such,

Transaction Documents means the following documents
(a) the Administration Agreement,

{b) the Agency Agreement,

{c) the Bank Account Agreement,

(d) the Cash Management Agreement,

(e) the Corporate Services Agreement,

(f) the Deed of Charge,

(2) the Issuer Power of Attorney,

(h) the Holdings Declaration of Trust,

6} the Liquidity Facility Agreement,

) the Master Defimtions and Construction Schedule,
k) each Scottish Declaration of Trust,

4] the Mortgage Sale Agreement,

(m)  the Nominee Declaration of Trust,

(n) the Note Purchase Agreement,

(o) the Post-Enforcement Call Option Agreement,

(3] the Secretarial Services Agreement,

(@) the Seller Collection Account Declaration of Trust,
(0 the Seller Power of Attorney,

(s) the Share Trustee Declaration of Trust,
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(1) the Subordinated Loan Agreement,
(u) the Swap Agreement, and
(v) the Trust Deed,

Trust Deed means the trust deed entered into on or about the Issue Date between the Issuer and the Note
Trustee constituting the Notes (as the same may be amended and/or supplemented from time to time),

Underpayment means a payment by a Borrower 1n an amount less than the Monthly Payment then due on
the Loan,

Valuation Report means the valuation report or reports for mortgage purposes, in the form of the pro-forma
contained 1n the Standard Documentation, obtained by the Seller from a Valuer 1n respect of each Property or
a valuation report 1n respect of a valuation made using a methodology which would be acceptable to a
Reasonable, Prudent Mortgage Lender and which has been approved by the Seller,

Valuer means an Associate or Fellow of the Royal Institution of Chartered Surveyors or the Incorporated
Society of Valuers and Auctioneers who was at the relevant times either a member of a firm which was on
the list of Valuers approved by or on behalf of the Seller from time to time or an Associate or Fellow of the
Royal Institution of Chartered Surveyors or the Incorporated Society of Valuers and Auctioneers employed
in-house by the Seller acting for the Seller in respect of the valuation of a Property,

Variable Rate means the standard vanable rate of interest set by the Seller which applies to the Vanable
Rate Loans beneficially owned by the Seiler on the Seller’s residential mortgage book, and

Variable Rate Loans means mortgage loans subject to the Vanable Rate for the life of the Loan or untl an
alternative product that a borrower qualifies for 15 selected by the borrower
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