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In accordance with
Sections 859A and M R O 1
859) of the Companies

Act 2006 Particulars of a charge

&

Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online.
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
fast page

J What this form is for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use for
This form must be delivered to the Registrar for reqisti
21 days beginning with the day after the date of creation o
delvered outside of the 21 days 1t will be rejected unless 1t k
court order extending the tlmg for delivery l TASFBACXS

AD4 29/08/2014 #230
. . You must enclose a certified copy of the instrument with th COMPANIES HOUSE
d scanned and placed on the public record Do not send the -
Company details rlt_\_l_ l_ For sl une

Company number IO_IG_FIB—IS_F-I-G_F_

Company name n full I,EMF-UK 2008-1 PLC

d

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

All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date |7'2—~ ﬁ— |6—,'§_ lh_i’b-lﬁ_ ’-’h—
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Name BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED
4
Name
Name
Name

if there are more than four names, please supply any four of these names then
tick the statement below

[0 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

+

Brief description

Please give a short description of any land, ship, arrcraft or intellectual property
registered or required to be registered n the UK subject to a charge (which 1s
not a floating charge} or fixed secunty included in the 1nstrument .

Brief description

NONE

Please submit only a short
description If there are a number of
plots of and, aircraft and/for ships,
you should simply describe some
of them in the text field and add a
statement along the {ines of, "for
more details please refer to the
instrument”

Please imit the description to the
available space

Other charge or fixed security

Does the instrument include a charge {which is not a floating charge) or fixed
security over any tangible or (ntangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes
0 No

Floating charge

Is the instrument expressed to contam a floating charge? Please tick the
appropriate box

Yes Continue
] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

0 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box

Yes
0 Ne

Trustee statement©

You may tick the box if the company named in Section 1 Is acting as trustee of
the property or undertaking which is the subject of the charge

O

@ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

X ful St &P X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

mresenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contactname. DEGINA LUI
| e REED SMITH LLP

Address

THE BROADGATE TOWER
| 20 PRIMROSE STREET

I

| ™" LONDON

County/Region

= Jelcl2]al 2 [R]s
" UNITED KINGDOM
1066 CITY

Telephone

020 3116 2801

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

lm(

Please make sure you have remembered the
following

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

You have included a certrfied copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in
Sections 3,5,6, 7 &8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the eniginal instrument, 1t must
be a certified copy

OoOoo o O O O 0

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

P How to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www.companieshouse gov uk or
emall enquines@companieshouse gov uk

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

This form has been provided free of charge by Compamies House
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6505161
Charge code’ 0650 5161 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th August 2014 and created by EMF-UK 2008-1 PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
29th August 2014

a

Given at Companies House, Cardiff on 3rd September 2014
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A
HEREBY CERTIFY THAT THIS IS
WETRUE COPY O E ORIGINAL

REED SMITH LLP 21/65/20/1

DATE

g ?W 72 —T:O'Z, Mﬁ:—l%‘ﬁi‘ EXECUTION VERSION
DEDALTED PURSUANT e

a5 - DATED 27 August 2014
SEETION

OF THE CUHPW = EMF-UK 2008-1 PLC
AT m(o AS ISSUER

BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED
AS TRUSTEE

SOUTHERN PACIFIC MORTGAGE LIMITED
AS A SELLER

PREFERRED MORTGAGES LIMITED
AS A SELLER

THE BANK OF NEW YORK MELLON
AS PRINCIPAL PAYING AGENT AND AGENT BANK

THE BANK OF NEW YORK MELLON (LUXEMBOURG) S A
AS REGISTRAR AND TRANSFER AGENT

BARCLAYS BANK PLC
AS ACCOUNT BANK, COLLECTION ACCOUNT BANK AND GIC PROVIDER

ACENDEN MORTGAGE SERVICES LIMITED
AS CASH/BOND ADMINISTRATOR AND MORTGAGE ADMINISTRATOR

SPECIALIST MORTGAGE SERVICES LIMITED
AS STANDBY CASH/BOND ADMINISTRATOR AND STANDBY MORTGAGE
ADMINISTRATOR

WILMINGTON TRUST SP SERVICES (LONDON) LIMITED
AS CORPORATE SERVICES PROVIDER

SUPPLEMENTAL DEED OF CHARGE
(NOTE RESTRUCTURING)
SUPPLEMENTAL TO A DEED OF CHARGE
DATED 18 MARCH 2008
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THIS SUPPLEMENTAL DEED OF CHARGE (the "Supplemental Charge") 1s made by
way of deed on _27_August 2014

BETWEEN:

(1) EMF-UK 2008-1 PLC, whose registered number 1s 6505161 and whose registered
office 15 at ¢/o Wilmington Trust SP Services {London) Limited, Third Floor, 1 King's
Arms Yard, London EC2R 7AF (as the "Issuer"),

(2) BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED, whose
registered office 1s at One Canada Square, London E14 SAL (as the "Trustee"),

(3) SOUTHERN PACIFIC MORTGAGE LIMITED ({registered number 3266119)
whose registered office is 10-18 Union Street, London SE1 1SZ (as a "Seller"),

(49) PREFERRED MORTGAGES LIMITED (registered number 3137809) whose
registered office is at 10-18 Union Street, London SE1 1SZ (as a "Seller");

(5) 'THE BANK OF NEW YORK MELLON, acting through its London Branch at One
Canada Square, London E14 5AL (in tts capacities as the "Primcipal Paying Agent”,
and the "Agent Bank"),

(6) THE BANK OF NEW YORK MELLON (LUXEMBOURG) S.A., acting through
its office at Vertigo Building-Polaris, 2-4 Rue Eugéne Ruppert, L-2453 Luxembourg
(in 1ts capacities as the "Registrar” and the "Transfer Agent"),

(7) BARCLAYS BANK PLC, acting through 1ts branch office at 1 Churchill Place,
London E14 5HP (in its capacities as "Account Bank" and "Collection Account
Bank"),

(8) BARCLAYS BANK PLC, acting through its office at 5 The North Colonnade,
Canary Wharf, London, E14 4BB (in 1ts capacity as "GIC Provider"),

(9) ACENDEN MORTGAGE SERVICES LIMITED (registered number 5381786)
whose registered office 15 at St Johns Place, Easton Street, High Wycombe HP11 INL
(as "Acenden" and as the "Cash/Bond Administrator” and the "Mortgage
Admunistrator™),

(10) SPECIALIST MORTGAGE SERVICES LIMITED (registered number 02466320)
whose registered office 1s at The Bailey, Skipton, North Yorkshire BD23 1DN (as the
"Standby Cash/Bond Administrator” and "Standby Mortgage Administrator™),

{11) WILMINGTON TRUST SP SERVICES (LONDON) LIMITED (registered
number 2548079) whose registered office 1s at Third Floor, 1 King's Arms Yard,
London, EC2R 7AF (as "Cerporate Services Provider")

RECITALS:
(A)  In connection with a securitisation transaction dated 18 March 2008, by virtue of the

Onginal Deed of Charge the Issuer created security over the Charged Property in
respect of the Secured Amounts.

163491-4-37-v4 0 -1- 7040569795




(B)

©

(D)

The Parties to this Supplemental Charge have entered into the Amendment and
Restructuring Agreement (as defined below) i connection with the restructuring of
the Instruments

The Issuer wishes to confirm 1ts mtention that the existing security created pursuant to
the Orngimnal Deed of Charge remains 1n full force and effect and wishes to grant
security over the Charged Property to secure 1ts obligations to the Secured Creditors
as amended by the Amendment and Restructuring Agreement

This Suppiemental Charge 1s supplemental to the Onginal Deed of Charge

IT IS AGREED as follows

1

11

DEFINITIONS AND INTERPRETATION
Definitions
In this Supplemental Charge

"Amended and Restated Trust Deed" means the amended and restated trust deed
dated on or about the date hereof and made between the Issuer and the Trustee

"Amended Secured Amounts" means the Secured Amounts as defined in the
Onginal Master Defimtions Schedule and including, for the avoidance of doubt, any
such obligations ansing under the Transaction Documents on and after the date of the
Amendment and Restructuring Agreement

"Amendment and Restructuring Agreement” means the amendment and
restructuring agreement dated on or about the date hereof and made between, among
others, the Issuer, the Trustee and the other Parties to this Supplemental Charge

"Master Definitions Schedule™ means the Original Master Definitions Schedule as
amended and restated on the Restructuring Date n accordance with the provisions of
the Amendment and Restructuring Agreement (and as the same may be further
supplemented, amended and/or restated from time to time)

"Original Deed of Charge” means the deed of charge and assignment dated 18
March 2008 between, amongst others, the Issuer and the Trusiee

"Original Master Definitions Schedule" means the Master Definitions Schedule set
out 1n schedule 1 (Master Defimtions Schedule) to the Master Secuntisation
Agreement dated 18 March 2008 between, among others, the Issuer and the Trustee

"Original Scottish Security” means the Scots law Security created under or pursuant
to the Oniginal Deed of Charge

"Original Security” means the Security created under or pursuant to the Ongnal
Deed of Charge

"Restated Deed of Charge" means the Ongmal Deed of Charge as amended and
restated in the form set out at Schedule 1 (Restated Deed of Charge) to this
Supplemental Charge
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12

13

1.4

1.5

1.6

"Restructuring Date" has the meaning given to such term in the Amendment and
Restructuning Agreement

Terms defined in other Transaction Documents

Unless otherwise defined in this Supplemental Charge, or the context otherwise
requires, a term defined in the Restated Deed of Charge, the Amendment and
Restructuring Agreement or the Master Definitions Schedule has the same meamng 1n
this Supplemental Charge or any notice given under or in connection with this
Supplemental Charge

Construction

(a) The rules of interpretation set out 1n clause 1 2 (References) of the Onginal
Deed of Charge shall apply to the construcuon of this Supplemental Charge

(b) In this Supplemental Charge any reference to

) the "Trustee", the "Issuer”, or the "Secured Creditors" shall be
construed so as to include 1ts or their (and any subsequent) successors
and any pemmtted transferees in accordance with their respective
interests, and

(1)  a"Party" shall be to a party to this Supplemental Charge

{c) From the Restructunng Date, the Onginal Deed of Charge shall be read and
construed as one document with this Supplemental Charge

(d)  References in this Supplemental Charge to any Clause or Schedule shall be to
a clause or schedule contained 1n this Supplemental Charge

Section 2 of the Law of Property (Miscellaneous Provisions) Act 1989

This Supplemental Charge incorporates by reference (for the purposes only of section
2 of the Law of Property (Miscellaneous Provisions) Act 1989 and the Statute of
Frauds (Ireland) 1695) the terms, where relevant, of each of the Charged Obhgation
Documents

Third Party Rights

A person who 1s not a party to ttus Supplemental Charge has no right under the
Contracts (Rights of Third Parties) Act 1999 or the common law of Scotland to
enforce or to enjoy the benefit of any term of this Supplemental Charge

Transaction Document

This Supplemental Charge 1s a Transaction Document.

163491 -4-37-v4 0 -3 70-40569795
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22

41

42

43

44

COMMON TERMS
Incorporation of Common Terms

The Common Terms apply to this Supplemental Charge and shall be binding on the
parties to this Supplemental Charge as 1f set out in full in this Supplemental Charge

Conflict with Common Terms

If there 15 any conflict between the provisions of the Common Terms and the
provisions of this Supplemental Charge, the provisions of this Supplemental Charge
shall prevail

GOVERNING LAW

This Supplemental Charge and all matters ansing from or connected with it shall be
governed by English law 1n accordance with clause 17 (Goverming Law) of the
Common Termns except that

(a) any terms hereof which are particular to the law of Scotland shall be governed
by and construed 1n accordance with Scots law, and

(b) any terms hereof which are particular to the law of Northemn Ireland shall be
governed by and construed in accordance with Northern Irish law

JURISDICTION

Enghsh courts

The courts of England have non-exclusive jurisdiction to settle any Dispute
Convenient forum

Each Party other than the Trustee agrees that the courts of England are the most
appropriate and convement courts to settle Disputes between them and, accordingly,
that they will not argue to the contrary.

Junsdiction

Clause 4 1 (English Courts) 1s for the benefit of the Trustee for the purpose of this
Clause 4 Each Transaction Party acknowledges that Clause 4 1 (English Courts) does
not prevent the Trustee from taking any Proceedings in any other courts with
junsdicion To the extent allowed by law, the Trustee may take concurrent
Proceedings in any number of junisdictions

Consent to enforcement etc,

Each Party consents generally in respect of any Proceedings to the giving of any rehef
or the 1ssue of any process 1t connection with such Proceedings including (without
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61

limitation) the making, enforcement or execution agamnst any property whatsoever
(irrespective of 1ts use or intended use) of any order or judgment which 1s made or
given n such Proceedings

CONFIRMATION OF EXISTING SECURITY

For the avoidance of doubt, the Issuer confirms that with effect from the Restructuring
Date, 1t intends that the Onginal Security (including the Oniginal Scottish Security)
shall (a) remain in full force and effect notwithstanding the amendments referred to in
clauses 5 (Issue of Additional Notes), 6 (Amendment to the Original A3 Notes), 7
(Amendment to the Origmal B Notes), 8 (Amendment to the Relevant Margmn), 9
(Amendments to Ongmal Global Instruments), 10 (Restatement of the Original
Transaction Documents), 14 (Termmation of the PECQO) and 15 (Termmnation of
Appomtment of the Exchange Agent and U S Paying Agent) of the Amendment and
Restructuring Agreement and the terms of the Amended and Restated Trust Deed and
(b) continue to secure the Amended Secured Amounts under the Transaction
Documents (including, but not hmuted to, under the Restated Transaction Documents
(as defined 1n the Amendment and Restructuring Agreement) and the Global Notes)

SUPPLEMENTAL SECURITY
English Mortgages

In addition and without prejudice to the secunity confirmation contained in Clause 5
(Confirmation of Existing Security) and without prejudice but subject only to the
Onginal Secunty, the Issuer, by way of first fixed security for the payment or
discharge of the Amended Secured Amounts, with full title guarantee and as the
registered owner or as the person entitled to be registered as owner and subject 1n
each case to the prowviso for redemption heremnafter contained and to the provisos for
redemption or cesser contained 1n the Mortgage Conditions, HEREBY CHARGES to
the Trustee by way of first fixed charge all the Issuer's right, title, interest and benefit
present and future 1n, to and under the English Loans and the English Mortgages from
time to time n the Mortgage Pool and including, without limitation

(a) all monies assured by or to become payable under the same;
(b)  the benefit of all covenants relating thereto,
©) all powers and remedies for enforcing the same and the title deeds, and

(d)  documents relating to the Enghsh Properties and the English Mortgages in the
Mortgage Pool tncluding (without prejudice to the generality of the foregoing)
any affidavits, consents, renunciations, deeds of postponements, waivers,
reports, valuations, opimions, certificates and other statements of fact or
opimton or both given 1 connection with the Enghsh Mortgages n the
Mortgage Pool (and all causes and nights of action of the Issuer against any
person 1n connection with the same) and any other contractua! documents or
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6.3

64

any security documents n either case setting out the terms of the Enghsh
Loans,

TO HOLD the same unto the Trustee absolutely for the Trustee on trust for itself and
the other Secured Creditors

Life Policies, English Charges and Northern Irish Charges

In addition and without preyudice to the secunty confirmation contained 1n Clause 5
(Confirmation of Existing Security) and without prejudice but subject only to the
Onginal Secunty, the Issuer, by way of further fixed secunty for the payment or
discharge of the Amended Secured Amounts, with full title guarantee (or as beneficial
owner as appropnate) and subject to the proviso for redemption heremnafter contained,
HEREBY CHARGES, by way of fixed charge to the Trustee (except in so far as
otherwise charged pursuant to Clause 6 5 (Scottish Trust Security)) all the Issuer’s
right, title, benefit and interest present and future in, to and under the Life Policies
(tncluding for the avoidance of doubt those Life Policies relating to Northern Inish
Mortgages), the English Charges and the Northern Insh Charges and including,
without limitation, 1n each case, the benefit of all covenants relating thereto and all
powers and remedies for enforcing the same TO HOLD the same unto the Trustee
absolutely for the Trustee on trust for itself and the other Secured Creditors

Insurance Contracts

In addition and without prejudice to the secunty confirmation contained in Clause 5
(Confirmation of Existing Security) and without prejudice but subject only to the
Ongnal Secunty, the Issuer, by way of further fixed secunty for the payment or
discharge of the Amended Secured Amounts, with full title guarantee (or as benefictal
owner if appropnate) and subject to the proviso for redemption hereinafier contained,
HEREBY ASSIGNS to the Trustee all the Issuer's right, title, interest and benefit
present and future in, to and under the Insurance Contracts (including for the
avoidance of doubt those Insurance Contracts relating to the Scottish Mortgages and
Northern Inish Mortgages), to the extent that the Insurance Contracts have been
assigned to the lIssuer pursuant to the Mortgage Sale Agreement, and including,
without himitation, all momes assured by or to become payable under the same and
the benefit of all covenants, undertakings and nghts relating thereto and all powers
and remedies for enforcing the same TO HOLD the same unto the Trustee absolutely
for the Trustee on trust for itself and the other Secured Creditors

The Scottish Mortgages and Scottish Charges

In addition and without prejudice to the secunty confirmation contained in Clause 5
(Confirmation of Existing Securtty) and (1f applicable) without prejudice but subject
only to the Onginal Secunty, the Issuer, as beneficial owner and with absolute
warrandice and subject to the proviso for redemption heremafter contained and the
Borrower's night of redemption contained in the Mortgage Conditions, hereby
undertakes to the Trustee and binds and obhiges itself
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(a)

(b)

(c)

(d)

(e

®

163491-4-37-v4 0

upon the delivery to 1t of any SLR Transfer pursuant to clause 8 2 (Perfection
Acts) of the Mortgage Sale Agreement forthwith to execute and deliver to the
Trustee 1n security for the discharge and payment of the Amended Secured
Amounts, a Standard Secunty substantially in the form set out 1n Schedule 1
(Form of Standard Securuty (Land Register)) to the Restated Deed of Charge
in respect of the Issuer's whole night, title and interest in and to all of the
Scottish Mortgages and the Scottish Loans secured thereby to which the Issuer
15 beneficially entitled 1n terms of such SLR Transfer;

upon the delivery to it of any Sasine Register Transfer pursuant to clause 8 2
(Perfection Acts) of the Mortgage Sale Agreement forthwith to execute and
deliver to the Trustee in secunty for the discharge and payment of the
Amended Secured Amounts, a Standard Security substantially 1n the form set
out in Schedule 2 (Form of Standard Security (Sasine Register)) to the
Restated Deed of Charge in respect of the Issuer's whole, right title and
interest in and to all of the Scottish Mortgages and the Scottish Loans secured
thereby to which the Issuer 1s beneficially entitled in terms of such Sasine
Register Transfer,

upon the delivery to 1t of any Assignation of Charges pursuant to clause § 2
(Perfection Acts) of the Mortgage Sale Agreement forthwith to execute and
deliver to the Trustee in secunty for the discharge and payment of the
Amended Secured Amounts, an Assignation in Security substantially in the
form set out in Schedule 3 (Form of Assignation in Security} to the Restated
Deed of Charge 1n respect of the Issuer's whole right, title and interest 1n and
to all of the Scottish Charges to which the Issuer 15 beneficially entitled in
terms of such Assignation of Charges, and 1n and to the Life Policies relative
to such Scottish Charges,

at the time of the delivery of any Scottish Sub-Secunity in accordance with the
preceding provistons of this sub-clause simultaneously to deliver to the
Trustee, the relevant SLLR Transfer and the Sasine Register Transfer and/or
Assignation of Charges respectively pertamning to the Scotush Mortgages
and/or Scottish Charges specified in such Scottish Sub-Secunity,

if and when called upon to do so by the Trustee {but subject to the provisions
of the Mortgage Sale Agreement) to take all such steps as are necessary to
perfect legal title to the Scottish Mortgages and the Scottish Charges relative
thereto, including without limitation, registration and recording of the Issuer as
heritable creditor under such Scottish Mortgages 1n the Registers of Scotland
and giving mtimation of any Assignation of Charges to the relevant assurance
companies, and

to execute and deliver such documents, and in such form, and to take such
other steps as the Trustee shall reasonably consider necessary to enable the
Trustee to perfect a first-ranking hertable secunity over the Scottish
Mortgages and all sums secured thereby and to effect a first-ranking
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assignation 1n security to the Trustee of the Scottish Charges relative thereto
and the Life Policies thereby assigned

65  Scottish Trust Security

(a)

(b)

(c)

(d

163491-4-37-v4 0

In additon and without prejudice to the secunty confirmation contamned in
Clause 5 (Confirmation of Existing Security) and without prejudice but subject
only to the Oniginal Scottish Security, the Issuer, as holder of the beneficial
interest therein and with absolute warrandice, and subject to the proviso for
redemption heremafier contained, hereby assigns to and in favour of the
Trustee 1n security for the discharge and payment of the Amended Secured
Amounts, the Issuer's whole reversionary right, title and interest, present and
future, 1n and to the whole of the Scottish Trust Property as defined in each of
the Scottish Declarations of Trust made in favour of the Issuer in terms of
paragraph (¢) of clause 5 3 (Documentary Conditions Precedent to Completion
of Original Loans) of the Mortgage Sale Agreement and 1n and to the Scottish
Declarations of Trust, together with its nght to claim from the Trustee or its
assignees or successors re-transfers, transfers, retrocessions or otherwise of
such Scottish Trust Property and the Scottish Declarations of Trust and its
whole nghts under the Onginal Scottish Secunty

The Issuer hereby intimates to the Trustee as assignee of the Original Scottish
Security and secunity holder under the Orngnal Deed of Charge the
assignation in secunity made 1n terms of paragraph (a) above and the Trustee
by 1its execution of this Supplemental Charge immediately subsequent to the
execution hereof by the Issuer acknowledges such intimation thereof

In addition and without prejudice to the secunty confirmation contained n
Clause 5 (Confirmation of Existing Securnty) and (if applicable) without
prejudice but subject only to the Ongimnal Security, the Issuer undertakes
forthwith on the execution and dehvery after the date hereof of each and every
Supplemental Scottish Declaration of Trust pursuant to paragraph (b) of
clause 6 3 (Documentary Conditions Precedent to Completion of Prefunded
Loans), paragraph (b) of clause 6 7 (Documentary Conditions Precedent to
Completion of Newly-Orniginated Loans) and paragraph (b) of clause 6 10
(Documentary Conditions Precedent to Completion for Ported Loans) of the
Mortgage Sale Agreement, to execute and deliver to the Trustee a
Supplemental Deed of Charge in the form set out in Schedule 4 (Form of
Supplemental Deed of Charge) to the Restated Deed of Charge The other
Parties to this Supplemental Charge consent to the entering into of such
Supplemental Deeds of Charge and the Trustee by its execuuon of this
Supplemental Charge authorises and nstructs the Issuer to intimate and give
notice to the Sellers of the assignation in security made thereunder as provided
theretn

The Issuer undertakes to the Trustee at the time of delivery of any
Supplemental Deed of Charge under the terms of paragraph (c) above
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67

simultaneously to deliver to the Trustee each Supplemental Scottish
Declaration of Trust specified therein

The Northern Irish Mortgages

In additon and without prejudice to the secunty confirmation contained 1n Clause 5
(Confirmation of Existing Security) and without prejudice but subject only to the
Onginal Secunty, the Issuer, by way of fixed security for the payment or discharge of
the Amended Secured Amounts, as beneficial owner and 1f appropnate as the
registered owner or as the person entitled to be registered as owner 1n the Land
Registry of Northern Ireland or, as the case may be, the Registry of Deed of Northern
Ireland, of the Northern Irish Mortgages and subject 1n each case to the proviso for
redemption hereinafter contained and to the provisos for redemption or cesser
contammed 1n the Mortgage Conditions, HEREBY CHARGES to the Trustee by way of
fixed charge all the Issuer's nght, title, mterest and benefit present and future in, to
and under the Northern Irish Loans and the Northern Insh Mortgages in the Mortgage
Pool and including, without limitation, 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 titte deeds and documents relating to the
Properties situated in Northern Ireland and the Northern Insh Mortgages in the
Mottgage Pool including (without prejudice to the generality of the foregoing) any
consents, affidavits, renunciations, deeds of postponement, waivers, reports,
valuatons, opintons, certificates and other statements of fact or opimon or both given
in connection with the Northern Insh Mortgages 1n the Mortgage Pool (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 Loans TO HOLD the same unto the Trustee absolutely for the Trustee
on trust for 1tself and the other Secured Creditors

Contractual and Other Rights

{a) In additton and without prejudice to the secunity confirmation contained in
Clause 5 (Confirmation of Existing Security) and without prejudice but subject
only to the Original Security, the Issuer, by way of further first fixed secunty
for the payment or discharge of the Amended Secured Amounts, with full utle
guarantee and subject to the proviso for redemption heremnafter contained,
HEREBY ASSIGNS to the Trustee all its night, title, interest and benefit
present and future in, to and under the Charged Obligation Documents and all
other contracts, agreements, deeds and documents, present and future, to
which the Issuer is or may become a party, (other than the Trust Deed (and
any deed expressed to be supplemental thereto} and this Supplemental Charge)
including without limitation all nights to receive payment of any amounts
which may become payable to the Issuer thereunder, all payments received by
the Issuer thereunder, all rights 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 rights of action in respect of any
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breach thereof and all nghts to receive damages or obtain other relief n
respect thereof TO HOLD the same unto the Trustee absolutely for the Trustee
on trust for itself and the Secured Creditors

Notwithstanding such assignment each of the parties hereto {other than the
Issuer) agrees with the Issuer that the Charged Obligors may continue to make
all payments becoming due to the Issuer under any of the Charged Obligation
Documents direct to the Issuer in the manner envisaged by such agreements
(which payment shall constitute a good discharge by the person making the
payment) until receipt of express written notice from the Trustee or the
Recerver requinng such payments to be made elsewhere, which notice shall
not be given at any time prior to the giving of an Enforcement Notice

6.8 Bank Accounts

(a)

()
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In addition and without prejudice to the secunty confirmation contained n
Clause 5 (Confirmation of Existing Security) and without prejudice but subject
only to the Ongmnal Secunty, the Issuer, by way of further fixed secunty for
the payment or discharge of the Amended Secured Amounts, with full utle
guarantee and subject to the proviso for redemption heremnafier contained,
HEREBY CHARGES, by way of fixed charge to the Trustee all the Issuer's
nght, ttle, benefit and interest present and future n, to and under the
Transaction Account, the GIC Account and each Collection Account and ali
sums of money which may now be or hereafier are from time to time standing
to the credit of the Transaction Account, the GIC Account and (to the extent
the Issuer 1s entitled to such sums) each Collection Account together with all
nights and claims relating or attached thereto including, without mitation, the
right to all interest accruing from time to time thereon and the proceeds of any
of the foregoing and the debts represented thereby and the benefit of all
covenants relating thereto and all powers and remedies for enforcing the same
TOQ HOLD the same unto the Trustee absolutely for the Trustee on trust for
itself and, subject to Clause 6 12 (Prepayment Charges Receipts), the other
Secured Creditors

In addition and without prejudice to the security confirmation contained n
Clause 3 (Confirmation of Existing Security) and without prejudice but subject
only to the Onginal Secunity, the Issuer, by way of further fixed security for
the payment or discharge of the Amended Secured Amounts, with full utle
guarantee and subject to the proviso for redemption heremnafter contained,
HEREBY CHARGES, by way of fixed charge to the Trustee all the Issuer's
nght, uitle, benefit and interest present and future in, to and under the
Collection Accounts Declarations of Trust and including, without limitation,
the benefit of all covenants relating thereto and all powers and remedies for
enforcing the same TO HOLD the same unio the Trustee absolutely for the
Trustee on trust for itself and the other Secured Creditors
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Investments

In addition and without prejudice 1o the secunty confirmation contained in Clause 5
(Confirmation of Existing Security) and without prejudice but subject only to the
Onginal Security, the Issuer, by way of first fixed secunty for the payment and
discharge of the Amended Secured Amounts, subject to clause 5 (Redemption and
release) of the Restated Deed of Charge (as incorporated in this Supplemental
Charge), HEREBY CHARGES by way of fixed charge in favour of to the Trustee all
of 1ts nght, utle, interest and benefit 1n, to and under or 1n respect of any investments
(including but not limited to Authorised Investments) for the time being owned by 1t
or held on its behalf, including all monies, income and proceeds payable thereunder
and all nghts in respect of or ancillary to such investments, TO HOLD the same unto
the Trustee absolutely

Floating charge

{a) In addition and without prejudice to the secunty confirmation contained in
Clause 5 (Confirmation of Existing Security) and without prejudice but subject
only to the Original Security, the Issuer, by way of further security for the
payment or discharge of the Amended Secured Amounts, with full utle
guarantee (or, in relation to any nghts or assets situated 1n or governed by the
law of Scotland, with absolute warrandice or, 1n relation to any rights or assets
situated in or governed by the law of Northern Ireland, as beneficial owner)
and subject to the proviso for redemption heremafter contained and subject
where relevant to the provisos for redemption or cesser contained in any
Mortgage which forms part of the Mortgage Pool and the nghts of re-
assignment, retrocession and re-transfer contained in the Charges, HEREBY
CHARGES by way of floating charge to the Trustee, the whole of its
undertaking and all its property, assets and nghts (including, without
limitation, everything specifically secured by means of fixed charge above or
otherwise assigned as security by this Clause 6 as well as all 1ts property,
assets and nights situated in Scotland or otherwise governed by the laws of
Scotland and all 1ts property, assets and nghts situated in Northern Ireland or
otherwise governed by the laws of Northern Ireland), present and future, TO
HOLD the same unto the Trustee absolutely for the Trustee on trust for itself
and the other Secured Creditors

(b}  The floating charge created by this Clause 6 10 1s a qualifying floating charge
for the purposes of paragraph 14 of Schedule B1 to the Insolvency Act 1986.

(©) The floating charge created by this Clause 6 10 shall be deferred in point of
prnionty to the fixed charges which remain outstanding under this
Supplemental Charge from time to time and any rights of the Issuer to deal
with the assets subject to the floating charge, shall be expressly subject to any
restrictions placed on dealing with those assets contamned 1n any fixed charge
over the same
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In addition and withowt prejudice to any other eveni resulting mn a
crystallisation of the floating charges created under or pursuant to this
Supplemental Charge or any other night the Trustee may have, the Trustee
may, by notice in wrtting to the Issuer, (and so far as permitted by applicable
law) declare that the floating charges created under or pursuant to this
Supplemental Charge shall (so far as permmtted by applicable law) be
converted into spectfic fixed charges over such of the undertaking, property
and assets of the Issuer as the Trustee may specify 1n such notice at any time 1f

(1) any event has happened which constitutes an Event of Default, or

(1)  the Trustee believes that the Charged Property or any part thereof 1s 1n
danger of being seized or sold under any form of distress, attachment,
execution, dihgence or other legal process levied or i1s otherwise 1n
jeopardy, or

(i)  the Trustee considers that 1t is desirable 1n order to protect the prnionty
of the Security.

In addition and without prejudice to any other event resulting in a
crystallisation of the floating charge created under or pursuant to this
Supplemental Charge and without prejudice to any rule of law which may
have a similar effect, subject as provided below, each such floating charge
shall (so far as permitted by applicable law) automatically and without notice
be converted with immediate effect into a fixed charge as regards

N all property, assets or undertaking of the Issuer subject to such floating
charge, upon

(A) the presentation of a petition for the compulsory winding-up of
the Issuer;

(B)  the convening of a meeting for the passing of a resolution for
the voluntary winding-up of the Issuer or the appointment of an
administrator over the Issuer;

(C) an application or pending application being made for the
making of an admimstration order in relation to the Issuer,

(D)  an adminmstrator being appointed n relation to the Issuer;

(E) the presentation or making of an application for a warrant of
execution, writ of fier: facias, garmishee order or charging order
in respect of any of the assets of the Issuer subject to such
floating charge, and/or

(F)  the service of an Enforcement Notice
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()  any property, assets or undertaking of the Issuer, which become subject
to a Security Interest in favour of any person other than the Trustee or
which 1sfare the subject of a sale, transfer or other disposition, in either
case, contrary to the covenants and undertakings contained mn the
Transaction Documents, uimmediately prior to such Security Interest
arising or such sale, transfer or other disposition being made

The Issuer will promptly upon crystalhsation execute over the assets charged
pursuant to this Clause 6 10 a fixed charge or security in favour of the Trustee
n such form as the Trustee shall reasonably require

The floating charge created by this Clause 6 10 may not be converted nto 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
except with leave of the court

611 Further acquired items

(a)

(b)
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For the avoidance of doubt (and subject to Clause 6 5 (Scottish Trust Security)
and 1n addition and without prejudice to the security confirmation contained 1n
Clause 5 (Confirmation of Existing Security) and without prejudice but subject
only to the Onginal Secunity)) 1t 1s hereby confirmed that reference herein to
Loans, Mortgages, Life Policies, Insurance Contracts and related items include
those which are hereafter assigned or transferred to or otherwise acquired by
the Issuer (whether pursuant to the Mortgage Administration Agreement or
otherwise) and that the Secumty comprises, and 1s intended to comprise,
specific and fixed assignments and assignations by way of secunty of, or
specific and fixed charges or standard securities over (as the case may be), the
items to which they relate, both present and acquired in the future

The Issuer shall

(1) notify the Trustee in wnting immedhately upon each occasion after the
execution of this Supplemental Charge that 1t acquires any Loans,
Mortgages, other Collateral Secunty and any other English Property,
Scotiish Property or Northem Irish Property,

(1)  execute and deliver, or procure that there 15 executed and dehivered to
the Trustee in respect of the Loans, Mortgages, other Collateral
Secunty and other English Property, Scottish Property or Northern
Insh Property which 1t acquires after the execution of this
Supplemental Charge promptly, unless the relevant solicitor has agreed
to execute and dehver the same as attomey of the Issuer,

(m1}  n the case of English Mortgages and other English Property, enter into
a fixed mortgage supplemental to and on the terms and conditions of
this Supplemental Charge 1n such form as the Trustee may requure,
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(tv)  1if the Property 1s situate 1n a junisdiction outside England and Wales,
such other mstrument (including, without limitation, enter into an
assignation 1n secunty, standard secunity or sub-standard security) on
such other terms and conditions as may, in the opinton of the Trustee,
be appropnate to create a similar security 1n that junsdiction 1n favour
of the Trustee; and

) enter into a legal assignment, assignation and/or charge supplemental
to and on the terms and conditions of this Supplemenfal Charge 1n the
case of any Loan or Collateral Security (other than Collateral Secunty
which forms part of the Secunty following comphance with sub-
paragraphs (1) and (1) of this paragraph (b)),

in each case, to secure the payment or discharge of the Amended Secured
Amounts

Prepayment Charges Receipts

The parttes to this Supplemental Charge hereby acknowledge that all amounts
standing to the credit of the Prepayment Charges Ledger and charged n favour of the
Trustee pursuant to tms Supplemental Charge shall be held by the Trustee solely for
the benefit of the Residual Certificateholders and that no Secured Creditor {other than
the Residual Certificateholders) shall have an interest 1in any amounts standing to the
credit of the Prepayment Charges Ledger

No Transfer of Obligations

Notwithstanding anything else tn this Supplemental Charge, 1t ts hereby agreed that,
except where expressly indicated otherwise, the Trustee does not assume, not shall the
Trustee be obhgated to perform, any obligations of any other person {(including, for
the avoidance of doubt, the making of further advances to Borrowers) and nothing
herein shall be construed so as to transfer any of such obligations to the Trustee

RESTRICTIONS ON EXERCISE OF CERTAIN RIGHTS; BANK
ACCOUNTS

No recourse against sharcholder, officer or director

No recourse under any obligation, covenant, undertaking or agreement of the Issuer
contatned in this Supplemental Charge or m any of the Charged Obligation
Documents shall be made against any shareholder, officer or director of the Issuer as
such, by the enforcement of any assignment or by any proceeding, by virtue of any
statute or otherwise (except 1n the case of fraud), it being expressly agreed and
understood that this Supplemental Charge and the Charged Obligation Documents are
corporate obligations of the Issuer and no habihity shall attach to, or be incurred by,
the shareholders, officers, agents, or directors of the Issuer as such, or any of them,
under or by reason of any of the obligations, covenants and agreements of the Issuer
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contamned n this Supplemental Charge or in any of the Charged Oblhgation
Documents, or tmplied therefrom, and that any and all personal liability for breach by
the Issuer of any of such obligations, covenants or agreements, ¢ither at law or by
statute or certification, of every such shareholder, officer, agent or director 1s hereby
expressly waived by the Issuer as a condition of any consideration for the execution of
this Supplemental Charge

No proceedings against the Issuer

Notwithstanding any provision of the Transaction Documents to the contrary, each
party hereto (other than the Issuer) agrees with the Issuer, subject to the proviso to this
Clause 7 2 and Clause 7 3, that

(a)  only the Trustee is entitled to enforce the Security or to take proceedings
against the Issuer to enforce the Secunty or any of the provisions of the Trust
Deed, the Restated Deed of Charge and this Supplemental Charge,

(b)  each party hereto {cother than the Trustee) and any person acting on behalf of
such party shall have no nght to take any proceecings against the Issuer to
enforce the Secunity or any of the provisions thereof, or, save 1n accordance
with the terms of the Transaction Documents, to direct the Trustee to do so,

{c) each party hereto, and any person acting on behalf of such party, 1s not entitled
to take any steps or proceedings which would result in the Pnonty of
Payments or the Redemption Prionty not being observed or complied with,

(d) each party hereto (other than the Trustee) shall have no nght to take or join
any person 1nt taking any steps against the Issuer for the purpose of obtaining
payment of any amount due from the Issuer to such party, and

(e)  the parties hereto shall not be entitled to petition or commence any Insolvency
Proceedings 1n respect of the Issuer or any of its revenues or assets for so long
as the Notes are outstanding, provided that the Trustee may prove or lodge a
claim 1n the Insolvency Proceedings of the Issuer imtiated by another party
and provided further that the Trustee may take proceedings to obtain a
declaration or similar judgment or order as to the obligations and liabilities of
the Issuer under this Supplemental Charge

provided that:

(1) if the Trustee, having become bound to do so, fails to serve an
Enforcement Notice and/or, subject to the proviso to Clause 84
(Security Enforceable), fals to take any steps or proceedings to
enforce such secunity pursuant to clause 10 (The Trustee’s Powers) or
clause 11 (Recerver) of the Restated Deed of Charge as incorporated
mto thas Supplemental Charge within a reasonable period, and such
failure 1s continuing, the Secured Creditors shall be entitled to take any
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such steps and proceedings as they shall deem necessary (other than
procuring the winding-up, dissolution, assignment, re-organisation,
bankruptcy, insolvency, examnation or hquidation of the Issuer), and

the obligations of the Issuer to the parties to this Supplemental Charge
and the Instrumentholders pursuant to Clause 8 (Upon Enforcement)
shall be hmited in accordance with Clause 73 (Limited Recourse)
below

73 Limited Recourse

(a) Each party hereto (other than the Issuer) agrees with the Issuer that
notwithstanding any other provision of any Transaction Document, all
obhgations of the Issuer to such party are hmited in recourse as set out below

0

()

()
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each party hereto agrees that it will have a claim only 1n respect of, and
will be limited to, the property, assets and nghts of the Issuer which
are subject to the Secunty and the amounts received, realised or
otherwise recovered therefrom and will not have any claim, by
operation of law or otherwise, against, or recourse to any of the Issuer's
other assets or 1ts contributed capital;

sums payable to a party hereto on any date 1n respect of the Issuer's
obligations to such party on such date shall be hmited to the lesser of
(A) the aggregate amount of all sums due and payable to such party on
such date and (B) the aggregate amounts of funds received, realised or
otherwise recovered by or for the account of the Issuer and/or the
Trustee and the other Secured Creditors in respect of the assets which
are the subject of the Security whether pursuant to enforcement of the
Security or otherwise including amounts recerved, realised or
otherwise recovered pnor to enforcement of the Security, net of any
sums which are payable by the Issuer to parties other than that party on
such date 1n accordance with the apphlicable Priority of Paymenis
and/or the Redemption Priority, as applicable, and the terms of this
Supplemental Charge 1n prionty to or par: passu and pro rata with
surns payable to such party, and

cn the Final Mawnty Date or following final distmbution of net
proceeds of enforcement of the Secuntty 1f the Trustee certifies, m its
sole discretion, that the Issuer has insufficient funds to pay in full all of
the Issuer's outstanding payment obligations to that party under the
Transaction Documents and that there 1s no reasonable hkelthood of
there being any further realisations in respect of the Charged Property
(whether arising from enforcement of the Security or otherwise) then
that party shall have no further claim against the Issuer in respect of
any such unpaid amounts and such unpaid amounts shall cease to be
due and payable.
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(b)  Notwithstanding any other clause in the Transaction Documents, no provision
in any Transaction Document shall limut or 1n any way reduce the amount of
interest that would otherwise be payable by the Issuer under any Note, if and
to the extent that such Imitation or reduction falls to any extent to be
determined by reference to the results of any business or part of a business or
the value of any property

Payments prior to Enforcement

Notwithstanding the Secunty but subject to Clauses 7 2 (No proceedings agamnst the
Issuer) and 73 (Limited Recourse) above and Clause 8 (Upon Enforcement), the
Trustee and the other Secured Creditors agree, and the Issuer concurs, that

(a) amounts may and shall be withdrawn from the Bank Accounts, in the amounts
contemplated, and for application in accordance with the Bank Agreement, the
Investment Administrahon Agreement, the GIC and the Admmstration
Agreements,

(b) payments may be made by the Issuer of the commussions, expenses and other
amounts payable by the Issuer relating to or otherwise in connection with the
issue of the Instruments (subject to and in accordance with the provisions of
clause 12 1 (Payment of Restructuring Transaction Costs) of the Amendment
and Restructuring Agreement), and

(c) payments to be made under the Transaction Documents may be made by the
Issuer and 1n accordance with the directions of the Issuer, subject as provided
in the Transaction Documents

Any amount so withdrawn shall be released and discharged from the Secunty
Interests created under this Supplemental Charge

Restriction of Payments prior to Enforcement

Subject to Clause 7 4 (Payments prior to Enforcement), no other payments may be
made out of any of the Bank Accounts without the prior written approval of the
Trustee

Bank Account to be credited with amounts received

At all times prior to the release, retrocession, re-assignment and/or discharge of the
Security pursuant to clause 5 (Redemption and release) of the Restated Deed of
Charge (as incorporated wn this Supplemental Charge), the Issuer shall, save as
otherwise provided in the Transaction Documents or unless the Trustee otherwise
agrees 1n wnting (and then only on such terms and in such manner as the Trustee may
require), procure that the Bank Accounts shall from time to time be credited with all
amounts recerved by the Issuer under or in respect of the Transaction Documents
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Investment

Until the Secunty has become enforceable, the amounts standing to the credit of the
Bank Accounts and any investments (including, without limitation, Authorised
Investments) and the proceeds thereof from ume to time shall be mvested and applied
in accordance with the Bank Agreement, the GIC and the Cash/Bond Administration
Agreement, and, 1f the Cash/Bond Administrator fails to ensure that this 1s the case,
the Trustee may {but shall not be obliged to) take steps to do so itself

Notice of Secunty

By their execution of this Supplemental Charge each of the Issuer and the Trustee
gives notice to each of the other parties to this Supplemental Charge (and each other)
of the Security Interests made and/or granted by the Issuer under or pursuant to this
Supplemental Charge

Acknowledgment by Secured Creditors

The Issuer and each Secured Creditor (other than the Trustee) covenants with and
undertakes to the Issuer and the Trustee that, notwithstanding the provisions of this
Clause 7 (Restrictions on exercise of certain rights, Bank Accounts), if any payment
in respect of the Charged Property 1s made to the Issuer or such Secured Creditor
other than 1n accordance with the Transaction Documents, any amounts so paid shall
be held on trust by such relevant person for the Trustee and shall forthwith be paid
over to the Trustee, provided however that this Clause 7 9 shall only take effect to
the extent that it does not constitute or create any Secunty Interest of any kind.

Acknowledgement of Notice

By and upon executmg this Supplemental Charge, each Secured Creditor
acknowledges the notice given under Clause 7 8 (Nonice of Security) and consents to
the Security Interests made or granted by the Issuer under or pursuant to this
Supplemental Charge and also acknowledges that as at the date hereof 1t has not
received from any other person notice of any assignment, assignations or charge of
any property the subject of such Secunty Interests (save in respect of the Onginal
Deed of Charge)

Set Off

If, at the time a payment 1s proposed to be made to any Secured Creditor pursuant to
Clause 8 3 (Post-Enforcement Priority of Payments), that Secured Creditor 1s 1n
default under any of its obligations to make a payment under any of the Transaction
Documents to which 1t 1s party (the "Defaulted Payment"), then the amount of the
payment which may be made to that Secured Creditor pursuant to Clause 8 3 (Post-
Enforcement Priority of Payments) shall be reduced by there being withheld from
such payment an amount equal to the amount of such Defaulted Payment Any
amount so withheld shall not be available for any other person and shall be paid to
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that Secured Creditor as and when (and pro rata to the extent that) the Defaulted
Payment 1s duly made by 1t and provided further that the Trustee shall be entitted
and 1s hereby authorised to call for and to accept as conclusive evidence thereof a
certificate from the Auditors as to the amounts of the claims of any of the other
Secured Creditors under Clause 8 (Upon Enforcement)

UPON ENFORCEMENT
No withdrawals from Bank Accounts

Notwithstanding the creation of the Secunty, the Trustee and each of the other
Secured Creditors hereby agrees, and the Issuer concurs, that from the time the
Trustee has given notice to the Issuer pursuant to Condition 9(a) (Events of Default)
declanng the Notes to be due and repayable or if the Security has otherwise been
enforced pursuant to Condition 10 (Enforcement), no amount may be withdrawn from
any of the Bank Accounts except to the extent that 1t 1s applied in accordance with
Clause 8 3 (Post-Enforcement Priority of Payments) and Clause 6 12 (Prepayment
Charges Receipis) or as otherwise permitted by the provisions of this Supplemental
Charge that are applicable after the Trustee has given notice to the Issuer pursuant to
Condition 9(a) (Events of Default) declaring the Notes to be due and repayable or if
the Secunty has otherwise been enforced pursuant to Condition 10 (Enforcement).

Held on Trust

Notwithstanding the Secunty Interests created by or pursuant to this Supplemental
Charge, the Trustee and each of the other Secured Creditors hereby agrees, and the
Issuer concurs, that any monies whatsoever recovered by each of them or on their
behalf whether by the Trustee or otherwise after the Trustee has given notice to the
Issuer pursuant to Condition 9(a) (Events of Default) declanng the Notes to be due
and repayable or 1f the Secunty has otherwise been enforced pursuant to Condition 10
{Enforcement) shall subject to Clause 7 9 (Acknowledgement by Secured Creditors)
and be applied 1n accordance with the order of priorities set out 1n Clause 8 3 (Post-
Enforcement Priority of Payments) and the provisions of Clause 6 12 (Prepayment
Charges Recepts) and the Issuer and each such Secured Creditor (other than the
Trustee) declares that 1t holds such momes, and upon receipt such monies will be
held, upon trust for the Trustee and agrees to pay such amounts to the Trustee as soon
as practicable after such receipt

Post-Enforcement Priority of Payments

After the Trustee has given notice to the Issuer pursuant to Condition 9(a) (Events of
Defaulf) declaring the Notes to be due and repayable or if the Secunty has otherwise
been enforced pursuant to Condition 10 {Enforcement), the Trustee shall, to the extent
of the funds available to the Issuer and from the proceeds of enforcement of the
Security (other than amounts standing to the credit of the Prepayment Charges
Ledger) make payments n or towards satisfaction of the following items in the
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following order of priority The order of prionties referred to herein and in Clauses
8 1 (No withdrawals from Bank Accounts) and 8 2 (Held on Trust) 1s as follows

W

)

{inn)

(v)

)

(v1)

(vn)

(v1i1)

(1x)
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first, to pay, pro rata, any remuneration then due to the Trustee, any receiver
ot administrator appointed by the Trustee or any other Appointee of the
Trustee and all amounts due 1n respect of legal fees and other costs, charges,
habtlities, losses, damages, proceedings, claims and demands then incurred by
the Trustee, such receiver or admimistrator or such Appoiniee together with
interest thereon {plus value added tax, 1f any),

second, to pay, pro rata, the fees, costs, expenses and liabilities due to the
Mortgage Administrator, the Cash/Bond Administrator, the Standby Mortgage
Admunustrator, the Standby Cash/Bond Admunistrator (the fees of such
Standby Mortgage Admimstrator and Standby Cash/Bond Admunistrator to be
paid together with value added tax up to a rate of 17 5 per cent. only), the
Corporate Services Provider, the Paying Agents, the Registrar, the Transfer
Agent, the Agent Bank, the Account Bank, the Collection Account Bank and
the GIC Provider, together with value added tax (if any) chargeable thereon;

third, to pay par: passu and pro rata, all amounts of interest and principal then
due and payable on the Ala Notes,

fourth, to pay pari passu and pro rata, all amounts of interest and principal
then due and payable on the A2a Notes,

fifth, to pay part passu and pro rata, all amounts of interest and principal then
due and payable on the A3a Notes,

sixth, to pay pari1 passu and pro rata, all amounts of interest and principal then
due and payable on the B1 Notes,

seventh, to pay part passu and pro rata, all amounts of interest and principal
then due and payable on the B2 Notes

eighth, to pay, par: passu and pro rata

(A) to the Standby Mortgage Administrator an amount, 1f any, equal to that
portion of value added tax owing 1n respect of the Standby Mortgage
Admimstrator's fee to the extent that the rate of value added tax in
respect of that fee exceeds 17 5 per cent , and

(B) to the Standby Cash/Bond Adminstrator an amount, 1f any, equal to
that portion of value added tax owing m respect of the Standby
Cash/Bond Admunistrator's fee to the extent that the rate of value
added tax n respect of that fee exceeds 17 5 per cent ,

ninth, to pay an ameount equal to £890 to the Profit Ledger, and

-20- T70-40569795




84

&85

(x) tenth, 1n or towards payment, part passu, and pro rata, of RC Distnbutions to
the Residual Certificateholders

For the purposes of this Clause 8 3 the Trustee shall be entitled, and 1s hereby
authorised, to call for and accept as conclusive evidence thereof a certificate from the
Auditors or, if applicable, the Receiver (if any) of the Issuer as to the amount of the
claims specified above and the 1dentity of the Secured Creditors

In addition to payments pursuant to tem (x) of the Post Enforcement Prionty of
Payments above, the Residual Certificateholders will be entitled to distributions of all
amounts standing to the credit of the Prepayment Charges Ledger

In such distribution, the manner of making payments to the Noteholders shall remain
as specified prior to the Notes being declared due and payable The Noteholders have
limited recourse to the Issuer in respect of the payments prescribed above pursuant to
the Trust Deed, the Deed of Charge, this Supplemental Charge and Condition 17 (Non
Petition and Limited Recourse)

Security Enforceable

The Security will become enforceable upon the giving of an Enforcement Notice
pursuant to Condition 9(a) (Events of Defauit) or upon any failure by the Issuer to pay
the full amount when due on the Notes pursuant to Condition 5(a) (Final Redemption)
or following the giving of notice of redemption of the Notes pursuant to Condition
5(d) (Early Redemption) or Condition 5(¢) (Redemption for tax reasons), provided
that, if the Secunty has become enforceable otherwise than by reason of a default 1n
payment of any amount due on the Notes, the Trustee will not be entitled to dispose of
the assets compnsed in the Secunty or any part thereof unless either (A) the Trustee 1s
satisfied that sufficient amounts would be realised to allow discharge in full of all
amounts owing to the Noteholders and any other Secured Creditors ranking pari
passu therewith or in prionity thereto, or (B) the Trustee 15 of the sole opimion, reached
after considering at any time and from time to time the advice of an investment bank
or other financial adviser selected by the Trustee, acting 1n its abselute discretion, that
the cash flow prospectively recetvable by the Issuer will not (or that there 1s a
signmficant nsk that 1t will not) be sufficient, having regard to any other relevant
actual, contingent or prospective lhabilities of the Issuer, to discharge 1n full in due
course all amounts owing to the Noteholders and any other Secured Creditors ranking
part passu with or n priority thereto

Removal

Without prejudice to the provisions of Clause 8 3 (Posr-Enforcement Priority of
Payments) and the obligations set out in Clause 8 3 (Post-Enforcement Prionity of
Payments), the Trustee and each of the other Secured Creditors hereby agree, and the
Issuer concurs, that the Trustee shall remain trustee of the Charged Property at all
tumes and while 1t remains trustee i relation to the Notes and Residual Certificates it
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shall not be hable to be removed at the behest of any Secured Creditor (other than the
Instrumentholders)

Binding Deed

Each Secured Creditor shall be bound by the provisions of this Supplemental Charge
as 1f 1t contained covenants by each Secured Creditor in favour of the Trustee and
every other Secured Creditor to observe and be bound by all the provisions of this
Supplemental Charge expressed to apply to the Secured Creditors

Disposal

(a) If the Trustee determines (in respect of which determination, the provisions of
this Supplemental Charge (including but not limited to Clause 8 4 (Secur:uty
Enforceable) hereof) and the Trust Deed shall apply) to sell, refinance or
otherwise dispose of the Assets, the Trustee shall appoint an investment bank
selected by 1t to invite Bids for the purchase or financing of the Assets by way
of competitive tender (and based on such assumptions as the Trustee or the
relevant investment bank may select),

(b)  1if the investment bank appointed pursuant to paragraph (a) above recetves a
Bid or Bids, subject to paragraph {c} below, the Trustee shall sell the Assets at
a price no less than that contained 1n the Bid or, 1n the case of more than one
Bid, the highest Bid, and

() nothing in this Clause shall, whether or not following the appointment 1n
paragraph {a) above the Trustee has received a Bid or Bids,

(1) prevent the Trustee from dechmng to sell the Assets or otherwise
postponing any sale, or

{(n)  requre the Trustee to sell the Assets,

(m) if, 1in either case, the Trustee determines (in respect of which
determination, the provisions of Clause 8 4 (Securnty Enforceable)
shall apply) that 1t 1s 1n the interests of the Noteholders and Residual
Certificateholders other Secured Creditors to do so

Deposit

The Issuer shaill, immediately upon the Secunty becoming enforceable, deposit with
the Trustee (or any person nominated by the Trustee to hold the same on its behalf
mcluding, without limitation, any solicitors) by way of secunty for the Amended
Secured Amounts all title deeds and documents including, without limitation, any
land certificates or charge certificates obtained by 1t i1ssued by the Land Registry prior
to 13 October 2003 or the Registers of Scotland or the Land Registry of Northern
Ireland relating to all English Property, Scottish Property or Northern Irish Property
now vested 1n the Issuer or vesting 1n it after the date of this Supplemental Charge and
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1n relation to the Loans and Collateral Secunity in the Mortgage Pool, the title deeds
and documents required to be deposited with the Trustee (or any person nominated by
the Trustee to hold the same on its behalf including, without himutation, any solicitors)
1n accordance with any Transaction Document

Retention

If the Trustee enforces the Security at a tume when either no amounts or not all
amounts owing 1n respect of the Amended Secured Amounts have become due and
payable or any of the Amended Secured Amounts are at such time contingent or
future, the Trustee or a Receiver may, for so long as no such amounts or not all such
amounts have become due and payable or any of the Amended Secured Amounts are
at such time contingent or future, pay any monies referred to i Clause 8 3 (Post-
Enforcement Priority of Payments), as the case may be, into, and retain such monies
In, an interest-bearing account to be held by it as secunty and applied by 1t 1n
accordance with Clause 8 3 (Post-Enforcement Priority of Payments) as and when any
of the amounts referred to therein become due and payable

AMENDMENTS TO THE ORIGINAL DEED OF CHARGE

With effect from the Restructuring Date, the Onginal Deed of Charge shall be
amended and restated so that it shall be read and construed for all purposes as set out
in Schedule 1 (Restated Deed of Charge) to this Supplemental Charge (for the
avoidance of doubt, without prejudice to the provisions of the Bank Agreement 2011
Amendment, Interface and Transfer Deed which relate to those clauses of the Original
Deed of Charge specified therein)

MISCELLANEOUS
Incorporation of terms

The provisions of clauses 3 (The Issuer's Covenant to Pay), 5 (Redemption and
Release), 8 (Continuance of Security and Conflict), 9 (Expenses), 10 (The Trustee's
Powers), 11 (Recewver), 12 (Admuustrator), 13 (Protection of Third Parties), 14
{Protection of Trustee and Recewver), 15 (Indemnity), 16 (Further Assurances and
Power of Attorney), 17 (Other Security, etc), 18 (Warranties and Covenants), 19
{(Application to Court), 20 (Miscellaneous) and 21 (Trustee Provisions) (and including
Schedules | (Form of Standard Security (Land Register)), 2 (Form of Standard
Security (Sasine Register), 3 (Form of Assignation i Security), 4 (Form of
Supplemental Deed of Charge) and 5 (Form of Notice of Assignment)) of the Restated
Deed of Charge are incorperated in this Supplemental Charge as 1if set out in full in
this Supplemental Charge, save that defined terms used within those clauses shall be
construed 1n accordance with this Supplemental Charge and that references in those
clauses to

(a) the "Secured Amounts" are references to the "Amended Secured Amounts”,
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(b) "this Deed" are references to this Supplemental Charge,
and 1n respect of the Schedules to the Restated Deed of Charge only, references to

(©) "BNY Corporate Trustee Services Limited” are references to BNY Mellon
Corporate Trustee Services Limited,

(d)  the Deed of Charge as "amended and/or amended and restated from time
to time" are references to the Deed of Charge as supplemented, amended
and/or restated from tme to time,

(¢}  the address of any Transaction Party are to the address of such Transaction
Party as stated in the Parties Clause of this Supplemental Charge, and

) any Transaction Document are to that Transaction Document as supplemented,
amended and/or restated from time to time

Original Deed of Charge

Except insofar as supplemented and amended by this Supplemental Charge, the
Orngtnal Deed of Charge shall remain 1n full force and effect

No waiver

The amendments to the Original Deed of Charge effected by thus Supplemental
Charge shall not affect any right or obligation of the Parties which has ansen under
the terms of the Onginal Deed of Charge pnor to the date of this Supplemental
Charge, nor shall such amendments be nterpreted as a waiver of any nght or
obligation of the Parties which has arisen under the terms of the Onginal Deed of
Charge prior to the Restructuring Date

No release

For the avoidance of doubt, any Security Interest (whether at law or 1n equity) created
by, and constituted 1n or pursuant to, the Ongmal Deed of Charge shall continue m
full force and effect notwithstanding this Supplemental Charge and shall not be
released, extinguished or affected in any way by the terms of this Supplemental
Charge

No merger

For the avoidance of doubt, any charge or assignment or assignation (whether at law
or 1n equity) created by the Onginal Deed of Charge shall continue n full force and
effect notwithstanding this Supplemental Charge and shall not merge 1n any security
constituted by this Supplemental Charge or be released, extinguished or affected 1n
any way by the secunity constituted by this Supplemental Charge
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106 Counterparts

This Supplemental Charge may be executed in any number of counterparts, and this
has the same effect as if the signatures on the counterparts were on a single copy of
thus Supplemental Charge

107 Bank Agreement 2011 Amendment, Interface and Transfer Deed

For the avoidance of doubt, those provisions of the Bank Agreement 2011
Amendment, Interface and Transfer Deed which relate to those clauses of the Oniginal
Deed of Charge specified theremn shall apply and remain effective, mutatis mutands,
m relation to the equivalent clauses of this Supplemental Charge

108 Registration

The Issuer shall file or procure the filing with the Registrar of Compantes pursuant to
Part 25 of the Compames Act 2006 of a duly completed Form MRO1 together with a
certified copy of this Supplemental Charge, together with the required fee, within 21
days afier the date of this Supplemental Charge

11 EXECUTION AND EFFECTIVENESS

This Supplemental Charge shall be fully effective and binding upon the Issuer and the
Trustee upon at least one copy of this Supplemental Charge having bemng executed
and dehivered by both the Issuer and the Trustec notwithstanding that any other person
expressed to be a party to thus Supplemental Charge has not then executed and
delivered this Supplemental Charge and notwithstanding any such other party has
executed or executes and has delivered or delivers a counterpart of this Supplemental
Charge

This Supplemental Charge has been executed as a Deed and delivered on the day and year
first before wntten

The Issuer

EXECUTED and DELIVERED
as a DEED by

as director for

EMF-UK 2008-1 PLC

1n the presence of

Witness Signature ‘

Mark Fiter
Director

Witness Name Stuart Watson
Witness Address’ Third Floor
1 King's Arms Yard
London
EC2R 7AF
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The Trustee

EXECUTED and DELIVERED

as a DEED by

BNY MELLON CORPORATE
TRUSTEE SERVICES LIMITED
by its duly authonsed attorneys

in the presence of

Witness Signature
Witness Name gouw\ bch&‘?-bN‘—b

Witness Address g6 Bank of New York Mellon

One Canada Square
Londen E14 SAL

163491-4-37-v4 & -6 -
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James Swain
authorised Signatory

Paul Townsend



SPML (in its capacity as Seller)

EXECUTED and DELIVERED

as a DEED by

as attorney for

SOUTHERN PACIFIC MORTGAGE
LIMITED

in the presence of

Witness Signature u

Witness Name. DAV \D wlL_

R
Y

Witness Address {0 UPPER. RANK STREET
LoN DoN
oy G337

Preferred Mortgages Limited (in its capacity as Seller)

EXECUTED and DELIVERED

as a DEED by

as attorney for

PREFERRED MORTGAGES LIMITED
in the presence of

Witness Signaturu

Witness Name DA\\/ D L

Witmess Address 1O wpPe? QL ANK STRecT
LonDON
ey 837

o N A
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The Mortgage Administrator

EXECUTED and DELIVERED
as a DEED by

ACENDEN LIMITED

in the presence of.

Witness Signature.

WitnessName 540y M Ly G EERS
Witness Address. ¢, gy ONE RoAD
Prtonvion D
“ThG WA

The Cash/Bond Administrator

EXECUTED and DELIVERED
asa DEED by

ACENDEN LIMITED

in the presence of

irector

.‘.7// —
Witness Signature (L / R

pa— R

Witness Name wohnd M Lyl O¢ e
Witness Address (b Sy G'v[ ROAD
Rrermond
™G 1WA
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The Standby Cash/Bond Administrator

EXECUTED and DELIVERED

as a DEED by

SPECIALIST MORTGAGE SERVICES LIMITED
in the presence of

Witness Signature. m

Witness Name
Dominic Daymond
Legal Services Assistant
Gateway House, Gargrave Road
Skipton, N Yorkshire, BD23 2HL

e S N s

Director

Witness Address

The Standby Mortgage Administrator

EXECUTED and DELIVERED

as a2 DEED by

SPECIALIST MORTGAGE SERVICES LIMITED
1n the presence of

Ll W T

Director

Witness Signature

Witness Name
Dominic Daymond
tegal Sarvices Assistant
aieway House, Gargiave Road
Skipton, N.Yorkshire, BD23 2HL

Witness Address
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The Account Bank

EXECUTED and DELIVERED
as a DEED by

BARCLAYS BANK PLC
acting by

its duly authorised attorney

1n the presence of

Name of witness  —JPTNES  ASHIE — SpanTA

Address of witness BAPLIAHS Bpol PLC, | CHUROALL PLACE.
ONDON Ak SHP

The GIC Provider

EXECUTED and DELIVERED
as a DEED by

BARCLAYS BANK PLC
acting by:

1ts duly authorised attorney

in the presence of:

Name of witness: ~J BAES HSATQM - SMETA

Address of witness BH2EAHS Roasic PLe | | axrzenws. TUACE
- o E il SHP

Collection Account Bank

EXECUTED and DELIVERED
as a DEED by

BARCLAYS BANK PLC
acting by

its duly authonsed attorney

1n the presence of

Name of witness:  JAMES,  PSuteas ~SMLTH

Address of witness. RARLCLAYS  BALK fe,  lowurOuL. PLACE

LeaDornd Sl S
Signature of witness' rm—e—— e

R Sl
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The Agent Bank

EXECUTED and DELIVERED

as a DEED by

THE BANK OF NEW YORK MELLON,
LONDON BRANCH

acting by 1ts duly authorised signatory

The Principal Paying Agent

EXECUTED and DELIVERED

as a DEED by

THE BANK OF NEW YORK MELLON,
LONDON BRANCH

acting by 1ts duly authonsed signatory

The Registrar

EXECUTED
as a DEED for and on behalf of

THE BANK OF NEW YORK MELLON
(LUXEMBOURG) S.
in the presence of

Witness Signature

Witness Name g\)w cAATOpLe

Witness Address  The Bank of New York Mellon

One Canada Sanare
London E14 5AL

The Transfer Agent

EXECUTED
as a DEED for and on behalf of

THE BANK OF NEW YORK MELLON
(LUXEMBOURG) S.A.

in the presence of.

Witness Signatu

Witness Name EQL\\\A camLonws

Witness Address
The Bank of New York Mellon

One Canada Square
163491-4-37-v4 0 London E14 5AL -31-
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authonsed Signatory
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SIGNED and DELIVERED )
as a DEED by )]
as a director for )
WILMINGTON TRUST SP SERVICES ) .
(LONDON) LIMITED ) [ Mark Filer
(1n 1ts capacity as ) Director
Corporate Services Provider) )
1n the presence of. B
Witness Signature S
Witness Name gtuart Watson
Witness Address. Third Floor
1 King's Arms Yard |
London
EC2R 7AF
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SCHEDULE 1
RESTATED DEED OF CHARGE

BETWEEN

EMF-UK 2008-1 PLC
AS ISSUER

BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED
AS TRUSTEE

SOUTHERN PACIFIC MORTGAGE LIMITED
AS A SELLER

PREFERRED MORTGAGES LIMITED
AS A SELLER

THE BANK OF NEW YORK MELLON
AS PRINCIPAL PAYING AGENT AND AGENT BANK

THE BANK OF NEW YORK MELLON (LUXEMBOURG) S A
AS REGISTRAR AND TRANSFER AGENT

BARCLAYS BANK PLC
AS ACCOUNT BANK, COLLECTION ACCOUNT BANK AND GIC PROVIDER

ACENDEN MORTGAGE SERVICES LIMITED
AS CASH/BOND ADMINISTRATOR AND MORTGAGE ADMINISTRATOR

SPECIALIST MORTGAGE SERVICES LIMITED
AS STANDBY CASH/BOND ADMINISTRATOR AND STANDBY MORTGAGE
ADMINISTRATOR

WILMINGTON TRUST SP SERVICES (LONDON) LIMITED
AS CORPORATE SERVICES PROVIDER

DEED OF CHARGE
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THIS DEED OF CHARGE was made by way of deed on 18 March 2008 and 15 restated
pursuant to a supplemental deed of charge dated 27 Augqust 2014 between the
following parties

BETWEEN:

(1) EMF-UK 2008-1 PLC, whose registered number 1s 6505161 and whose registered
office 1s at c/fo Wilmington Trust SP Services (London) Limited, Third Floor, 1 King's
Arms Yard, London EC2R 7AF (as the "Issuer"),

(2) BNY MELLON CORPORATE TRUSTEE SERVICES LIMITED, whose
registered office 1s at One Canada Square, London E14 SAL (as the "Trustee"),

(3) SOUTHERN PACIFIC MORTGAGE LIMITED ({registered number 3266119)
whose registered office 15 10-18 Union Street, London SE1 18Z (as a "Seller"),

(4) PREFERRED MORTGAGES LIMITED (registered number 3137809) whose
registered office 1s at 10-18 Union Street, London SE1 1SZ (as a "Seller"),

(5) THE BANK OF NEW YORK MELLON, acting through its London Branch at One
Canada Square, London E14 SAL (in 1ts capacities as the "Principal Paying Agent",
and the "Agent Bank"),

(6) THE BANK OF NEW YORK MELLON (LUXEMBOURG) S.A., acting through
its office at Vertigo Building-Polans, 2-4 Rue Eugéne Ruppert, L-2453 Luxembourg
(1n 1ts capacities as the "Registrar” and the "Transfer Agent"),

(7)  BARCLAYS BANK PLC, acting through its branch office at 1 Churchill Place,
London E14 SHP (in 1its capacities as "Account Bank" and "Collection Account
Bank"),

(8) BARCLAYS BANK PLC, acting through 1its office at 5 The North Colonnade,
Canary Wharf, London, E14 4BB (in 1ts capacity as "GIC Provider"),

(9) ACENDEN MORTGAGE SERVICES LIMITED (registered number 5381786)
whose registered office 1s at St Johns Place, Easton Street, High Wycombe HP11 INL
(as "Acenden" and as the "Cash/Bond Administrator” and the "Mortgage
Administrator"),

(10) SPECIALIST MORTGAGE SERVICES LIMITED (registered number 02466320)
whose registered office 1s at The Bailey, Skipton, North Yorkshire BD23 1DN (as the
"Standby Cash/Bond Admimistrator” and "Standby Mortgage Administrator"),

(11) WILMINGTON TRUST SP SERVICES (LONDON) LIMITED (registered
number 2548079) whose registered office 1s at Third Floor, 1 King's Arms Yard,
Lendon, EC2R 7AF (as "Corporate Services Provider”)

NOW THIS DEED WITNESSES AND IT IS HEREBY AGREED AND DECLARED as
follows

16349144404 0 -7 70-40569795




11

12
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21

22

23

DEFINITIONS AND INTERPRETATION
Definitions

Unless otherwise defined 1n this Deed or the context otherwise requires, words and
expressions used 1n this Deed have the meanings and constructions given to them 1n
the Master Definitions Schedule set out 1n Schedule 1 (Master Definitions Schedule)
to the Master Securitisation Agreement dated the Closing Date and signed by, among
others, the Issuer and the Trustee (as the same may be supplemented, amended and/or
restated from time to time)

References
In this Deed references to
(a) the Notes shall be deemed also to include the Conditions appertamning thereto,

(b) the Residual Certificates shall be deemed also to include the Residual
Certificate Conditions appertaining thereto,

{c) principal and/or interest tn respect of the Notes shall be deemed also to mclude
references to any additional amounts which may be payable under the
Conditions,

(d)  (for the avoidance of doubt but subject to Clause 10 (The Trustee's Powers)),
the Trustee 1n thms Deed are to it acting in 1ts capacity as trustee under this
Deed for the Secured Creditors and each of them, as the case may require

Section 2 of the Law of Property (Miscellaneons Provisions) Act 1989

This Deed incorporates by reference (for the purposes only of section 2 of the Law of
Property (Miscellaneous Provisions) Act 1989 and the Statute of Frauds (Ireland)
1695) the terms, where relevant, of each of the Charged Obligation Documents

COMMON TERMS
Incorporation of Common Terms

The Common Terms apply to this Deed and shall be binding on the parties to this
Deed as 1f set out 1n full in this Deed

Conflict with Common Terms

If there 1s any conflict between the provisions of the Common Terms and the
provisions of this Deed, the provisions of this Deed shall prevail

Governing Law and Jurisdiction

This Deed and all matters ansing from or connected with it shall be governed by
English law 1n accordance with Clause 17 (Governing Law) of the Common Terms
except that
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(a) any terms hereof which are particular to the law of Scotland shall be governed
by and construed 1n accordance with Scots law, and

(b)  any terms hereof which are particular to the law of Northern Ireland shall be
govemed by and construed 1n accordance with Northern Insh law

Clause 18 (Jurisdiction) of the Common Terms applies to this Deed as 1f set out i
full in this Deed

THE ISSUER'S COVENANT TO PAY
Issuer's undertaking to the Trustee

The Issuer acknowledges to the Trustee the Issuer's liability 1n respect of the Secured
Amounts and further covenants with and undertakes to the Trustee (for itself and as
trustee for the other Secured Creditors) that it shall duly and punctually pay and
discharge all monies and habilities whatsoever and observe, satisfy and perform all
other obligations and lhiabilities whatsoever in each case which now are or (whether
before or after demand) from time to time become due, owing or payable by the
Issuer, whether actually or contingently

(a) to or to the order of the Trustee and/or any Receiver under this Deed, the Trust
Deed or the Conditions at the times and 1n the manner provided herein or
therein,

(b) under or 1n respect of the Instruments,

(c)  to the Trustee on any account whatsoever, whether as principal or surety and
whether or not directly with another; and

(d)  to each of the other Secured Creditors in accordance with each of the other
Charged Obligation Documents

Declaration of Trust

The Trustee holds on trust for the Secured Creditors, upon and subject to the terms
and conditions of this Deed, all of the covenants, undertakings and representations
made to the Trustee under this Deed and any other Transaction Document (save for
the covenants set out in clauses 3 1 (Covenant to Repay Notes), 3.2 (Covenant to pay
RC Dustributions wn respect of the Residual Certificates), 6 (Covenant to comply with
Trust Deed and Schedules, Notes, Residual Certificates and Other Documents) and 7
(Covenants and Representations by the Issuer) of the Trust Deed which, in each case,
are held on trust for the Instrumentholders only) and all of the charges, assignments,
assignations, security and Security Interests made or given to the Trustee or to be
made or given to 1t for the purpose of securing the Secured Amounts under or
pursuant to this Deed or any other Transaction Document
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SECURITY
Englhish Mortgages

The Issuer, by way of first fixed secunity for the payment or discharge of the Secured
Amounts, with full itle guarantee and as the registered owner or as the person entitled
to be registered as owner and subject in each case to the proviso for redemption
heremafier contained and to the provisos for redemption or cesser contained in the
Mortgage Conditions, HEREBY CHARGES to the Trustee by way of first fixed
charpe all the Issuer's night, title, interest and benefit present and future in, to and
under the Enghsh Loans and the Enghsh Mortgages from time to time in the
Mortgage Pool and including, without limitation.

(a) all monies assured by or to become payable under the same,
(b) the benefit of all covenants relating thereto,
() all powers and remedies for enforcing the same and the title deeds, and

(dy  documents relaung to the English Properties and the Enghsh Mortgages in the
Mortgage Pool including (without prejudice to the generality of the foregoing)
any affidavits, consents, renunciations, deeds of postponements, waivers,
reports, valuations, opinions, certificates and other statements of fact or
optnion or both given i connection with the English Mortgages n the
Mortgage Pool (and all causes and nights of action of the Issuer against any
person mn connection with the same) and any other contractual documents or
any secunty documents in erther case setting out the terms of the English
Loans,

TO HOLD the same unto the Trustee absolutely for the Trustee on trust for itself and
the other Secured Creditors

Life Policies, English Charges and Northern Irish Charges

The Issuer, by way of further first fixed security for the payment or discharge of the
Secured Amounts, with full title guarantee (or as beneficial owner as approprniate) and
subject to the proviso for redemption heremnafter contained, HEREBY CHARGES, by
way of first fixed charge to the Trustee (except in so far as otherwise charged
pursuant to Clause 4 5 (Scottish Trust Security)) all the Issuer's nght, title, benefit and
mnterest present and future in, to and under the Life Policies (including for the
avordance of doubt those Life Policies relating to Northern Irnsh Mortgages), the
English Charges and the Northern Irish Charges and including, without limitation, 1n
each case, the benefit of all covenants relating thereto and all powers and remedies for
enforcing the same TO HOLD the same unto the Trustee absolutely for the Trustee on
trust for itself and the other Secured Creditors

Insurance Contracts

The Issuer, by way of further first fixed securtty for the payment or discharge of the
Secured Amounts, with full title guarantee (or as beneficial owner 1f appropriate) and
subject to the proviso for redemption hereinafter contained, HEREBY ASSIGNS to
the Trustee all the Issuer's right, title, interest and benefit present and future in, to and
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under the Insurance Contracts (including for the avoidance of doubt those Insurance
Contracts relating to the Scottish Mortgages and Northern Irish Mortgages), to the
extent that the Insurance Contracts have been assigned to the Issuer pursuant to the
Mortgage Sale Agreement, and including, without limitation, all momes assured by or
to become payable under the same and the benefit of all covenants, undertakings and
nights relating thereto and all powers and remedies for enforcing the same TO HOLD
the same unto the Trustee absolutely for the Trustee on trust for itself and the other
Secured Creditors

The Scottish Mortgages and Scottish Charges

The Issuer, as beneficial owner and with absolute warrandice and subject to the
proviso for redemption hereinafter contained and the Borrower's nght of redemption
contained 1n the Mortgage Conditions, hereby undertakes to the Trustee and binds and
obliges itself

(a)  upon the dehvery to it of any SLR Transfer pursuant to clause 8 2 (Perfection
Acts) of the Mortgage Sale Agreement forthwith to execute and deliver to the
Trustee 1n security for the discharge and payment of the Secured Amounts, a
Standard Securnity substantially i the form set out in Schedule 1 (Form of
Standard Security (Land Register)) in respect of the Issuer's whole right, title
and interest in and to all of the Scottish Mortgages and the Scottish Loans
secured thereby to which the Issuer 1s beneficially entitled 1n terms of such
SLR Transfer,

b) upon the delivery to 1t of any Sasine Register Transfer pursuant to clause 8 2
(Perfection Acts) of the Mortgage Sale Agreement forthwith 1o execute and
deliver to the Trustee in secunty for the discharge and payment of the Secured
Amounts, a Standard Security substantially in the form set out in Schedule 2
(Form of Standard Security (Sasine Register)) in respect of the Issuer's whole,
right title and interest 1n and to all of the Scottish Mortgages and the Scottish
Loans secured thereby to which the Issuer 1s beneficially entitled m terms of
such Sasine Register Transfer,

{c) upon the delivery to 1t of any Assignation of Charges pursuant to clause 8 2
(Perfection Acts) of the Mortgage Sale Agreement forthwith to execute and
deliver to the Trustee in secunty for the discharge and payment of the Secured
Amounts, an Assignation in Secunty substantally i the form set out n
Schedule 3 (Form of Assignation in Security) 1n respect of the Issuer’s whole
night, title and interest 1n and to all of the Scottish Charges to which the Issuer
1s beneficially entitled in terms of such Assignation of Charges, and in and to
the Life Policies relative to such Scottish Charges,

(d)  at the time of the delivery of any Scottish Sub-Security in accordance with the
preceding provisions of this sub-clause simultaneously to deliver to the
Trustee, the relevant SLR Transfer and the Sasine Register Transfer and/or
Assignation of Charges respectively pertaining to the Scottish Mortgages
and/or Scottish Charges specified in such Scottish Sub-Secunty,

(e) 1f and when called upon to do so by the Trustee (but subject to the provisions
of the Mortgage Sale Agreement) to take ali such steps as are necessary to
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perfect legal title to the Scottish Mortgages and the Scottish Charges relative
thereto, including without hmatation, registration and recording of the Issuer as
heritable ¢reditor under such Scottish Mortgages 1n the Registers of Scotland
and giving intimation of any Assignation of Charges to the relevant assurance
companies, and

to execute and deliver such documents, and in such form, and to take such
other steps as the Trustee shall reasonably consider necessary to enable the
Trustee to perfect a first ranking hentable security over the Scottish Mortgages
and all sums secured thereby and to effect a first ranking asstgnation m
secunty to the Trustee of the Scottish Charges relative thereto and the Life
Policies thereby assigned

45  Scottish Trust Security

(a)

(b)

(c)

(d)

163461-4-44-v4 0

The Issuer as holder of the beneficial interest therein and with absolute
warrandice, and subject to the proviso for redemption hereinafter contained,
hereby assigns to and 1n favour of the Trustee in security for the discharge and
payment of the Secured Amounts, the Issuer's whole right, title and interest,
present and future, m and to the whole of the Scottish Trust Property as
defined 1n each of the Scottish Declarations of Trust made in favour of the
Issuer 1n terms of paragraph (e) of clause 53 (Documentary Condiions
Precedent to Complenion of Original Loans)} of the Mortgage Sale Agreement
and 1n and to the Scottish Declarations of Trust, surrogating and substituting
the Trustee m 1ts full nght and place theremn and thereto

The Issuer hereby intimates to the Sellers as respective trustees under the
Scottish Declarations of Trust the assignation in secunty made in terms of
paragraph (a) of this sub-clause 4 5 and the Sellers by their execution of this
Deed immediately subsequent to the execution hereof by the Issuer consent to
such assignation and acknowledge such intimation thereof and confirm that as
at the date hereof none have received any intimation of any other dealing with
the Scottish Trust Property or any part thereof

The Issuer undertakes forthwith on the execution and delivery after the date
hereof of each and every Supplemental Scottish Declaration of Trust pursuant
to paragraph (b) of clause 63 (Documentary Conditions Precedent to
Completion of Prefunded Loans), paragraph (b) of clause 6.7 (Documentary
Conditions Precedent to Completion of Newly-Originated Loans), paragraph
{(b) of clause 6 10 (Documentary Conditions Precedent to Completion for
Ported Loans) and clause 10 5 (Substitution of Loans) of the Mortgage Sale
Agreement, to execute and deliver to the Trustee a Supplemental Deed of
Charge 1n the form set out 1n Schedule 4 (Form of Supplemental Deed of
Charge) The other parties to this deed consent to the entering nto of such
Supplemental Deeds of Charge and the Trustee by its execution of this Deed
authorises and instructs the Issuer to intimate and give notice to the Sellers of
the assignation 1n security made thereunder as provided theremn

The Issuer undertakes to the Trustee at the time of delivery of any
Supplemental Deed of Charge under the terms of paragraph (¢) of this Clause
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4 5 simultaneously to deliver to the Trustee each Supplemental Scottish
Declaration of Trust specified therein

The Northern Irish Mortgages

The Issuer, by way of first fixed security for the payment or discharge of the Secured
Amounts, as beneficial owner and if appropriate as the registered owner or as the
person entitled to be registered as owner 1n the Land Registry of Northern Ireland or,
as the case may be, the Registry of Deeds of Northern Ireland, of the Northern Irish
Mortgages and subject mn each case 1o the proviso for redemption herenafter
contained and to the provisos for redemption or cesser contained in the Mortgage
Conditions, HEREBY CHARGES to the Trustee by way of first fixed charge all the
Issuer's nght, title, interest and benefit present and future in, to and under the
Northern Irish Loans and the Northern Irish Mortgages in the Mortgage Pool and
including, without limitation, 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 1n Northern Ireland and the Northern Inish Mortgages in the Mortgage Pool
including (without prejudice to the generahity of the foregoing) any consents,
affidavits, renunciations, deeds of postponement, waivers, reports, valuations,
opions, certificates and other statements of fact or opwnion or both given n
connection with the Northern Insh Mortgages in the Mortgage Pool (and all causes
and tights 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 Loans TO HOLD the same unto the Trustee absolutely for the Trustee
on trust for ttself and the other Secured Creditors

Contractual and Other Rights

(a) The Issuer, by way of further first fixed security for the payment or discharge
of the Secured Amounts, with full title guarantee and subject to the proviso for
redemption hereinafter contammed, HEREBY ASSIGNS to the Trustee all its
right, title, interest and benefit present and future n, to and under the Charged
Obligation Documents and ali other contracts, agreements, deeds and
documents, present and future, to which the Issuer 1s or may become a party,
(other than the Trust Deed (and any deed expressed to be supplemental thereto)
and this Deed) including without limitation all nghts to receive payment of
any amounts which may become payable to the Issuer thereunder, all
payments received by the Issuer thereunder, all nghts to serve notices and/or
make demands thereunder and/or 1o take such steps as are required to cause
payments to become due and payable thereunder and all nghts of action in
respect of any breach thereof and all rights to receive damages or obtain other
relief in respect thereof TO HOLD the same unto the Trustee absolutely for
the Trustee on trust for itself and the Secured Creditors

(b) Notwithstanding such assignment each of the parties hereto {other than the
Issuer) agrees with the Issuer that the Charged Obligors may continue to make
all payments becoming due to the Issuer under any of the Charged Obligation
Documents direct to the Issuer in the manner envisaged by such agreements
(which payment shall consuitute a good discharge by the person making the
payment) until receipt of express written notice from the Trustee or the
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Recerver requiring such payments to be made elsewhere, which notice shall
not be given at any time prior to the giving of an Enforcement Notice

48 Bank Accounts

(a)

(b)

The Issuer, by way of further first fixed secunity for the payment or discharge
of the Secured Amounts, with full title guarantee and subject to the provaso for
redemption hereinafter contained, HEREBY CHARGES, by way of first fixed
charge to the Trustee all the Issuer's nght, title, benefit and interest present and
future 1, to and under the Transaction Account, the GIC Account and each
Collection Account and all sums of money which may now be or hereafier are
from time to time standing to the credit of the Transaction Account, the GIC
Account and (to the extent the Issuer 15 entitled to such sums) each Collection
Account together with all nghts and claims relating or attached thereto
including, without limitation, the right to all interest accruing from time to
time thereon and the proceeds of any of the foregoing and the debts
represented thereby and the benefit of all covenants relating thereto and all
powers and remedies for enforcing the same TO HOLD the same unto the
Trustee absolutely for the Trustee on trust for itself and, subject to Clause 4 12
(Prepayment Charges Receipts), the other Secured Creditors.

The Issuer, by way of further first fixed secunty for the payment or discharge
of the Secured Amounts, with full title guarantee and subject to the proviso for
redemption hereinafter contained, HEREBY CHARGES, by way of first fixed
charge to the Trustee all the Issuer's right, title, benefit and interest present and
future in, to and under the Collection Accounts Declarations of Trust and
including, without limitation, the benefit of all covenants relating thereto and
all powers and remedies for enforcing the same TO HOLD the same unto the
Trustee absolutely for the Trustee on trust for itself and the other Secured
Creditors

49 Investments

The Issuer, by way of first fixed secunty for the payment and discharge of the
Secured Amounts, subject to Clause 5 (Redemption and Release), HEREBY
CHARGES by way of first fixed charge 1in favour of to the Trustee all of its nght,
title, interest and benefit 1n, to and under or 1n respect of any investments (including
but not hmited to Authorised Investments) for the time being owned by 1t or held on
its behalf, including all monies, income and proceeds payable thereunder and all
rights 1n respect of or ancillary to such investments, TO HOLD the same unto the
Trustee absolutely

410 Floating charge

(a)

163491-4-44-v4 0

The Issuer, by way of further secunity for the payment or discharge of the
Secured Amounts, with full title guarantee {or, in relation to any nights or
assets situated in or governed by the law of Scotland, with absolute warrandice
or, 1n relation to any nghts or assets situated in or governed by the law of
Northern Ireland, as beneficial owner) and subject to the proviso for
redemption hereinafier contained and subject where relevant to the provisos
for redemption or cesser contained in any Mortgage which forms part of the
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(b)

(c)

(d)

(e)

163491-4-44v4 0

Mortgage Pool and the nghts of re-assignment, retrocession and re-transfer
contained 1n the Charges, HEREBY CHARGES by way of first floating
charge to the Trustee, the whole of 1ts undertaking and all 1ts property, assets
and nights (including, without limitation, everything specifically secured by
means of fixed charge above or otherwise assigned as security by this Clause 4
as well as its property, assets and rights situated in Scotland or otherwise
govemed by the laws of Scotland and all its property, assets and nghts situated
m Northern Treland or otherwise governed by the laws of Northemn [reland),
present and future, TO HOLD the same unto the Trustee absolutely for the
Trustee on trust for itself and the other Secured Creditors

The floating charge created by this sub-clause 1s a qualifying floating charge
for the purposes of paragraph 14 of Schedule B1 to the Insolvency Act 1986

The floating charge created by this Clause 4 10 shall be deferred in point of
prionity to the fixed charges which remain outstanding under this Deed of
Charge from time to time and any rights of the Issuer to deal with the assets
subject to the floating charge, shall be expressly subject to any restrictions
placed on dealing with those assets contained in any fixed charge over the
same

In addition and without prejudice to any other event resulting in a
crystallisation of the floating charges created under or pursvant to this Deed or
any other right the Trustee may have, the Trustee may, by notice in wnting to
the Issuer, (and so far as permitted by applicable law) declare that the floating
charges created under or pursuant to this Deed shall (so far as permitted by
applicable law) be converted into first specific fixed charges over such of the
undertaking, property and assets of the Issuer as the Trustee may specify n
such notice at any ume 1f

0] any event has happened which constitutes an Event of Default, or

(1)  the Trustee believes that the Charged Property or any part thereof 1s in
danger of being seized or sold under any form of distress, attachment,
execution, dihgence or other legal process levied or 1s otherwise 1n
Jeopardy, or

()  the Trustee considers that 1t 1s desirable 1n order to protect the prionty
of the Secunty

In addition and without prejudice to any other event resultng m a
crystallisation of the floating charge created under or pursuant to this Deed
and without prejudice to any rule of law which may have a similar effect,
subject as provided below, each such floating charge shall (so far as perrmitted
by applicable law) automatically and without notice be converted with
immediate effect into a fixed charge as regards

(1) all property, assets or undertaking of the Issuer subject to such floating
charge, upon
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(2

(A)  the presentation of a petition for the compulsory winding-up of
the Issuer,

(B)  the convening of a meeting for the passing of a resolution for
the voluntary winding-up of the Issuer or the appointment of an
admirustrator over the Issuer,

(C) an application or pending application being made for the
making of an admimstration order 1n relation to the Issuer,

(D)  an administrator being appointed 1n relation to the Issuer,

(E)  the presentation or making of an application for a warrant of
execution, writ of fier: facias, garmishee order or charging order
in respect of any of the assets of the Issuer subject to such
floating charge, and/or

(F)  the service of an Enforcement Notice

(1)  any property, assets or undertaking of the [ssuer, which become subject
to a Secunty Interest 1n favour of any person other than the Trustee or
which 1s/are the subject of a sale, transfer or other disposition, n either
case, contrary to the covenants and undertakings contained in the
Transaction Documents, immedhately prior to such Secunty Interest
ansing or such sale, transfer or other disposition being made

The Issuer will promptly upon crystallisation execute over the assets charged
pursuant to this Clause 4 10 a fixed charge or security 1n favour of the Trustee
in such form as the Trustee shall reasonably requure

The floating charge created by this Clause 4 10 may not be converted nto a
fixed charge solely as a result of the obtaming of a moratonium {or anything
done with a view to obtaiming a moratorium} under the Insolvency Act 2000
except with leave of the court

411 Further acquired items

(a)

(b}

163491-4-4d.v4 0

For the avoidance of doubt (and subject to Clause 4.5 (Scottish Trust Security))
1t 1s hereby confirmed that reference herein to Loans, Mortgages, Life Policies,
Insurance Contracts and related items include those which are hereafter
assigned or transferred to or otherwise acquired by the lssuer (whether
pursuant to the Mortgage Admtinistration Agreement or otherwise) and that the
Secunty comprises, and 1s intended to compnse, specific and fixed
assignments and assignations by way of security of, or specific and fixed
charges or standard secunties over (as the case may be), the items to which
they relate, both present and acquired in the future

The Issuer shall

(1) notify the Trusiee 1n wnting immediately upon each occasion after the
execution of this Deed that 1t acquires any Loans, Mortgages, other
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Collateral Secunty and any other Enghsh Property, Scotush Property
or Northern Inish Property,

(1)  execute and dehver, or procure that there 1s executed and delivered to
the Trustee in respect of the Loans, Mortgages, other Collateral
Secunity and other English Property, Scottish Property or Northemn
Irish Property which 1t acquires after the execution of this Deed
promptly, unless the relevant solicitor has agreed to execute and
deliver the same as attorney of the Issuer,

(111}  inthe case of English Mortgages and other English Property, enter unto
a first fixed mortgage supplemental to and on the terms and conditions
of this Deed in such form as the Trustee may reqguire,

(1v)  if the Property 1s situate mn a jurisdiction outside England and Wales,
such other nstrument (including, without hmitation, enter into an
assignation 1n security, standard security or sub-standard security) on
such other terms and conditions as may, in the opmmon of the Trustee,
be appropriate to create a sunilar security n that jurisdiction n favour
of the Trustee, and

(v) enter mio a first legal assignment, assignation and/or charge
supplemental to and on the terms and conditions of this Deed 1n the
case of any Loan or Collateral Security (other than Collateral Security
which forms part of the Secunty following compliance with sub-
paragraphs (1) and (u1) of this paragraph (b)),

n each case, to secure the payment or discharge of the Secured Amounts
Prepayment Charges Receipts

The parties to this Deed hereby acknowledge that all amounts standing to the credit of
the Prepayment Charges Ledger and charged in favour of the Trustee pursuant to this
Deed shall be held by the Trustee solely for the benefit of the Residual
Certificateholders and that no Secured Creditor (other than the Residual
Certificateholders) shall have an interest in any amounts standing to the credit of the
Prepayment Charges Ledger

No Transfer of Obligations

Notwithstanding anything else 1n this Deed, 1t 1s hereby agreed that, except where
expressly indicated otherwise, the Trustee does not assume, nor shall the Trustee be
obligated to perform, any obhgations of any other person (including, for the
avoidance of doubt, the making of further advances to Borrowers) and nothing herein
shall be construed so as to transfer any of such obligations to the Trustee

REDEMPTION AND RELEASE
Release on payment or discharge

Upon proof being given to the satisfaction of the Trustee as to the full, final,
irrevocable and unconditional payment or discharge by the Issuer of all the Secured
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Amounts, the Trustee will at the request and cost of the Issuer release, re-convey,
discharge, re-transfer, retrocess or re-assign (as appropriate) the Charged Property to
the Issuer or other person entitled thereto of whom the Trustee has written notice
provided that no assurance, security, disposition or payment which 1s or may be
avorded or which must be repaid on bankruptcy, hiquidation or otherwise (including,
without limitation, under sections 238 to 245 of the Insolvency Act, 1986) and no
release, re-conveyance, re-transfer, re-assignment, retrocession or settlement or
discharge given or made by the Trustee 1in whole or 1n part on the faith of any such
assurance, secunty, disposition or payment, shall prejudice or affect the rnght of the
Trustee to enforce the Secunity 1n respect of the full extent of the Secured Amounts
It 1s hereby agreed that such secunity shall be deemed to have been and to have
remained held by the Trustee as and by way of security for the payment to or to the
order of the Trustee of all or any sums which may become due and owing to or to the
order of the Trustee in respect of the Secured Amounts The cost of any release, re-
assignment, discharge, refrocession or re-transfer of the Charged Property to the
Issuer or such other person referred to herein shall be borne by the Issuer

Release pursuant to the Mortgage Sale Agreement or Mortgage Admmistration
Agreement

If the Sellers or the Mortgage Administrator or any other third party purchases any
Loan and 1ts related Collateral Security pursuant to and 1n accordance with clause 10
(Breach of Warranties} of the Mortgage Sale Agreement or clause 31 (Purchase
Option) of the Mortgage Administration Agreement, such Loan and Collateral
Security and all other nghts n relation thereto (including the Loan Files and the
Property Deeds) shall be released from the Security without any further action being
required

RESTRICTIONS ON EXERCISE OF CERTAIN RIGHTS; BANK
ACCOUNTS

No recourse against shareholder, officer or director

No recourse under any obligation, covenant, undertaking or agreement of the Issuer
contained 1n this Deed or 1n any of the Charged Obhigation Documents shall be made
against any shareholder, officer or director of the Issuer as such, by the enforcement
of any assignment or by any proceeding, by virtue of any statute or otherwise (except
in the case of fraud), 1t being expressly agreed and understood that this Deed and the
Charged Obligation Documents are corporate obligations of the Issuer and no liability
shall attach to, or be incurred by, the shareholders, officers, agents, or directors of the
Issuer as such, or any of them, under or by reason of any of the obligations, covenants
and agreements of the Issuer contained mn this Deed or in any of the Charged
Obligation Documents, or imphed therefrom, and that any and all personal Liability
for breach by the Issuer of any of such obligations, covenants or agreements, either at
law or by statute or certification, of every such shareholder, officer, agent or director
1s hereby expressly waived by the Issuer as a condition of any consideration for the
execution of this Deed
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Intentionally omitted
Payments prior to Enforcement

Notwithstanding the Security but subject to Clause 7 (Upon Enforcement) and Clause
22 (Restriction on enforcement of Security, Non-Perttion and Limited Recourse), the
Trustee and the other Secured Creditors agree, and the Issuer concurs, that

{a) amounts may and shall be withdrawn from the Bank Accounts, in the amounts
contemplated, and for application in accordance with the Bank Agreement, the
Investment Admimstration Agreement, the GIC and the Admimstration
Agreements,

(b)  payments may be made by the Issuer of the commussions, expenses and other
amounts payable by the Issuer relating to or otherwise 1in connection with the
1ssue of the Instruments (subject to and 1n accordance with the provisions of
clause 12.1 (Payment of Restructuring Transaction Costs) of the Amendment
and Restructuring Agreement), and

(c) payments to be made under the Transachon Documents may be made by the
Issuer and 1n accordance with the directtons of the Issuer, subject as provided
in the Transaction Documents

Any amount so withdrawn shall be released and discharged from the Secunty
Interests created under this Deed

Restriction of Payments prior to Enforcement

Subject to Clause 6 3 (Payments prior to Enforcement), no other payments may be
made out of any of the Bank Accounts without the prior written approval of the
Trustee

Bank Account to be credited with amounts received

At all times prior to the release, retrocession, re-assignment and/or discharge of the
Security pursuant to Clause 5 (Redempnion and Release), the Issuer shall, save as
otherwise provided in the Transaction Documents or unless the Trustee otherwise
agrees 1n writing (and then only on such terms and 1n such manner as the Trustee may
require), procure that the Bank Accounts shall from time to time be credited with all
amounts recerved by the Issuer under or 1n respect of the Transaction Documents

Investment

Until the Secunty has become enforceable, the amounts standing to the credit of the
Bank Accounts and any investments (including, without hmitation, Authonsed
Investments) and the proceeds thereof from time to time shall be invested and apphed
in accordance with the Bank Agreement, the GIC and the Cash/Bond Administration
Agreement, and, if the Cash/Bond Administrator fails to ensure that this 1s the case,
the Trustee may (but shall not be obliged to) take steps to do so itself
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Intentionally omitted
Notice of Security

By their execution of this Deed each of the Issuer and the Trustee gives notice to each
of the other parties to this Deed (and each other) of the Secunity Interests made and/or
granted by the Issuer under or pursuant to this Deed

Acknowledgment by Secured Creditors

The Issuer and each Secured Creditor (other than the Trustee) covenants with and
undertakes to the Issuer and the Trustee that, notwathstanding the provisions of this
Clause 6 (Restrictions on exercise of certawn rights, Bank Accounts), f any payment
in respect of the Charged Property 1s made to the Issuer or such Secured Creditor
other than 1n accordance with the Transaction Documents, any amounts so paid shall
be held on trust by such relevant persen for the Trustee and shall forthwith be paid
over to the Trustee, provided however that this Clause 6 9 shall only take effect to
the extent that 1t does not constitute or create any Securnity Interest of any kind

Acknowledgement of Notice

By and upon executing this Deed, each Secured Creditor acknowledges the notice
given under Clause 6 8 (Notice of Security) and consents to the Security Interests
made or granted by the Issuer under or pursuant to this Deed and also acknowledges
that as at the date hereof 1t has not received from any other person notice of any
assignment, assignations or charge of any property the subject of such Secunty
Interests

Set Off

If, at the tme a payment 1s proposed to be made to any Secured Creditor pursuant to
Clause 73 (Post-Enforcement Priority of Payments), that Secured Creditor 1s n
default under any of its obligations to make a payment under any of the Transaction
Documents to which it 1s party (the "Defaulted Payment"), then the amount of the
payment which may be made to that Secured Creditor pursuant to Clause 7 3 (Post-
Enforcement Priority of Payments) shall be reduced by there bemng withheld from
such payment an amount equal to the amount of such Defaulted Payment Any
amount so withheld shall not be available for any other person and shall be paid to
that Secured Creditor as and when (and pro rata to the extent that) the Defaulted
Payment 15 duly made by 1t and provided further that the Trustee shall be enutled
and 1s hereby authonsed to call for and to accept as conclusive evidence thereof a
certificate from the Auditors as to the amounts of the claims of any of the other
Secured Creditors under Clause 7 (Upon Enforcement)

UPON ENFORCEMENT
No withdrawals from Bank Accounts

Notwithstanding the creation of the Secunty, the Trustee and each of the other
Secured Creditors hereby agrees, and the Issuer concurs, that from the time the
Trustee has given notice to the Issuer pursuant to Condition 9(a) (Events of Default)
declaring the Notes to be due and repayable or 1if the Secunity has otherwise been
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enforced pursuant to Condition 10 (Enforcement), no amount may be withdrawn from
any of the Bank Accounts except to the extent that 1t 15 applied in accordance with
Clause 7 3 (Post-Enforcement Priority of Payments) and Clause 4 12 (Prepayment
Charges Receipts) or as otherwise permitted by the provisions of this Deed that are
applicable after the Trustee has given notice to the Issuer pursuant to Condition 9(a)
(Events of Default) declaning the Notes to be due and repayable or if the Secunty has
otherwise been enforced pursuant to Condition 10 (Enforcement)

Held on Trust

Notwithstanding the Secunity Interests created by or pursuant to this Deed, the Trustee
and each of the other Secured Creditors hereby agrees, and the Issuer concurs, that
any monies whatsoever recovered by each of them or on their behalf whether by the
Trustee or otherwise after the Trustee has given notice to the Issuer pursuant to
Condition 9(a) (Events of Defaulf) declaning the Notes to be due and repayable or 1f
the Security has otherwise been enforced pursuant to Condition 10 (Enforcement)
shall subject to Clause 6 9 (Acknowledgement by Secured Creditors) and be applied 1n
accordance with the order of prionties set out in Clause 73 (Post-Enforcement
Priority of Payments} and the provisions of Clause 4 12 (Prepayment Charges
Receipts) and the Issuer and each such Secured Creditor (other than the Trustee)
declares that it holds such monies, and upon receipt such momes will be held, upon
trust for the Trustee and agrees to pay such amounts to the Trustee as soon as
practicable after such receipt

Post-Enforcement Priority of Payments

After the Trustee has given notice to the Issuer pursuant to Condition 9(a) (Events of
Default) declaring the Notes to be due and repayable or 1f the Secunty has otherwise
been enforced pursuant to Condition 10 (Enforcement), the Trustee shall, to the extent
of the funds available to the Issuer and from the proceeds of enforcement of the
Security (other than amounts standing to the credit of the Prepayment Charges
Ledger) make payments in or towards satisfaction of the following items in the
following order of prniority The order of pnonties referred to herein and in Clauses
7 1 (No withdrawals from Bank Accounis) and 7 2 (Held on Trust) is as follows

(1) first, to pay, pro rata, any remuneration then due to the Trustee, any receiver
or administrator appointed by the Trustee or any other Appointee of the
Trustee and all amounts due 1n respect of legal fees and other costs, charges,
labilities, losses, damages, proceedings, claims and demands then incurred by
the Trustee, such receiver or admunstrator or such Appointee together with
interest thereon (plus value added tax, 1f any),

(n)  second, to pay, pro rata, the fees, costs, expenses and habilities due to the
Mortgage Adminstrator, the Cash/Bond Admnistrator, the Standby Mortgage
Admimstrator, the Standby Cash/Bond Adminstrator (the fees of such
Standby Mortgage Admimstrator and Standby Cash/Bond Administrator to be
paid together with value added tax up to a rate of 17.5 per cent only), the
Corporate Services Provider, the Paying Agents, the Registrar, the Transfer
Agent, the Agent Bank, the Account Bank, the Collection Account Bank and
the GIC Provider, together with value added tax (1f any) chargeable thereon,
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() third, to pay part passu and pro rata, all amounts of interest and principal then
due and payable on the Ala Notes,

(1v)  fourth, to pay part passu and pro rata, all amounts of interest and principat
then due and payable on the A2a Notes,

(v)  fifth, to pay pari passu and pro rata, all amounts of interest and principal then
due and payable on the A3a Notes,

(vi)  sixth, to pay par: passu and pro rata, all amounts of interest and principal then
due and payable on the B1 Notes,

(vn) seventh, to pay part passu and pro rata, all amounts of interest and principal
then due and payable on the B2 Notes

(vin} eighth, to pay, par: passu and pro rata

(A)  tothe Standby Mortgage Adminmistrator an amount, 1f any, equal to that
portion of value added tax owing in respect of the Standby Mortgage
Admnistrator's fee to the extent that the rate of value added tax in
respect of that fee exceeds 17 5 per cent , and

(B) to the Standby Cash/Bond Admimstrator an amount, 1f any, equal to
that portion of value added tax owing in respect of the Standby
Cash/Bond Admunistrator’s fee to the extent that the rate of value
added tax in respect of that fee exceeds 17 5 per cent ,

(1x)  nnth, to pay an amount equal to £890 to the Profit Ledger, and

(%) tenth, 1n or towards payment, par: passu, and pro rata, of RC Distnibutions to
the Residual Certificateholders

For the purposes of this Clause 73 the Trustee shall be entitled, and 15 hereby
authonised, to call for and accept as conclusive evidence thereof a certificate from the
Auditors or, if applicable, the Receiver (if any) of the Issuer as to the amount of the
claims specified above and the 1dentity of the Secured Creditors

In addition to payments pursuant to item (x) of the Post Enforcement Prionty of
Payments above, the Residual Certificateholders will be entitled to distributions of all
amounts standing to the credit of the Prepayment Charges Ledger

In such distnbution, the manner of making payments to the Noteholders shall remain
as specified pnor to the Notes being declared due and payable The Noteholders have
limited recourse to the Issuer in respect of the payments prescribed above pursuant to
the Trust Deed, this Deed of Charge, the Supplemental Deed of Charge (Note
Restructunng) and Condition 17 (Non Petition and Limited Recourse)

Security Enforceable

The Secunty will become enforceable upon the giving of an Enforcement Notice
pursuant to Condition 9(a) (Events of Default) or upon any failure by the Issuer to pay
the full amount when due on the Notes pursuant to Condition 5(a) (Final Redemption)
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or following the giving of notice of redemption of the Notes pursuant to Condition
5(d) (Early Redemption) or Condition 5(e) (Redemption for tax reasons), provided
that, 1f the Secunty has become enforceable otherwise than by reason of a default in
pavment of any amount due on the Notes, the Trustee will not be entitled to dispose of
the assets comprised 1n the Securnity or any part thereof unless either (A) the Trustee 15
satisfied that sufficient amounts would be realised to allow discharge in full of all
amounts owing to the Noteholders and any other Secured Creditors ranking par:
passu therewith or in pnionty thereto; or (B) the Trustee 1s of the sole opimon, reached
after considenng at any time and from time to time the advice of an investment bank
or other financial adviser selected by the Trustee, acting in 1ts absolute discretion, that
the cash flow prospectively receivable by the Issuer will not (or that there 15 a
sigmficant nsk that 1t will not) be sufficient, having regard to any other relevant
actual, contingent or prospective habilities of the Issuer, to discharge in full in due
course all amounts owing to the Noteholders and any other Secured Creditors ranking
part passu with or n prionity thereto

Removal

Without prejudice to the prowvisions of Clause 7 3 (Post-Enforcement Priority of
Payments) and the obligations set out in Clause 7 3 (Post-Enforcement Priority of
Payments), the Trustee and each of the other Secured Creditors hereby agree, and the
Issuer concurs, that the Trustee shall remain trustee of the Charged Property at all
nmes and while 1t remains trustee in relation to the Notes and Residual Certificates 1t
shall not be liable to be removed at the behest of any Secured Creditor (other than the
Instrumentholders).

Binding Deed

Each Secured Creditor shall be bound by the provisions of this Deed as 1f it contained
covenants by each Secured Creditor in favour of the Trustee and every other Secured
Creditor to observe and be bound by all the provisions of this Deed expressed to apply
to the Secured Creditors

Disposal

(a) If the Trustee determunes {(in respect of which determination, the provisions of
thus Deed (including but not himited to Clause 74 (Security Enforceable)
hereof) and the Trust Deed shall apply) to sell, refinance or otherwise dispose
of the Assets, the Trustee shall appoint an investment bank selected by it to
invite Bids for the purchase or financing of the Assets by way of competitive
tender (and based on such assumptions as the Trustee or the relevant
investment bank may select),

(b)  f the investment bank appointed pursuant to paragraph (a) above receives a
Bid or Bids, subject to paragraph (c) below, the Trustee shall sell the Assets at
a price no less than that contained 1n the Bid or, 1n the case of more than one
Bid, the highest Bid, and

(¢)  nothing in this Clause shall, whether or not following the appointment in
paragraph (a) above the Trustee has recerved a Bid or Bids,
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i prevent the Trustee from declining to sell the Assets or otherwise
postponing any sale, or

()  require the Trustee to sell the Assets,

() if, in either case, the Trustee determines (in respect of which
determination, the provisions of Clause 74 (Securty Enforceable)
shall apply) that it s 1n the interests of the Noteholders and Residual
Certificateholders other Secured Creditors to do so

Deposit

The Issuer shall, immediately upon the Secunity becoming enforceable, deposit with
the Trustee (or any person nominated by the Trustee to hold the same on its behalf
including, without limitation, any solicitors) by way of secunity for the Secured
Amounts all title deeds and documents including, without limitation, any land
certificates or charge certificates obtained by 1t 1ssued by the Land Registry prior to
13 October 2003 or the Registers of Scotland or the Land Registry of Northern Ireland
relating to all English Property, Scottish Property or Northern Insh Property now
vested 1n the Issuer or vesting 1n 1t after the date of thuis Deed and in relation to the
Loans and Collateral Secunty in the Mortgage Pool, the title deeds and documents
required to be deposited with the Trustee (or any person norminated by the Trustee to
hold the same on its behalf including, without limtation, any solicitors) 1 accordance
with any Transaction Document.

Retention

If the Trustee enforces the Secunty at a ime when either no amounts or not all
amounts owing n respect of the Secured Amounts have become due and payable or
any of the Secured Amounts are at such time contingent or future, the Trustee or a
Receiver may, for so long as no such amounts or not all such amounts have become
due and payable or any of the Secured Amounts are at such time contingent or future,
pay any monies referred to in Clause 7 3 (Post-Enforcement Priority of Payments), as
the case may be, mnto, and retain such monies 1n, an interest-bearing account to be
held by it as secunty and applied by 1t in accordance with Clause 7.3 (Post-
Enforcement Priority of Payments) as and when any of the amounts referred to therein
become due and payabie

CONTINUANCE OF SECURITY AND CONFLICT
Continuing Security

Without prejudice to the generality of the foregoing, the Security and the covenants
and provisions contained 1n this Deed shall remain in force as a continuing security to
the Trustee (for itself and on trust for the various other persons to whom the Secured
Amounts from time to time become due, owing or payable) notwithstanding any
intermediate payment, settlement of account or any other act, event or matter
whatsoever, except only the execution by or on behalf of the Trustee as 1ts deed of an
absolute and unconditional release or the execution by or on behalf of the Trustee of a
receapt for all (and not part only) of the Secured Amounts, which receipt the Trustee is
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hereby authonsed to execute on behalf of all other persons to whom any of the
Secured Amounts are due, owing or payable

Discharge

In relation to the Trustee’s duties, obhgations and responsibilities as trustee to the
other Secured Creditors n relation to the Charged Property and under or n
connection with this Deed and the Trust Deed, the Trustee and the other Secured
Creditors hereby agree, and the Issuer concurs, that the Trustee shall discharge these
by performing and observing 1ts duties, obligattons and responsimlities as trustee to
the Noteholders and Residual Certificateholders 1n accordance with the provisions of,
and subject to the provisions in favour of the Trustee contained in, this Deed, the
Trust Deed and the Charged Obhgation Docurnents and the other Secured Creditors
shall accordingly be bound by, and deemed to have notice of, all of the provistons of
this Deed, the Trust Deed and the Charged Obligation Documents as if they were
Noteholders and Residual Certificateholders

Exercise of Trustee's Powers

(a) Without prejudice to the generahity of the foregoing, the Trustee shall exercise
1ts powers, trusts, authorities, duties, rights and discretions under this Deed in
accordance with paragraph (c¢) of ¢lause 11 2 of the Trust Deed

(b) Subject to paragraph (a) of this Clause 8 3, the Trustee shall not be required,
when exercising its powers, authonties and discretions, to have regard to the
interests of, or act at the direction of, any other persons having the benefit of
the Security and, in relation to the exercise of such powers, authorities and
discretions, the Trustee shall have no hability to such persons as a
consequence of so acting

Acknowledgement

Each of the Secured Creditors (other than the Trustee) acknowledges that the Trustee
shall not be bound to take any steps or institute any proceedings against the Issuer or
to enforce the Security after the Secunity has become enforceable or take any other
action under this Deed or any other Transaction Document unless-

(a) it shall have been requested by the holders of not less than 25 per cent n
aggregate Principal Amount Qutstanding of the then outstanding Notes of the
Most Senior Class of Notes, or it shall have been so directed by an
Extraordinary Resolution of the holders of the Most Senior Class of Notes,
and

)] n each case, 1t shall have been indemmified and/or secured to 1ts satisfaction,

provided that, to the extent that the Trustee follows the direction of the party entitled
to give such direction n accordance with this Clause 8 4 (Acknowledgement), 1t shall
have no obligation to take the mterest of any other party into account or to follow the
directions given by any other party.

163491-4-44-v4 0 -20- 7040569795




85

86

87

88

Impairment

All the habilities and obligations of the Issuer under or by virtue of this Deed shall not
be impaired by

(a) any gtving of time, forbearance, indulgence or waiver as regards the Issuer,
(b)  adischarge or release of the Issuer, or

{c) any other matter or event whatsoever whether similar to the foregoing or not
which might have the effect of impainng all or any of 1ts habilities or
obligations except proper and vahd payment or discharge of all Secured
Amounts and amounts whatsoever which this Deed provides are to be paid by
the Issuer or an absolute discharge or release of the Issuer signed by the other
Secured Creditors and the Trustee

Other Security Interests

If the Trustee receives notice of any Secunty Interest affecting the whole or any part
of the Charged Property or any of the Security i contravention of the provisions of
this Deed

(a) the Trustee may open a new account in the name of the Issuer and, 1f 1t does
not, 1t shall nevertheless be deemed to have done so at the time 1t received
such notice, and

(b) all payments made by the Issuer to the Trustee after the Trustee recerves such
notice shall be credited or deemed to have been credited to the new account,
and 1 no circumstances whatsoever shail operate to reduce the Secured
Amounts as at the time the Trustee received such notice

Conditional Settlements

Any settlement, discharge or release between (a) the Issuer and (b) the Trustee or any
Receiver (the "Relevant Person(s)") shall be conditional upon no securty or payment
granted or made to the Relevant Person(s) by the Issuer or any other person being
avorded or reduced by virtue of any provisions or enactments relating to bankruptcy,
insolvency or liquidation for the time being 1n force and, in the event of such security
or payment being so avoided or reduced, the Relevant Person(s) shail be entitled to
recover the value or amount of such security or payment from the Issuer and from the
security subsequently as 1f such settlement, discharge or release had not occurred

Insolvency

If the Trustee shall have reasonable grounds for believing that the Issuer may be
insolvent or deemed to be nsolvent 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 Issuer) as at the date of any
payment made by the Issuer to the Trustee and that as a result, such payment may be
capable of being avoided or clawed back, the Trustee shall be at liberty to retain the
Security until the expiry of a period of one month plus such statutory perod within
which any assurance, security, guarantee or payment can be avoided or invalidated
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after the payment and discharge 1n full of all Secured Amounts notwithstanding any
release, settlement, discharge or arrangement which may be given or made by the
Trustee on, or as a consequence of, such payment or discharge of hability provided
that, 1f at any time within such penod, a petition shall be presented to a competent
court for an order for the winding up or an application or pending application shall be
made for the making of an admimistration order in respect of the Issuer, or if the Issuer
shall commence to be wound up or to go mto administration or any analogous
proceedings shall be commenced by or against the Issuer, as the case may be, the
Trustee shall be at liberty to continue to retain the Security for such further peniod as
the Trustee may determine and such security shall be deemed to continue to have been
held as secunty for the payment and discharge to the Trustee of all Secured Amounts

Continuation

This Deed shall remain vahd and enforceable notwithstanding any change in the
name, composition or constitution of the Trustee or the Issuer or any amalgamation,
merger or consolidation by the Trustee or the Issuer, with any other corporation
(whether, 1n the case of the Issuer, permitted under the Transaction Documents or not)
and any corporation mto which the Trustee may be merged or converted or with
which 1t may be consolhidated, or any corporation resulting from any merger,
conversion or consolidation to which the Trustee shall be a party, or any corporation
succeeding to all or substantially all the corporate trust business of the Trustee, shall
be the successor of the Trustee hereunder without any consent or sanction of the
Issuer or the Secured Creditors, provided such corporation shall be otherwise
qualified and ehigible under clause 13 {Appomtment, Removal and Retirement) of the
Trust Deed, without the execution or filing of any paper or any further act on the part
of any of the parties hereto (unless otherwise required by applicable law to effect such
succession)

EXPENSES

The Issuer further covenants with and undertakes to the Trustee to reimburse, pay or
discharge (on the basis of a full indemmity) all Liabilities properly incurred by the
Trustee, each Recewver or any attorney, manager, agent, custodian, nominee or
delegate appointed by the Trustee under this Deed, or any of the other Transaction
Documents in connection with

{a) the preparation, execution, registration or perfecting of this Deed or any other
document relating hereto,

{b)  the carrying out of the trusts and duties under or 1n connection with this Deed
or any other of the Transaction Documents,

{c)  the exercise, or the attempted or purported exercise, or the consideration of the
exercise, by or on behalf of the Trustee or the Receiver of any of the powers of
the Trustee or the Recerver; and

(d) any other action taken by or on behalf of the Trustee or the Receiver with a
view to or in connection with the recovery of the Secured Amounts from the
Issuer or any other person or the enforcement of the secunty for the Secured
Amounts,
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in each case, together with any Value Added Tax or sirmlar tax charged or chargeable
in respect thereof The mdemnity contaned in this Clause 9 shall survive the
discharge and release of the whole or any part of the Charged Property from the
Security

THE TRUSTEE'S POWERS
Effect of Security becoming enforceable

Section 103 of the Act (or n the case of the Northern Insh Property section 20 of the
Conveyancing and Law of Property Act 1881 (as amended by the Conveyancing Act
1911, being for the purposes of this Clause 10 the "CA 1911", the "CA 1881" or the
"CA™) shall not apply to this Deed and forthwith after the Secunty has become
enforceable

(a) the powers conferred by the Act, the CA and this Deed shall become
immediately exercisable without the restnctions contained in the Act or the
CA, but subject to the proviso to the last paragraph of Condition 2(h) (Status,
Security and Admmstration — Priority of Payments Post-Enforcement), and

(b)  the Issuer shall be deemed to be in default within the meaning of Condition
9(1)(b) of Schedule 3 to the Conveyancing and Feudal Reform (Scotland} Act
1970

Statutory Powers of Sale

The exercise of the statutory power of sale conferred on mortgagees by the Act and
the CA shall be free from the restrictions tmposed by section 101(1) and (2) of the Act
and section 19(1) and (2) of the CA 1881 and section 4 of the CA 1911, as the case
may be, and such restrictions shall not apply to this Deed

The provisions of the Act and the CA as applicable relating to the power of sale and
the other powers conferred by section 101(1) and (2) of the Act and section 19(1) and
(2) of the CA 1881 and section 4 of the CA 1911 are hereby extended (as 1f such
extensions were contamned in the Act or the CA, as appropnate) to authorise the
Trustee at 1its absolute discretion, subject as aforesaid, and upon such terms as the
Trustee may decide (1n each case in 1ts own name, the Issuer's name and/or the name
of one or more of the other Secured Creditors)

(a) to sell, transfer, securitise, realise convey, license, assign, release or otherwise
dispose of vary or deal with, and also grant any option to purchase, and effect
exchanges of, the whole or any part of the Charged Property or any interest
therean and grant or accept surrenders, disclaimers and varations 1n relation to
or otherwise affecting the Charged Property 1n each case in such manner, for
such consideration (if any mncluding, without limitation, for shares, debentures
or any other securities whatsoever, or in consideration of an agreement to pay
all or part of the purchase price in respect of such disposal at a later date or
dates, or an agreement to make penodical payments, whether or not any such
agreement 15 secured by a Secunity Interest or a guarantee, or for such other
consideration whatsoever as the Trustee may decide) and generally upon such
terms (including by deferred payment of payment by instalments) as it may

163491-4-44-v4 0 -23 - 7040569795




®)

(©
(d)

(e)

®

(g)

(h)

®

»

(k)

163491-4-44-v4 0

think fit and/or concur in any of the foregoing (and nothing shall preclude any
such disposal being made to any person the Trustee decides, including the
other Secured Creditors or any person associated with any of them),

with a view to, or 1n connection with, the disposal of the Charged Property, to
carry out any transaction, scheme or arrangement which the Trustee may, 1n its
absolute discretion, consider appropnate,

to take possession of, get in, collect and perfect interest in the Charged
Property,

to carry on and manage or concur 1n managing the business of the Issuer,

to appoint and engage employees, managers, agents and advisers (and nothing
shall preclude the Secured Creditors or any person associated with any of them)
upon such terms as to remuneration and otherwise for such periods as 1t may
determine, and to dismiss them and vary such terms,

in connection with the exercise, or the proposed exercise, of any of its powers
or 1 order to obtamn payment of its remuneration or reunbursement of its
expenses (in each case, whether or not already due), to borrow or raise money
from any person, without secunty or on the secunty of the Charged Property
(either in pnonty to the Security or otherwise) and generally in such manner
and on such terms as 1t may think fit,

to bring, defend, submit to arbitration, negotiate, compromise, make, enforce,
abandon, adjust and settle any claims, accounts, disputes, questions, demands
and proceedings concerning the Charged Property or any business of the
Issuer,

to arrange and/or transfer all or any of the Charged Property and/or of the
habilities of the Issuer to any other person, company or body corporate,
whether or not formed or acquired for the purpose and whether or not a
subsidiary or associate of the Trustee, the other Secured Creditors or a
company or body corporate in which the Trustee, or any other Secured
Creditor has an interest and to form a subsidiary or subsidianes of the Issuer
and to arrange for the setting up of any special purpose vehicle or vehicles
necessary or appropriate for realisaton of Charged Property through any
financing techmque {including, without limitation, secuntisation),

to call up all or any portion of the uncalled capital (1f any) for the time being
of the Issuer,

to give vahd receipts for all moneys and execute all assurances and things
which may be proper or desirable for realising any of the Charged Property
from the charges hereby created,

to effect, renew and vary insurances 1n respect of the Charged Property against

such risks and for such amounts as 1t may consider prudent and obtain bonds
and performance guarantees,
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to otherwise protect, repair, maintain or 1mprove, the Charged Property or any
part thereof 1n any manner and for any purpose whatsoever as 1t shall think fit,

to commence and/or complete any building operations upon any of the
freehold, leasehold and heritable properties comprised in the Charged Property
and to apply for and maintain any planning permission, building regulation
approval or any other permission, consent or licence as the Trustee thinks fit,

to redeem, discharge or compromise any Secunty Interest against any of the
Charged Property (whether or not having prionity to the Secunty) and/or
procure the transfer of such Secunty Interest to the Trustee,

to seitle and pass the accounts of any pnor mortgagee, chargee, hentable
creditor or encumbrancer of the Charged Property,

to exercise any powers, discretions, voling, conversion or other nghts or
entitlements 1n relation to any of the Charged Property or incidental to the
ownership of or nghts in or to any of the Charged Property and to complete or
effect any transaction entered into by the Issuer or disclaim, abandon or
modify all or any of the outstanding contracts or arrangements of the Issuer
relating to or affecting the Charged Property,

to enter into covenants, guarantees, commitments, indemmties and other
obligations or hiabihities as it shall think fit,

to generally carry out, or cause or authornise to be carmed out, any transaction,
scheme or arrangement whatsoever, whether similar or not to any of the
foregoing, n relation to the Charged Property which it may consider expedient,
acting n 1ts absolute discretion, as effectually as 1f the Trustee were solely and
absolutely entitled to the Charged Property,

to pay and discharge out of the profits and income of the Charged Property
and the monies to be made by 1t 1n carrying on any such business as aforesaid
the expenses incurred n and about the carrying on and management of any
such busmess as aforesaid or 1n the exercise of any of the powers conferred by
this sub-clause or otherwise n respect of the Charged Property and all
outgoings which the Trustee shall think fit to pay and to apply the residue of
the said profits, income or monies in the manner provided by Clause 7 3 (Post-
Enforcement Priority of Payments),

to exercise any other powers, rights and/or remedies that may be available at
law or in equity including the powers referred to 1 Schedule 1 to the
Insolvency Act 1986 (and/or, to the extent that the laws of Northern Ireland
apply, the Insolvency (Northern Ireland) Order 1989), and

in connection with the exercise of any of 1ts powers, to execute or do, or cause
or authonise to be executed or done, on behalf of or in the name of the Issuer
or otherwise, as it may think fit, all documents, acts or things which the
Trustee may consider appropriate,

-25- 70-40569795




103

10 4

105

but such extension of powers does not and shall not linut the Trustee's power to enter
into possession of the Charged Property or into receipt of the income therefrom or the
Trustee's other rights and the exercise by the Trustee of such extended powers shall be
subject to compliance with any specific restnictions imposed on the Trustee n this
Deed or in the Adminstration Agreements in relation to dealing with the Charged

Property
Scottish Trust Property

Each of the Sellers and the Issuer hereby covenant and agree and undertake that 1if at
any time after the Secunty shatl have become enforceable the Trustee or any Receiver
shall so require, they will join together m directing the Sellers or the Mortgage
Admimstrator to sell or dispose of all or any part of the Charged Property sitvate in or
governed by the laws of Scotland, the Scottish Trust Property or Additional Scottish
Trust Property on terms previously approved by the Trustee or any Receirver and/or in
causing the trusts constituted by the Scottish Declarations of Trust and Supplemental
Scottish Declarations of Trust (1f any) to be wound up and/or performed and they will
take all actions and execute all such documents as may be necessary to effect such
sale or disposal or winding up or performance and the distnbution or transfer of such
Charged Property and/or the Scottish Trust Property and/or Additional Scottish Trust
Property or any part thereof in accordance with the terms of the Scotuish Declarations
of Trust or the Supplemental Scottish Declarations of Trust (if any) and this Deed
Each of the Sellers and the Issuer hereby acknowledge and consent to the foregoing as
trustees and beneficiary respectively n terms of the Scottish Declarations of Trust and
any Supplemental Scotish Declarations of Trust.

Delegation

The Trustee and any Receiver may delegate by power of attorney or in any other
manner to any person any right, power or discretion exercisable by either of them
under this Deed Any such delegation may be made upon the terms (including the
power to sub-delegate) and subject to any regulations, which the Trustee or such
Recetver (as the case may be) may think fit Provided that the Trustee or the Recerver,
as appropriate, has exercised reasonable care in the selection of any such delegate,
neither the Trustee nor any Recerver will be in any way hable or responsible to the
Issuer for any loss or hability ansing from any act, default, omission or risconduct on
the part of any such delegate or sub-delegate

Powers in Addition not Substitution

The powers conferred by this Deed 1n relation to the Security or any part thereof on
the Trustee or on any Receiver of the Charged Property or any part thereof shall be 1n
addition to and not in substitution for the powers conferred on mortgagees or heritable
creditors or recervers under the Act and the Insolvency Act 1986 (or the CA or the CA
1911 and the Insolvency (Northern Ireland) Order 1989 or the Conveyancing and
Feudal Reform (Scotland) Act 1970 if appropnate) and where there 1s any ambiguity
or conflict between the powers contained 1n any of such Acts and those conferred by
this Deed the terms of this Deed shall prevail.
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Actions by Trustee

Without prejudice to any other nghts of the Trustee and subject to the terms of the
Transaction Documents, the Trustee may from time to time at any time after any part
or parts of the Secunty becomes enforceable

(a) enter into, make, execute, sign, deliver and do all such contracts, agreemenits,
deeds, receipts, payments, assignments, assignations, transfers, conveyances,
assurances and things and bnng, prosecute, enforce, defend and abandon all
such actions, suits and proceedings in relation to the Charged Property as it
may think expedient,

(b) exercise or refrain from exercising, in such manner as 1n 1ts absolute discretion
the Trustee shall think fit, all or any of the nghts, powers, authorties,
discretions or remedies of the Issuer under or in relation to the Charged
Property or inctdental to the ownership thereof and, in particular but without
limiting the generality of the foregoing, exercise all nghts to vote or 1o give
any consent or notification or make any declaration n relation to such
Charged Property For the avoidance of doubt, the Trustee shall not be
required to have regard to the interests of the Issuer 1n the exercise or non-
exercise of any such nights, powers, authorties, discretions and remedies or to
comply with any direction given by the Issuer in relation thereto, and

()  demand, sue for and take any advice or mstitute any proceedings to recover or
obtain payment of any amounts which may then be due and payable to the
Issuer but which remains unpaid under or in respect of the Charged Property
or any part thereof either 1n 1ts own name or 1n the name of the Issuer

Combination

The Trustee may at any time after the Security has become enforceable, without
notice and notwithstanding any settiement of account or other matter whatsoever,
combine or consohdate all or any existing accounts of the Issuer whether in its own
name or jointly with others and held by 1t or any Secured Creditor and may set-off or
transfer all or any part of any credit balance or any sum standing to the credit of any
such account (whether or not the same 1s due to the Issuer from the Trustee or relevant
Secured Creditor and whether or not the credit balance and the account in debit or the
Secured Amounts are expressed in the same currency tn which case the Trustee 1s
hereby authorised to effect any necessary conversions at its prevailing rates of
exchange) 1n or towards satisfaction of any of the Secured Amounts (and on or at any
time after the Security has become enforceable the Trustee may make such
application notwithstanding any specified maturity of any deposits), but subject
always to the Priority of Payments, and may in its absolute discretion estimate the
amount of any lhability of the Issuer which 15 contingent or unascertained and
thereafter set-off such estimated amount and no amount shall be payable by the
Trustee to the [ssuer unless and until all the Secured Amounts have been ascertained
and fully repaid or discharged
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Investment in Trustee's name

Any moneys which under the trusts of this Deed ought to or may be mvested by the
Trustee (or by the Cash/Bond Admimistrator or any other agent on 1ts behalf) after the
Secunity created under or pursuant to this Deed shall have become enforceable may be
nvested 1n the name of the Trustee or in the name of any nominee on 1ts behalf and
under the control of the Trustee 1n any investments and the Trustee may at any time
vary or transfer (or direct the Cash/Bond Administrator to vary or transfer) or
exchange any of such investments for or into other such investments as the Trustee mn
its absolute discretion may determine, and shall not be responsible (save where any
loss results from the Trustee's breach of trust, fraud, wilful default, bad faith or
negligence or that of its officers or employees) for any loss occasioned by reason of
any such investments whether by depreciation in value or otherwise, provided that
such investments were made 1n accordance with the foregoing provisions If a bank
or institution with which any monies placed on deposit in accordance with this Clause
15 the Trustee or an affiliate of the Trustee, it need only account for an amount of
interest equal to the amount of interest which would, at then current rates, be payable
by 1t on such a deposit to an independent customer

Perform Issuer's obligations

If the Issuer for any reason fails to observe or punctually to perform any of its
obligations to the Trustee, whether under this Deed, the Trust Deed, any of the
Transaction Documents or otherwise, the Trustee shall have power, on behalf of or in
the name of the Issuer or otherwise, to perform the obligation and to take any steps
which the Trustee may (but shall not be obliged to do s0), 1n its absolute discretion,
consider appropnate with a view to remedying, or mutigating the consequences of, the
failure, but so that the exercise of this power, or the failure to exercise it, shall in no
circumstances prejudice the Trustee's other nghts under this Deed

RECEIVER
Recelver

Subject as provided below, at any time after the Security becomes enforceable, or at
any tme afler any event specified 1in Clause 11 13 (Notice) has occurred, and whether
or not the Trustee has taken possession of the Charged Property, the Trustee may
without further notice appomnt by wnting {under hand or by deed) such person or
persons (including an officer or officers of the Trustee) (who in the case of
administrative receivers shall be qualified persons) as the Trustee thinks fit to be a
recerver, a receiver and manager or an admimstrative receiver of the Charged
Property or any part thereof and, in the case of an appomtment of more than one
person, to act together or independently of the other or others

In this Deed "qualified person” means a person who, under the Insolvency Act
(and/or, to the extent that the laws of Northern Ireland apply, the Insolvency
(Northern Ireland) Order 1989), 1s qualified to act as a receiver of the property of any
company with respect to which he s appointed or to act as an adminstrative receiver
of any such company
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The Trustee may not appoint a receiver, a receiver and manager or an administrative
recerver pursuant to this Clause 111 solely as a result of the obtaiming of a
moratorium {or anything done with a view to obtaiming a moratonum) under the
Insolvency Act 2000 (and/or, to the extent that the laws of Northern Ireland apply, the
Insolvency (Northern Ireland) Order 2002) except with leave of the court

112 Removal of Recerver

Except as otherwise required by statute, the Trustee may by wnting or by deed
remove a Recerver and may appoint another 1n 1ts place or to act with a Receiver and
may appoint another receiver 1f the Receiver resigns

113 No Preclusion

The exclusion of any part of the Charged Property from the appointment of the
Recerver shall not preclude the Trustee from subsequently extending his appointment
{(or that of the Receiver replacing him) to that part of the Charged Property or
appointing another Receiver over any other part of the Charged Property

114 Agency

The Receiver shall, so far as the law permuts, be the agent of the Issuer and (subject to
the Companies Act 1985, the Companies Act 2006 and the Insolvency Act 1986
and/or, to the extent that the laws of Northern Ireland apply, the Insolvency (Northern
Ireland) Order 1989) (each as amended)) the Issuer shall be solely responsible for his
contracts, engagements, acts, omissions, misconduct, negligence or default and for
habilities incurred by him, and 1n no circumstances whatsoever shall the Trustee, or
any other Secured Creditor be 1in any way responsible for any of his contracts,
engagements, acts, omissions, misconduct, negligence or default and for habilities
incurred by him and (f a hquidator of the Issuer shall be appointed, the Receiver shall
act as principal and not as agent for the Trustee

11.5 Remuneration

Subyect to section 36 of the Insolvency Act 1986 (and/or, to the extent that the laws of
Northern Ireland apply, section 46 of the Insolvency (Northern Ireland) Order 1989),
the remuneration of the Receiver may be fixed by the Trustee (and may be or include
a commission calculated by reference to the gross amount of all money received or
otherwise), but such remunerauon shall be payable by the Issuer alone, and the
amount of such remuneration may be detted by the Trustee to any account of the
Issuer, but shall, in any event, form part of the Secured Amounts and accordingly be
secured on the Charged Property under the Secunty.

116 Powers

Each Receiver may be invested by the Trustee with such of the powers exercisable by
the Trustee under this Deed as the Trustee may think fit Without prejudice to the
foregoing, each Receiver appointed shall have the powers conferred on an
adminstrative recerver, receiver, manager or receiver and manager as the case may be
by statute or common law (as appropnate) (including, without limitation, those
referred to n Schedule 1 to the Insolvency Act 1986 (and/or, to the extent that the
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118

119

1110

111

1112

1113

laws of Northern Ireland apply, Schedule 1 to the Insolvency (Northern Ireland) Order
1989))

Security

The Trustee may from time to time and at any time require any such Receiver to give
security for the due performance of us duties as such Receiver and may fix the nature
and amount of the security to be so given but the Trustee shall not be bound in any
case to require any such security

Conformity

The Receiver shall in the exercise of his powers conform to the regulations and
directions from time to time made and given by the Trustee

Trusts

Save so far as otherwise directed by the Trustee all monies from time to time received
by such Receiver shall be paid over to the Trustee to be held by it on the trusts
declared by Clause 7 (Upon Enforcement)

Application

The Trustee may pay over to such Receiver any monies constituting part of the
Charged Property to the intent that the same may be apphed for the purposes of this
Deed by such Recerver and the Trustee may from time to time determine what funds
the Recerver shall be at liberty to keep in hand with a view to the performance of his
duties as such Receiver

Non-application

Section 109(6) and (8) of the Act and section 24(6) and (8) of the Conveyancing Act
1881 {application of monies received by receiver) shall not apply 1n relation to the
Receiver

No restrictions

None of the restnictions imposed by the Act in relation to the appointment of receivers
or the giving of notice or otherwise shall apply

Notice

Upon receipt of notice of an application or pending application to a court of
competent jurisdiction for an admmstration order or the appomtment of an
administrator 1n relation to the Issuer or other order having substantially the same
effect to be made on application by a creditor or creditors of the Issuer, or upon
receipt of a notice of intention to appoint an administrator served by the Issuer or its
directors, or after the filing of any documents with the court for the admimistration of
the Issuer, or the giving of any formal notice of intention to appoint an administrator
in relation to the Issuer, the Trustee shall, subject to it being indemmfied to 1ts
satisfaction, as soon as practicable appoint a Receiver 1n accordance with this Deed
(who shall, to the extent permtted by law, be an "adminstrative recerver” under
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121

122

123

124

section 29 (2) of the Insolvency Act 1986 (and/or, to the extent that the laws of
Northern Ireland apply, section 5(1) of the Insolvency (Northern Ireland) Order
1989)) of the whole of the Charged Property and the Trustee shall instruct the
Receiver to attend at the hearing of the application if applicable and to noufy the
Issuer of his appointment and take such steps as are necessary to prevent the
appomntment of an administrator  The other Secured Creditors shall co-operate and do
all acts and enter nto such further documents, deeds or agreements as the Trustee
may deem necessary or desirable to ensure that an admimstration order 1s not made
and that an admmistrative receiver 1s appointed

ADMINISTRATOR

Administrator

Subject to any relevant provisions of the Insolvency Act 1986, the Trustee may, at its
discretion, by any instrument or deed or notice of appointment, appoint one or more
persons to be the administrator of the Issuer at any time after

(a) the Secunty becomes enforceable; or

(b) being requested to do so by the Issuer, or

(c) any application having been made to the court for an admirustration order
under the Insolvency Act 1986, or

(d) any person having ceased to be an administrator as a result of any event
specified in paragraph 90 of Schedule Bl to the Insolvency Act 1986, or

(e) any notice of intention to appoint an admimistrator having been given by any
person or persons entitled to make such appomntment under the Insolvency Act
1986

Joint Appointments

Where any such appointment 1s made at a tme when an admunstrator continues in
office, the additional admimstrator shall act either jointly or concurrently with the
existing admimstrator previously appointed hereunder, as the appointment specifies

Replacement

Subject to any apphcable order of the Court, the Trustee may replace any
admimistrator, or seek an order replacing the administrator, in any manner aliowed by
the Insolvency Act 1986

Notice

Where the admumistrator was appointed by the Trustee under paragraph 14 of
Schedule Bl to the Insolvency Act 1986, the Trustee may, by notice 1n wniting to the
Issuer, replace the administrator 1in accordance with paragraph 92 of Schedule B1 to
the Insolvency Act 1986
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126

127

128

129

13

13.1

132

Insolvency Act

(a)  Every such appomtment shall take effect at the ume and in the manner
specified by the Insolvency Act 1986,

(b)  Paragraph 14 of Schedule Bl to the Insolvency Act 1986 apphes to the
floating charge created hereunder

Two Insolvency Act Administrators

If at any time and by virtue of any such appointment(s) any two or more persons shall
hold office as admimistrators of the same assets or income, such admimstrators may
act jJointly or concurrently as the appointment specifies so that, if appointed to act
concurrently, each one of such administrators shall be entitled (unless the contrary
shall be stated in any of the deed(s) or other instrument(s) appointing them) to
exercise all the functions conferred on an administrator by the Insolvency Act 1986

Writing

Every such instrument, notice or deed of appointment, and every delegation or
appointment by the Trustee in the exercise of any right to delegate 1ts powers herein
contained, may be made in wnting under the hand of any manager or officer of the
Trustee or any other authorised person of any delegate,

Agency

In exercising his functions hereunder and under the Insolvency Act 1986, the
admimstrator acts as agent of the Issuer and does not act as agent of the Trustee

Remuneration

Every admunistrator shall be entitled to remuneration for his services 1n the manner
fixed by or pursuant to the Insolvency Act 1986 or the Insolvency Rules

PROTECTION OF THIRD PARTIES
Effectiveness

Without prejudice 10 any other provision of this Deed, the Secured Amounts shall
become due for the purposes of section 101 of the Act and the statutory powers of sale
and of appointing a receiver which are conferred upon the Trustee as vared and
extended by this Deed and all other powers shall in favour of any purchaser be
deemed to anse and be exercisable immediately after the execution of this Deed

Protection

No purchaser from or other person dealing with the Trustee and/or any Receiver shall
be concerned to enquire whether any of the powers which they have exercised or
purported to exercise has ansen or become exercisable, or whether the Secured
Amounts remain outstanding, or whether any event has happened to authonse the
Trustee and/or such Recetver to act, or as to the propniety or validity of the exercise or
purported exercise of any such power, or whether the requirements of the proviso to
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133

14

141

142

143

144

Clause 7 4 (Security Enforceable) have been satisfied, and the title and position of
such a purchaser or other persons shall not be impeachable by reference to any of
those matters

Discharge

The receipt of the Trustee or any Receiver shall be an absolute and a conclusive
discharge to any person and shall relieve such person of any obligation to see to the
application of any monies paid to or by the direction of the Trustee or such Receiver
or, if applicable, the other Secured Creditors

PROTECTION OF TRUSTEE AND RECEIVER
No Liabihity

Neither the Trustee, nor any Receiver, nor any other Secured Creditor shall be liable
in respect of any loss or damage which anises out of the exercise, or the attempted or
purported exercise of, or the failure to exercise, any of their respective powers, unless
such loss or damage 15 caused by its or lus fraud, negligence, wilful default or bad
faith

Acceptance

The Trustee may accept without investigation, requisition or objection such nght and
title as the Issuer may have to the Charged Property and shall not be bound or
concerned to examine or enquire into or be hable for any defect or failure 1n the night
or title of the Issuer to the Charged Property whether such defect or failure was
known to the Trustee or might have been discovered upon examination or enquiry and
whether capable of remedy or not Each Instrumentholder and each other Secured
Creditor shall be solely responsible for making its own independent appraisal of
mvestigation nto the financial condition, creditworthiness, affairs, status and nature
of the Issuer and the Trustee shall not at any time have any responsibility for the same
and each Instrumentholder and each other Secured Creditor shall not rely on the
Trustee in respect thereof

No responsibility

The Trustee shall not be responsible for any unsuitability, inadequacy or unfitness of
any of the Charged Property as secunity for any Secured Amount and shall not be
obliged to make any investigation into, and shall be entitled to assume, the suitability,
adequacy and fitness of the Charged Property as security for the Secured Amounts

Omission to Perfect

The Trustee shall not be liable for any failure, omission or defect in perfecting,
protecting or further assuring the Secunty including (without prejudice to the
generahty of the foregoing) (a) any faillure, omission or defect in registering,
recording, or filing or procuring registration, recording, or filing of, or otherwise
protecting or perfecting the Secunty or the priority thereof or the right or title of any
person 1n or to the assets comprised 1n the Security by registening under any
applicable registration laws 1n any applicable termtory any notice or other entry

163491-4-44-v4 0 -33- 70-40569795




14.5

146

147

14 8

149

prescnibed or pursuant to the provisions of any such laws and (b) any failure or
omission to require any further assurances n relation to the Securty

Insurance

Without prejudice to the prowvisions of any Transaction Document relating to
nsurance, neither the Trustee nor any Recerver shall be under any obligation to insure
any of the Charged Property or any certificate, note, bond or other evidence 1n respect
thereof, or to require any other person to maintain any such insurance or monitor the
adequacy of any such msurance and shall not be responsible for any loss, cost,
expense or liability which may be suffered as a result of the lack of or madequacy of
any such insurance

No responsibility

Neither the Trustee nor any Receiver shall be responsible for any loss, cost, damage,
expense or llability occasioned to the Charged Property, however caused, whether by
an act or omission of the Issuer or any other party to the Transaction Documents or
any other person (including any Secured Creditor, bank, broker, depositary,
warehouseman or other itermediary or any clearing system or operator thereof)
acting 1n accordance with or contrary to the provisions of any of the Transaction
Documents or otherwise, and irrespective of whether the Charged Property 1s held by
or to the order of any of such persons, unless such loss 1s caused by the fraud, wilfut
default, negligence or bad faith of the Trustee or such Receiver respectively

Loss

Neither the Trustee nor any Recerver will be liable for any decline n the value nor
any loss realised upon any sale or other disposition of any of the Charged Property
pursuant to the Trust Deed or other Transaction Document

Monitoring

Neither the Trustee nor any Receiver shall be under any obligation to monitor or
supervise the functions of the Issuer or the Admimstrators or any other person under
any of the Transaction Documents and each of the Trustee and such Receiver shall be
and 15 hereby entitled and authonsed to assume without enquiry, in the absence of
knowledge or express written notice to the contrary, that each of the Issuer and the
other parties hereto and thereto 1s duly performing and observing all the covenants,
undertakings and provisions contamned in the Transaction Documents relating to 1t and
on 1ts part to be performed and observed and that no event has happened which
constitutes (and/or which with the giving of notice and/or the lapse of ime and/or the
Trustee making any relevant deternmnation and/or 1ssuing any relevant certificate,
would constitute) an Event of Default

Monies in Account

Until such time as the Secunty becomes enforceable, the moneys standing to the
credit of any account compnised in the Charged Property shall be dealt with in
accordance with the provisions of the Transaction Documents and neither the Trustee
nor the Receiver shall be responsible 1n such circumstances or at any other time for
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14 10

14 11

14 12

14 13

14 14

any loss, cost expenses or other liability occasioned thereby whether by depreciation
in value or by fluctuation n exchange rates or otherwise

Tax

Neither the Trustee nor any Receiver shall have any responsibility whatsoever to any
other party hereto or to any Instrumentholder as regards any deficiency which might
anse because the Trustee or the Receiver 1s subject to any tax in respect of the
Charged Property or any part thereof or any income therefrom or any proceeds
thereof

Possession

Without prejudice to the generality of the foregoing, entry into possession of the
Charged Property shall not render the Trustee or the Receiver hable to account as
mortgagee or heritable creditor in possession or to be hable for any loss on realisation
or for any default or ormission on reahsation or for any default or omission for which a
mortgagee or heritable creditor in possession mtght be hable unless such loss, default
or omission is caused by its negligence or wilful default, and 1f and whenever the
Trustee or the Receiver enters into possession of the Charged Property, 1t shall be
entitled at any time at its pleasure to go out of such possession

No Indemmty

Each of the Issuer and the Secured Creditors agrees and acknowledges that in the
event of the enforcement of the Security or the appomtment of a Receiver, the Trustee
shall not be obhiged to indemmfy out of its own money any such Receiver for any of
1ts costs, charges, liabilities or expenses or to advance, in whatever form, any moneys
to such a Receiver or any other person arising out of or mn connection with such
enforcement or to carry on or to require any Recetver to carry on, any business carried
on from time to time 1n connection with the Charged Property.

No Obligation to Perfect Legal title

Neither the Trustee nor the Receiver shall be obliged (whether or not directed to do so
by the Instrumentholders) to perfect legal utle to any Mortgage or Charge 1n its name
if, 101 (ts opinion, such perfection would or might result in the Trustee or the Receiver,
as the case may be, becoming hable to or incurnng any obligation to any Borrower
under a Mortgage and Charge and, tn its opimon, there 1s or would be insuffictent
cash to discharge, 1n accordance with the provisions of this Deed such habilities or
obligations as and when they anse

No Responsibility for the Loans

Without prejudice to the generality of this Clause 14 (Protection of Trustee and
Receiver) the Trustee shall not be responsible for the genuneness, validity,
effectiveness, suitability, admisstbhility in evidence or enforceabihty of any of the
Transaction Documents or any of the mortgages, Standard Securities, charges or other
documents entered into 1n connection therewith or any other document or any
obligation or rights created or purported to be created thereby or pursuant thereto or
any security or the pnority thereof constituted or purported to be constituted thereby
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or pursuant thereto, nor shall it be responsible or lable to any person because of any
mnvahdity of any provision of such documents or the unenforceability thereof, whether
ansing from statute, law or decision of any court and (without prejudice to the
generality of the foregoing) the Trustee shall not have any responsibility for or have
any duty to make any investigation in respect of or in any way be hable whatsoever

for

(a)

(b

(c)
(d)

(e)

®

(&)

(h)
W

)

163491-4-44-v4 ¢

the nature, status, creditworthiness or selvency of any Borrower or any other
person or entity who has at any time provided any security or support whether
by way of guarantee, charge or otherwise in respect of any advance made to
any Borrower,

the execution, legality, vabdity, adequacy, admussibihty in ewvidence or
enforceabihty of the Secunty or any mortgage or charge or any other
document entered 1nto in connection therewith,

the title, ownership, value, sufficiency or existence of any Property,

the registration, recording, filing, protection or perfection of the Secunty or
any mortgage or charge or the priority of the secunity thereby created whether
1n respect of any nitial advance or any subsequent advance or any other sums
or liabihties,

the scope or accuracy of any representations, warranties or statements made by
or on behalf of any Borrower in any application for any advance or in any
Mortgage or Charge or in any document entered into in connection therewith,

the performance or observance by any Borrower or any other person of any
provisions of any mortgage or charge or in any document entered into in
connection therewith or the fulfilment or satisfaction of any conditions
contained therein or relating thereto or as to the existence or occurrence at any
time of any default, event of default or similar event contained therem or any
waiver or consent which has at any time been granted i relation to any of the
foregoing,

the existence, accuracy or sufficiency of any legal or other opimons, searches,
reports, certificates, valuattons or mvestigations delivered or obtained or
required to be delivered or obtained at any time 1n connection with any the
Secunty or mortgage or charge,

the title of the Issuer to any Mortgage, Charge or any other Charged Property,

the switability, adequacy, or sufficiency of any lending critena and any arrears
and enforcement procedures operated by the Admunistrators or comphance
therewith or comphance with any applicable critena for any further advances
or the legality or recoverability or enforceability thereof or the prionty of the
security 1n relation thereto,

the compliance with the provisions and contents of and the manner and
formalities applicable to the execution of the Mortgages, Charges or any other
security interest and any documents in connection therewith with or the
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(k)

M

(m)

(n)

(0)

making of any advance intended to be secured thereby, with the mortgage
indemmnity policies and with any applicable laws or regulations (including
without prejudice to the generahty of the foregoing, the CCA or The Unfair
Terms 1in Consumer Contract Regulations 1999),

the failure by the Mortgage Adminstrator, any Originator or the Issuer to
obtain or comply with any licence, consent or other authority in connection
with the ornigination, sale or purchase of any of the Loans in the Mortgage Pool
or the making of any advances in connection therewith or the failure to effect
or procure registration of or to give notice to any person 1n relation to or
otherwise protect the secunty created or purported to be created by or pursuant
to any of the Loans or any other secunty interest or other documents entered
into 1n connection therewith,

the failure to call for delivery of documents of title to or require any transfers,
legal mortgages, Standard Securities, charges or any other charged property or
other further assurances in relation to any of the assets the subject matter of
any of the documents or any other document,

any accounts or any other accounts, books, records or files mamntamed by the
Sellers, the Cash/Bond Admunistrator, the Mortgage Admimstrator or any
other person in respect of any of the Mortgages or Charges,

any failure to keep the Property Deeds and Loan Files properly 1dentified as
the property of the Issuer, or

any other matter or thing relating to or in any way connected with the Security
or any Collateral Secunty or any document entered into in connection
therewith whether or not similar to the foregoing

5 INDEMNITY

151 Without prejudice to the right of indemnity given by law to trustees, the Issuer further
covenants with and undertakes to the Trustee, each other Secured Creditor and the
Recerver to fully indemnify each of them and their respective officers, employees and
agents from and agamst all Liabihties which any of them may ncur or may be made
aganst 1t (1n the case of the Trustee, whether before or after the Secunty has become
enforceable and whether before or after the giving of an Enforcement Notice)

(a)

&)
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in consequence of anything done or purported to be done or omitted by any of
them under or in connection with this Deed or any of the other Transaction
Documents to which the Trustee 1s a party or of any failure by the Issuer to
comply with its obligations to any of them under or in connection with this
Deed or any other Transaction Document, or

in consequence of any payment in respect of the Secured Amounts (whether

made by the Issuer or a third person) being impeached or declared void for any
reason whatsoever,
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152

153

16
161

save to the extent that the same anse as a result of the fraud, neghgence, wilful
default, bad faith or breach of the provisions of thus Deed or any of the Transaction
Documents by the person claiming to be entitled to be indemmfied

The Issuer covenants with and undertakes to each of the Trustee, the other Secured
Creditors and each Receiver to pay the amounts payable under Clauses 9 (Expenses)
and Clause 15 (fndemmity) on demand or, in the case of remuneration and fees
payable to the Trustee under the Trust Deed, on the due dates for payment thereof,
with interest as well after as before judgment or decree at the rate of one per cent per
annum above the base rate from time to ime of Barclays Bank PLC from the date on
which they were paid, charged or incurred by the Trustee, a Secured Creditor, or such
Recerver (as the case may require) or, 1n the case of remuneration and fees payable to
the Trustee as aforesaid, the due date for payment thereof, until payment, as well after
as before any judgment or decree

Unless otherwise specifically stated in any discharge of this Deed of Charge the
provisions of Clause 9 (Expenses) and this Clause 15 shall continue in full force and
effect notwithstanding such discharge

FURTHER ASSURANCES AND POWER OF ATTORNEY
Covenants

The Issuer covenants with and undertakes to the Trustee from time to time
(notwithstanding that the Secunty may not have become enforceable and the Trustee
may not have served any Enforcement Notice) upen demand

(a)  to execute, at the Issuer's cost, any document or do any act or thing which the
Trustee or any Receiver may specify (including executing such Secunty
Interests over its nghts 1in and over the Charged Property and any other assets
of the Issuer in such form as the Trustee and/or any Receiver may require)
with a view to

(1) registering, perfecting, protecting or improving any charge or security
or Secunty Interest created or intended to be created by or pursuant to
this Deed (including any act or document which may be required or
desirable under the laws of any jurisdiction in which any property or
assets may be located in order to confer on the Trustee secunty over
such property and assets equivalent or stmilar to the security intended
to be conferred by or pursuant to this Deed) and in such form as the
Trustee or the Receiver may specify, and/or

(it}  facilitating the realisation of or enforcement of nghts of, all or any part
of the Charged Property or the exercise, or proposed exercise, of any of
the powers, duties or discretions vested or intended to be vested 1n the
Trustee or such Receiver by or pursuant to this Deed or doing any act
or thing deemed necessary by the Trustee or the Receiver, and/or

(b)  to give or join 1n giving or procure the giving of any notices to any persons
and obtain or procure that there 1s obtained any necessary acknowledgements
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17

171

172

173

18

181

in relation to such notices, all in such form, as the Trustee or the Receiver may
require at the cost of the Issuer,

and for the purpose of this Clause 16 1, a certificate in wniting signed by the Trustee
to the effect that any particular assurance or thing 1s required by 1t shall be conclusive
evidence of that fact provided that the Issuer shall not be obliged to execute any such
documentation or take any other action or steps to the extent that it would breach a
restrictton 1n any agreement to which 1t 1s a party or conflict with any applicable law
(including, without limitation, prior to the occurrence of any Perfection Event)

Power of Attorney

The Issuer executed on the Closing Date the Closing Arrangements Deed, which
contains at clause 17 (Issuer/Trustee Power of Attorney) thereof a power of attorney
in favour of the Trustee and the Issuer confirms that, as at the Restructuning Date,
such power of attorney has not been revoked

OTHER SECURITY ETC
No Merger

The Security 1s 1n addition to, and shall neither be merged n, nor in any way exclude
or prejudice, any other Secunity Interest, right of recourse or other nght whatsoever
which the Trustee, or any Secured Creditor may now or at any time hereafter hold or
have (or would, apart from the Securnty, hold or have) as regards the Issuer or any
other person n respect of the Secured Amounts

Consolidation

The restriction on consohidation of mortgages contained in section 93 of the Act and
section 17 of the Conveyancing and Law of Property Act 1881 shall not apply n
relation to the Security

Cumulative Powers

The powers which this Deed confers on each of the Trustee, the Receiver, and the
other Secured Creditors are cumulative, without prejudice to their respective powers
under the general law, and may be exercised as often as 1t or he thinks appropnate,
and 1t or he may, in connection with the exercise of 1ts or his powers, jomn or concur
with any person in any transaction, scheme or arrangement whatsoever, and the Issuer
acknowledges that 1ts or hus respective powers shall in no circumstances whatsoever
be suspended, waived or otherwise prejudiced by anything other than an express
walver or vanation in writing

WARRANTIES AND COVENANTS
Issner Representations

The Issuer hereby represents and warrants to the Trustee for itself and on trust for the
Instrumentholders and the other Secured Creditors and to each of them on the Closing
Date, and will be deemed to represent and warrant on each Interest Payment Date, 1n
each case by reference to the facts and circumstances then subsisting that
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182

(a) it 1s beneficially entitled (in equity or otherwise) to such of the Charged
Property as 1s purported to be transferred to 1t pursuant to the Mortgage Sale
Agreement,

(b) 1t s at the date of the purchase of each Substitute Loan entitled 1n equity and
beneficially to such of the Charged Property as 1s purported to be transferred
to it pursuant to the Mortgage Sale Agreement 1n respect of such Substitute
Loan,

() it has taken all necessary steps to enable it to charge or assign by way of
security the Charged Property in accordance with Clause 4 (Security),

(d) 1t has not taken any action or steps (including, without hmitation, disposing of
all or any part of the Charged Property or creating any Secunty Interests over
the Charged Property other than in accordance with Clause 4 (Securiy)) to
prejudice 1ts right, title and interest in and to the Charged Property,

(e) it 1s the absolute legal and/or beneficial owner of the property, nghts and
assets expressed to be assigned or charged by 1t pursuant to this Deed, free and
clear of any Secunty Interests in favour of any third party,

1)) its Centre of Main Interests 1s 1n England, and

(g)  there are no assets or property of the Issuer over which no Security Interest
may be created,

provided that the Sellers and the Admumstrators shall have no nights against the
Issuer in relation to any breach of this warranty to the extent that such breach results
directly or indirectly from any breach by the Sellers or the relevant Administrator of
any representation, warranty or other obligation given or owed by 1t to the Issuer

Issuer Covenants

Save with the prior wnitten consent of the Trustee or as provided n or envisaged by
any of the Transaction Documents, the Issuer hereby covenants with and represents,
warrants and undertakes to the Trustee, for 1itself and on trust for the
Instrumentholders and the other Secured Creditors and with each of them, that

(a) 1t will not create or permit to exist upon or affect any of the Charged Property
any Secunty Interest whatsoever other than as created by this Deed or in
accordance with the relevant Administration Agreement or which anses by
operation of law,

(b) 1t will not agree or attempt or purport to transfer, sell, convey, lend, part with
or otherwise dispose of, or deal with, or grant any option, present or future, or
right to acquire, any of the Charged Property or any interest, estate, right, title
or benefit therein or thereto or agree or attempt or purport to do so,

(©) it shall ensure that save as perrmtted by this Deed, the Supplemental Deed of
Charge (Note Restructuring) or the relevant Administration Agreement, no
person other than the Issuer and the Trustee shall have any equitable or
beneficial interest 1in the Charged Property,
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it shall give such notices of assignment or assignation in relation to the
Charged Property as may be required pursuant to the Mortgage Sale
Agreement or by the Trustee (except in the circumstances described in Clause
16 (Further Assurances and Power of Aftorney) of this Deed, the notices
referred to in paragraph (a) of clause 8 1 (No Perfection Acts prior to a
Perfection Event) of the Mortgage Sale Agreement),

so long as any of the Notes remains outstanding 1t will not have an interest in
any bank account other than the Bank Accounts and the Collection Accounts
unless, 1n each case, 1t obtains the prior wntten consent of the Trustee and
such account 1s immediately charged in favour of and to the satisfaction of the
Trustee so as to form part of the Security and the Trustee receives from the
relevant other bank or financial institutton an acknowledgement of the
Security Interests and nghts of the Trustee and an agreement that 1t will not
exercise any night of set off 1t might otherwise have against the account n
question,

1n the event of termination of the Bank Agreement and/or the GIC, subject to
and 1n accordance with the provisions of the Bank Agreement and the GIC, as
applicable, it shall use 1ts reasonable endeavours to enter mto a replacement
Bank Agreement and/or the GIC (as appropnate),

1t

)] has not engaged 1n or shall engage 1n any activity or carry on any trade,
business or other activity which 1s not, or hold any capital assets the
holding of which s not, reasonably incidental to any of the activities
which the Transaction Documents provide or envisage that the Issuer
will engage 1n,

(1)  has not held or shall hold any shares or other interest in any company
and shall not have any subsidiaries,

(i1}  shall not have any employees,

{1v)  shall not own, rent, lease or be in possession of any buildings or
equipment or premises,

{v)  shall not act as a director of or hold any office in any company or other
organisation, or

(vi)  shall not amend, supplement or otherwise modify its Memorandum or
Articles of Assocratton or other constitutional documents,

1t shall not pay any dividend (save to the extent of any distributable profits and
provided, 1n such case that payment does not otherwise breach the terms of the
Transaction Documents) or make any other distnibution to its shareholders or
repay or redeem any of its share capital or 1ssue any further shares,

1t shall not incur or permit to subsist any indebtedness n respect of borrowed
money whatsoever or give any guarantee or indemnity in respect of any
indebtedness or any obligation of any person,
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it shall not consolidate or merge with any other person or convey or transfer its
properties or assets substantially as an entirety to any other person,

it shall not transfer, sell, lend, part with or otherwise dispose of, or deal with,
or grant any option over, any present or future night to acquire, any of 1ts
assets or undertaking or any interest, estate, nght, title or benefit therein,

1t shall not permut any of the Transaction Documents, the Insurance Contracts,
other than the Individual Insurance Contracts, relating to the Mortgages owned
by the Issuer or, 1n each case, the prionty of the Secunty Interests created
thereby to be amended, invalidated, rendered ineffective, terminated,
postponed or discharged, or consent to any variation of, or exercise of any
powers of consent or waiver pursuant to the terms of the Trust Deed, the other
Transaction Documents, the Conditions and the Residual Certificate
Conditions, or perrmit any party to any of the Charged Obligation Decuments
or Insurance Contracts or any other person whose obligations form part of the
Security or Charged Property to be released from such obligations, or dispose
of any Charged Property,

no company which 1s at any time a member of the same group of companies as
it for the purposes of section 109B to 109F of the Taxes Management Act
1970 has ceased or will cease to be resident in the Umited Kingdom for United
Kingdom tax purposes,

it has not applied or become and wtll not apply to become part of any group
for the purposes of section 43 of the Value Added Tax Act 1994 with any
other company or group of companies, or any such act, regulation, order,
statutory 1instrument or directive which may from time to time re-enact,
replace, amend, vary, codify, consolidate or repeal the Value Added Tax Act
1994,

for the purposes of Chapter 6, Part 14 of the Corporation Tax Act 2010,
neirther 1t nor any company which has or has had (for those purposes) control
of 1t, has at any time had control of any company n respect of which there has
been a change of ownership and which has any hability to corporation tax
which has been outstanding for more than six months after the date of the
relevant assessment and it will not surrender or consent to the surrender of any
amounts by way of group relief within the meaning of Part 5 of the
Corporation Tax Act 2010,

1t shall prepare its accounts
) in sterhing, and

(1)  1n accordance with generally accepted accounting practice as provided
in section 1127 of the Corporation Tax Act 2010 which means, n
relation to the affairs of a company that prepares accounts in
accordance with international accounting standards, the generally
accepted accounting practice with respect to such accounts, and 1n any
other case, UK generally accepted accounting practice, provided that,
while 1t 15 a "securnitisation company" for the purposes of the Taxation
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of Secuntisation Companies Regulations 2006 and such regime or any
successor regime remams m force, 1t shall prepare accounts 1n
accordance with such regime or any successor regime,

(q} 1t has been, and shall be, resident for tax purposes solely in, and has had, and
shall have, its usual place of abode 1n the United Kingdom,

n save where any of the following 1s done or omitted to be done either 1n the
normal course of its business of the ownership of residential mortgages or n
accordance with 1ts normal admimistrative procedures in existence from time
to time subject 1n each case to compliance with the Mortgage Administration
Agreement and the Cash/Bond Administration Agreement

®

)

(1t1)

(1v)

)

(v1)
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1t shall not except with the pnor written consent of the Trustee which
prior to the Security becoming enforceable, shall not be unreasonably
withheld, negotiate, compromise, abandon or settle any claim for
compensation (whether payable under any enactment or otherwise) or
any clawn under any of the Insurance Contracts, other than the
Individual Insurance Contracts,

1t shall not knowingly take or omut to take any action which would
result 1n the avoidance or termination of any Insurance Contract or
would reduce the amount payable on any claim thereunder provided
that, for the avoidance of doubt, this paragraph shall not apply to any
avoidance or termination of an Insurance Contract or any part thereof
that occurs as a result of any matter done or omitted to be done by any
Borrower,

1t shall not knowingly take any action or omit to take any action which
would result 1n the avoidance or termination of any applicable
Buildings Policy maintained by the Issuer or a customer of the Issuer
or reduce the amount payable on any claim thereunder,

it shall use 1ts reasonable endeavours to procure the payment of
premiums due and payable under any applicable Buildings Policy
maintained by the Issuer i order that the cover provided by such
Buildings Policy shall not lapse,

upon receipt of notice that any Property 1s not insured against fire and
other perils (including subsidence) under a Buldings Policy in
accordance with the terms of each Loan, the Issuer will use reasonable
endeavours at its own cost to procure that the relevant Administrator or
sub-admimstrator (as the case may be) aranges such an insurance 1n
accordance with the terms of each Loan,

1t shall not, without the prior wnitten consent of the Trustee, release any
Borrower from any of its obligations to the Issuer under the relevant
Loan and the related Collateral Secunty except in accordance with the
terms of any of the Transaction Documents or save where 1t reasonably
determines that such action 15 1n 1ts best mnterests or there 15 no
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reasonable prospect of the recovery of the relevant Loan or a matenial
part of 1t,

it shall at all imes give to the Trustee such information and evidence as the
Trustee shall require and in such form as the Trustee shall require (including
but without prejudice to the generality of the foregoing, the procurement by
the Issuer of all such certificates called for by the Trustee pursuant to
paragraph (c) of clause 7 1 (Covenants by the Issuer} of the Trust Deed) for
the purpose of the discharge of the duties, trusts, powers, authonties and
discretions vested in 1t under this Deed, the Trust Deed, any Charged
Obligation Document or by operation of law,

it shall cause to be prepared and certified by the Auditors 1n respect of each
financial year, accounts in such form as will comply with the requirements for
the time being of the Compames Acts and of the Stock Exchange,

1t shall at all times keep proper books of account and records and permit the
Trustee and any person appointed by the Trustee to whom the Issuer shall
have no reasonable objection access to such books of account and other
relevant records upon reasonable notice during normal business hours,

it shall send to the Trustee (in addition to any copies to which 1t may be
entitled as a holder of any securities of the Issuer) one copy of every balance
sheet, profit and loss account, source and application of funds statement (1f
any) report or other notice, statement, circular or document issued or given to
any holder of secunities (including the Instrumentholders in their capacity as
such) or creditors of the Issuer as soon as reasenably practicable following
1ssue of the same,

1t shall gtve notice 1n wnting to the Trustee of the occurrence of any

(1) Event of Default, or

(i) Potential Event of Default,

promptly upon becoming aware thereof and without waiting for the Trustee to
take any further action and the steps (if any) being taken to remedy or avoid

the occurrence of any of the foregoing;

1t shall give to the Trustee not later than 120 days after the end of 1ts financial
year and also at any other time upon reasonable request as soon as reasonably
practicable following a demand therefor, deliver to the Trustee a certificate of
the Issuer signed by a director of the Issuer to the effect that:

) there did not exist, as at a date not more than five days prior to the date
of the delivery of the certificate any

(A)  Event of Default; or
(B)  Potential Event of Default,

(or 1f such exists or existed, specifying the same), and
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()  duning the period from and including the relevant date as of which the
fast such certificate was given (or, in the case of the first such
certificate the date hereof) to and including the date as of which such
annual or demanded certificates are given, the Issuer has comphed in
all matenal respects with 1ts material obhgations contained n this
Deed and the other Charged Obligation Documents or (if such is not
the case) giving in reasonable detail the circumstances of such non-
comphance,

it shall pay all premiums or other sums payable by 1t in respect of the
Insurance Contracts, produce to the Trustee upon receipt of reasonable notice
and 1n so far as it 1s able, all or any of the receipts for the last premiums
payable thereunder and comply with the terms and conditions of the relevant
policies,

it shall upon service by the Trustee of an Enforcement Notice upon 1t or upon
the Security otherwise becoming enforceable, act solely on the directions of
the Trustee or any Receiwver 1n relation to the exercise of any rights under the
Mortgages (including the nght to set interest rates),

it shall use reasonable endeavours to procure that all momes received by it or
on 1its behalf are dealt with in accordance with the terms of the Cash/Bond
Admimistration Agreement and this Deed,

it shall promptly obtain, mantain and comply with the terms of and upon
request, supply certified copies to the Trustee of, any authornisation, consent or
heence required under any regulation or law to enable 1t to perform its
obligations under, or for the validity or enforceability, of this Deed and the
other Transaction Documents,

it shall procure that 1its obligations under this Deed, the Trust Deed and the
other Charged Obligation Documents do and will rank ahead of all 1ts other
present and future obltgations, except for those that are mandatonly preferred
by law applying to companies generally,

1t shall promptly pay all taxes, assessments and governmental charges imposed
upon It or 1ts assets,

intentionally omitted,
intentionatly omitted,

in the event of termination of the Mortgage Administration Agreement,
subject to and in accordance with the provisions of the Mortgage
Admimstration Agreement, 1t shall use its reasonable endeavours to enter into
a replacement Mortgage Administration Agreement,

in the event of termmation of the Cash/Bond Administration Agreement,
subject to and 1n accordance with the provisions of the Cash/Bond
Adminustration Agreement, tt shall use tts reasonable endeavours to enter into
a replacement Cash/Bond Administration Agreement,
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it shall not offer to surrender to any company any amounts which are available
for surrender by way of group relief within Part 5 of the Corporation Tax Act
2010 except for full payment at the current applicable rate of corporation tax
applied to the surrendered amount and payable at the date when corporation
tax 1s due to be paid by the claimant or would be due in the absence of the
surrender,

it shall not engage n any activities in the United States (directly or through
agents), nor derive any income from United States sources as determined
under United States income tax principles and will not hold any property 1f
doing so would cause 1t to be engaged or deemed to be engaged 1n a trade or
business within the Umted States as determined under United States tax
principles,

1t shall file or procure the filing with the Registrar of Compames pursuant to
Chapter 1 of Part XII of the Companies Act 1985 of duly completed Forms
395 together with an executed onginal of this Deed, with the required fee
within 21 days after the date of this Deed and shall procure the filing with the
Registrar of Companies pursuant to Chapter 1 of Part XII of the Companies
Act 1985 and/or Part 25 of the Companies Act 2006 of duly completed Forms
395 or Forms MRO1 (as applicable), and, where appropnate Forms 398,
together with executed onginals or certified copies (as applicable} of each
Supplemental Deed of Charge or Scottish Sub-Secunity granted pursuant to
this Deed and the requuired fee within 21 days from the date of creation thereof
and shall register or procure the registration of the Charge at the NI
Companies Registry on the Slavenburg Register, with a completed Form 402,
Form 405 and certified copy of the Charge being dehvered to the Regstry,

it shall not purchase or otherwise acquire any debt securities (including the
Notes),

on the date of this Deed 1t shall join with the Trustee in giving notice of the
assignments by way of security and the Secunty to each other party to any
Transaction Document not being a party to this Deed and on any date hereafter
{to the extent only that such notice and acknowledgement is not given under or
pursuant to this Deed) join with the Trustee in giving notice of the
assignments by way of security and the Security to any party to a Transaction
Document entered into by the Issuer afier the date of this Deed, 1n each case 1in
the form (or substantially in the form) set out in Schedule 5 (Form of Notice of
Assignment),

mtentionally omutted,

it will immediately upon receipt or notice of the same supply to the Trustee
full details of any application or pending apphcation to the court for an
adminustration order under paragraph 10 of Schedule B1 to the Insolvency Act
1986 made 1n respect of the Issuer and (without prejudice to paragraph 12(2)
of Schedule Bl to the Insolvency Act 1986) of any actual or proposed
appointment of an adminustrator by the holder of a qualifying floating charge
(within the meamng of paragraph 14 of Schedule Bl 1o the Insolvency Act
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1986) or (without prejudice to paragraph 26(1} of Schedule Bl to the
Insolvency Act 1986) by the Issuer or its directors,

(pp) 1t shall maintain 1ts Centre of Main Interests in England,
(qq) mtentionally omitted,

{rr} 1t confirms that the Loans will be accounted for as "financial assets” and that
such accounting treatment accords with generally accepted accounting practice,

(ss) 1t confirms that sections 344 to 346 of the Corporation Tax Act 2009
(transferee leaving group after replacing transferor as party to a loan
relanonship) and sections 630 to 632 of the Corporation Tax Act 2009
(transferee leaving group after replacing transferor as party to derivative
contract) will not apply to 1t, and

(tt) 1t confirms that 1t will not pay any dividends in an accounting period which are
greater than its retained profit,

provided that neither the Sellers nor the Administrators shall have any nghts against
the Issuer in relation to any breach of the representations, warranties and undertakings
under this Clause 18 to the extent that such breach results directly or indirectly from
any breach by the Sellers or the Adminstrators of any of the representations,
warranties, or other obligations given or owed by either or both of them to the Issuer

Seller Covenants

Each of the Sellers hereby covenants and undertakes that it 1s and will at all matenal
times remain (a) incorporated in England and Wales under the Comparnes Act 1985
and (b) resident for tax purposes solely 1n the Umited Kingdom

APPLICATION TO COURT
The Trustee may

(a) at any tume afier the Security has become enforceable apply to the Court for an
order that the terms of this Deed or the trusts of this Deed or any of them be
carned into execution under the direction of the Court and for the appointment
of a Receiver of the Charged Property or any part thereof and for any other
order in refation to the administration of the terms of this Deed or the trusts of
this Deed or any of them as the Trustee shall deem fit, and

(b)  assent to or approve any application to the Court made at the instance of the
holders of the Most Semor Class of Notes,

and the Trustee shall be indemnified by the Issuer against all Liabilities incurred by it
in relation to any such applications or proceedings
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MISCELLANEOUS
Rights Cumulative

No failure on the part of the Trustee, and the other Secured Creditors to exercise, and
no delay on its part in exercising, any right or remedy under this Deed will operate as
a waiver thereof, nor will any single or partial exercise of any nght or remedy
preclude any other or further exercise thereof or the exercise of any other nght or
remedy Subject as provided herein to the contrary, the nghts and remedies provided
in this Deed are cumnulative and not exclusive of any rights or remedies provided by
law

Waiver

Any waiver and any consent by the Trustee, and the other Secured Creditors under
this Deed must be in writing and may be given subject to any conditions thought fit by
the Trustee Any waiver or consent shall be effective only in the instance and for the
purpose for which 1t 1s given

Duties

The Issuer will pay all stamp duties, Land Registry and simiar fees, filing and
registration fees and other transaction taxes required in relation to or for the purpose
of procuring the execution, validity, enforceability or carrying into effect of this Deed
and the security created hereby and keep the Trustee and the other Secured Creditors
mdemnified against any failure or delay in paying the same

Amendments

No amendment or variation of this Deed shall be effective unless it 1s made as a deed
and executed by {(or by some person duly authorised by) each of the parties hereto

No Assignment by Issuer

The Issuer may not assign (whether by way of security or otherwise) all or any of 1ts
nghts under this Deed and may not transfer any of its obligations under this Deed
without the consent of the Trustee

No Assignment by Secured Creditor

A Secured Creditor shall not assign, transfer or create any trust or interest in (whether
by way of secunty or otherwise howsoever) all or any of its nights or interest under
this Deed to any person (a "Transferee”) unless that Transferee undertakes (in favour
of the Trustee, the Issuer and each other Secured Creditor) to be bound by the
provisions of this Deed, as 1f 1t had been named as an onginal Secured Creditor, any
such assumption of obligations by a Transferee to be without prejudice to all
oblhigations of the transferor hereunder which shall continue to subsist

Reliance

The Trustee shall be entitled to rely on (and to accept as conclusive evidence save in
the case of manifest error) a certificate from each Secured Creditor as to the amounts
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owed to such Secured Creditor under the Transaction Documents The Trustee shall
not take into account for the purpose of the apphcation of moneys 1n accordance with
the relevant Prionity of Payments any amounts of which 1t has not been notified by the
intended recipient on or prior to the date in question

Certification

Each Secured Creditor will, at all times, promptly provide the Trustee and/or any
Receiver on request with a certificate setting out detailed information as te the amount
of the Secured Amounts to which such Secured Creditor 15 entitled and such other
information as the Trustee and/or any Receiver may require to enable or facilitate the
Trustee and/or any Receiver to perform its functions under this Deed or under any of
the Transaction Documents, such certificate to be 1n a form required by the Trustee
and/or any Receiver In determuning the respective entitlements of the Secured
Creditors under this Deed, such certificates shall be binding on all of the Secured
Creditors

Statement

In any action, proceedings or claim relating to this Deed or the Security, a statement
as to any amount due to any Secured Creditor or of the Secured Amounts or any part
thereof or a statement of any amounts which have been notified to the Trustee as
betng amounts due to any Secured Creditor which is certified as being correct by an
officer of the Trustee or an officer of the relevant Secured Creditor shall, save 1n the
case of manifest error, be conclusive evidence that such amount 1s in fact due and
payable

TRUSTEE PROVISIONS

The following provisions of the Trust Deed shall apply, mutatis mutandis, for the
purposes of this Deed

(a) Clause 8 (Wawvers, Modifications and Substitution),

(b)  Clause 9 (Enforcement),

(c) Clause 10 (Application of Moneys),

(d)  Clause 11 (Terms of Appointment),

(e) Clause 12 (Costs and Expenses),

) Clause 13 (Appointment, Removal and Retirement), and
(g)  Schedule 4 (Provisions for Meetings of Instrumentholders)

Any person appointed as, or assuming the position of, trustee in relatton to the
Charged Property pursuant to the terms of thus Deed shall have all the nghts, powers
and benefits which are vested in the Trustee pursuant to the terms of thus Deed

Each of the Secured Crediters hereby acknowledges that 1t 1s bound by and has notice
of all of the provisions of the Trust Deed as 1f such person was an Instrumentholder
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214 For the avoidance of doubt, each of the Secured Creditors hereby acknowledges that 1t
15 bound by each and every waiver and modification granted or effected by the
Trustee under or pursuant to the Trust Deed and each other provision of the
Transaction Documents and shall give effect to the same

22 RESTRICTION ON ENFORCEMENT OF SECURITY, NON-PETITION AND
LIMITED RECOURSE

221 No proceedings against the Issuer

Notwithstanding any provision of the Transaction Documents to the contrary, each
party hereto (other than the Issuer) agrees with the Issuer, subject to the proviso to this
Clause 22 1 and Clause 22 2, that

(a)

(®)

(©)

(d)

(e)
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only the Trustee 1s entitled to enforce the Security or to take proceedings
against the Issuer to enforce the Secunty or any of the provisions of the Trust
Deed, this Deed and the Supplemental Deed of Charge (Note Restructuring),

each party hereto (other than the Trustee) and any person acting on behalf of
such party shall have no night to take any proceedings against the Issuer to
enforce the Secunty or any of the provisions thereof, or, save n accordance
with the terms of the Transaction Documents, to direct the Trustee to do so,

cach party hereto, and any person acting on behalf of such party, is not entitled
to take any steps or proceedings which would result in the Prionty of
Payments or the Redemption Prionty not being observed or complied with,

each party hereto (other than the Trustee) shall have no nght to take or join
any person in taking any steps against the Issuer for the purpose of obtaining
payment of any amount due from the Issuer to such party, and

the parties hereto shall not be entitled to petition or commence any Insolvency
Proceedings 1n respect of the Issuer or any of 1ts revenues or assets for so long
as the Notes are outstanding, provided that the Trustee may prove or lodge a
claim in the Insolvency Proceedings of the Issuer initiated by another party
and provided further that the Trustee may take proceedings to obtain a
declaration or similar judgment or order as to the obligations and labihities of
the Issuer under this Deed,

provided that:

() if the Trustee, having become bound to do so, fails to serve an
Enforcement Notice and/or, subject to the proviso to Clause 74
(Securnty Enforceable), fails to take any steps or proceedings to
enforce such secunty pursuant to Clause 10 (The Trustee’s Powers) or
11 (Receiver) within a reasonable period, and such falure 1s
continuing, the Secured Creditors shall be entitled to take any such
steps and proceedings as they shall deem necessary (other than
procuring the winding-up, dissolution, assignment, re-organtsation,
bankruptcy, insolvency, examination or liquidation of the Issuer), and
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(1)

the obligations of the Issuer to the parties to this Deed and the
Instrumentholders pursuant to Clause 7 (Upon Enforcemenr) shall be
limited 1n accordance with Clause 22 2 (Limited Recourse) below

222 Limited Recourse

(a) Each party hereto (other than the Issuer) agrees with the Issuer that
notwithstanding any other provision of any Transaction Document, all
obligations of the Issuer to such party are himited 1n recourse as set out below

M

()

(1)

each party hereto agrees that it will have a claim only 1n respect of, and
wiil be limited to, the property, assets and rights of the Issuer which
are subject to the Security and the amounts received, realised or
otherwise recovered therefrom and will not have any claim, by
operation of law or otherwise, against, or recourse to any of the Issuer's
other assets or its contnbuted capital,

sums payable to a party hereto on any date in respect of the Issuer's
obligations to such party on such date shall be lmited to the lesser of
(A) the aggregate amount of all sums due and payable to such party on
such date and (B) the aggregate amounts of funds received, realised or
otherwise recovered by or for the account of the Issuer and/or the
Trustee and the other Secured Creditors 1n respect of the assets which
are the subject of the Secunty whether pursuant to enforcement of the
Security or otherwise mcluding amounts received, reahsed or
otherwise recovered prior to enforcement of the Secunty, net of any
sums which are payable by the Issuer to parties other than that party on
such date in accordance with the applicable Pnonty of Payments
and/or the Redemption Prionty, as applicable, and the terms of this
Deed in pnonity 1o or par: passu and pro rata with sums payable to
such party, and

on the Fmal Matunty Date or following final distnbution of net
proceeds of enforcement of the Secunty if the Trustee certifies, in 1ts
sole discretion, that the Issuer has insufficient funds to pay in full all of
the Issuer's outstanding payment obligations to that party under the
Transaction Documents and that there 1s no reasonable likelihood of
there being any further realisations in respect of the Charged Property
{whether arising from enforcement of the Secunty or otherwise) then
that party shall have no further claim against the Issuer in respect of
any such unpaid amounts and such unpaid amounts shall cease to be
due and payable

()  Notwithstanding any other clause in the Transaction Documents, no provision
in any Transaction Document shall limit or in any way reduce the amount of
interest that would otherwise be payable by the Issuer under any Note, 1f and
to the extent that such limitation or reduction falls 1o any extent to be
determined by reference to the results of any business or part of a business or
the value of any property
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23 EXECUTION AND EFFECTIVENESS

This Deed shall be fully effective and binding upon the Issuer and the Trustee upon at
least one copy of this Deed having being executed and dehvered by both the Issuer
and the Trustee notwithstanding that any other person expressed to be a party to thus
Deed has not then executed and delivered this Deed and notwithstanding any such
other party has executed or executes and has delivered or delivers a counterpart of this
Deed
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SCHEDULE 1
FORM OF STANDARD SECURITY (LAND REGISTER)

WE, EMF-UK 2008-1 PLC, incorporated under the Companies Act 1985 in England
(Number 6505161) and having our registered office at ¢/o Wilmington Trust SP Services
{London) Limited, Tower 42 (Level 11), 25 Old Broad Street, London, EC2ZN 1HQ
(heremnafter referred to as the "Company") hereby in secunty of all sums and all other
obligations and liabilities due and that may become due to BNY CORPORATE TRUSTEE
SERVICES LIMITED, whose office 1s at One Canada Square, London E14 5AL as trustee
under and 1n terms of the Trust Deed between us the Company and the said BNY
CORPORATE TRUSTEE SERVICES LIMITED dated 18 March 2008 (hereinafier referred
to as the "Trust Deed") (the said BNY CORPORATE TRUSTEE SERVICES LIMITED and
its successors as such trustee whomsoever being hereinafter referred to as the "Trustee") by
us the Company under and in terms of (a) the Trust Deed and/or the Instruments defined
theremn and constituted thereby and/or (b) the Mortgage Sale Agreement among us the
Company, the Trustee, PREFERRED MORTGAGES LIMITED, mncorporated under the
Companies Act 1985 in England (Number 3137809) having its registered office at 6
Broadgate, London EC2M 2Q8 and SOUTHERN PACIFIC MORTGAGE LIMITED
(Number 3266119) having its registered office at 1st Floor, 6 Broadgate, London EC2ZM 2QJS,
dated 18 March 2008 (heremafter referred to as the "Mortgage Sale Agreement") and/or (c)
the Deed of Charge among us the Company, the Trustee and others dated 18 March 2008
(heremafter referred to as the "Deed of Charge") (including without limitation the Secured
Amounts as defined in the master definitions schedule set out in Schedule 1 (Master
Definitions Schedule) of the Master Securnitisation Agreement among us the Company, the
Trustee and others dated 18 March 2008) and any vanation or alteration thereof GRANT a
Standard Security in favour of the Trustee over ALL and WHOLE those Standard Securnties
granted by the respective parties whose names are specified in Column 4 of Part 1 of the
Schedule annexed and executed as relative hereto 1n favour of the parties whose names are
specified by abbreviation in Column 1 of Part 1 of the said Schedule, (the full names of said
parties being specified in Part 2 of the said Schedule) for all sums due and to become due
over the subjects therein descrtbed, registered said respective Standard Secunties i the Land
Register under the Title Number specified in the relative entry in Column 5 of Part 1 of the
said Schedule on the date specified in the relative entry in Column 6 of Part 1 of the said
Schedule (which said respective Standard Secunties are heremnafter together referred to as the
"Principal Securities”) Together with our whole nght, title and interest, present and future
therem and thereto The Standard Conditions specified 1n Schedule 3 to the Conveyancing
and Feudal Reform (Scotland) Act 1970 and any lawful varation thereof operative for the
time bemng {the "Standard Conditions"™) shall apply And we agreed that the Standard
Conditions shall be vanied to the effect that (One) n the event of any breach or default 1n
respect of the obligations and others hereby secured at any time on the part of us the
Company the Standard Security hereby created shall for the avordance of doubt be thereupon
enforceable and the Trustee shall be entitled to call up and enforce the same 1n accordance
with the provisions of the said Act, (Two) without prejudice to the rights and remedies of the
Trustee under the Standard Conditions or the said Act or otherwise, 1n the event of our being
in default hereunder (2) we shall on demand grant, execute and deliver a valid assignation of
the Principal Securities or any of them 1n favour of the Trustee or any nominee of the Trustee
and (b} the Trustee shall have power to uphft, receive, sue for and discharge all sums due and
to become due under the Principal Securities and to enforce all the nghts and obhgations
contaimned or implied therein or thereby and to discharge the same 1n whole or in part and
generally to do whatever 1s or may be or would, 1f these presents had not been granted, have
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been competent to us in respect thereof, and that without the consent of or notice to us and on
such terms and conditions as the Trustee n 1ts absolute discretion may determine, declanng
that the exercise or otherwise by the Trustee of all or any of the powers hereby conferred
shall be without prejudice to and shall in no way restrict or discharge the obligations
undertaken by us herein or otherwise, and (Three) in so far as the provisions of the Trust
Deed, the Mortgage Sale Agreement or the Deed of Charge extend, add to, depart from or
conflict with the Standard Conditions, the Trust Deed, the Mortgage Sale Agreement and the
Deed of Charge or any of them shall subject to the provisions of the said Act prevail and take
effect And we grant warrandice And we further ASSIGN to the Trustee in security of all
sums and other obligations and habilities foresaid our whole right, title and interest in and to
all and any personal bonds, credit agreements or agreements for loan granted by or entered
into with the said respective parties whose names are specified in Column 4 of Part 1 of the
said Schedule and secured by the Principal Securities

IN WITNESS WHEREOF these presents typewntten on this and the preceding page are

together with the Schedule annexed hereto executed at London on [date in words for
execution copies)

SUBSCRIBED for and on behalf of
EMF-UK 2008-1 PLC

by

Darector

and

Director/Secretary
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Schedule referred to in the foregoing Standard Security by EMF-UK 2008-1 PLC in

favour of BNY CORPORATE TRUSTEE SERVICES LIMITED

Part 1
1 2 3 4 5 6 7
Onginator | Account | Address | Borrowers Title Registration | Sum now
Number Full Number Date of due
Names Standard
Secunty
Part 2
Originator Details
[ ]
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SCHEDULE 2
FORM OF STANDARD SECURITY (SASINE REGISTER)

WE, EMF-UK 2008-1 PLC, incorporated under the Companies Act 1985 in England
(Number 6505161) and having our registered office at ¢/o Wilmington Trust SP Services
(London) Limited, Tower 42 (Level 11), 25 OId Broad Street, London, EC2N 1HQ
(heremnafter referred to as the "Company”) hereby n secunty of all sums and all other
obligations and habilities due and that may become due to BNY CORPORATE TRUSTEE
SERVICES LIMITED, whose principal office 1s at One Canada Square, London E14 5AL as
trustee under and 1n terms of the Trust Deed between us the Company and BNY
CORPORATE TRUSTEE SERVICES LIMITED dated 18 March 2008 (hereinafter referred
to as the "Trust Deed") (the sad BNY CORPORATE TRUSTEE SERVICES LIMITED and
1ts successors as such trustee whomsoever being hereinafter referred to as the "Trustee") by
us the Company under and in terms of (a) the Trust Deed and/or the Instruments defined
therein and constituted thereby and/or (b) the Mortgage Sale Agreement among us the
Company, the Trustee, PREFERRED MORTGAGES LIMITED, incorporated under the
Companies Act 1985 in England (Number 3137809) having its registered office at 6
Broadgate, London EC2M 2QS and SOUTHERN PACIFIC MORTGAGE LIMITED
(Number 3266119) having its regstered office at 1st Floor, 6 Broadgate, London EC2M 2QS,
dated 18 March 2008 (hereinafter referred to as the "Mortgage Sale Agreement") and/or (c)
the Deed of Charge ameng us the Company, the Trustee and others dated 18 March 2008
{heremafter referred to as the "Deed of Charge") (including without iritation the Secured
Amounts as defined in the master defimitions schedule set out in Schedule 1 (Master
Defirutions Schedule) of the Master Securitisation Agreement among us the Company, the
Trustee and others dated 18 March 2008) and any vanation or alteration therecof GRANT a
Standard Security in favour of the Trustee over ALL and WHOLE those Standard Secunties
granted by the respective parties whose names are specified n Column 4 of Part 1 of the
Schedule annexed and executed as relative hereto in favour of the parties whose names are
specified by abbreviation in Column | of Part | of the said Schedule (the full names of said
parties being specified in Part 2 of the said Schedule) for all sums due and to become due
over the subjects therein described, lying 1n the County specified 1n the relative entry n
Column 5 of Part 1 of the said Schedule, recorded said respective Standard Secunties in the
Register for the County specitied as aforesaid in the relative entry n Column 5 of Part | of
the said Schedule on the date specified in the relative entry 1n Column 6 of Part 1 of the said
Schedule (which said respective Standard Securities are hereinafter together referred to as the
"Principal Secunties") Together with our whole night, title and interest, present and future
therein and thereto The Standard Conditions specified in Schedule 3 to the Conveyancing
and Feudal Reform (Scotland) Act 1970 and any lawful vanation thereof operative for the
time beng (the "Standard Conditions") shall apply And we agree that the Standard
Conditions shall be vaned to the effect that (One) in the event of any breach or default 1n
respect of the obligations and others hereby secured at any time on the part of us the
Company the Standard Secunty hereby created shall for the avoidance of doubt be thereupon
enforceable and the Trustee shall be entitled to call up and enforce the same 1n accordance
with the provisions of the said Act, (Two) without prejudice to the nghts and remedies of the
Trustee under the Standard Conditions or the said Act or otherwise, 1n the event of our being
in default hereunder (a) we shall on demand grant, execute and deliver a valid assignation of
the Principal Securities or any of them in favour of the Trustee or any nomnee of the Trustee
and (b) the Trustee shall have power to uphft, receive, sue for and discharge all sums due and
to become due under the Principal Secunities and to enforce all the nghts and obhigations
contained or implied therein or thereby and to discharge the same in whole or in part and
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generally to do whatever 1s or may be or would, 1f these presents had not been granted, have
been competent to us n respect thereof, and that without the consent of or notice to us and on
such terms and conditions as the Trustee n its absolute discretion may determine, declaring
that the exercise or otherwise by the Trustee of all or any of the powers hereby conferred
shall be without prejudice to and shall 1n no way restrict or discharge the obligations
undertaken by us herein or otherwise, and (Three) in so far as the provisions of the Trust
Deed, the Mortgage Sale Agreement or the Deed of Charge extend, add to, depart from or
conflict with the Standard Conditions, the Trust Deed, the Mortgage Sale Agreement and the
Deed of Charge or any of them shall subject to the provisions of the said Act prevail and take
effect And we grant warrandice And we further ASSIGN to the Trustee 1n secunity of all
sums and other obligations and habilities foresaid our whole right, title and interest in and to
all and any personal bonds, credit agreements or agreements for loan granted by or entered
into with the said respective parties whose names are specified in Column 4 of Part 1 of the
said Schedule and secured by the Pnincipal Secunities

IN WITNESS WHEREOF these presents typewritten on this and the preceding page are
together with the Schedule annexed hereto executed at Londononthe [ Jdayof[ ]as
follows

SUBSCRIBED for and on behalf of

EMF-UK 2008-1 PLC

by

Director

and

Director/Secretary
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Schedule referred to in the foregoing Standard Secunty by EMF-UK 2008-1 PLC in

favour of BNY CORPORATE TRUSTEE SERVICES LIMITED

Part 1
1 2 3 4 5 6 7
Originator | Account Address | Borrowers | County | Recording [ Sum now
Number Full Date of due
Names Standard
Security
Part 2
[ ]
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SCHEDULE 3
FORM OF ASSIGNATION IN SECURITY

WE, EMF-UK 2008-1 PLC, incorporated under the Companies Act 1985 in England
(Number 6505161) and having our Registered Office at c/o Wilmington Trust SP Services
{London) Limited, Tower 42 (Level 11), 25 Old Broad Street, Londen, EC2ZN 1HQ
(heremnafter referred to as the "Company") CONSIDERING that we have granted 1n secunty
of the sums and obligations therein specified [two] Standard Securnities of even date with
these presents in favour of BNY CORPORATE TRUSTEE SERVICES LIMITED, whose
principal office 1s at One Canada Square, London E14 5AL as trustee under and 1n terms of
the Trust Deed between us the Company and the said BNY CORPORATE TRUSTEE
SERVICES LIMITED dated 18 March 2008 (hereinafter referred to as the "Trust Deed”)
(the saild BNY CORPORATE TRUSTEE SERVICES LIMITED and 1ts successors as such
trustee whomsoever being heremafter referred to as the "Trustee") over our whole right, title
and interest as hentable creditor under the Standard Securities therein specified FURTHER
CONSIDERING that we the Company are in right of the assignees' part of the several
assignations (hereinafier referred to as the "Assignations"} of the policies of life assurance
{(hereinafter referred to as the "Life Policies") granted by the respective granters of the said
Standard Securities as collateral security for the sums thereby secured AND NOW SEEING
that in further secunty of the said sums and obligations before mentioned we have agreed to
grant these presents NOW THEREFORE we the Company 1n secunity of all sums and other
obligations and habilities due and that may become due to the Trustee by us the Company
under and 1n terms of (a) the Trust Deed and/or the Instruments defined therein and
constituted thereby and/or (b) the Mortgage Sale Agreement among, among others, us the
Company, the Trustee, PREFERRED MORTGAGES LIMITED, ncorporated under the
Companies Act 1985 in England (Number 3137809) having its registered office at 6
Broadgate, London EC2M 2QS, and SOUTHERN PACIFIC MORTGAGE LIMITED
(Number 3266119) having its registered office at 1st Floor, 6 Broadgate, London, EC2M
2GS, dated 18 March 2008 (heremnafter referred to as the "Mortgage Sale Agreement”)
and/or (¢) the Deed of Charge among us the Company, the Trustee and others dated 18 March
2008 (hereinafter referred to as the "Deed of Charge™) (including without hmitation the
Secured Amounts as defined in the master defimtions schedule set out in Schedule 1 (Master
Definiions Schedule) of the Master Securitisation Agreement among us the Company, the
Trustee and others dated 18 March 2008) and any variation or alteration thereof HEREBY
ASSIGN to the Trustee (one) our whole right, title and interest 1n and to the assignees' part of
the Assignations of the Life Polictes granted in favour of the parties whose names are
specified by abbreviation in Column 1 of Part | of the Schedule annexed and executed as
relative hereto (the full names of said parties being specified in Part 2 of the said Schedule)
by the respective parties whose names are specified in Column 3 of Part I of the sad
Schedule and (two) our whole right, title and interest 1n and to the Life Policies assigned by
the Assignations effected on the lives of the said respective parties whose names are specified
in Column 3 of Part 1 of the said Schedule with the respective life assurance compames
whose names are specified in the relative entry in Column 4 of Part 1 of the said Schedule,
the numbers of the said Life Policies being specified in the relative entry in Column 5 of Part
1 of the said Schedule together with all sums secured thereby and all bonuses and benefits
ansing thereunder, with powers to the Trustee 1n the event of any breach or default 1n respect
of the obligations and others hereby secured at any ume on the part of us the Company, and
as otherwise provided 1n accordance with the terms and provisions of the Trust Deed, the
Mortgage Sale Agreement and the Deed of Charge, to uphft, receive, sue for and discharge
all sums due and to become due under the Assignations and the Life Policies or any of them
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and to sell, assign, surrender, take over or otherwise deal with the Assignations or the Life
Policies or any of them and to discharge the same in whole or in part and generally to do
everything in relation to the Assignations and the Life Policies which we the Company could
have done 1if these presents had not been granted, including without prejudice to the
generality thereof all nghts and powers specified and contained 1n the Trust Deed, the
Mongage Sale Agreement and the Deed of Charge, declaring that the exercise or otherwise
by the Trustee of all or any of the powers hereby conferred shall be without prejudice to and
shall in no way restrict or discharge the obligations undertaken herein or otherwise by us the

Company

IN WITNESS WHEREOF these presents typewntien on thus and the preceding page are
together with the Schedule annexed hereto executed at Londononthe[ ]dayof[ Jas
follows.

SUBSCRIBED for and on behalf of
EMF-UK 2008-1 PLC

by

Director

and

Director/Secretary
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Schedule referred to in the foregoing Assignation by EMF-UK 2008-1 PLC in favour of
BNY CORPORATE TRUSTEE SERVICES LIMITED

Part 1
1 2 3 4 5
Originator Account Borrowers Full | Life Company Policy
Number Names Numbers
Part 2
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SCHEDULE 4
FORM OF SUPPLEMENTAL DEED OF CHARGE

ASSIGNATION IN SECURITY

BETWEEN:

(1)

€))

EMF-UK 2008-1 PLC, incorporated under the Companies Act 1985 m England
(company number 6505161) and having 1ts registered office at c/o Wilmington Trust
SP Services (London) Limited, Tower 42 (Level 11), 25 Old Broad Street, London,
EC2N 1HQ (the "Issuer™), and

[PREFERRED MORTGAGES LIMITED, incorporated under the Compames Act
1985 1n England (Number 3137809) having 1ts registered office at No 6 Broadgate,
London EC2ZM 2QS, ("PML")//{SOUTHERN PACIFIC MORTGAGE LIMITED,
(registered number 3266119) whose registered office 1s 1st Floor, 6 Broadgate,
London EC2M 2QS, ("SPML")]

BACKGROUND:

(A)

(B)

©

(D)

This deed 1s supplemental to a Deed of Charge dated 18 March 2008 (the "Deed of
Charge") made between among others the Issuer and BNY Corporate Trustee
Services Limited incorporated under the Companies Act 1985 in England and having
its office at One Canada Square, London E14 SAL (the "Trustee”, which expression
shall include 1ts successor or successors as trustee under and i terms of the Trust
Deed),

In terms of the Deed of Charge the Trustee nter alia holds the security constituted or
to be constituted by or pursuant to the Deed of Charge for the Secured Creditors,

A Supplemental Scottish Declaration of Trust dated [ ] (the "Supplemental
Scottish Declaration of Trust") has been entered into between [PML] / [SPML] and
the [ssuer and delivered, in terms of which certain Scottish Loans together with their
related Scottish Mortgages and other collateral security relative thereto as more fully
specified and defined therein (the "Additional Scottish Trust Property”) are held in
trust by [PML}/ [SPML] for the Issuer, and

This deed 1s made by the Issuer and [PML] / [SPML] in favour of the Trustee n
accordance with and pursuant to clause 4 5 (Scottish Trust Security) of the Deed of
Charge

NOW THEREFORE the parties hereto HAVE AGREED and DO HEREBY AGREE as
follows

1

Words and expressions defined in the Master Defimtions Schedule set out in Schedule
1 (Master Defimtions Schedule) to the Master Secunitisation Agreement dated on or
about 18 March 2008 and signed by, among others, the Issuer and [PML] / [SPML]
(as the same may be amended from time to time) shall unless the context otherwise
requires or unless otherwise defined herein have the same meanings in this deed
{including the recitals thereto)
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5

The Issuer as holder of the beneficial interest therein and with absolute warrandice
and subject to the proviso for redemption contained in Clause 5 (Redemption and
Release) of the Deed of Charge HEREBY ASSIGNS to and in favour of the Trustee
in security for the discharge and payment of the Secured Amounts the Issuer's whole
right, title and interest, present and future, in and to the Additional Scottish Trust
Property as defined 1n the Supplemental Scottish Declaration of Trust granted in terms
of sub-clause(s) [63(b) (Documentary Conditions Precedent to Completion of
Prefunded Loans) [and] [6 7(b) (Documentary Conditions Precedent to Completion of
Newly-Oniginated Loans)] [and [6 10(b) (Documentary Conditions Precedent to
Completion for Ported Loans)] (and] [10 5 (Substrtution of Loans)] of the Mortgage
Sale Agreement and in and to the Supplemental Scottish Declaration of Trust,
surrogating and substituting the Trustee mnits full nght and place therein and thereto

The Issuer (for itself and on behalf of the Trustee) hereby gives notice of and
intirnates the assignation in security made in terms of Clause 2 hereof to [PML] /
[SPML] as trustee under the Supplementat Scottish Declaration of Trust and [PML} /
[SPML] by 1ts execution hereof immediately subsequent to the execution of this deed
by the Issuer consents thereto, acknowledges such notice and intimation and confirms
that save under or pursuant to the Charged Obligation Documents as at the date hereof
it has not recerved notification of any other dealing with the Additional Scottish Trust
Property or any part thereof or the Supplemental Scottish Declaration of Trust

The parties hereby agree that all the obhgations, undertakings, covenants, nghts and
powers specified and contained 1n the Deed of Charge which relate to the property
referred to 1n and the secunty and other rights and powers created under and pursuant
to the Deed of Charge shall be deemed to be repeated herein and shall apply mutans
mutandis to the property referred to in Clause 2 hereof and the security and other
nghts and powers created under and pursuant hereto and that the whole remaining
terms of the Deed of Charge shall, except in so far as inconsistent herewith apply
mutatis mutandis hereto provided always that this deed shall be without prejudice to
the Deed of Charge and ali of the nights, powers obligations and immunities
compnsed therein and arising pursuant thereto, which shall reman in full force and
effect notwithstanding this deed

This deed shall be governed by and construed 1n accordance with the law of Scotland

IN WITNESS WHEREOF these presents typewntien on this and the preceding page are
executed for and on behalf of the Issuer and [PML] /{SPML] as follows

SUBSCRIBED for and on behalf of the said

EMF-UK 2008-1 PLC

at
on

by

Director

Director/Secretary
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SUBSCRIBED for and on behalf of the said

[PREFERRED MORTGAGES LIMITED] / [SOUTHERN PACIFIC MORTGAGE
LIMITED)

at

on

by
Director

Director/Secretary
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SCHEDULE 5
FORM OF NOTICE OF ASSIGNMENT

To [Addressee(s)]

In respect of the [Description of Transactions Document or Charged Property]
[Date]

Dear Sirs,

Terms and expressions used 1n this letter are as defined 1n the deed of charge (the "Deed of
Charge") between EMF-UK 2008-1 PLC (the "Issuer"), BNY Corporate Trustee Services
Limited (the "Trustee") and others dated 18 March 2008

We give notice to each addressee of this letter that by assignment(s) under or pursuant to the
Deed of Charge, the Issuer has assigned absolutely, by way of secunity for the payment and
performance of certain obhgations of the Issuer descnbed in the Deed of Charge (the
"Secured Amounts"), to the Trustee all its nght, title, benefit and interest under the
[Agreement(s)] (the "Assigned Documents") [including its nght, title interest and benefit 1n
relation to [descrnibe property] and including, without limitation, all nghts to receive payment
of any amounts which may become payable to the Issuer thereunder, all payments received
by the Issuer thereunder, 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 nghts of action 1n respect of any breach thereof and all nghts to receive damages or obtain
relief 1n respect thereof and the proceeds of any of the foregoing, (heremnafier called "Issuer

Property”).

By sigming the enclosed copy of this notice you acknowledge and consent to the assignments
and agree that

(a)  from the date of this notice you are obliged to and you will pay all moneys which are
or may become payable to the Issuer under the aforesaid agreements to or to the order
of the Trustee, and

(b)  you have not, at the date of this notice, recerved notice that any third party has or will
have any nght or interest whatsoever in the Issuer Property

Notwithstanding the assignments made by the Issuer and referred 10 1n this notice, the Trustee
hereby confirms and you further acknowledge that

(1) you may continue to make all payments becoming due to the Issuer in respect of the
Issuer Property 1n the manner envisaged by the relevant Assigned Documeni(s), and

(1)  the Issuer shall be entitled to exercise its nghts, powers and discretions and entitted to
and hable to perform 1ts obligations 1n relation to the Issuer Property and under the
Assigned Documents 1n accordance with the provisions of the Assigned Documents,

but only until such time as you receive notice from the Trustee to the contrary or to the effect

that the secunty created under the Deed of Charge has become enforceable, in which event
from receipt of such notice you agree that you will pay all monies becorming due and payable
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to the Issuer in respect of the Issuer Property in accordance with any instructions received

from the Trustee

Thus letter 1s governed by, and shall be construed in accordance with, English law, except that
to the extent of any Issuer Property which may be situated in Scotland at any time, 1t 1s

governed by and shall be construed in accordance with the laws of Scotland

Please acknowledge receipt of this notice and your agreement to the above by executing and

returning the copy of this letter attached hereto
Yours faithfully,

For and on behalf of
EMF-UK 2008-1 PLC

by

Authorised Signatory
Name

Tatle

For and on behalf of
BNY CORPORATE TRUSTEE SERVICES LIMITED

by
Authonsed Signatory
Name

Title
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We acknowledge receipt of the above notice and the terms of the assignment created by you
1n respect of the Issuer Property

In respect of the [Agreement]
For and on behalf of

[Party to Transaction Document]
by

Authonised Signatory

Name

Title
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