IR TR T

Sections 859A and
859/ of the Companies
Act 2006

"

IMIRO 1

Particulars of a charge

Companties House

A fee 1s payable with this form You can use the WebFiling
Please see ‘How to pay’ on the Please go to www companie
last page
J What this form is for % What this form is NOT for B
You may use this form to register You may not use this form o3 *A26J5L0Q"
a charge created or evidenced by register a charge where therg A3 18/04/2013 #198
an instrument instrument Use form MR0O8 COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days heginning with the day after the date of creation of the charge If
deliverad outstde of the 21 days it will be rejected unless it is accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the mstrument with this form  This will be
scanned and placed on the public record

0
1

Company details r—llfl— o Forofiical use

Company number

|07|3_|_3_|—8_|3—|-2_|—3i|47  Filling n this form

Company name n full

Please complete in typescript of In
| ASSET-BACKED EUROPEAN SECURITISATION beld black caprtals

] TRANSACTION EIGHT PLC All fields are mandatary Llnless
speafied or indicated by

Charge creation date

Charge creation date

il i hhls

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 BNP PARIBAS TRUST CORPORATION UK LIMITED
Name ll N/A
Name { N/A
Name N/A

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

[ 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge
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VIRU |
Particulars of a charge

Description

Please give a short description of any land {including buildings), ship, arrcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunity.

Description

N/A

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

Fixed charge or fixed security

Does the mstrument inciude a fixed charge or fixed secunty over any tangible
or mtangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropnate box

Yes
[0 Ne

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropnate box

Yes Continue
[ No GotoSection?

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

Yes

Negative Pledge

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

Yes

(] No

DA Verston 1 0




IVIRU |
Particulars of a charge

E Trustee statement @
You may tick the boxif the company named in Section 1 15 acting as trustee of  [@This statement may be filed after

the property or undertaking which 1s the subject of the charge the registration of the charge (use
o form MRO6)

E Signature

Please sign the form here

Segnature

X A X

Signature

This form must be signed by a person with an interest in the charge.
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VIRU |
Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

RALPH HINDLE

PIPPE CIO ORRICK HERRINGTON &
SUTCLIFFE

|“*=* 107 CHEAPSIDE

|
|
|

! Contact name

Com,

Fosttwn LONDON

County/Region

= fefcfe vielon]

| “™ ENGLAND

[DX

Telephone

0207 862 4600

Certificate

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

Checklist

We may return forms completed incorrectly or
with infermation missing

Please make sure you have remembered the
following

O The company name and number match the
information held con the public Regester.

You have included a certified 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
3,56 7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Piease do not send the oniginal instrument, 1t must
be a certified copy

opco O o 0o O O

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

B How to pay

A fee of £13 is 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 it to the appropriate address helow:

For companies registered i 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 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh Z (Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8383234
Charge code: 0838 3234 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th April 2013 and created by ASSET-BACKED EUROPEAN
SECURITISATION TRANSACTION EIGHT PLC was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 18th April 2013

Given at Companies House, Cardiff on 24th Apnl 2013
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ASSET-BACKED EUROPEAN SECURITISATION TRANSACTION EIGHT PLC

(as Issuer)

BNP PARIBAS TRUST CORPORATION UK LIMITED
{as Trustee)

SECURITY DEED
1n relation to
£218,800,000 Class A Asset Backed Floating Rate Notes due June 2019
£41,300,000 Class B Asset Backed Floating Rate Notes due June 2019

O

ORRICK

ORRICK, HERRINGTON & SUTCLIFFE (EUROPE) LLP
107 CHEAPSIDE
LonNDON EC2V 6DN
TELEPHONE +44 (0)20 7862 4600
FacsimiLE +44 (0)20 7862 4800
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1)

2)

THIS SECURITY DEED 1s made on ! Apnif 2013
BETWEEN

ASSET-BACKED EUROPEAN SECURITISATION TRANSACTION EIGHT PLC,, a
public limited hability company incorporated i England and Wales (registered number
8383234) and whose registered office 1s at c/o Wilmington Trust SP Services (London)
Limited, Third Floor, 1 King's Arms Yard, London, EC2R 7AF as "Issner",

AND

BNP PARIBAS TRUST CORPORATION UK LIMITED, a2 himited liabiity company
mcorporated under the laws of England and Wales with company number 04042668 whose
registered office 1s at 55 Moorgate, London EC2R 6PA, United Kingdom, as "Trustee"

INTRODUCTION:

This Deed 1s supplemental to the Trust Deed which 1s dated on or about the date of this Deed and
made between the Issuer and the Trustee relating to the 1ssue of the Notes

THE PARTIES AGREE AS FOLLOWS:

1.1

2.1

22

2.3

2.4

SECTION A
INTERPRETATION

INTERPRETATION

Unless otherwise defined in this Deed or the context requires otherwise, words and
expressions used m this Deed have the meanings and constructions ascribed to them 1n the
master definitions and framework deed which 15 dated on or about the date of this Deed
between, infer alios, the parties hereto (the "Master Definitions and Framework Deed")
COMMON TERMS

Incorporation of Commen Terms

The Common Terms apply to tms Deed and shall be binding on the parties 1o thas Deed asf
set out 1in full m this Deed

Conflict with Common Terms

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

Further Assurance

For the purpose of this Deed paragraph 1 (Further Assurance) of Part 1 of the Common
Terms apphes to this Deed as 1f set out m full in this Deed, and as if the Issuer were the
Obligor (as defined therein) and the Trustee and any Recerver appomted pursuant to Clause
16 (Appointment and removal of Admnistrator and Recerver) were an Obhgee (as defined
therem) for the purposes of such Paragraph

Governing Law and Jurisdiction
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4.1

This Deed and all non-contractual obligations ansing out of or m connection with 1t shall be
governed by and construed in accordance with English law in accordance with paragraph 1
(Goverming Law) of Part 3 of the Common Terms save as in respect of sub-clause 4 1 6,4 1 7,
4 1 8 and any term hereof which is particular to Scots law which shall be governed by and
construed in accordance with Scots law. Paragraph 2 (Jurisdiction) of Part 3 of the Common
Terms applies to this Deed as 1f set out 1n full 1n this Deed

SECTION B
UNDERTAKING TO PAY

ISSUER'S UNDERTAKING TO PAY

The Issuer undertakes to the Trustee (for 1ts own account and as trustee for the other Secured
Creditors) that 1t shall duly, unconditionally and punctually pay and discharge to each of the
Secured Creditors when due all momes and hiabilities whatsoever constituting the Secured
Amounts

SECTIONC
SECURITY AND DECLARATION OF TRUST

CREATION OF SECURITY
Fixed Security created under this Deed

As continuing secunty for the payment or discharge of the Secured Amounts the Issuer with
full ttle guarantee or n relation to assets and rights situated 1n Scotland or otherwise
governed by or subject to Scots law, with absolute warrandice, in favour of the Trustee for the
Trustee 1tself and on trust for the Secured Creditors, hereby

411 assigns absolutely the Benefit of each Purchased Receivable (and any Ancillary
Rights) and the Related Receivables Agreement from which such Purchased
Receivable denves,

412 assigns absolutely the Benefit under the Transaction Documents {other than the Trust
Documents and the Scottish Transfer),

413 charges by way of first fixed charge the Benefit of the Accounts (and any account
opened in the future for the deposit of collateral received from the Swap Counterparty
pursuant to the Swap Agreement) and all amounts standing to the credit thereof),

414 charges by way of first fixed charge the Benefit of each Eligible Investment,

415 charges by way of first fixed charge the Benefit of any bank or other accounts m
England and Wales in which the Issuer may at any time have or acquire any Benefit
(other than the Share Capital Account),

416 assigns its whole right, title and interest, present and future, in, to and under the
Scottish Transfer, the trust created pursuant thereto and the Scottish Assets, (as
defined n the Scottish Transfer) surrogating and substituting the Trustee 1n 1ts right
and place therein and thereto,

417 assigns its whole night, title and interest, present and future, in, to and under the
Vehicle Declaration of Trust, the trust created pursuant thereto and the Trust Property
as defined 1n the Vehicle Declaration of Trust, to the extent governed by or otherwise
subject to Scots law surrogating and subsisting the Trustee in its right and place
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4.2

5.1

6.1

therein, and

assigns its whole right, title and mterest, present and future, in, to and under the
Vehicle Floating Charge and the Charged Assets (as defined n the Vehicle Floating
Charge) to the extent governed by or otherwise subject to Scots law

Creation of Floating Charge

421

422

423

As continuing secunty for the payment or discharge of the Secured Amounts, the
Issuer with full title guarantee or in relation to the assets and rights situated
Scotland or otherwise governed by or subject to Scots law, with absolute warrandice,
also hereby charges, 1n favour of the Trustee for the Trustee itself and on trust for the
Secured Creditors, by way of first floating charge the whole of its undertaking and ali
its property, assets and rnights whatsoever and wheresoever present and future
including its uncalled capital and including all such property, assets and rights
situated 1n Scotland or otherwise governed by or subject to Scots law

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating
charge created pursuant to this Clause 4 2 (Creation of Floating Charge)

The floating charge created by this Clause 4 2 {Creanion of Floating Charge) shall be
postponed to any vahd fixed charges which remain outstanding under this Security
Deed 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 1n any fixed charge over the same

WARRANTY BY THE ISSUER

The Issuer warrants to the Trustee that

511

it has taken all necessary steps to enable it to create the Security n respect of the
Charged Property in accordance with this Deed and has taken no action or steps
which will or may prejudice its nght, title and interest i, to and under the Charged
Property, and

this Deed creates the Secunity 1t purports to create and such Security 1s not hable to be
avoirded or otherwise set aside upon an occurrence of or in relation to an Insolvency
Event in respect of the I[ssuer

NOTICE OF SECURITY

Issuer's Notices

The Issuer shall, immediately on the date hereof

611

give to each of the Transaction Parties (other than the Trustee) to the Transaction
Documents hsted in Clause 4 1 (Fixed Security created under this Deed) (other than
the Account Bank) a Notice of Assignment to Transaction Parties 1n the form set out
in Schedule 2 (Forms of Notice of Assignment to Transaction Parties and
Acknowledgement of Receipt) of this Deed giving notice of the creation of the
Secunty created hereunder, and

give to the Account Bank a Notice of Assignment to Account Bank in the form set
out in Schedule 3 (Form of Notice of Assignment to Account Bank and
Acknowledgement of Receipt) of this Deed

OHSEUROPE 551150540 6




6.2

6.3

7.

7.1

7.2

7.3

Acknowledgements of Notices
The Issuer shall use all reasonable efforts to procure that

621 each Transaction Party which receives a Notice of Assignment to Transaction Parties
acknowledges receipt of such notice 1n the form of an Acknowledgement of Receipt
by Transaction Parties contained in the form set out 1n Schedule 2 (Forms of Notice of
Assignment to Transaction Parties and Acknowledgement of Receipt) of this Deed,
and

622 the Account Bank acknowledges receipt of the Notice of Assignment to Account
Bank 1n the form of an Acknowledgement of Receipt by Account Bank in the form
set out 1 Schedule 3 (Form of Notice of Assignment to Account Bank and
Acknowledgement of Receipt) of this Deed

Future Notices

On each date on which a person becomes a party to any Transaction Document assigned
pursuant to Clause 4.1 2 or the Issuer opens a new bank or other account (aincluding any swap
collateral account) with an entity which 1s not the Account Bank, the Issuer shall.

631 gwve notice of the Secunty created hereunder substantially n the form contained n
Part A of Schedule 2 or Schedule 3 (as appropnate), and

632 use all reasonable efforts to procure that each such person acknowledges receipt
substantially 1n the form contamned in Part B of Schedule 2 or Schedule 3 (as
appropnate)

REDEMPTION AND RELEASE
Release on payment or discharge

Upon proof being given to the satisfaction of the Trustee as to the irrevocable and
unconditional payment or discharge of the Secured Amounts, the Trustee will, at the request
and cost of the Issuer, release, discharge, reassign or retrocess the Charged Property to which
this Deed relates to the Issuer or to any other person entitled to the Charged Property to which
this Deed relates of whorn the Trustee has notice

No avoidance

No assurance, security or payment which 1s avoided under any enactment relating to
bankruptcy or under Sections 238 to 245 or Section 423 of the Insclvency Act 1986 or any
equivalent provision of common law or any other applicable law and no release, settlement or
discharge given or made by the Trustee in reliance on any such assurance, security or
payment shall prejudice or affect the right of the Trustee to enforce the Security The Issuer
agrees that, notwithstanding any such avoidance, release, settiement or discharge, the Secunity
shall be deemed always to have been and to have remained held by the Trustee as and by way
of secunity for the payment to or to the order of the Trustee of the Secured Amounts

Form of Release

The Security shall be released only upon the execution by or on behalf of the Trustee of either
an absolute and unconditional release by way of deed or a receipt, 1n each case relating to all
(and not part only) of the Secured Amounts
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9.1

10.

10.1

10.2

CONTINUANCE OF SECURITY

The Secunty and the covenants, undertakings and provisions contained 1n this Deed shall
remain in force as a continuing security to the Trustee, notwithstanding any intermediate
payment or satisfaction of any part of the Secured Amounts or any settlement of account or
any other act, event or matter whatsoever, and shall secure the Secured Amounts

PAYMENTS PRIOR TO ENFORCEMENT

Notwithstanding the Secunty, the Trustee acknowledges that until delivery of a Secunty
Protection Notice or an Enforcement Notice or the Security otherwise becomes enforceable

911 payments becoming due to the Issuer under any of the Transaction Documents,
together with all other momes payable to the Issuer pursuant to any other documents
or arrangements to which 1t ts a party, may be made to the Issuer in accordance with
the provisions of the relevant Transaction Documents or (as the case may be) the
documents or arrangements concerned,

912 the Issuer may, subject to Clause 9 1 3, exercise its rights, powers and discretions and
perform its obligations 1n relation to the Charged Property and under the Transaction
Documents 1n accordance with the provisions of the Transaction Documents or (as
the case may be) such other documents or arrangements, and

913 amounts standing to the credit of the Charged Accounts from time to time may be
withdrawn therefrom by the Issuer but only m accordance with the Pre-Enforcement
Payments Priorities and the terms of the Account Bank and Cash Admimstration
Agreement

SECTION D
PROTECTION OF SECURITY AND ENFORCEMENT

SECURITY PROTECTION NOTICE
Dehvery of Security Protection Notice

Subject to the provisions of Clause 13 (Enforcement) if, at any time while any of the Secured
Amounts remain outstanding

10 I 1 an Event of Default or Potential Event of Default in relation to the Notes occurs, or
1012 the Trustee beheves that the Charged Property or any part thereof 1s in danger of
bemg seized or sold under any form of distress, dihgence or execution levied,

executed or threatened or to be otherwise 1n jeopardy,

then the Trustee may, in its absolute discretion, deliver to the Issuer a Secunty Protection
Notice

Consequences of Delivery of Security Protection Notice

Upon delivery of a Security Protection Notice

1021 the Floating Charge shall, so far as permitted by applicable law, crystallise into a
fixed charge or fixed charges as regards any assets specified 1n the Security

Protection Notice, and

1022 by way of further assurance of such fixed charge or fixed charges the Issuer shall
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10.3

104

11.

12.

13.

13.1

promptly execute over such assets a fixed charge or fixed charges or other Secunty
Interest in favour of the Trustee mn such form as the Trustee shall require.

Withdrawal of Security Protection Notice

The Trustee may at any time, unless an Enforcement Notice has been delivered, by notice 1n
writing to the Issuer withdraw a Secunity Protection Notice

No Withdrawals from Charged Accounts

From and including the date on which the Trustee delivers a Security Protection Notice to the
Issuer and unless and until 1t 1s withdrawn, no amount may be withdrawn from the Charged
Accounts without the prior written consent of the Trustee, provided that, unless an
Enforcement Notice has been dehivered, the Trustee shall not act under this Clause 10 4 (No
Withdrawals from Charged Accounts) 1n such a way as to require any payment other than n
accordance with the Pre-Enforcement Payments Priorities

ENFORCEMENT NOTICE

The parties hereto acknowledge and agree that the circumstances 1n which the Trustee may or
shall deliver an Enforcement Notice and the conditions applicable to delivery of an
Enforcement Notice are set out in Conditions 12 2 (Delivery of Enforcement Notice) and 12 3
(Conditions to delivery of Enforcement Notice) respectively and the consequences of delivery
of an Enforcement Notice are set out in Condition 12 4 (Consequences of delvery of
Enforcement Notce)

SECURITY ENFORCEABLE
The whole of the Security shall become enforceable
a} upon the delivery of an Enforcement Notice, or
b) 1f any person who 1s entitled to do so presents an application for the appointment of
an admmistrator (or equivalent under the laws of any jurisdiction including, but not
limited to, an Insolvency Official) of the Issuer, gives notice of intention to appoint
an administrator of the Issuer or files such notice with the court
ENFORCEMENT
Consequences of Enforceable Security

From the date on which the Security becomes enforceable

1311 f it has not already crystalhsed and so far as permitted by applicable law, the
Floating Charge shall crystalhse,

1312 subject to the provisions of the Conditions, this Agreement and the Trust Deed, the
Trustee may 1nstitute such proceedings against the Issuer and take such action as 1t
may think fit to enforce all or any part of the Secunty,

1313 amounts may be withdrawn from the Charged Accounts only by the Trustee and shall
be applied only in accordance with the Post-Enforcement Payments Priorities,

1314 the Trustee may appoint a Receiver or an administrator in accordance with Clause 16
(Appomtment and Remaoval of Admunistrator and Receiver), and
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1315 whether or not it has appointed a Receiver, the Trustee may exercise all or any of the
powers, authorities and discretions

(2)
(b)
(©)

conferred by the Trust Documents on any Receiver,
contferred by the LPA, or

otherwise conferred by law on mortgagees, security holders or receivers

14. POST-ENFORCEMENT PAYMENTS PRIORITIES

14.1  Post-Enforcement Payments Priorities

After an Enforcement Notice 1s delivered or the Security becomes otherwise enforceable in
accordance with Clause 12 (Security Enforceable), all Issuer Available Funds (other than all
monies recerved or recovered by the Trustee that do not constitute Trust Proceeds which shall
be paid to the persons entitled to such monies) after deduction of all costs and expenses
mncurred by the Trustee in obtaining receipt or recovery of the Trust Proceeds shall be held by
or on behalf of the Trustee upon trust to be applied on each Payment Date in making the
followmg payments 1n the following order of prionty (in each case only 1f, and to the extent
that, payments or provision for payments of a higher priority have been made m full)

(a)
(b)

©

(d)

()

ey

(&)

(h)

(1

0)
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any Expenses,

the fees, costs, expenses and all other amounts (including indemmty
payments) due and payable to the Trustee,

part passu and pro rata according to the respective amounts thereof, the fees,
costs, expenses and all other amounts (including indemmnity payments) due
and payable to the Paying Agents, the Calculation Agent, the Listing Agent,
the Share Trustee, the Cash Manager, the Cash Admimstrator, the Account
Bank, the Registrar and the Corporate Servicer,

pare passu and pro rata according to the respective amounts thereof, the fees,
costs, expenses and all other amounts due and payable to the Servicer and the
Standby Servicer (if any),

followmng an Insolvency Event of the Originator, the Incentive Fee to any
Insolvency Official of the Originator m accordance with Clause 12 9 of the
Receivables Purchase Agreement,

all amounts due and payable to the Swap Counterparty (other than any
Subordinated Swap Payments),

part passu and pro rata according to the respective amounts thereof any
Interest Amount due and payable in respect of the Class A Notes on such
Payment Date,

part passu and pro rata according to the respective amounts thereof any
Interest Amount due and payable m respect of the Class B Notes on such
Payment Date,

part passu and pro rata according to the respective amounts thereof, credit to
the Principal Ledger the Principal Reallocation Amount,

into the Reserve Account an amount to bring the balance up 1o the Reserve




14.2

15.

15.1

Fund Required Amount,

(k) credit to the Principal Deficiency Ledger any amount required to restore the
balance of such ledger to zero,

D the Issuer Profit Amount to be credited to the Share Capital Account,

(m) any Subordmated Swap Payments due and payable to the Swap Counterparty,
{n) all amounts of principal of Tranche A of the Subordinated Loan,

(0) all interest due and payable on Tranche C of the Subordinated Loan;

)] any Vanable Return to the Subordinated Loan Provider pursuant to the
Subordinated I.oan Agreement, and

(q) surplus to the Issuer to be credited to the Share Capital Account as further
retained profit or to other persons entitled thereto

Monies not required for Secured Amounts

Any monies held by the Receiver or the Trustee after application of monies recerved or
recovered after delivery of an Enforcement Notice or after the Secunty has become otherwise
enforceable mn accordance with Clause 12 (Securuy Enjforceable) and not required for
applbicatton 1n discharge of the Secured Amounts 1n accordance with Clause 14 1
{(Post-Enforcement Payments Priorities) shall be paid by the Recerver or the Trustee to the
Issuer for application mm or towards meeting the obligations of the Issuer, which do not
constitute Secured Amounts, as such obligations fall due

SECTION E
TRUSTEE'S POWERS

EXTENSION AND VARIATION OF THE LPA
Extension of Powers

From the date of this Deed but subject to Clause 152 (Powers Exercised on delivery of
Enforcement Notice) below, the provisions of the LPA relating to the power of sale and the
other powers conferred by Sections 101 (1) and (2) of the LPA, are extended to authorise the
Trustee upon such terms as the Trustee may thank fit

1511 to sell, exchange, licence or otherwise dispose of or otherwise deal with the Charged
Property or any interest i the same, and to do so for shares, debentures or any other
securtties whatsoever, or 1 consideration of an agreement to pay all or part of the
purchase price at a later date or dates, or an agreement to make periodical payments,
whether or not the agreement 1s secured by a Security Interest or a guarantee, or for
such other consideration (1f any) and upon such terms whatsoever as the Trustee may
think fit, and also to grant any option to purchase,

1512 with a view to, or 1n connection with, the management or disposal of the Charged
Property to carry out any transaction, scheme or arrangement which the Trustee may

1n 1ts absolute discretion consider appropriate,

1513 to take possession of, get in and collect the Charged Property,
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15.2

1514 to call up all or any portion of the uncalled capital (1f any) of the Issuer,

1515 to carry on and/or manage and/or concur in managing the business of the [ssuer in
relation to the Securiisation as it thinks fit and to demand, sue for and collect and get
1n all menies due to the Issuer as 1t thinks fit,

1516 to appowmnt and engage managers, agents and advisers upon such terms as to
remuneration and otherwise and for such periods as it may determine, and to dismiss
them,

1517 to bring, defend, submut to arbitration, negotiate, compromuse, abandon and settle any
claims and proceedings concerming the Charged Property,

1518 to transfer all or any of the Charged Property and/or any of the habilities of the Issuer
to any other company or body corporate whether or not formed or acquired for the
purpose and whether or not an affiliate of the Trustee, the Issuer or the Servicer,

1519 generally to carry out, or cause or authorise to be carmed out, any transaction, scheme
or arrangement whatsoever, whether or not sumilar to any of the foregoing, in relation
to the Charged Property which it may consider expedient as effectually as 1f 1t were
the absolute, sole legal and beneficial owner of the Charged Property, subject to any
restrictions 1n the Transaction Documents,

15 1 10 to pay and discharge, out of the profits and income of the Charged Property and the
montes to be made by 1t 1n carrying on the business of the Issuer 1n relation to the
Securitisation, the expenses incurred 1n and about the carrying on and management of
any such busimess or in the exercise of any of the powers conferred by this sub-clause
15 1 10 (Extension of Powers) or otherwise 1n respect of the Charged Property and all
outgomngs which 1t shall think fit to pay and apply the residue of such profits and
income in accordance with the Post-Enforcement Payments Priorities,

151 11 to exercise any of the powers and perform any of the duties conferred on the Issuer by
or pursuant to any of the Transaction Documents or any statute, deed or contract,

15 1 12 to exercise, or permit any other person to exercise, any rights, powers or pnvileges of
the Issuer 1n respect of the Charged Property,

15 1 13 to disclaim, discharge, abandon, disregard, alter or amend cn behalf of the Issuer all
or any outstanding contracts of the Issuer in relation to the Securiisation except
where such amendment 1s prescnbed by the terms of any Transaction Document and
allow time for payment of any monies either with or without security,

15 1 14 to sanction or confirm anything suffered by the Issuer and concur with the Issuer in
any dealing not specifically mentioned above,

15 1 15 n connection with the exercise of any of its powers, to execute or do, or cause or
authorise to be executed or done, on behalf of or in the name of the Issuer or
otherwise, as 1t may think fit, all documents, acts or things which 1t may consider
appropriate or incidental or conducive to the exercise of any of the powers referred to
above, and

15 1 16 to use the name of the Issuer for all or any of the foregoing purposes

Powers Exercised on delivery of Enforcement Notice
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15.5

16.

16.1

16.2

The statutory powers of sale and of appointing a recetver which are conferred upon the
Trustee, as varied and extended by this Deed, and all other powers shall, in favour of any
purchaser, be deemed to arise and be exercisable immedately after the execution of this Deed
but shall only be exercised upon and following the delivery of an Enforcement Notice or the
Security has otherwise become enforceable

Restrictions

The restrictions contained in Section 93 and Section 103 of the LPA shall not apply to this
Deed or to the exercise by the Trustee of its nght to consolidate all or any of the Security with
any other security in existence at any time or to i1ts power of sale, which powers may be
exercised by the Trustee without notice to the Issuer on or at any time after the delivery of an
Enforcement Notice or the Securnity has otherwise become enforceable

Borrowing Powers

The Trustee may ratse and borrow money on the security of the Charged Property or any part
of the Charged Property for the purpose of defraying any monies, costs, charges, losses and
expenses paid or incurred by 1t 1n relation to this Deed (including the costs of reahsation of
any or all of the Charged Property and the remuneration of the Trustee) The Trustee may
raise and botrrow such money at such rate of interest and generally on such terms and
conditions as 1t shall think fit and may secure the repayment of the money so raised or
borrowed with interest on the same by mortgaging or otherwise charging the Charged
Property or any of it and either in priority to the Secunty or otherwise and generally 1n such
manner as the Trustee shall think fit and for such purposes may execute and do all such
assurances and things as it shall think fit

Powers Additional to LPA and Insolvency Act 1986

The powers conferred by this Deed m relation to the Security on the Trustee or on any
Recerver of the Charged Property or any part of the Charged Property shall be 1n addition to
and not 1n substitution for the powers conferred on mortgagees, secunty holders or recervers
under the LPA and the Insolvency Act 1986 and, where there 1s any ambiguity or conflict
between the powers contained in erther of such Acts and those conferred by this Deed, the
terms of this Deed shall prevail

SECTIONF
RECEIVER

APPOINTMENT AND REMOVAL OF ADMINISTRATOR AND RECEIVER

Appointment of an Administrator

At any time after the delivery of an Enforcement Notice or 1f any person who 1s entitled to do
so presents an application for the appointment of an administrator of the Issuer, gives notice
of intention to appoint an adminstrator of the Issuer, or files such a notice with the court, the
Trustee may appoint one or more persons to be an administrator of the Issuer

Appointment of a Recewver

At any time after the delivery of an Enforcement Notice or 1f any person who is entitled to do
so presents an application for the appointment of an administrator of the Issuer, gives notice
of intention to appoint an admimstrator of the Issuer, or files such a notice with the court, the
Trustee may appoint such person or persons (including an officer or officers of the Trustee) as
it thinks fit to be a Receiver or Recervers of the Charged Property or any part thereof to act
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16.3

16.4

16.5

16.6

17.

17.1

17.2

17.3

17.4

jomtly or jontly and severally as receiver, manager, receiver or manager, administrative
receiver, compulsory or mterim manager or other sumilar officer as the Trustee shall
determine

Insolvency Act Requirements

The Trustee shall comply with any requirement under the Insolvency Act 1986 (if applicable)
that the person appointed to be a Recerver be a hicensed insolvency practitioner

Removal of Recerver

The Trustee may (subject to Section 45 of the Insolvency Act 1986, 1f apphicable) remove any
Recerver whether or not appointing another in his place and the Trustee may also appont
another recerver 1f the Receiver resigns

Exclusion of part of Charged Property

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

Statutory Powers of Appointment

The power of appointing a Receiver shall be n addition to all statutory and other powers of
appoimntment of the Trustee under the LPA (as extended by this Deed) or otherwise and such
powers shall remain exercisable from time to time by the Trustee n respect of any of the
Charged Property

PROVISIONS RELATING TO RECEIVER
Receiver Agent of Issuer

Any Recerver shall, so far as the law permuts, be the agent of the Issuer and (subject to
applicable law) the Issuer shall be solely responsible for any Receiver's acts and defaults and
liable on any contracts or engagements made or entered into by any Recerver, and in no
circumstances shall the Trustee or the Secured Creditors be 1n any way responsible for any
Breach of Duty by any Receiver

Remuneration of Recerver

The remuneration of any Receiver may be fixed by the Trustee (and may be or include a
commisston calculated by reference to the gross amount of all money received or otherwise)
but such remuneration shall be payable by the Issuer alone and the amount of such
remuneration shall form part of the Secured Amounts, shall be secured on the Charged
Property under the Security and paid n accordance with the Post-Enforcement Payments
Prionities, or, 1f no Enforcement Notice has been delivered, the Pre-Enforcement Payments
Prionties

Receiver and Trustee's Directions

Each Receiver shall in the exercise of his powers, authorities and discretions conform to the
regulations and directions from time to time made and given by the Trustee

Security from Receiver

The Trustee may from time to time and at any time require any Recewer to give secunty for

11
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17.5

17.6

17.7

17.8

18.

18.1

18.2

the due performance of his duties as 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

Monies Payable to Trustee

Except as otherwise directed by the Trustee or as otherwise required by law, all monies from
time to tume recerved by any Recerver shall be paid over to the Trustee to be applied by 1t
accordance with the Post-Enforcement Payments Priorities

Payments by Trustee to Receiver

The Trustee may pay over to any Receiver any monies constituting part of the Charged
Property so that such monzes may be apphed for the purposes of this Deed by such Recerver
and the Trustee may from time to time determine what funds any Receiver shall be at Iiberty
to keep 1n hand with a view to the performance of his duties as Recerver

Sections 109(6) and (8) of LPA

Sections 109(6) and (8) of the LPA (relating to the application of monies recerved by a
receiver) shall not apply n relation to any Receiver

LPA Act Restrictions Inapplicable

None of the restrictions imposed by the LPA n relation to appointment of receivers or as to
the grving of notice or otherwise shall apply to this Deed

POWERS OF A RECEIVER

Powers of a Receiver

Every Recerver shall (subject to any restrictions m the mstrument appointing him) have and
be entitled to exercise m relation to the Charged Property 1n respect of which he is appointed,
and as varied and extended by the provisions of this Deed (in the name of or on behalf of the

Issuer or m his own name and, 1n each case, at the cost of the Issuer)

1811 all the powers conferred by the LPA on mortgagees or security holders and on
mortgagees or security holders m possession and on receivers,

18 12 all powers of an administrative receiver set out in Schedule 1 of the Insolvency Act
1986 (whether or not the Receiver 1s an admimistrative receiver),

18 13 all powers and rnights of an absolute owner and power to do or omit to do anything
which the Issuer itself could do or omit to do, and

18 14 powerto do all things (including bringing or defending proceedings in the name or on
behalf of the Issuer) which seem to the Recerver to be incidental or conducive to

(a) any of the functions, powers, authonties or discretions conferred on or vested
i him,

(b) the exercise of any or all of his nights under this Deed, or
(c) the collection or getting in of the Charged Property

Receiver and Transaction Documents

12
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19.

19.1

19.2

19.3

20.

20.1

No Receiver shall have any power to take any action in relation to the Charged Property
which the Trustee 1s prohibited from taking by the terms of any Transaction Document

SECTION G
PROTECTIVE PROVISIONS

PROTECTION OF THIRD PARTIES
Protection of third parties

No purchaser from, or other person dealing with, the Trustee and/or any Recemver shall be
concerned to enquire

19 11 whether any of the powers which they have exercised or purported to exercise has
arisen or become exercisable, or

1912 whether the Secured Amounts remain outstanding, or
19 13 whether any event has occurred to authonise the Trustee and/or any Receiver to act, or
1914 as to the propriety or vahdity of the exercise or purported exercise of any such powers,

and the title of such a purchaser and the position of such other person shall not be
impeachable by reference to any of those matters

Receipt absolute discharge

The receipt of the Trustee or the Recerver shall be an absolute and conclusive discharge to a
purchaser or other such person as is referred to 1in Clause 19 1 (Protection of third parties)
and shall relteve such purchaser or other person of any obligation to see to the application of
any monies paid to or by the direction of the Trustee or the Receiver

Purchaser Defined

Clause 19 1 (Protection of third parties) and 19 2 (Receipt absolute discharge) "purchaser"
includes any person acquinng in good faith, for money or money's worth, the benefit of any
Security Interest over, or any other interest or right whatsoever 1n relation to, the Charged

Property.
PROTECTION OF TRUSTEE AND RECEIVER
Protection of Trustee and Receiver

The Trustee shall not nor shall any Recerver, attorney or agent of the Trustee by reason of
taking possession of the Charged Property or any part thereof or for any other reason
whatsoever and whether as mortgagee or secunty holder in possession or on any other basis
whatsoever

20 11 be hable to account to the Issuer or any other person whatsoever for anything except
actual receipts n respect of the Charged Property, or

2012 be hable to the Issuer or any other person whatsoever for any loss or damage arising

from realisation of the Charged Property or any part thereof or from any act, default
or ormusston 1n relation to the Security or any part thereof or from any exercise or non

13
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20.2

203

21.

22.

exercise by 1t of any power, authonity or discretion conferred upon 1t 1n relation to the
Security or any part thereof or otherwise,

unless such loss or damage shall be caused by its own negligence, wilful default or fraud
Entry into possession

Without prejudice to the generality of Clause 20 1 (Protection of Trustee and Recerver), entry
into possession of the Charged Property or any part thereof shall not render the Trustee or the
Recetver liable to account as mortgagee or security holder in possession or hiable for any loss
on realisation or for any default or omission for which a mortgagee or secunity holder in
possession might be hable

Going out of possession

If and whenever the Trustee or the Receiver enters into possession of the Charged Property, 1t
shall be entitied at any time at 1ts discretion to go out of such possession

SECTION H
MISCELLANEOUS

OTHER SECURITY

The Secunty 1s 1n addstion to, and shall neither be merged in, nor in any way exclude or
prejudice or be affected by, any other Security Interest, night or recourse or other right
whatsoever which the Trustee may now or at any time afier the date of this Deed hold or have
(or would apart from the provisions of this Deed hold or have) as regards the Issuer or any
other person i respect of the Secured Amounts

APPLICATION TO COURT

The Trustee may at any time apply to any court of competent jurisdiction for an order that the
terms of this Deed be carried into execution under the direction of the court and for the
appotntment of a Recerver of the Charged Property and for any other order n relation to the
admimstration of the terms of this Deed as the Trustee shall deem fit and the Trustee may
assent to or approve any application made to the court by the Secured Creditors or any of
them and shall be indemnified by the Issuer against all costs, charges and expenses incurred
by 1t 1n relation to any such application or proceedings

14
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23. POWER OF ATTORNEY

Immediately upon execution of this Deed, the Issuer shall by way of security execute and
deliver to the Trustee a power of attorney in or substantially 1 the form set out in Schedule 1
(Form of Issuer Securtty Power of Attorney) and shall procure that the same 15 notarised and
aposttlled, as appropriate, to ensure that it may be used for the purposes set out therein

24, EXECUTION

The parties have executed this Deed as a deed and intend to delhiver, and do deliver, this Deed
on the date stated at the beginning of thus Deed

EXECUTED AS A DEED BY

Asset-Backed European
Securitisation Transaction
Eight Ple

(as Issuer)

acting by

Mark Filer
Director

In the presence of W

Name (Zaﬁfl/\ ‘(’(»‘?‘-\M&
Address (@? dﬁﬁfh’age’ w&—\, £cz v 6bnJ

Occupation {fm"\»ee Seb o

{Drirecto

EXECUTED AS A DEED BY Helen Tricard

BNP Panbas Trust Corporation UK Director

Limited

(as Trustee)

Authonsed Signatories W ,Wrenvmiamson
Director

15
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(1

2)

2.1

2.2

23

2.4

SCHEDULE 1
FORM OF ISSUER SECURITY POWER OF ATTORNEY

THIS POWER OF ATTORNEY 15 made as a deed on [+] 2013
BY

ASSET-BACKED EUROPEAN SECURITISATION TRANSACTION EIGHT PLC, a
public company mcorporated 1n England and Wales with ltmited hability (registered number
8383234), whose registered office 15 at c/o Wilmington Trust SP Services (London) Limited,
Third Floor, 1 King's Amms Yard, London, EC2R 7AF as Issuer

IN FAVOUR OF

BNP PARIBAS TRUST CORPORATION UK LIMITED, a limted hability company
incorporated under the laws of England and Wales with company number 04042668 whose
registered office 15 at 55 Moorgate, London EC2R 6PA, United Kingdom, as Trustee

INTERPRETATION

Unless otherwise defined in this Power of Attorney or the context requires otherwise, words
and expressions used 1n this Power of Attorney have the meanings and constructions ascribed
to them n the master defimtions and framework deed which i1s dated on or about the date of
this Power of Attorney and signed for the purpose of identification by, amongst others, the
[ssuer and the Trustee

APPOINTMENT OF ATTORNEYS AND PURPOSES OF APPOINTMENT

The Issuer urevocably appoints the Trustee and any Receiver jomntly and severally to be 1ts
attorneys (each an "Attorney" and together the "Attorneys™) for the following purposes n
the Issuer's name, on 1ts behalf and as its act and deed, to the extent permitted by the
applicable law

to exercise the Issuer's rights, powers and discretions in respect of the Transaction Documents
and the Charged Property,

to demand, sue for and receive all momes due or payable under or n respect of the
Transaction Documents and the Charged Property,

upon payment of such monies or any part thereof to give good receipt and discharge for the
same and to execute such receipts, releases, surrenders instruments and deeds as may be
requisite or advisable, and

1o execuie, debiver and perfect all documents and do all things that the Attorneys may
consider to be necessary for (a) carrying out any obligations imposed on the Issuer under or
pursuant to the Security Deed or (b) exercising any of the rights conferred on the Attorneys
by or pursuant to the Security Deed or by law (including, after the secunity constituted by the
Security Deed has become enforceable, the exercise of any nght of a Jegal or a beneficial
owner of the Charged Property)

SUBSTITUTION
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7.1

7.2

8.1

82

10,

10.1

i0.2

Each of the Attorneys may appoint one or more persons to act as substitute or substitutes in 1ts
place for all or any of the purposes referred to m this Power of Attorney and may revoke any
such appomntment at any time

DELEGATION

Each of the Attorneys may delegate to one or more person all or any of the powers referred to
in paragraph 2 (Appointment of Attorneys and Purposes of Appointment) on such terms as it
thinks fit and may revoke any such delegation at any time

RATIFICATION

The Issuer undertakes to ratify whatever act, matter or deed the Attomeys, or either of them
may lawfully do or cause to be done under the authonty or purported authonty of this Power
of Attorney to the extent that such act, matter or deed 1s within the power of the Issuer

SECURITY

This Power of Attorney 1s given by way of secunty to secure the proprietary interests of, and
the performance of the obligations of the Issuer to, the Attorneys under the Security Deed

REVOCATION

This Power of Attorney 1s irrevocable and accordingly for so long as the obligations referred
to 1in paragraph 6 (Security) remam undischarged this Power of Attorney shall not be revoked

by the Issuer wrthout the consent of each of the Attorneys, or

on the occurrence of an Insolvency Event 1n respect of the Issuver
EXERCISE OF POWER OF ATTORNEY

This Power of Attorney is capable of being exercised

for the purposes stated mn paragraph 24 (Appointment of Attorneys and Purposes of
Appomitment) from the date hereof,

for the purposes stated 1 paragraphs 2 1, 2 2 and 2 3 (Appomtment of Attorneys and Purposes
of Appointment), this Power of Attorney shall not be capable of being exercised unless and
until an Event of Default has occurred

GOVERNING LAW

This Power of Attomey and all non-contractual obligations arising out of or n connection
with 1t shall be governed by and construed in accordance with English law

JURISDICTION

English courts

The courts of England have exclusive jurisdiction to settle any dispute ansing out of or 1n
connection with this Power of Attorney (including a dispute relating to the existence, vahdity
or termination of this Power of Attommey or any non-contractual obligations arising out of or

in connection with this Power of Attorney) or the consequences of its nullity

Convenient forum
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The Issuer agrees that the courts of England are the most appropriate and convenient courts to
settle disputes between them and, accordingly, that they will not argue to the contrary

10.3  Jurisdiction

Paragraph 10 1 (English Courts) 1s for the benefit of the Trustee As a result the Issver
acknowledges that Paragraph 10.1 (Engiish Courts) does not prevent the Trustee from taking
any proceedings n any other courts with jurisdiction To the extent allowed by law, the
Trustee may take concurrent proceedings in any number of jurisdictions

11. EXECUTION

The Issuer has executed this Power of Attorney as a deed and intends to deliver and does
deliver this Power of Attorney on the date stated at the beginning of this Power of Attorney

EXECUTED AS A DEED on behalf of )
ASSET-BACKED EUROPEAN )
SECURITISATION TRANSACTION EIGHT PLC )
Represented by )
In 1ts capacity as )

In the presence of
Name

Address
Cccupation

[END OF SCHEDULE 1]
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SCHEDULE 2
FORMS OF NOTICE OF ASSIGNMENT TO TRANSACTION PARTIES AND
ACKNOWLEDGEMENT OF RECEIPT

PART A
NOTICE OF ASSIGNMENT TO TRANSACTION PARTIES

(On letterhead of the Issuer]
From Asset-Backed European Securitisation Transaction Eight plc (as the "Issuer™)

To FGA Capital UK Limited (as the "Originator”, "Servicer" and "Subordinated Loan
Provider™)

BNP Panibas Secunities Services, Luxembourg branch (as the "Principal Paying Agent”,
"Registrar", "Cash Manager”, "Calculation Agent" and "Cash Administrator")

Wilmington Trust SP Services (London) Limited (as "Ceorporate Servicer” and
"Shareholder")

Crédit Agricole Corporate and Investment Bank S A (as "Swap Counterparty")

BNP Paribas Trust Corporation UK Limited (as the "Trustee")

[+]2013
Dear Sirs,

The Issuer hereby gives you notice that by a Security Deed (the "Secunty Deed") dated on or

about the date hereof made between the Issuer and the Trustee, the Issuer has assigned 1n favour of the
Trustee, by way of security, with full title guarantee or m relation to assets and rights situated 1n
Scotland or otherwise governed by or subject to Scots law, the Benefit of

(a)
(b}
(c)
(d)

(e)

D

each Purchased Receivable (and any Ancillary Rights),
the Related Recervables Agreements from which each Purchased Recevable derives,
the Transaction Documents (other than the Scottish Transfer and the Trust Documents),

the Scottish Transfer, the trust created pursuant thercto and the Scottish Assets {as defined in
the Scottish Transfer),

the Vehicle Declaration of Trust, the trust created pursuant thereto and the Trust Property (as
defined in the Vehicle Declaration of Trust), and

the Vehicle Floating Charge and the Charged Assets (as defined m the Vehicle Floating
Charge)

together, the "Assigned Contracts"

Words and expressions used in this notice shall have the meaning given to them n the master
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defimitions and framework deed dated on or about the date of this Notice between, amongst others, the
addressees of this Notice

Subject to any other structions given to any of you by the Trustee, you are instructed to deal
with the Issuer 1n relation to the Assigned Contracts to which you are party in accordance with the
terms of the Transaction Documents

This notice 1s utevocable Each addressee 15 requested to acknowledge receipt of this notice
by sigming and returning to the Trustee an acknowledgement in the form of the attached
Acknowledgement of Receipt by Transaction Parties

This notice shall be deemed delivered to the addressees on receipt by the addressees of a copy
hereof (whether by fax, email or otherwise) and whether the principal of this notice 1s also physically
dehivered

Y ours faithfully,

For and on behalf of

ASSET-BACKED EUROPEAN SECURITISATION TRANSACTION EIGHT PLC
{as Issuer)

Name

Title
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PART B
ACKNOWLEDGEMENT OF RECEIPT BY TRANSACTION PARTIES

From FGA Capital UK Limited (as the "Originator”, "Servicer" and "Subordinated Loan
Provider")

BNP Paribas Securities Services, Luxembourg branch (as the "Prmncipal Paying Agent”,
"Registrar", "Cash Manager”, "Calculation Agent" and "Cash Administrator")

Wilmington Trust SP Services (London) Limited (as "Corporate Servicer" and
"Shareholder")

Crédit Agricole Corporate and Investment Bank S A (as "Swap Counterparty")
To BNP Paribas Trust Corporation UK Limited (as the "Trustee")
Ce Asset-Backed European Securitisation Transaction Eight Plc (as the "Issuer")

[+] 2013

Dear Sirs,

We each hereby severally acknowledge receipt of the notice of assignment by Transaction
Parties (the "Notice of Assignment to Transaction Parties") dated on or about the date hereof as
adequate notice of the Security Interests created in favour of the Trustee pursuant to the Secunity Deed
referred to therein

We confirm that as at the date of this Acknowledgement of Receipt by Transaction Parties we
have not recerved from any other person any notice of assignment, assignation or charge of or security
over, or of any mterest 1n any of the Assigned Contracts referred to n the Notice of Assignment to
Transaction Parties to which we are party

We agree not to recognise the exercise by the Issuer of any nght to vary or terminate any of
the Assigned Contracts to which we are party without the Trustee's prior written consent and to give
you notice forthwith of any attempt by the Issuer to do so We further agree not to amend or modify
any of the Assigned Contracts to which we are party without your prior wrtten approval and to
comply with any directions given by you in relation to the Assigned Contracts to which we are party

We accept the authorisations and instructions contained in the Notice of Assignment to
Transaction Parties and acknowledge and confirm that we do not have nor will we make or exercise
any claims or demands, any rights of counterclaim, right of set-off or any other equities n respect of
the property subject to the Security Interests created in favour of the Trustee

Words and expresstons used 1n this acknowledgement of receipt shall have the meaning given
to them m Notice of Assignment to Transaction Parties

Yours faithfully,
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For and on behalf of
FGA Capital UK Limited
as "Originator"”, "Servicer" and "Subordinated Loan Provider"

For and on behalf of

BNP PARIBAS SECURITIES SERVICES, LUXEMBOURG BRANCH

as "Principal Paying Agent", "Registrar”, "Cash Manager"”, "Calculation Agent" and "Cash
Administrator”

For and on behalf of
Wilnmington Trust (London) Limited
as "Corporate Servicer” and "Shareholder”

For and on behalf of
Crédit Agricole Corporate and Investment Bank S A
as "Swap Counterparty”

|[END OF SCHEDULE 2]
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SCHEDULE 3
FORMS OF NOTICE OF ASSIGNMENT TO ACCOUNT BANK AND
ACKNOWLEDGEMENT OF RECEIPT

PART A
NOTICE OF ASSIGNMENT TO ACCOUNT BANK

[On letterhead of the Issuer)

From Asset-Backed European Securitisation Transaction Eight Plc (as the "Issuer™)

To

Ce

BNP Paribas Secunities Services, London branch (as the "Account Bank™)
BNP Paribas Trust Corporation UK Limated (as the "Trustee")

[*] April 2013

Asset-Backed European Securitisation transaction Eight Ple — Account No.: GB78 PARB 6000

0170 1763 81 (the "Operating Account'), Account No.: GB51 PARB 6000 0170 1763 82
(the "Payments Account'), Account No.: GB24 PARB 6000 0170 1763 83 (the "Reserve
Account") held with the Account Bank (the "Charged Accounts')

Dear Surs,

1.

1.1

1.2

3.1

3.2

3.3

We hereby give you notice that under the terms of a Security Deed (the "Security Deed")
dated on or about the date hercof made between the Issuer and the Trustee, the Issuer has, by
way of security, with full title guarantee and, as beneficial owner, n favour of the Trustee

assigned the Benefit of the Account Bank and Cash Admimistration Agreement, and
assigned the Benefit of the Charged Accounts for security purposes

Words and expressions used n this notice shail have the meaning given to them in the Master
Definttions and Framework Deed dated on or about the date of this notice between, amongst
others, yourselves

Under the terms of the Security Deed

until you receive notice to the contrary from the Trustee, the Issuer shall, subject as provided
below, be entitled to exercise all of its nghts under the Account Bank and Cash
Administration Agreement and the Charged Accounts,

the Issuer shall at all times remain hable to you to perform its duties and oblhigations under the
Account Bank and Cash Administration Agreement to the same extent as 1if the Secunty Deed
had not been executed and the exercise by the Trustee of any of the nights assigned to 1t shall
not release the Issuer from any such duties and obhgations, and

the Trustee shall not be under any obligation or lhability under the Account Bank and Cash
Administrat:on Agreement by reason of the Secunty Deed or anything to be done by the

Trustee pursuant thereto

The Issuer authonses and instructs the Account Bank, until it receives further written
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mstructions from the Trustee, to permit the Charged Accounts to be operated by the Trustee
and the Issuer, in accordance with the terms of

(a) the Account Bank and Cash Administration Agreement, and
(b) the mandates 1n respect of each Charged Account

5. Please note that the Issuer may not, without the prior wnitten consent of the Trustee, amend or
vary or assign, create, grant or permit to subsist, any other mortgage, charge or other
encumbrance of any kind over, or affecting, the Account Bank and Cash Administration
Agreement or any part thereof, any Charged Account or any balance thereof from time to
tme or any part thereof or transfer all or any part of its nights or obligations under the
Account Bank and Cash Administration Agreement or with respect to any Charged Account
or the balance thereof from time to time

6. The Account Bank 1s not authonised to recogmise any action by or on behalf of the Issuer to
close any Charged Account

7. Statements 1n relation to each Charged Account shall, until receipt by the Account Bank of
further written mnstructions from the Trustee, be supphed to the Issuer in accordance with the
Account Bank and Cash Administration Agreement

This notice 1s irrevocable The addressee 15 requested to acknowledge receipt of this notice by signing
and returning to the Trustee an acknowledgement in the form of the attached Acknowledgement of
Receipt by Account Bank

Yours faithfully,

For and on behalf of
ASSET-BACKED EUROPEAN SECURITISATION TRANSACTION EIGHT PLC
(as "Issuer")

Name

Title
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From

To

Ce

PART B
ACKNOWLEDGEMENT OF RECEIPT BY ACCOUNT BANK

BNP Paribas Securities Services, London branch (as the "Account Bank™)
BNP Paribas Trust Corporation UK Limited (as the "Trustee™)
Asset-Backed European Secuntisation Transaction Eight Plc (as the "Issuer™)

[*] April 2013

Asset-Backed European Securitisation transaction Eight Plc — Account No.: GB78 PARB 6000

0170 1763 81 (the "Operating Account'"), Acconnt No.: GB51 PARB 6000 0170 1763 82
(the "Payments Account"), Account No.: GB24 PARSE 6000 0170 1763 83 (the "Reserve
Account") held with the Account Bank (the " Charged Accounts")

Dear Sirs,

We acknowledge receipt of the notice of assignment from the Issuer (the "Notice of
Assignment to Account Bank") dated on or about the date hereof relating to the Security
Deed referred to 1n the Notice of Asstgnment to Account Bank

Words and expressions used m this Acknowledgement of Receipt by Account Bank shall
have the meanings ascribed to them in the Notice of Assignment to Account Bank

We further acknowledge and accept that the Security Deed 1s effective to confer on the
Trustee the Benefit of the Charged Accounts and the Account Bank and Cash Administration
Agreement

We confirm that as at the date of this Acknowledgement of Receipt by Account Bank we
have not received from any other person any other notice of assignment, charge, pledge,
mortgage or other encumbrance of or regarding the Account Bank and Cash Administration
Agreement or any Charged Account

We accept the authorisations and instructions contained n the Notice of Assignment to
Account Bank and acknowledge and confirm that

(a) we do not have nor will make or exercise any claims or demands, any nights or
counterclaim, right of set-off or any other equities i respect of the Account Bank and
Cash Admimistration Agreement or any Charged Account, and

(b) we agree not to recognise any action by the Issuer or any other person on its behalf to
close any Charged Account and to give you notice forthwith of any attempt by the
Issuer to do so

We further acknowledge that the Trustee shall have no hability for any costs and expenses
named in respect of the mamtenance and operation of any Charged Account

Yours faithfully,

16
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For and on behalf of
BNP PARIBAS SECURITIES SERVICES, London branch
(as "Account Bank'")

[END OF SCHEDULE 3]

I3
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This MASTER DEFINITIONS AND FRAMEWORK DEED 1s made on _u_ Apnl 2013

BETWEEN

)

)

3

(4)

&)

(6)

O

ASSET-BACKED EUROPEAN SECURITISATION TRANSACTION EIGHT
PLC, a public Iimited liability company incorporated in England and Wales under
registered number 8383234 whose registered office is at ¢/o Wilmington Trust SP
Services (London) Limited, Third Floor, 1 King's Arms Yard, London, UK EC2R
7AF, as "Issuer”,

FGA CAPITAL UK LIMITED a limited liability company incorporated in England
and Wales and registered with company number 02739931 whose registered office is
at 240 Bath Road, Slough SL1 4DX, United Kingdom, "FGAC UK" as "Originator”,
"Servicer" and "Subordinated Loan Provider";

BNP PARIBAS TRUST CORPORATION UK LIMITED, a hmited liability
company incorporated under the Companies Act 1985 and registered with the
Companies House of England and Wales with company number 04042668 whose
registered office is at 55 Moorgate, London EC2R 6PA, United Kingdomn, as
"Trustee”,

BNP PARIBAS SECURITIES SERVICES, LUXEMBOURG BRANCH, a
French credit institution acting through 1ts Luxembourg branch whose offices are at
33, rue de Gaspenich, 1.-5826 Hesperange, Luxembourg and registered with the
Luxembourg trade and companies register under number B 86 862 "BNPP Lux") as
"Cash Manager", "Cash Administrator”, "Calculation Agent", "Principal Paying
Agent", and "Registrar",

BNP PARIBAS SECURITIES SERVICES, LONDON BRANCH, a company
icorporated under the laws of the Republic of France as a societe anonyme, having
1ts registered office at 16 Boulevard des Italiens, 75009 Paris, France, acting through
its London branch with offices at 10 Harewood Avenue, London NW1 6 AA United
Kingdom, as "Aceount Bank";

CREDIT AGRICOLE CORPORATE AND INVESTMENT BANK S.A., a bank
and authornised credit institution incorporated under the laws of the Republic of
France, registered with the Registre du Commerce et des Sociétés of Nanterre under
number 304 187 701, whose registered office 1s at 9 Quai du Président Paul Doumer,
92920 Pans La Défense Cedex, France, "CACIB" as "Swap Counterparty",

WILMINGTON TRUST SP SERVICES (LONDON) LIMITED, a limited
liability company incorporated n England and Wales (registered number 05650152),
acting through its office at Third Floor, 1 King's Arms Yard, London, EC2R 7AF,
United Kingdom as "Shareholder” and "Corporate Servicer"

INTRODPUCTION-

This Deed 1s entered mnto in connection with the Securitisation carried out by the Issuer on or about
the date hercof

THE PARTIES AGREE AS FOLLOWS
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SCHEDULE 1
MASTER DEFINITIONS AND CONSTRUCTION
L. DEFINITIONS

Except where the context otherwise requires, the following defined terms used 1n the Transaction
Documents have the meamngs set out below (as the same may be amended and supplemented from
time to tume)

"A-BEST 6" means Asset-Backed European Securitisation Transaction Six PLC,

"Account Bank" means BNP Paribas Securities Services, London Branch in 1ts capacity as account
bank n accordance with the terms of the Account Bank and Cash Admimistration Agreement,

"Account Bank and Cash Administration Agreement” means the agreement so named dated on or
about the Issue Date between the Issuer, the Servicer, the Account Bank, the Calculation Agent, the
Cash Manager, the Cash Administrator and the Trustee,

"Account Declaration of Trust” means the deed so named dated on or about the Issue Date between
the Servicer, the Issuer and the Trustee,

"Account Details" means the details of each of the accounts mn relation to the Issuer and the
Onginator set out in Schedule 6 (4ccount Details) of the Master Defimitions and Framework Deed;

"Account Mandates" means, together or 1in combination, the Operating Account Mandate, the
Payments Account Mandate, the Reserve Account Mandate and the Securities Account Mandate and
"Account Mandate" means any of them,

"Accounts” means, together or i combination, the Cash Accounts, the Securities Account (1f any)
and such other account or accounts as may, with the prior written consent of the Trustee, be so
designated by the Issuer, each an "Account”;

"Account Statements” means the monthly statements to be prepared by the Account Bank n
accordance with clause 13 (dccount Statements) of the Account Bank and Cash Administration
Agreement,

"Acknowledgement of Receipt by Transaction Parties” means the acknowledgement by the
Transaction Parties to the Issuer the form of which 1s set out in schedule 2 (Forms of Notice of
Assignment fo Transaction Parties and Acknowledgement of Receipt) of the Security Deed,

"Acknowledgement of Receipt by Account Bank" means the acknowledgement by the Account
Bank to the Issuer the form of which 1s set out in schedule 3 (Forms of Notice of Assignment to
Account Bank and Acknowledgement of Receipt) of the Securnity Deed,

"Additional Premium" means, on any Calculation Date prior to the delivery of an Enforcement
Notice, the Principal Available Funds on such date less the amounts to be applied on the next
succeeding Payment Date n respect of items (a) to (d) of the Pre-Enforcement Principal Payments
Priorities and on any Calculation Date after the delivery of an Enforcement Notice, the Issuer
Available Funds on such date less the amounts to be applied on the next succeeding Payment Date 1n
respect of items (a) to (m) of the Post-Enforcement Payments Priorities,

"Agents" means the Calculation Agent, the Paying Agents and the Registrar and "Agent" means any
one of them,
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"Ancillary Rights" means n relation to a Receivable all rights 1in respect of such Receivable under
the Related Receivables Agreement (other than title to the Vehicle) including any Vehicle Sale
Proceeds and RV Sale Proceeds and the right to delivery of a vehicle where a Customer opts not to
pay the Optional Balloon Payment, and in relation to a Right, all ancillary nghts, accretions and
supplements to such Right, including any guarantees or indemntties in respect of such Right,

"APP Agreement" means a personal contract purchase agreement which 1s an advance payment plan
contract with no monthly instalments,

"Arrangers" means Bank of America Mernll Lynch, Crédit Agricole Corporate and Investment Bank
S A. (acting through 1ts Paris head office or through 1ts London or Milan Branch) and UmiCredit Bank
AG, London Branch,

"Article 122a" means requirements 1n the CRD relating to issuers, sponsors, arrangers, managers,
investors, or others engaged 1n new secuntisations issued on or after 1 January 2011 and after 31
December 2014 to existing securitisations where new exposures are added or substituted after 31st
December 2014 as implemented into any relevant jurisdiction by applicable laws in respect of that
Jurisdiction,

"Asset Jurisdiction" means England and Wales and/or Scotland,

"Assigned Rights" means the Benefit of the Purchased Receivables and the Ancillary Rights assigned
to or held on trust for the Tssuer by the Ongmator in accordance with the terms of the Receivables
Purchase Agreement,

"Authorised Signatory” means, n relation to any Transaction Party, any person who 15 duly
authorised and n respect of whom a certificate has been provided signed by a director or another duly
authorised person of such Transaction Party setting out the name and signature of such person and
confirming such person's authority to act and "Authorised Signatories” means any number of such
persons,

"Auto-Loan Agreement” means any outstanding motor loan agreement (and any certificate of
acceptance relating thereto) and any agreement supplemental thereto relating to any replacement
motor vehicle which becomes the subject matter of any such motor loan agreement in substitution for
the onginal motor vehicle, accepted by the Onginator,

"Appointee" means any delegate, agent, nominee, custodian, attorney or manager appointed by the
Trustee pursuant to the provisions of the Trust Documents,

"Auditors” means

(a) in respect of the Issuer, Emst & Young LLP, London or such other firm of accountants as
may be appointed by the Issuer with the prior approval of the Trustee, and

(b) int respect of the Onginator and Servicer, Emst & Young LLP, London or such other firm of
accountants as may be appointed by the Orniginator,

"Available Redemption Funds" means, on any Calculation Date
{(a) in respect of the Class A Notes, the greater of (1) zero and (11) the aggregate of the Principal
Available Funds on such Calculation Date less amounts to be applied on the next succeeding

Payment Date 1n respect of item (a) in the Pre-Enforcement Principal Payments Priorities; and

(b) in respect of the Class B Notes, the greater of (1) zero and (11) the aggregate of the Principal
Avatlable Funds on such Calculation Date less amounts to be applied on the next succeeding
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Payment Date 1n respect of items (a) and (b) in the Pre-Enforcement Principal Payments
Priorities,

"Balloon" means an Optional Balloon Payment or a mandatory final payment under an HP Agreement
which follows the regular monthly payments and extinguishes the amount outstanding under such
agreement,

"Bank of America Merrill Lynch” means Merrill Lynch International,

"Benefit" 1n respect of any asset, agreement, property or right (each a "Right" for the purpose of this
defimtion) held, assigned, conveyed, transferred, charged, sold, held on trust or disposed of by any
person shall be construed so as to include

(a) all nght, title, interest and benefit, present and future, actual and contingent (and interests
arising 1n respect thereof) of such person in, to, under and n respect of such Right and all
Ancillary Rights 1n respect of such Right,

(b) all monies and proceeds payable or to become payable under, 1n respect of, or pursuant to
such Right or its Ancillary Rights and the night to receive payment of such monies and
proceeds and all payments made including, n respect of any bank account, all sums of money
which may at any time be credited to such bank account together with all interest accruing
from time to time on such money and the debts represented by such bank account,

(c) the benefit of all covenants, undertakings, representations, warranties and indemnities 1n
favour of such person contained in or relating to such Right or its Ancillary Rights,

(d) the benefit of all powers of and remedies for enforcing or protecting such person's right, title,
nterest and benefit in, to, under and 1n respect of such Right or 1ts Ancillary Rights, including
the right to demand, sue for, recover, receive and give receipts for proceeds of and amounts
due under or 1n respect of or relating to such Right or its Ancillary Rights, and

(e) all items expressed to be held on trust for such person under or compnised in any such Right
or its Ancillary Rights, all nghts to deliver notices and/or take such steps as are required to
cause payment to become due and payable in respect of such Right and 1ts Ancillary Rights,
all nghts of action 1n respect of any breach of or 1n connection with any such Rught and its
Ancillary Rights and all nights to receive damages or obtain other relief in respect of such
breach,

"Block Voting Instruction” means, in relation to any Meeting, a document in the English language
1ssued by the Principal Paying Agent

(a) certifying

)] that certain specified Notes (each a "Blocked Note™) have been blocked 1n an account
with a clearing system and will not be released until the conclusion of the Meeting
and that the holder of each Blocked Note or a duly authorised person on 1its behalf has
nstructed the Principal Paying Agent that the votes attributable to such Blocked Note
are to be cast 1n a particular way on each resolution to be put to the Meeting, or

{n) that each registered holder of certain specified Notes (each a "Relevant Note") or a
duly authorised person on 1ts behalf has instructed the Principal Paying Agent that the
votes attributable to each Relevant Note held by 1t are to be cast 1n a particular way
on each resolution to be put to the Meeting,
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and 1 each case that, during the period of 48 hours before the time fixed for the Meeting,
such mstructions may not be amended or revoked,

(b) listing the total principal amount of the Blocked Notes and the Relevant Notes, distinguishing
for each resolution between those 1n respect of which mstructions have been given to vote for,
or agamst, or to abstain from voting in respect of the resolution, and

(©) authorising a named 1adividual or individuals to vote in respect of the Blocked Notes and the
Relevant Notes in accordance with such nstructions,

"Breach of Duty” means 1n relation to any person, a wilful default, fraud, 1llegal dealing, neghgence
or material breach of any agreement or breach of trust by such person,

"Business Day" means a day (other than a Saturday or Sunday) on which banks are generally open for
business 1n London, Pans, Milan, Turin and Luxembourg and which is a TARGET2 Settlement Day,

"Calculation Agent" means BNP Paribas Securities Services, Luxembourg Branch 1n its capacity as
calculation agent 1n accordance with the terms of the Paying Agency Agreement,

"Calculation Date" means the day falling 3 {three) Business Days prior to each Payment Date, and 1n
relation to any Payment Date, the "related Calculation Date" means, unless the context otherwise
requures, the Calculation Date immediately preceding such Payment Date,

"Calculation Period"” means the penod from (and including) a Calculation Date (or in respect of the
first Calculation Period, from the Issue Date) to (but excluding) the next (or first) Calculation Date
and, m relation to a Payment Date, the "related Calculation Period” means, unless the context
otherwise requires, the Calculation Period ending on the Business Day immediately preceding the
related Calculation Date,

"Cash Accounts" means the Operating Account, the Payments Account and the Reserve Account and
"Cash Account” means any of them,

"Cash Administrator” means BNP Panibas Securities Services, Luxembourg Branch in 1ts capacity
as cash administrator 1n accordance with the terms of the Account Bank and Cash Administration
Agreement,

"Cash Administrator's Services" means those duties and obligations of the Cash Administrator as
set out 1n schedule 5 (Cash Admimistrator's Services) of the Account Bank and Cash Administration

Agreement,

"Cash Administrator Termination Event" means any of the events described 1n Clause 48 (Cash
Adminustrator Termination Events) of the Account Bank and Cash Administration Agreement

"Cash Manager” means BNP Paribas Securities Services, Luxembourg Branch 1n its capacity as cash
manager 1n accordance with the terms of the Account Bank and Cash Admimistration Agreement,

"Cash Manager's Services" means those duties and obligations of the Cash Manager as set out in
schedule 2 {Cash Manager's Services) of the Account Bank and Cash Admimistration Agreement,

"Cash Manager Termination Event" means any of the events described in Clause 28 (Cash
Manager Termmation Events) of the Account Bank and Cash Admimistration Agreement,

"Cash Reserve" means on any date, the amount standing to the credit of the Reserve Account,

"CCA" means the Consumer Credit Act 1974 (as amended),
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"Charged Accounts” means the Accounts and any bank or other account in which the Issuer may at
any tume acquire a Benefit and over which the Issuer has created a Security Interest in favour of the
Trustee pursuant to the Security Deed,

"Charged Property" means all the property of the Issuer which 1s subject to the Secunity,

a "class" or "Class" shall be a reference to a class of the Notes being the Class A Notes or the Class B
Notes and "classes” or "Classes" shall be construed accordingly,

"Class A Notes" means the £218,300,000 Class A Asset Backed Floating Rate Notes due June 2019
issued or due to be issued by the Issuer on the Issue Date or, as the case may be, a specific number
thereof, represented by a Global Note Certificate,

"Class B Notes" means the £41.300,000 Class B Asset Backed Floating Rate Notes due June 2019
1ssued or due to be 1ssued by the Issuer on the Issue Date or, as the case may be, a specific number
thereof, represented by a Global Note Certificate,

"Clean-up Cail" means the option of the Onginator to repurchase Purchased Receivables from the
[ssuer pursuant to clause 10 (Clean-Up Call) of the Receivables Purchase Agreement,

"Clearstream, Luxembourg" means Clearstreamn Banking, socreté anonyme,

"Collection Period" means each period commencing on (but excluding) a Reference Date and ending
on (and mcluding) the next succeeding Reference Date, and in the case of the first Collection Period,
commencing on (but excluding) the Cut-Off Date and ending on (and including) the first Reference
Date,

"Collections” means n respect of each Related Receivables Agreement during a Collection Period,
the amount of cash received by the Servicer in respect of Purchased Receivables deriving from such
Related Receivables Agreements during that Collection Period mcluding any payments received from
the Oniginator 1n respect of Deemed Collections, any Insurance Proceeds, any RV Sale Proceeds, any
Optional Balloon Payments (whether received from the Customer or from a third party) and any other
sums recerved by or on behalf of the Origimator or Servicer arising n respect of the Portfolio during
that Collection Pertod,

"Collections Account” means the account held in the name of the Servicer with the Collections
Account Bank for the deposit of amounts collected from the Customers pursuant to the terms and
conditions of the Receivables Agreements,

"Collections Account Bank" means as at the Issue Date, Santander UK plc, acting through 1ts offices
in the London and any successor chosen 1n accordance with the Vehicle Declaration of Trust and the
Account Declaration of Trust,

"Collections Date" means, in respect of any payment in respect of a Purchased Receivable, the
Business Day on which the amount 1n question 1s credited to the Operating Account,

"Common Depositary” means the common depositary in respect of the Class B Notes,
"Common Safekeeper” means a common safekeeper in respect of the Class A Notes or its nominee,

"Common Terms" means the provisions set out in schedule 2 {(Common Terms) of the Master
Definitions and Framework Deed,

"Companies Acts" has the meaning given to 1t in Section 2 of the Companies Act 2006,

OHSEUROPE 551236557 3 5




"Companies House" means Companies House of England and Wales

"Conditions" means the terms and conditions to be endorsed on the Notes in, or substantially n, the
form set out in schedule 4 (Terms and Conditions of the Notes) of the Trust Deed as any of the same
may from time to time be modified 1n accordance with the Trust Deed and any reference to a
particular numbered Condition shall be construed accordingly,

"Corporate Servicer" means Wilmington Trust SP Services {London) Limited 1n 1ts capacity as
corporate servicer of the Issuer in accordance with the terms of the Corporate Services Agreement,

"Corporate Services Agreement” means the agreement so named dated on or about the Issue Date
between, mter alios, the Issuer and the Corporate Servicer,

"Covenant to Pay" means the covenants of the Issuer in respect of the Notes contained 1n clause 5
(Coverant to Repay Principal) and clause 5 (Covenant to Pay [nterest) of the Trust Deed and, in
respect of the Secured Amounts, contained i clause 3 (Issuer’s Undertaking to Pay) of the Security
Deed,

"Covered Income Shortfall" means, on a Calculation Date, the sum of Income Shortfall Covered by
Cash Reserve and Income Shortfall Covered by Principal, each as calculated at such Calculation Date,

"Credit and Collection Procedures” means the ongination, credit and collection procedures
employed by the Onginator from time to fime n relation to the provision of services as attached to
Schedule 3 (Credit and Collection Procedures) of the Servicing Agreement, as the same may from
time to time be amended 1n accordance with requirements of applicable law and/or practices and
procedures adopted by a reasonable prudent operator of a vehicle financing business subject to
notification to the Issuer and compliance with the relevant Transaction Documents;

"CRD" means the Capital Requirements Directive comprising Directive 2006/48/EC and Directive
2006/49/EC, formally adopted by the Council and the European Parhament on 14 June 2006, and
implemented 1n the UK on [ January 2007, as may be amended or superseded from time to time
(imcluding, without limitation, as amended by Directive 2009/111/EC),

"CRD Guidelines" means the guidelines to Article 122a of the CRD dated 31 December 2010 as the
same may be supplemented or amended,

"Credit Support Annex" means any 1995 English law credit support annex executed 1n accordance
with the provisions of the Swap Agreement,

"CSSF" means the Luxembourg Commussion de Surveillance du Secteur Financier,

"Currency Equivalent Amount" means tn respect of a euro amount and sterling, such euro amount
converted into sterling at the rate determined and published by the PCS Secretanat at the time of the
conversion,

"Customer” means a customer of the Onginator who has executed one or more Related Receivables
Agreements with the Onginator,

"Cut-Off Date" means 11 March 2013;

"Day Count Fraction” means 1n respect of an Interest Pertod and the Notes, the actual number of
days 1n such period divided by three hundred and sixty five (365),

"Dealer” means any person from whom a Customer purchased a Vehicle or from whom the
Originator purchased a Vehicle under a PCP Agreement or 2 HP Agreement,
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"Dealer Contract” means any contract between the Oniginator and any Dealer relating to the supply
of a Vehicle,

"Debtor Ledger" means the computer records estabhished by or at the direction of the Servicer in
accordance with Clause 71 (Ledgers and Accounts) of the Servicing Agreement tn respect of the
Related Receivables Agreements on the basis of which 1t 1s able to ascertain amounts due from each
Customer under the relevant Related Receivables Agreement and all amounts paid to the Servicer (as
agent for the Issuer) by or on behalf of the relevant Customer,

"Deemed Collections" means any amount under a repurchase obligation or indemnity (other than
pursuant to the Defaulted Recervables Put Option) due and payable by the Originator to the Issuer,

"Defaulted Recervable” means a Purchased Receivable 1n respect of which

(a) all or part of the Qutstanding Balance of the Related Receivables Agreement remains unpaid
past its Due Date for more than 180 days,

(b) any of the events referred to m paragraphs (b) to (f) of Part 1 (Perfection Events) of Schedule
8 (Relevant Events) of the Master Defimitions and Framework Deed (with relevant changes to
refer to the Customer rather than the Onginator) occurs 1n relation to any person who 1s a
Customer 1n respect of such Purchased Receivable, or such a Customer 1s declared bankrupt,
has filed for bankruptcy, or 1s subject to any other mnsolvency proceeding, or the Customer has
been declared dead,

(c) the Servicer, acting in accordance with the Credit and Collection Procedures, has made a
write-off or provision agamst loss in respect of any part of the Outstanding Balance of the
Related Receivables Agreement at any time prior to the expiry of the relevant period as stated
in {a) above 1n respect of such Related Receivables Agreement, or

{d) any of the events listed 1n (a) to {c) above occurs in relation to any other Receivable payable
by the same Customer as such Purchased Receivable,

"Deferred Interest" means any interest accrued on Tranche C of the Subordinated Loan which 1s not
paid on the relevant Payment Date;

"Defaulted Receivables Put Option" has the meaning specified in Clause 9 (Defaulted Receivables
Put Option) of the Recervables Purchase Agreement,

"Discount Rate” means 1 8 per cent ;

“Dispute” means a dispute ansing out of or in connection with any Transaction Document (including
a dispute regarding the existence, vahidity or termmnation of any Transaction Document or the
consequences of its nulhity),

"DPA" means the Data Protection Act 1998,

"DPA Registration" means a registration with the Data Protection Commuissioner under the DPA,
"DRPO Vehicle" means each Vehicle related to a Receivables Agreement the Receivables deriving
from which have been sold to the Originator pursuant to Clause 9 (Defauited Receivables Put Option)
of the Recervables Purchase Agreement,

"DRPO Carried Forward Amount” means, on any Calculation Date, (1) the aggregate of the

outstanding Principal Elements of each Purchased Receivable (as calculated, in respect of each
Purchased Receivable, at the date on which the Defaulted Receivables Put Option was exercised in
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respect of such Purchased Receivable) which has been transferred to the Orniginator pursuant to Clause
9 (Defaulted Recerables Put Option) of the Receivables Purchase Agreement during the period
beginning on (and including) the Issue Date and ending on (but excluding) the immediately preceding
Calculation Date, less (11) the aggregate of DRPO Payments paid by the Originator to the Issuer
during such penod,

"DRPO Payment" means

(a) on any Calculation Date prior to the Calculation Date mmmediately preceding Final
Redemption, the greater of (1) zero, and (1) the lesser of (a) the aggregate of the DRPO
Principal as at such Calculation Date and the DRPO Carmed Forward Amount as at such
Calculation Date, and (b) the aggregate of any DRPO Recoveries as at such Calceulation Date,
or

)] on the Calculation Date immediately preceding Final Redemption, the greater of (1) zero, and
(1) the lesser of (a) the aggregate of the DRPO Prnincipal as at such Calculation Date and the
DRPO Carried Forward Amount as at such Calculation Date, and (b) the outstanding balance
of the Subordinated Loan and any DRPO Recovenes as at such Calculation Date,

"DRPO Principal” means, on any Calculatton Date, in respect of a Defaulted Receivable or
Voluntarily Terminated Receivable which has been purchased by the Orniginator during the
Calculation Pertod ended on the day immediately preceding such Calculation Date pursuant to Clause
9 (Defaulted Recewvables Put Option) of the Receivables Purchase Agreement, the aggregate of the
outstanding Principal Elements of each such Purchased Receivable (as calcuiated at the date on which
the Defaulted Receivables Put Option was exercised n respect of such Purchased Receivable),

"DRPO Recoveries” means, on any Calculation Date prior to Final Redemption, any amount received
mn the Collection Pertod which ended immediately prior to such Calculation Date in relation to a
Defaulted Receivable or Voluntarily Terminated Receivable purchased by the Originator under the
Defaulted Receivables Put Option,

"Due Date" means, in respect of any Recervable, the scheduled date for payment of such Receivable,

"Due Diligence Requirement” means the requirement pursuant to the CRD on an EU regulated credit
mstitution to be able to demonstrate that it has a comprehensive and thorough understanding of the
key terms and risks, that 1t has undertaken certain due diligence n respect of, amongst other things, 1ts
note position and underlying exposures and that procedures are established for such activities to be
conducted on an ongoing basis;

"Eligibility Criteria" means the criteria that must be satisfied 1in order for a Receivable to be
considered an Eligible Receivable as set out 1in Schedule 1 to the Receivables Purchase Agreement,

"Eligible Institution" means any depositary institutton organised under the laws of any state which 1s
a member of the European Union or of the United States of America

(a) the long-term unsecured, unguaranteed and otherwise unsupported debt obligations of which
are rated at least (1) "A" by S&P and the unsecured, unguaranteed and otherwise unsupported
short-term debt obligations of which are rated at least "A-1" by S&P or, 1if the entity does not
have a short-term rating from S&P, the long-term unsecured, unguaranteed and otherwise
unsupported senior debt obligations of which are rated at least "A+" by S&P, and (n) Fl by
Fitch as a short term rating and A by Fitch as a long term rating (together, the "Minimum
Ratings"), or
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(b) which 1s acting under an wrevocable and unconditional guarantee of an entity with the
Minimum Ratings whereby such guarantee shall meet the published guidelines for such type
of guarantee (1f any) of S&P,

"Ehgible Investment" means any bank account, repurchase agreement, deposit or other Sterling
denominated, unsubordinated debt instrument, (excluding any account, deposit, instrument or fund
which consists, m whole or in part, actually or potentiaily, of credit-linked notes or similar claims
resulting from the transfer of credit risk by means of credit denvatives or tranches of other asset
backed securities) that

(a) guarantees the restitution of the mvested capital on the immediately following Eligible
Investment Matunty Date, and

(b) with respect to S&P, 1s 1ssued, or fully or unconditionally guaranteed, on an unsubordinated
basis by an mstitution rated at least "A-1+" by S&P provided that such investments have a
matunity date falling no later than the immediately following Eligible Investment Maturity
Date or, 1n case of a bank account, such bank account 1s an nstitution acting under an
irevocable and unconditional guarantee of an entity whose short termn unsecured,
unsubordinated debt obligations of which are rated at least "A-1" by S&P whereby such
guarantee shall meet the published guidelines for such type of guarantee (1f any) of S&P, and

(c) with respect to Fitch, 15 1ssued, or fully or unconditionally guaranteed, on an unsubordinated
basis by an mstitution rated with a long-term rating of at least "A" and a short term rating of
at least "F1",

provided that, no such investments shall be made, 1n whole or in part, actually or potentially, 1n (A)
tranches of other asset-backed secunties, (B) credit-linked notes, swaps or other derivatives
mstruments, or synthetic securities, or (C) any other instrument not permitted by the European Central
Bank monetary policy regulations applicable from time to time for the purpose of quahfying the Class
A Notes as eligible collateral,

"Eligible Investment Date” means the second Business Day following each of the 5th, 10th, 15th,
20th and 25th calendar day of each calendar month,

"Eligible Investment Maturity Date" means each day which 1s two (2) Business Days prior to a
Payment Date,

"Eligible Investments Statement” means the monthly statement to be prepared and delivered by the
Cash Manager 1n accordance with schedule 2 (Cash Manager's Services) of the Account Bank and
Cash Admimstration Agreement,

"Eligible Receivables" means Receivables satisfymng the Elgibility Criterra and "Eligible
Receivable" means any of them,

"Enforcement Notice" means a notice delivered by the Trustee to the Issuer in accordance with
Condition 12 (Events of Default) which declares the Notes to be immediately due and payable,

"Estimated Residual Value" means, in respect of a Vehicle financed by a PCP Agreement, the
estimated market value of such Vehicle at the end of the contract termn,

"Euroclear” means Euroclear Bank SA/N YV,

"EU Insolvency Regulation" means the EC Regulation on Insolvency Proceedings 2000 (Council
Regulation (EC) No 1346/2000 of 29th May 2000,
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"Event of Default” means any one of the events specified in Condition 12 (Events of Default),
"Exchange Event" shall have the meaning given to such term in a Global Note Certificate,

"Existing Declaration of Trust" means an accounts declaration of trust dated 31 March 2011
between, mter alios, A-BEST 6 and the Servicer,

"Expenses” means any documented fees, costs, expenses and taxes required to be paid by the Issuer to
any Tax Authonty or Governmental Authority arising in connection with the Securitisation and/or
required to be paid n order to preserve the existence of the Issuer or to maintamn 1t 1in good standing,
or to comply with apphicable laws,

"Extraordinary Resolution” means a resolution passed at a Meeting duly convened and held n
accordance with the Provisions for Meetings of Noteholders by a majority of not less than three
quarters of the votes cast,

"FGAC UK" means FGA Capital UK Limited,

"Final Discharge Date" means the date on which the Trustee notifies the Issuer and the Secured
Creditors that 1t 1s satisfied that all the Secured Amounts and/or all other moneys and other habilities
due or owing by the Issuer have been paid or discharged in full,

"Final Maturity Date" means, in respect of the Notes of each Class, the Payment Date falling in June
2019,

"Final Redemption" means with respect to the Notes of any Class, the Final Maturity Date of such
Notes or, 1if earlier, the date on which the Principal Amount Outstanding of such Notes has been
repaid 1n full by the Issuer,

"Financial Statements" means, 1n respect of any person, audited financial statements of such person
for a specified period (including, a balance sheet, profit and loss account (or other form of income
statement) and statement of cash flow),

"First Payment Date" means the Payment Date falling in May 2013;
"Fitch"” means Fitch Ratings Ltd ,

"Floating Charge" means the floating charge created by Clause 4 2 (Creation of Floating Charge) of
the Security Deed,

"Force Majeure Event" means an event beyond the reascnable control of the person affected
including strike, lock out, labour dispute, act of God, war, rniot, civil commotion, malictous damage,
accident, breakdown of plant or machinery, computer software, hardware or system failure, fire, flood
and/or storm,

"Foreign Transaction Party” means CACIB and BNPP Lux,

"Form of Proxy" means, 1n relation to any Meeting, a document 1n the Enghsh language available
from the Regstrar signed by a Noteholder or, n the case of a corporation, executed under its seal or
signed on 1its behalf by a duly authorised officer and delivered to the Registrar not later than 48 hours
before the time fixed for such Meeting, appointing a named individual or individuals to vote 1n respect
of the Notes held by such Noteholder,

"FSMA™ means the Financial Services and Markets Act 2000,
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"Global Note Certificate” means a global note certificate representing a Class of Notes, to be 1ssued
pursuant to the Trust Deed in the form or substantially in the form set out in schedule 1 (Form of
Global Note Certificate) of the Trust Deed or any other global note certificate 1ssued 1n the same form
from time to time,

"Governmental Authority” means any entity exercising executive, legislative, judicial, regulatory or
admimistrative functions of or pertaiming to government,

"Gross Income Received" means, on any Calculation Date, the aggregate (without double counting)
of all amounts received nto the Operating Account during the Collection Period ending immediately
prior to such Calculation Date 1n respect of

(a) the Income Elements of Purchased Receivables (including Optional Bailoon Payments) other
than Defaulted Recetvables and Voluntarily Terminated Receivables,

(b) Recoveries in relation to a Defaulted Recervable or Voluntanly Terminated Receivable which
has not been repurchased by the Originator under the Defaulted Receivables Put Option,

{c) Prepaid Income,

{d) any amount of a Deemed Collection which 1s aitributable to the Income Element of any
Purchased Receivable,

"(sross Principal Received” means, on any Calculation Date, the aggregate {(without double
counting) of all amounts received into the Operating Account during the Collection Period ending
immediately prior to such Calculation Date in respect of

(a) the Principal Elements of Purchased Receivables (including Optional Balloon Payments)
other than Defaulted Recervables and Voluntarily Terminated Receivables,

(b) Prepaid Principal, and

©) any amount of a Deemed Collection which 1s attnbutable to the Principal Element of any
Purchased Recetvable,

"Group" means a company and 1ts Subsidiaries for the time being,

"Handback Receivable” means, in relation to a PCP Agreement under which the Customer has
notified the Servicer in writing that it intends to return the Vehicle in full and final settlement of
amocunts owing under the relevant PCP Agreement, any rights that the Issuer would otherwise have
had as a result of the Customer opting not to pay the Optional Balloon Payment, including the right to
delivery of such Vehicle,

"holder" or "Holder" shall have the meaning given to such term in Condition 3 2 (Register),

"HP Agreement” means any outstanding hire purchase agreement (and any certificate of acceptance
relating thereto) and any agreement supplemental thereto relating to any replacement motor vehicle
which becomes the subject matter of any such hire purchase agreement 1n substitution for the original

motor vehicle, accepted by the Oniginator,

"ICSDs" means the international central securities depositories such as Euroclear and Clearstream,
Clearstream Luxembourg,

"Incentive Fee" means the fee (inclusive of VAT) payable to the Insolvency Official of the Oniginator
fellowing an Insolvency Event of the Originater in relation to the sale of the relevant Vehicles m an
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amount equal to (1) the reasonable documented costs and expenses of such insolvency official
(including any Irrecoverable VAT in respect thereof) incurred n relation to the sale of such Vehicles
plus (1) a percentage of up to 2 5 per cent of the relevant vehicle realisation proceeds,

"Income Deficiency Ledger" means the ledger so-named of the Operating Account maintained by the
Cash Admunistrator 1in accordance with Schedule 5 to the Account Bank and Cash Administration
Agreement,

"Income Element" means, in relation to each Purchased Receivable, (i) the total amount of the
Scheduled Payments for such Purchased Receivable, less (11) the aggregate Principal Element of that
Purchased Receivable,

"Income Shortfall" means, on a Calculation Date, an amount equal to the greater of (a) zero and (b)
the aggregate of the Senmior Liabihties as calculated on such Calculation Date less the Interest
Available Funds (other than amounts described under items (b) and (c) of that defimition) as calculated
on such Calculation Date,

"Income Shortfall Covered by Cash Reserve” means, on a Calculation Date, an amount equal to the
greater of (a) zero and (b) the lesser of (1) the Cash Reserve as at such Calculation Date and (11) the
Income Shortfall determined as at such Calculation Date,

"Income Shortfall Covered by Principal” means, on a Calculation Date, an amount equal to the
greater of (a) zero and (b) the lesser of (1) Principal Available Funds as at such Calculation Date and
(1) the Income Shortfall determined as at such Calculation Date less the Income Shortfall Covered by
Cash Reserve determined as at such Calculation Date,

"Individual Note Certificate” means any individual note certificate representing a Noteholder's
holding of Notes, m or substantially in the form set out in Schedule 2 (Form of Indmidual Note
Certificate) of the Trust Deed,

"Information” means the information supplied to the Arrangers and Jomnt Lead Managers by the
Originator for the purposes of preparation of the financtal model and for inclusion in the Prospectus,

"Initial Interest Period” means the peniod from and mcluding the Issue Date to (but excluding) the
First Payment Date,

"Initial Principal Amount" means, in relation to any Note, the Principal Amount Outstanding of
such Note on the Issue Date,

"Initial Principal Paying Agent” means BNP Paribas Securities Services, Luxembourg Branch,

"Input Supply” means any supply made by the VAT Supplying Transaction Party to the VAT
Receiving Transaction Party,

"Insolvency" of a person means the occurrence of an Insolvency Event in respect of such person,
"Insolvency Act” means the Insolvency Act 1986,
"Insolvency Event” means n relation to any person, 1f such person

(a) 1s dissolved or has a resolution passed for its winding-up, official management or liquadation
(other than pursuant to a consohdation, amalgamation or merger);

(b) becomes nsolvent or 1s unable to pay its debts or fails or admits in writing 1ts inability
generally to pay its debts as they become due,
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(©) makes a general assignment, arrangement, composition or trust with or for the benefit of its
creditors,

(d) mnstitutes or has instituted agamst 1t proceedings seeking a judgment or decree of insolvency
or bankruptcy or any other relief under any bankruptcy or insolvency law or other silar law
affecting creditors' rights, or a petition 1s presented for its winding up or hiquidation, and, in
the case of any such proceeding or petition mstituted against 1t, such proceeding or petition (1)
results n a judgment or decree of msolvency or bankruptcy or the entry of an order for rehief
or the making of an order for its winding up or hquidation or (11) 1s not dismissed, discharged,
stayed, sisted or restrammed in each case withm thirty (30) days of the mstitution or
presentation thereof,

(e) seeks or becomes subject to the appomtment of an administrator, provisional hquidator,
conservator, receiver, trustee, custodian or other similar official for 1t or for all or
substantially all its assets,

® has a creditor take possession of all or substantially all of 1ts assets or has a distress, dihgence,
execution, attachment, sequesiration or other legal process levied, enforced or sued on or
agamst all or substantially all its assets and such creditor maintains possession, or any such
process 1s not dismissed, discharged, stayed, sisted or restramned, in each case within thirty

{30) days thereafter, or

() causes or 1S subject to any event with respect to it which, under the applhcable laws of any
Junisdiction, has an analogous effect to any of the events specified under paragraphs (1) to (v1)
above, or

(h) takes any formal action 1n indicating 1ts consent to, approval of, or acquiescence 1, any of the

foregoing acts,

"Insolvency Official" means, 1n relation to a company, a liquidator, (except, in the case of the Issuer,
a liquidator appointed for the purpose of a merger, reorganisation or amalgamation the terms of which
have previously been approved etther in writing by the Trustee or by an Extraordinary Resolution of
the holders of the Most Sentor Class of Notes) provisional hquidator, administrator, admimistrative
receiver, receiver or manager, compulsory or intenm manager, nominee, Supervisor, trustee,
conservator, guardian or other similar officer in respect of such company or in respect of any
arrangement, compromise or composition with any creditors or any equivalent or analogous officer
under the law of any junsdiction,

"Insolvency Proceedings" means with respect to any person, the winding-up, hquidation, dissolution,
bankruptey, recervership, msolvency or administration of such person or any equivalent or analogous
proceedings under the law of the junsdiction 1n which such person 1s incorporated (or, i1f not a
company or corporation, domictled) or of any jurisdiction 1in which such person cames on business or
has any assets including the seeking of an arrangement, adjustment, protection or rehief of creditors or
any other ssmilar officer appointed or any procedure of similar effect,

"Insolvency Regulation" means Council Regulation (EC) No 1346/2000 of 29 May 2000,
"Insolvent” means any persan in respect of which an Insolvency Event has occurred,

"Insurance Proceeds" means any amounts recerved by the Servicer which represent amounts paid out
under an insurance centract taken out by the Customer i connection with a Related Recervables

Agreement,

"Interest Amount" means
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(a) in respect of a Note for the Interest Period beginning on the Issue Date, the Note Interest
calculated on the Interest Determination Date falling on the Issue Date, and

(b) n respect of a Note for any subsequent Interest Period, the Note Interest calculated on the
related Interest Determmation Date, and

(c) m relation to the Notes as a whole, for the Interest Penod beginning on the Issue Date or any
subsequent Interest Period, the aggregate amount calculated in accordance with paragraph (a)
or (b) respectively above for such Interest Period,

"Interest Available Funds" means, on any Calculation Date, the aggregate of (without double
couniing)

(a) the Gross Income Recerved as at such Calculation Date,

(b) an amount equal to Income Shortfall Covered by Cash Reserve,

() an amount equal to Income Shortfall Covered by Principal,
(d) all amounts to be recerved from the Swap Counterparty on the immediately following
Payment Date,

(e) the DRPO Payments as calculated on such Calculation Date and any amounts to be paid by
the Ongmator in respect of Handback Recervables pursuant to Clause 9.3(b} of the
Receivables Purchase Agreement prior to the immediately following Payment Date,

43)] any RV Sale Proceeds or Insurance Proceeds paid into the Operating Account during the
mmediately preceding Collection Period,

() all amounts of interest accrued on and credited to each of the Cash Accounts during the
immedaately preceding Collection Period,

(h) the proceeds of disposal or on maturity of any Eligible Investment but only to the extent that
they exceed the amounts oniginally invested 1n such Elgible Investment,

6)] any interest, dividends or other income earned on any Eligible Investment (if any) during the
immedately preceding Calculation Period, and

)] on the first Calculation Date following the Issue Date, any Tranche A amounts remaining
after payment by the Issuer of the imitial expenses incurred by 1t in connection with the entry
into the transactions set out in the Transaction Documents,

"Interest Determination Date"” means each Payment Date or, 1n the case of the Initial Interest Period,
the Issue Date and 1n relation to an Interest Period the "related Interest Determination Date" means
the Interest Determination Date falling on the first day of such Interest Period,

"Interest Period" means the Imtial Interest Pertod and, thereafter, each period from (and including) a
Payment Date to (but excluding) the next Payment Date and, in relation to an Interest Determination
Date, the "related Interest Period" means the Interest Perrod commencing on such Interest
Determination Date,

"Investor Materials" means the marketing matenals in connection with the 1ssue and the offering of

the Notes of each Class attached as Schedule 4 (Investor Materials) to the Subscription Agreement as
the same may be amended, updated or supplemented up to and including the Issue Date,

OHSEUROPE 5512365573 14




"Investor Report” means the report prepared by the Cash Administrator on each Investor Report
Date pursuant to the Account Bank and Cash Administration Agreement in the form set out tn
Schedule 7 (Form of Investor Report) thereof,

"Investor Report Date" means the date four (4) Business Days after each Payment Date,

"Irrecoverable VAT" means any Value Added Tax mcurred on any supply to the extent that neither
the recipient nor any company which i1s a member (a "VAT Group Member") of the same group for
Value Added Tax purposes (2 "VAT Group") as the recipient 1s entitled to receive a credit for or
repayment of such Value Added Tax as Input tax (as that expression 1s defined in section 24(1) of the
Value Added Tax Act 1994 and legislation supplemental thereto (or purported legislation and whether
delegated or otherwise)) provided that 1n calculating the amount of Irrecoverable VAT (if any) 1t shall
be assumed that neither the recipient of the relevant supply nor any VAT Group Member has entered
into any transactions other than those contemplated by the Transaction Documents and that such
recipient or the representative member of any VAT Group of which such reciprent 15 a VAT Group
Member has made accurate and timely Value Added Tax returns in accordance with the Value Added
Tax Regulations 1995 or any re-enactment or consolidation thereof;

"Issue Date" means 11 April 2013,

"Issue Price” means, in respect of

(a) the Class A Notes, 100 per cent of their Initial Principal Amount, and

()] the Class B Notes, 100 per cent of their Imtial Principal Amount,

"Issuer” means Asset-Backed European Securitisation Transaction Eight Plc, a public limited hability
company incorporated in the Issuer's Jurisdiction with registered office at c/o Wilmington Trust SP
Services (London) Limited, Third Floor, 1 King's Arms Yard, London, EC2R 7AF, registered under
number 08383234 as issuer of the Notes;

"Issuer Available Funds" means the Interest Available Funds and the Principal Available Funds,

"Issuer Closing Certificate” means the certificate so named and signed by an Authorised Signatory
of the Issuer on the Issue Date,

"Issuer Covenants" means the covenants and undertakings of the Issuer set out in Schedule 4 (Issuer
Covenants) of the Master Definitions and Framework Deed,

"Issuer Jurisdiction" means England and Wales,

“Issuer Profit Amount” means £400 on each Payment Date to be credited to the Share Capital
Account and retained by the Issuer as profit 1n respect of the business of the Issuer,

"Issuer Solvency Certificate” means the certificate so named and signed by an Authorised Signatory
of the Issuer on the Issue Date substantially in the form set out in Schedule 3 (Form of Solvency
Cernificate) of the Receivables Purchase Agreement,

"Issuer Warranties" means the representations and warranties given by the Issuer and set out n
Schedule 3 (Issuer's Representations and Warranties) of the Master Definions and Framework
Deed,

"Joint Lead Managers" means Bank of America Meml! Lynch, Crédit Agricole Corporate and

Investment Bank S A (acting through its Paris head office or through its London or Milan Branch)
and UniCredit Bank AG,
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"Ledgers" means the Income Deficiency Ledger, the Principal Ledger and the Principal Deficiency
Ledger and "Ledger" means any of them,

"Liabilities” means, n respect of any person, any losses, damages, costs, charges, awards, claims,
demands, expenses, judgments, actions, proceedings or other lLiabilities whatsoever including
reasonable legal fees and any Taxes and penalties incurred by that person, together with any VAT
charged or chargeable in respect thereof (except to the extent that such person or any affihate is
entitled to repayment or credit 1n respect of such VAT) but excluding any consequential loss (being,
mter alia, loss of business, goodwill, opportumty or profit),

"LIBOR" means

(a) the nterest rate for one-month Sterling deposits offered to prime banks in the London
interbank market which appears on Telerate Screen Page No 3750 (or such other page as may
replace Telerate Screen Page No 3750 on that service for the purpose of displaying such
information or if that service ceases to display such imformation, such page as displays such
informaticn on an equivalent service (or, if more than one, that one which 1s approved n
wrnting by the Trustee to replace the Telerate Monitor)(the "Screen")) at or about 11 00 am
{London time} on the Interest Determination Date (the "Screen Rate"), or in the case of the
Initial Interest Period only, the rate obtained by the linear interpolation of the rate for 1 menth
and 2 months Sterling deposits in the market, or

(b) if the Screen Rate 1s unavailable at such time, then the rate for the relevant Interest Period
shali be the arithmetic mean (rounded to four decimal places with the mid-point rounded up)
of the rates notified to the Calculation Agent at its request by each of the Reference Banks as
the rate at which one-month Sterling deposits are offered If on any such Interest
Determmnation Date, at least two of the Reference Banks provide such offered quotations to
the Calculat:on Agent, the relevant rate shall be determined, as aforesaid, on the basis of the
offered quotations of those Reference Banks providing such quotations If, on any such
Interest Determination Date, only one of the Reference Banks provides the Calculation Agent
with such an offered quotation, the Calculation Agent shall immediately consult with the
Trustee and the Issuer for the purposes of agreeing one additional bank to provide such a
quotation or quotations to the Calculation Agent (which bank 1s 1n the opinion of the Trustee
surtable for such purpose) and the Note Interest for the Interest Period 1in question shall be
determined, as aforesaid, on the basis of the offered quotations of such banks as so agreed If
no such bank or banks 1s or are so agreed or such bank or banks as so agreed does not or do
not provide such a quotation or quotations, then the rate for the relevant Interest Period {(other
than the Initial Interest Period) shall be the rate in effect as at the last preceding Interest
Determination Date to which paragraph (a) of this defimition shall have applied and 1n respect
of the Initial Interest Period shall be the arithmetic mean of the rates quoted by such other
prime banks selected by the Calculation Agent and approved by the Trustee on the relevant
Interest Determination Date,

"Listing Agent" means BNP Paribas Securities Services, Luxembourg Branch,
"LPA" means the Law of Property Act 1925,

"L.PA 1925" means the Law of Property Act 1925,

"LRA 2002" means the Land Registration Act 2002,

"Material Adverse Effect”" means, as the context specifies

(a) a material adverse effect on the vahdity or enforceability of any of the Transaction
Documents or any Security created therewn, or
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b) in respect of a Transaction Party, a material adverse effect on

6] the business, operations, assets, property, condition (financial or otherwise) or
prospects of such Transaction Party, or

() the abihity of such Transaction Party to perform its obligations under any of the
Transaction Documents, or

(m)  the nghts or remedies of such Transaction Party under any of the Transaction
Documents, or

{c) 1 relation to any Purchased Receivable, any effect which 1s, or could reasonably be expected
to be, adverse to the timely collection of the principal of, or interest on, such Purchased
Receivable,

(d) a matenal adverse effect on the validity or enforceability of any of the Notes, or

(e) in the context of terminating the appointment of the Cash Manager or the Cash Admunistrator

1n accordance with clause 28 (Cash Manager Ternmination Events) or 48 (Cash Administrator
Termmnation Events), respectively, of the Account Bank and Cash Administration Agreement,
any cffect which

) adversely impacts on the Issuer's ability to make payments when due 1n respect of the
Notes, or
(1) affects the legality, validity or enforceability of any of the Transaction Documents or

any Security created theren,

"Meeting" means a mecting of Noteholders (whether originally convened or resumed following an
adjournment),

"Minimum Amount" means £0 01,

"Minimum Denomination” means £100,000,

"Most Senior Class of Notes" means

(a) the Class A Notes (for so long as there are Class A Notes outstanding), and

(b) if no Class A Notes are then outstanding, the outstanding Class B Notes,

"Net Economic Interest Requirement” means the requirement pursuant to the CRD that at the Issue
Date, and on each date thereafter, whilst any of the Notes are outstanding, the Originator will hold and
continue to hold on an ongoing basis a net economic interest of not less than 5% of the nominal value
of the Purchased Receivables,

"New Safekeeping Structure” means the new holding structure and custody arrangements for
registered notes designed by the ICSDs to allow for the registered notes to be eligible as collateral in
Eurosystem operations,

"Non-Conforming Receivable” means a Purchased Receivable

(a) in respect of which any representation or warranty
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(1) set out 1n Part A of Schedule 2 to the Receivables Purchase Agreement insofar as 1t
relates to the assignability, collectability, vahidity or enforceability of such Purchased
Receivable, or

(n) set out 1 Part B of Schedule 2 to the Receivables Purchase Agreement in respect of
such Purchased Receivable,

proves to have been mcorrect on the Issue Date and remains incorrect, or
(b) which has never existed,

"Note Certificate" means a Global Note Certificate and an Individual Note Certificate and includes
any replacement Note Certificate 1ssued pursuant to Condition 18 (Replacement of Note Certificates),

"Note Interest" means, 1n respect of a Note for any Interest Period, the amount of interest determmed
mn respect of such Note for such Interest Period by multiplying the Principal Amount Qutstanding of
such Note on the Payment Date next following the related Interest Determination Date by the relevant
Note Rate and multiplying the amount so calculated by the relevant Day Count Fraction and rounding
the resultant figure to the nearest Mimimum Amount,

"Note Principal Payment" means for the purposes of calculating the amount of principal per note
payable on a Note of each Class on any Payment Date

(a) in the case of each Class A Note, an amount equal to the lesser of the Available Redemption
Funds 1n respect of the Class A Notes and the Principal Amount Outstanding of the Class A
Notes, each determined as at the related Calculation Date, divided by the number of
outstanding Class A Notes,

) tn the case of each Class B Note, an amount equal to the lesser of the Available Redemption
Funds m respect of the Class B Notes and the Principal Amount Outstanding of the Class B
Notes, each determined as at the related Calculation Date, divided by the number of
outstanding Class B Notes,

mn each such case rounded down to the nearest Mmmum Amount provided always that no such Note
Principal Payment may exceed the Principal Amount Outstanding of the relevant Note,

"Note Rate" means in respect of the Notes of each Class for each Interest Period, LIBOR determined
as at the related Interest Determination Date plus the applicable Relevant Margmn;

"Noteholder” and (in relation to a Note} "holder" or "Holder" means a person in whose name a Note
15 registered in the register of Noteholders save that, for so long as any Notes are represented by a
Global Note Certificate or Global Note Certificates, each person who has for the time being a
particular principal amount of such Notes credited to his securities account in the records of
Clearstream, Luxembourg or Euroclear shall be deemed to be the Notehelder in respect of the
principal amount of such Notes for all purposes hereof other than for the purpose of payments in
respect thereof, the right to which shall be vested as against the Issuer, solely in the registered holder
of such Note 1n accordance with and subject to the terms of the Trust Deed and such Global Note
Certificate,

"Notes" means the Class A Notes and Class B Notes,

"Notice" means any notice delivered under or in connection with any Transaction Document,
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"Notice of Assignment to Account Bank" means the notice by the Issuer to the Account Bank the
form of which 15 set out 1n Schedule 3 (Forms of Notice of Assignment to Account Bank and
Acknowledgement of Receipt) of the Security Deed,

"Notice of Assignment to Transaction Parties” means the notice by the Issuer to certain Transaction
Parties the form of which 1s set out in Schedule 2 (Forms of Notice of Assignment to Transaction
Parties and Acknowledgement of Receipt) of the Security Deed,

"Notices Condstion" means Condition 20 (Notices),

"Notices Details" means the provisions set out m Schedule 5 (Norice Detailsy of the Master
Defimtions and Framework Deed,

"Obligations" means all of the obligations of the Issuer created by or anising under the Notes and the
Transaction Documents,

"Obtained Consents” means

(a) the approval for the Prospectus by the CSSF, as competent authority under the Prospectus
Directive 1n respect of the Notes, and

(b) confirmation of the application for the Notes to be admitted to listing on the official list and
trading on the Stock Exchange's regulated market and the granting of such application,

(©) Consumer Credit Act licence,
(d) DPA Registration, and
(e) anti-money laundering registration with the Office of Fair Trading

"On an after Tax basis" means that in calculating the lability of the paying party under the
indemmty there shall be taken nto account;

{a) the amount, 1f any, by which any hability to tax of the party to whom the payment 1s to be
made 15 actually reduced, as a result of the matter giving nise to the indemmity payment, and

(b) the amount, 1if any, by which any lhability to tax of the party to whom the payment 1s to be
made 1s or will be mcreased as a result of the indemnity and the payment to be made under
the indemnity,

so that, taking into account the matter giving nise to the indemnity payment, the existence of and any
payment under the indemmty and the time value of monies as 1t affects the mdemmfied person mn
relation to such matters the person to whom the indemnity has been given shall be in no better nor
worse position by reason of the matter giving rise to the mmdemnity payment baving occurred and the
indemnity having been given and the payment having been made under it than that person would have
been 1n had the matter giving rise to the indemnity payment not occurred and no payment had had to
be made under the indemnity

"Operating Account” means the account so named specified 1n the Account Details as renumbered or
redesignated from time to time, or such other account or accounts as may, with the prior written
consent of the Trustee, be designated by the Issuer as such account,

"Operating Account Mandate" means the resolutions, nstructions and signature authorities relating

to the Operating Account 1n the form set out 1n schedule 1 (Form of Account Mandate) of the Account
Bank and Cash Administration Agreement,
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"Offered Receivable" means each of the Receivables listed in Schedule 6 to the Receivables
Purchase Agreement,

"Optional Balloon Payment" means the final payment under a PCP Agreement which (1) follows the
regular monthly payments or, under an APP Agreement, follows the advance purchase payment
payable by the relevant Customer and, in each case, extingmshes the amount outstanding under such
agreement, and (1) 1s payable at such Customer's option,

"Originator" means FGAC UK n its capacity as the originator of the Purchased Recervables,

"Onginator Account" means the Ongnator's account so named specified in the Account Details or
such other account or accounts as the Onginator may have designated as the Oniginator Account,

"Originator Covenants”" means the undertakings given by the Ongmator set out 1n Clause 6 2
(Originator's Undertakings) of the Receivables Purchase Agreement and "Originator Covenants"
means any of them,

"Originator Closing Certificate” means the certificate so named and signed by an Authorised
Signatory of the Oniginator on the Issue Date,

"Originator Group" means the Oniginator together with (1) 1ts holding company, (11) its subsidianes,
and (1) any other affilated company as set out in the published accounts of any such company, but
excluding any entities that are in the business of investing 1n securities whose investment decisions
are taken independent of, and at arm's length from, the Oniginator,

"Originator Solvency Certificate” means the certificate signed by directors or other authorised
officers of the Ongmator substantially in the form set out in Schedule 3 (Form of Solvency
Certificate) of the Receivables Purchase Agreement,

"Originator Warranties" means the representations and warranties given by the Originator set out 1n
Schedule 2 (Representations and Warranties) of the Receivables Purchase Agreement and
"Originator Warranty" means any of them,

"Other Approved Payment" means any payment required by a Transaction Document {(or by any
other contract to which the Issuer 1s a party) or by law to be made by the Issuer and with respect to
which the Trustee gives its prior written approval;

"Other Third Party Expenses"” means

(a) any documented fees, costs, expenses and taxes required to be paid to any third party creditors
of the Issuer (other than the Noteholders, the Secured Creditors, any Tax Authority or any
Governmental Authority) arising 1n connection with the Securitisation and/or required to be

paid 1n order to preserve the existence of the Issuer or to mamtain it in good standing, or to
comply with applicable laws, and

(b) any other documented costs, fees and expenses due to persons who are not parties to the
Secunity Deed which have been incurred n, or in connection with, the preservation or
enforcement of the Issuer's rights under the Transaction Documents,

"outstanding” means, 1n relation to the Notes, all the Notes other than

(a) those which have been redeemed n full and cancelled in accordance with the Conditions,

(b) those 1n respect of which the date for redemption, 1n accordance with the provisions of the
Conditions, has occurred and for which the redemption monies (including all interest accrued
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thereon to such date for redemption) have been duly paid to the Trustee or the Principal
Paymg Agent 1n the manner provided for in the Paymg Agency Agreement (and, where
appropriate, notice to that effect has been given to the Noteholders in accordance with the
Notices Condition) and remain available for payment in accordance with the Conditions,

{©) those which have been purchased and surrendered for cancellation as provided 1n Condition 8
(Fmal Redemption, Mandatory Redemption n part, Optional Redemption, Purchase and
Cancellation) and notice of the cancellation of which has been given to the Trustee,

(D those which have become void under the Conditions,
provided that for each of the following purposes, namely
(1) the night to attend and vote at any meeting of Noteholders,

(m) the determimnation of how many and which Notes are for the ume being outstanding
for the purposes of clause 12 (Wawer), clause 13 (Modifications), clause 15
(Proceedings and Actions by the Trustee), clause 24 (Appowtment of Trustees) and
clause 25 (Notice of a New Trustee) of the Trust Deed and Condition 12 (Events of
Default), Condition 13 (Enforcement) and Condition 15 (Meetings of Noteholders)
and the Provisions for Meetings of Noteholders, and

(m)  any discretion, power or authority, whether contained n the Trust Deed or provided
by law, which the Trustee 1s required to exercise in or by reference to the interests of
the Noteholders or any of them,

those Notes (if any) which are for the time being held by any person (including the Issuer) for the
benefit of the Issuer shall (unless and until ceasing to be so held) be deemed not to remain
outstanding,

"Outstanding Balance” means, on any date and n relation to each Receivables Agreement, the
aggregate of the Principal Elements and Income Elements outstanding under such Receivables
Agreement as shown on the relevant computer system (on the assumption that the Servicer has
complied with its obligations under the Servicing Agreement),

"Qutstanding Face Amount"” means, on any date and n relation to each Receiwvable, the aggregate of
the Principal and Income Elements of such Receivable outstanding,

"Paying Agency Agreement” means the agreement so named dated on or about the Issue Date
between the Issuer, the Agents and the Trustee,

"Paying Agent" means any paying agent (including the Principal Paying Agent) named in the Paying
Agency Agreement together with any successor or additional paying agent appointed from time to
time 1n connection with the Notes under the Paying Agency Agreement,

"Paying Transaction Party” means where any Transaction Party 1s under an obligation created by a
Transaction Document to make a payment to a Recerving Transaction Party the Transaction Party
who 1s to make such payment,

"Payment Date" means
(a) prior to the dehivery of an Enforcement Notice, the 15th day of each month in each year

commencing on the First Payment Date, provided that if any such day 1s not a Business Day,
the Payment Date shall be the immediately succeeding Business Day, and
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(b) following the delivery of an Enforcement Notice, the 15th day of each month 1n each year or
such other day designated by the Trustee, provided that if any such day 1s not a Business
Day, the Payment Date shall be the immediately succeeding Business Day,

"Payments Account” means the account so named specified in the Account Details as renumbered or
redesignated from tune to time, or such other account or accounts as may, with the prior written
consent of the Trustee, be designated by the Issuer as such account,

"Payments Account Mandate” means the resolutions, instructions and signature authorities relating
to the Payments Account in the form set out in schedule 1 (Form of Account Mandate) of the Account
Bank and Cash Admmnistration Agreement,

"Payments Priorities" means the Pre-Enforcement Payments Priorities and the Post-Enforcement
Payments Priorities,

"Payments Report" means a report setting out all the payments to be made on the following Payment
Date 1n accordance with the Payments Priorities which 1s required to be prepared and delivered by the
Cash Administrator pursuant to the Account Bank and Cash Administration Agreement in the form
set out in Schedule 6 (Form of Payments Report) thereof,

"PCP Agreement” means any outstanding personal contract purchase agreement or APP Agreement
(and any certificate of acceptance relating thereto) and any agreement supplemental thereto relating to
any replacement motor vehicle which becomes the subject matter of anmy such agreement in
substitution for the original motor vehicle, accepted by the Onigmator,

"PCS Secretariat” means Prime Collateralised Securtties {(PCS) UK Limited,

"Perfection Event" means the occurrence of any of the events set out in Part | (Perfection Events) of
Schedule 8 (Relevant Events) to the Master Definitions and Framework Deed,

"Permitted Encumbrance” means mn relation to the Issuer, any Securnity Interest permitted to be
created 1n accordance with a Transaction Document and 1n relation to FGAC UK-

{a) any Security Interest created or subsisting with the prior written consent of the Trustee or
pursuant to the Transaction Documents,

b any lien or rights of set-off arising by operation of law, statute, regulatton or other mandato
Y g by op 24 ry
provisions (including but not limited to consumer protection and telecommunications law) or
in the ordinary course of business,

{c) any netting or set-off arrangement entered into by the Ornginator or the Servicer in the
ordinary course of its banking arrangements for the purpose of netting debit and credit
balances or any Security Interest granted to the bank holding the Collections Account 1n
accordance with the general business terms of such bank, and

(d) any title transfer, conditional sale or retention of title arrangement entered into by the
Ornginator or the Servicer in the ordinary course of business,

"Personal Data" has the meaning given to the term by the DPA,
"Portfolio” means the Purchased Receivables and all other assets and rights relating to the Related

Recewvables Agreements purported to be transferred to the Issuer or granted to the Issuer to hold on
trust, pursuant to the Recervables Purchase Agreement,
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"Post-Enforcement Payments Priorities" means the provisions relating to the order of priorty of
payments set out in clause 14 (Post-Enforcement Paymenis Priorities) of the Security Deed,

"Potential Event of Default" means any event which may become (with the passage of time, the
giving of notice, the making of any determination or any combination thereof) an Event of Default,

"Potential Servicer Termination Event" means any event which may become (with the expiry of
any applicable grace period, the giving of notice, the making of any determination or any combmation
thereof) a Servicer Termmation Event,

"Pre-Enforcement Interest Payments Priorities" means the provisions relating to the order of
priority of payments set out in Part 1 (Pre-Enforcement Interest Payments Priorities) of Schedule 7
(Pre-Enforcement Payments Priorities) of the Master Definitions and Framework Deed,

"Pre-Enforcement Payments Priorities” means Pre-Enforcement Interest Payments Priorities and
the Pre-Enforcement Principal Payments Priorities;

"Pre-Enforcement Principal Payments Priorities” means the provisions relating to the order of
priority of payments set out in Part 1 (Pre-Enforcement Principal Payments Priorities) of Schedule 7
(Pre-Enforcement Payments Priorities) of the Master Defimtions and Framework Deed,

"Prelimimary Prospectus” means the preliminary prospectus dated 22 March 2013 prepared by the
Issuer mn connection with the 1ssue of the Notes,

"Prepaid Income"” means, m relation to any amount which 1s recerved by the Servicer (acting in any
capacity under the Transaction Documents) upon a termination or early settlement of a Related
Recervables Agreement earlier than such Related Receivables Agreement was scheduled to terminate
(other than amounts received in respect of Voluntarily Terminated Recervables), the greater of (1) zero
and (n) such amount as 1s recerved by the Servicer less the Prepaid Principal 1n relation to such
Recervables Agreement,

"Prepaid Principal” means, in relation to any amount which 1s received by the Servicer (acting n
any capacity under the Transaction Documents) upon a termination or early settlement of a Related
Recervables Agreement earlier than such Related Recetvables Agreement was scheduled to terminate
(other than amounts received 1n respect of Voluntanly Terminated Receivables), the lesser of (1) the
aggregate Principal Elements of the Outstanding Balance 1n relatton to such Receivables Agreement
and (1) such amount as is received by the Servicer,

"Principal Amount Quitstanding” means, on any day
(a) in relation to a Note, the principal amount of that Note upon 1ssuance less the aggregate
amount of any principal payments 1n respect of that Note which have become due and payable

(and been paid) on or prior to that day,

(b) in relation to a Class, the aggregate of the amount 1n (a) 1n respect of all Notes outstanding mn
such Class, and

(c) 1n relation to the Notes, the aggregate of the amount 1n (a) 1n respect of all Notes outstanding,
regardless of Class,

"Principal Available Funds" means, on any Calculation Date, the aggregate of (without double
counting)

{a) Gross Principal Received as at such Calculation Date,
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(b) the Reserve Fund Release Amount (other than amounts under (a)(1) thereof) (if any) to be
paid into the Payments Account on or immediately prior to the next following Payment Date;

{c) the amount of any Principal Reallocation Amount (if any) to be credited to the Principal
Ledger on or immediately prior to the next following Payment Date,

(d) the amount of any Principal Deficiency Amount (if any) to be credited to the Principal
Deficiency Ledger on or immediately prior to the next following Payment Date,

(e) any purchase price received into the Operating Account during the Collection Period ending
immediately prior to such Calculation Date for Recervables purchased by the Originator
pursuant to Clause 8 (Repurchase of Non-Conforming Recevables), Clause 10 (Clean-up
Call) or Clause 11 (Repurchase i Other Circumstances) of the Receivables Purchase

Agreement,
H any indemmty payments made to the Issuer pursuant to the Transaction Documents,
(2) any other amount received under the Transaction Documents and standing to the credit of an

Account on the immediately preceding Reference Date (other than the Reserve Account and
other than any swap collateral delivered by the Swap Counterparty pursuant to the Swap
Agreement) which would not fall within the definition of Interest Available Funds including
any excess of Principal Available Funds ansing as a result of any rounding or other
accounting or administrative calculations performed by the Cash Manager retamed at a
previous Payment Date, and

(h) any other amounts recerved or recovered (in the case of the Trustee which constitute Trust
Proceeds) by the Issuer, the Trustee and/or any Receiver appomnted by the Trustee in respect
of the Security and the Charged Property and any other amounts or assets of the Issuer
derived there from not secured pursuant to the Secunty (if any),

"Principal Defictency Amount"” means, on any Calculation Date, the aggregate of (a) the outstanding
Principal Elements of all Purchased Recervables which have become Defaulted Receivables during
the Collection Period which ended immediately prior to such Calculation Date, (b) the outstanding
Principal Elements of all Purchased Receivables which have become Voluntarily Terminated
Receivables durtng the Collection Period which ended immediately pnior to such Calculation Date (c)
the outstanding Principal Elements of all Receivables which have become Handback Recervables
during the Collection Pertod which ended immediately prior to such Calculation Date and (d)
Principal Deficiency Carried Forward Amount, if any, as at such Calculation Date,

"Principal Deficiency Carried Forward Amount” means on any Calculation Date (a) the aggregate
of the outstanding Principal Elements of all Purchased Receivables which have become Defaulted
Recervables, Handback Receivables and/or Voluntanily Terminated Recewvables prior to the
Calculation Date immediately preceding such Calculation Date less (b) the aggregate of all amounts
credited to the Principal Deficiency Ledger on or before such Calculation Date pursuant to the Pre-
Enforcement Interest Payments Prionties,

"Principal Deficiency Ledger" means the ledger so-named of the Operating Account maintained by
the Cash Admnistrator in accordance with Schedule § to the Account Bank and Cash Admunistration
Agreement,

"Principal Element" means, on any date, and 1n relation to each Receivable

(a) for a Scheduled Payment other than a Balloon, the amount calculated as
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; (1+1)

{b) on the final Scheduled Payment when the final payment 1s a Balloon, the amount calculated
as

— e
Plast (&

() for a partially paid Scheduled Payment other than a Balloon

pm -l(fp/(i 3 t))

aror

. = max | O,nun | fpme,

where
P; 15 equal to the Principal Element of such Receivable for the Zth Scheduled Payment,

Py 1s equal to the Principal Element of such Receivable for the final Scheduled Payment which 1s

a Balloon,

P, 15 equal to the Principal Element of such Recervable for the Zth Scheduled Payment which is
partly paid,

F4 15 equal to the number of Scheduled Payments remaming to be paid on or following the due

date of such Scheduled Payment under the Receivables Agreement from which such
Receivable derives, including the Scheduled Payment 1in which the Principal Element of the
Zth payment 1s to be derived The final payment 1n relation to the Balloon does not count as
one of these payments,

i 15 equal to the higher of the Discount Rate and the contractual yield of the Receivables
Agreement from which such Receivable denves, divided by 12,

pmt 15 equal to the amount of each monthly Scheduled Payment, except for the Balloon, due under
the relevant Recervables Agreement,

Ip 1s equal to the final amount (if any) to be paid after the last regular monthly Scheduled
Payment, being the amount which corresponds to the Balloon,

Ipmt 15 the amount of any part of a Menthly payment which 1s outstanding

min  1s an operator which means take the smaller of the two arguments which follow;

max  1s an operator which means take the larger of the two arguments which follow,

"Principal Ledger” means the ledger so-named of the Operating Account mamntained by the Cash

Administrator in accordance with Schedule 5 to the Account Bank and Cash Administration
Agreement,
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"Principal Outstanding" means on any date and in relation to each Receivables Agreement, the
aggregate of the Principal Elements outstanding under such Receivables Agreement as shown on the
relevant computer system {on the assumption that the Servicer has complied with its obhgations under
the Servicing Agreement);

"Principal Paying Agent" means BNP Panbas Secunties Services, Luxembourg Branch in 1its
capacity as principal paying agent it accordance with the terms of the Paying Agency Agreement,

"Principal Reallocation Amount” means on each Calculation Date an amount equal to (1) the
aggregate of all amounts applied, on previous Payment Dates, in accordance with item (a) 1n the Pre-
Enforcement Principal Payments Priorities less (2) all amounts credited to the Principal Ledger on
previous Payment Dates m accordance with item (1) of the Pre-Enforcement Interest Payments
Priorities,

"Proceedings" means any legal proceedings relating to a Dispute,

"Process Service Agent” means, 1n relation to each Foreign Transaction Party, the person specified
for each such Foreign Transaction Party in Clause 2 7 (Process Service Agent Address) of Part 3
(Governing Law Provisions) of the Common Terms or any replacement process agent appointed by
any such Transaction Party 1n relation to the Transaction Documents,

"Process Service Agent Address” means, 1n relation to each Foreign Transaction Party, the address
of the Process Service Agent specified each such Foreign Transaction Party in the Process Service
Agent details set out in Clause 2 7 (Process Service Agent Address) of Part 3 (Goverming Law
Provisions) of the Common Terms,

"Processing" has the meaning given to the term by the DPA and "Process” and "Processed” shall
have corresponding meanings,

"Prospectus” means the prospectus dated on or about the Signing Date prepared by the Issuer in
connection with the 1ssue of the Notes, as the context may require,

"Prospectus Directive” means Directive 2003/71/EC as amended by Directive 2010/73/EU,

"Provisions for Meetings of Noteholders" means the provisions contamed i schedule 3 (Provisions
Jor Meetings of Noteholders) of the Trust Deed,

"Proxy" means, 1n relation to any Meeting, a person appointed to vote under a Form of Proxy or
Block Voting Instruction other than

(a) any such persen whose appointment has been revoked and in relation to whom the Registrar
has been notified 1in writing of such revocation by the time which 1s 48 hours before the time
fixed for such Meeting, and

(b) any such person appointed to vote at a Meeting which has been adjourned for want of a
quorum and who has not been re appointed to vote at the Meeting when 1t 1s resumed,

"Purchase Price" means, 1n relation to each Offered Recervable, the Principal Element of such
Recervable as at the Cut-Off Date,

"Purchased Receivable" means each Offered Receiwvable purchased by the Issuer pursuant to the
Receivables Purchase Agreement which has neither been paid in full nor repurchased by the
Originator pursuant to Clause 8 (Repurchase of Non-Conforming Recervables), Clause 9 (Defaulted
Recewvables Put Option), Clause 10 (Clean-up Call) or Clause 11 (Repurchase m other
circumstances) of the Recervables Purchase Agreement,

OHSEUROPE 551236557 3 26




"Rating " means the rating given by S&P and/or Fitch to the Class A Notes and/or the Class B Notes
and "Ratings" means all of such ratings,

"Rating Agencies” means S&P and Fitch,

"Receivable" means each Scheduled Payment due from a Customer under a Receivables Agreement
at any time after the Issue Date together with the Ancillary Rights and Benefit relating to such
Receivable,

"Receivables Agreement” means an Auto-Loan Agreement, HP Agreement or PCP Agreement
between the Originator and a Customer,

"Receivables Purchase Agreement” means the agreement so named dated on or about the Issue Date
between, infer alios, the Issuer and the Ongnator,

"Receiver" means any receiver, manager, receiver or manaéer or administrative receiver appointed in
respect of the Issuer by the Trustee 1n accordance with Clause 16 2 (Appomiment of a Receiver) of the
Secunty Deed,

"Receiving Transaction Party” means, where any Transaction Party 1s under an obligation created
by a Transaction Document to make payment to another Transaction Party, the Transaction Party

which 1s to receive such payment,

"Recervables Warranties" means the representations and warranties set out in Part B of Schedule 2
to the Recervables Purchase Agreement,

"Record Date"” means the Business Day prior to the due date for any payment in relation to the Notes;
"Records" means

{(a) all agreements, files, microfiles, correspondence, notes of dealing and other documents,
books, books of account, registers, records and other information, and

(b) all computer tapes, discs, computer programmes, data processing software and related
property nghts owned by or under the control and disposition of the Oniginator,

relating to the Receivables Agreements from which the Purchased Receivables derive and relating to
the Customers 1n respect thereof,

"Recoveries” means, on any Calculation Date prior to Final Redemption, any amount received by the
Issuer 1n the Collection Penod which ended immediately prior to such Calculation Date n relation to
a Defaulted Receivable or Voluntanly Terminated Receivable including any Ancillary Rights thereto,

"Reference Date" means the last calendar day of each month provided that the first Reference Date is
30 Apnl 2013,

"Reference Banks" means, the principal London office of four major banks m the London inter-bank
market selected by the Calculation Agent at the relevant time,

"Register" has the meaning given to such term in Condition 3 2 (Register),

"Registerable Transaction Documents" means the Securnity Deed and the Master Definitions and
Framework Deed,
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"Registrar” means BNP Paribas Secunities Services, Luxembourg Branch in its capacity as registrar
in accordance with the terms of the Paying Agency Agreement and each of its permitted successors
and assigns 1n such capacity,

"Registrar of Companies" means the Registrar of Companies for England and Wales,
"Regulations” means the regulations concerning the transfer of Notes as the same may from time to
time be promulgated by the Issuer and approved by the Registrar and the Trustee (the mmitial such

regulations being set out 1n schedule 1 (Regulations concerning transfers and registration of Notes) of
the Paying Agency Agreement,

"Regulatory Direction” means, n relation to any person, a direction or requirement of any
Governmental Authority with whose directions or requirements such person 1s accustomed to comply,

"Related Recervables Agreement” means, 1n relation to each Recervable, the Receivables Agreement
from which such Recervable derives,

"Relevant Date" means, 1n respect of any payment n relation to the Notes, whichever 1s the later of

(a) the date on which the payment in question first becomes due, and

(b) if the full amount payable has not been received by the Trustee or the Principal Paying Agent
on or prior to such date, the date on which (the full amount having been so received) notice to
that effect has been given to the Noteholders o accordance with the Notices Condition,

"Relevant” means

(a) when used 1n relation to the execution of or the entering into of a Transaction Document and
1n conjunction with a reference to any Transaction Party, a Transaction Document which such
Transaction Party 1s required to execute or enter into or has executed or entered nto,

(b) when used 1n respect of the Transaction Documents generally and n conjunction with a
reference to any particular Transaction Party, the Transactton Documents to which such
Transaction Party 15 a party together with the Transaction Documents that contain provisions

that otherwise bind or confer nghts upon such Transaction Party,

and references to "Relevant Transaction Documents" and cognate expressions shall be construed
accordingly,

"Relevant Information” means any wntten mformation provided by the Issuer or the Originator to
the Joint Lead Managers or the Arrangers in connection with the preparation of the Prospectus or any
presentation by the Arrangers to the Rating Agencies,

"Relevant Margin" means

(a) for the Class A Notes, 0 47 per cent, per annum, and

(b) for the Class B Notes 1 15 per cent per annum,

"Relevant Non-Conforming Recervable" has the meaning given to it in Clause 8 (Repurchase of
Non-Conforming Recervables) of the Receivables Purchase Agreement,

"Report Date” means the day falling 3 (three) Business Days after each Reference Date,

"Repurchase Date"” means, in relation to each Non-Conforming Receivable or Receivable
repurchased pursuant to Clause 11 (Repurchase in other circumstances) of the Recervables Purchase
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Agreement, the date on which such Recetvable is to be repurchased pursuant to Clause 8 (Repurchase
of Non-Conforming Receirvables) or Clause 11 (Repurchase i other crcumstances) of the
Receivables Purchase Agreement, as applicable,

"Repurchase Price” means, on any Repurchase Date and in relation to each Non-Conforming
Receivable or Recervable repurchased pursuant to Clause 11 (Repurchase in other circumstances) of
the Receivables Purchase Agreement, an amount calculated by the Servicer as bewng equal to the
Principal Element of such Receivable outstanding as at such Repurchase Date, and any accrued but
unpaid interest (if applicable),

"Required Filings" means, m respect of the Issuer

(a) the delivery of all necessary documents to the Stock Exchange to enable the histing of the
Notes thereon,

(b) the application for approval by the CSSF of the Prospectus, as competent authority under the
Prospectus Directive, and

(c) the application of the Prospectus to be admutted to the official hst and to trading on the Stock
Exchange's regulated market,

(d) the registration of a correctly completed Form MR0! and an original executed copy of each of
the Registerable Transaction Documents with the Registrar of Companies,

each n accordance with any relevant Requirement of Law or any Regulatory Direction,
"Required Paying Agent" means any Paying Agent (which may be the Principal Paying Agent)
which 15 the sole remaming Paying Agent wath its Specified Office in any city where a stock exchange

on which the Notes are listed requires there to be a Paying Agent,

"Requirement of Law" in respect of any person shall mean

(a) any law, treaty, rule, requirement or regulation,

(b) a notice by or an order of any court having jurisdiction,

(c) a mandatory requirement of any regulatory authonty having junisdiction, or
(d) a determination of an arbitrator or Governmental Authority,

1n each case applhicable to or binding upon that person or to which that person 1s subject or with which
1t 1s customary for it to comply,

"Resecuritisation” means a securitisation of a pool of underlymng exposures where at least one of the
underlying exposures 1s a securitised exposure,

"Reserve Account" means the account so named specified n the Account Details as renumbered or
redesignated from time to time, or such other account or accounts as may, with the prior written
consent of the Trustee, be designated by the Issuer as such account,

"Reserve Account Mandate" means the resolutions, instructions and signature authorities relating to
the Reserve Account 1n the form set out in schedule 1 (Form of Account Mandate) of the Account
Bank and Cash Administration Agreement,

"Reserve Fund Release Amount" means
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(&)

(c)

on any Calculation Date prior to the service of an Enforcement Notice.

(1) the amount equal to the lesser of the Income Shortfall Covered by Cash Reserve and
the credit balance of the Reserve Account, and

@) subject to any deduction pursuant to paragraph (1) the amount standing to the credit of
the Reserve Account which 1s 1n excess of the Reserve Fund Required Amount from
time to time,

on the first Calculation Date following the service of an Enforcement Notice, the credit
balance of the Reserve Account, and

on the Calculation Date preceding the earlier of (1) the Final Matunity Date and (2) the
Payment Date on which there are sufficient Principal Available Funds {excluding item (b) of
such definition) together with the credit balance of the Reserve Account to redeem the Notes
n full, the credit balance of the Reserve Account,

"Reserve Fund Required Amount" means

(a)

(b)

on any Calculation Date prior to the delivery of an Enforcement Notice by the Trustee

() for as long as the Principal Amount Outstanding of the Class A Notes 1s at least 50
per cent of the Initial Principal Amount of the Class A Notes, £3,902,000, and

(1) thereafter, the higher of (1) the aggregate of the Sentor Liabilities as calculated on the
immediately preceding Calculation Date, less the semor amounts which were due to
be paid by the Swap Counterparty {(other than any Subordinated Swap Payments) on
the mmmediately preceding Payment Date (excluding the effects of any netting)
pursuant to the Swap Agreement and (1) 1 5 per cent of the aggregate of the
Principal Amount Outstanding of the Notes on the relevant Calculation Date /ess any
amount referred to in paragraphs (a) and (d) of the definition of Principat Available
Funds on the relevant Calculation Date provided that the Reserve Fund Required
Amount shall be at least £500,000, and

after the delivery of an Enforcement Notice by the Trustee, zero,

"Reserved Matter" means any proposal

(a)

(®)

(©)

(d)
(e)

to change any date fixed for payment of principal or interest in respect of the Notes, to reduce
the amount of principal or interest due on any date 1n respect of the Notes or to alter the
method of calculating the amount of any payment in respect of the Notes on redemption or
matunty,

to effect the exchange, conversion or substitution of the Notes for, or the conversion of such
Notes nto, shares, bonds or other obligations or securities of the Issuer or any other person or
body corporate formed or to be formed,

to change the currency in which amounts due n respect of the Notes are payable (other than
to change to euro following the date on which the United Kingdom adopts the euro as 1ts
lawful currency),

to alter the priority of payment of terest or principal in respect of the Notes,

to change the quorum required at any Meeting or the majorty required to pass an
Extraordinary Resolution, or
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(f) to amend this definition,

"Residual Value Loss" means, with respect to a PCP Agreement, any shortfall between (1) the
Optional Balloon Payment payable under such PCP Agreement and (1) the RV Sale Proceeds of the
Vehcle financed under such PCP Agreement,

"RV Sale Proceeds” means, with respect to a Vehicle financed under a PCP Agreement which 1s a
Purchased Receivable and where the relevant Customer has not paid the Optional Balloon Payment
(by way of direct repayment or as part of a trade in arrangement), the net proceeds of the sale
(exclusive of any VAT) of such Vehicle and any other amount (other than Insurance Proceeds)
received by the Servicer in respect of such Vehicle or under the Related Recervables Agreement,

"Right" has the meaning set out i the defimtion of Benefit,
"S&P" means Standard & Poor's Credit Market Services Europe Limited,

"Scheduled Final Repayment Date" means in respect of any Receivables Agreement the date on
which the final Scheduled Payment 1s due from the Customer, assuming no breach of agreement or
other default by the Customer,

"Scheduled Payment" means {A) the amount stated as being periodically due from a Customer under
a Related Receivables Agreement plus {B) any Optional Balloon Payment but excluding (1) any
amounts 1n respect of any additional fees or charges mcluding charges in respect of insurance (other
than nterest charged on late payment of Scheduled Payments and for Auto-Loan Agreements, the
final fee) capable of being levied under that Recevables Agreement and (1) any fees charged n
respect of an early settlement of that Receivables Agreement by the Customer,

"Scottish Receivable" means a Receivable governed by or otherwise subject to Scots law,

"Scottish Transfer" means an assignation and trust deed in the form set out in Schedule 7 to the
Recervables Purchase Agreement,

"Screen” has the meaning given to such term within the defimtion of "LIBOR",

"Secured Amounts" means the aggregate of all moneys and Liabilities which from time to time are or
may become due, owing or payable by the Issuer to each, some or any of the Secured Creditors under
the Notes or the Transaction Documents,

"Secured Creditors" means the Trustee in its own capacity and as frustee on behalf of the
Noteholders, the Trustee, the Agents, the Cash Manager, the Cash Admunistrator, the Account Bank,
the Corporate Servicer, the Servicer, the Listing Agent, the Share Trustee, the Suberdinated Loan
Provider, the Swap Counterparty and the Originator,

"Secured Obligations" means any and all cbligations (present and future, actual and contingent)
which are (or are expressed to be) or become owing by the Issuer to the Secured Creditors under the
Transaction Documents,

"Securities Account” means the account 1n the name of the Issuer at the Account Bank designated as
the "Secunties Account" or such other account or accounts as may, with the prior written consent of

the Trustee, be designated by the Issuer as such account,

"Securities Act" means United States Securities Act of 1933, as amended,
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"Securities Account Mandate" means the resolutions, instructions and signature authorities relating
to the Securities Account in the form set out in schedule 1 (Form of Account Mandate) of the Account
Bank and Cash Administration Agreement,

"Securitisation" means the securitisation transaction entered mto by the Issuer on or about the Issue
Date pursuant to the Transaction Documents mn connection with the 1ssue by the Issuer of the Notes
and the purchase by the Issuer of the Portfolio,

"Security” means the secunity created in favour of the Trustee pursuant to the Security Deed,

"Security Deed" means the deed so named dated on or about the Issue Date between the Issuer and
the Trustee;

"Security Interest" means

(a) a mortgage, charge, assignment, assignation, pledge, lien or other encumbrance securing any
obligation of any person,

{b) any arrangement under which money or claims to money, or the benefit of, a bank or other
account may be applied, set off or made subject to a combination of accounts so as to effect
discharge of any sum owed or payable to any person, or

(©) any other type of preferential arrangement (including any title transfer and retention
arrangement) having a simlar effect,

"Security Protection Notice” means a notice served pursuant to Clause 101 (Delivery of Security
Protection Notice) of the Secunity Deed,

"Semwor Liabilities" means, on any Calculation Date, the aggregate of the amounts due on the
immediately succeeding Payment Date in respect of items (a) to (h) (inclusive) mn the Pre-
Enforcement Interest Payments Priorities,

"Servicer" means FGAC UK or any successor or any other person appointed as servicer from time to
time pursuant to the Servicing Agreement,

"Servicer Account” means the account held in the name of the Servicer with the Servicer Account
Bank,

"Servicer Account Bank" means, as at the [ssue Date, the National Westminster Bank Plc, acting
through 1ts offices 1n London and any successor chosen 1n accordance with the Vehicle Declaration of
Trust and the Account Declaration of Trust,

"Servicer Termination Event" means the occurrence of any of the events set out 1n Part 2 (Servicer
Terminanion Events) of Schedule 8 (Relevant Events) of the Master Defimtions and Framework Deed,

"Servicer's Daily Report” means a report prepared by the Servicer in the form set out in Schedule 2
to the Servicing Agreement,

"Servicer's Monthly Report” means a report prepared by the Servicer in the form set out n
Schedule 1 to the Servicing Agreement,

"Servicing Agreement” means the agreement so named dated on or about the Issue Date between,
mter alios, the Issuer and the Servicer,

"Servicing Fee" means the fee payable to the Servicer pursuant to Clause 14 of the Servicing
Agreement,
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"Share Capital Account” means the account so named specified in the Account Details or such other
account or accounts as may, with the prior written consent of the Trustee, be designated by the Issuer
as such account,

"Share Trust Deed” means the declaration of trust by the Share Trustee dated 28 February 2013,
"Share Trustee” means Wilmington Trust SP Services (London) Limuted,
"Signing Date" means 9 Apnl 2013,

"Solicitor" means a person who 15 qualified to act as a solicitor by Section 1 of the Solicitors Act
1974,

"Specified Office" means, in relation to any Agent.
(a) the office specified against 1ts name in the Notices Details, or

(b) such other office as such Agent may specify i accordance with clause 13 10 (Changes in
Spectfied Offices) of the Paying Agency Agreement,

"Standard Form(s)" means each of the standard form contracts of the Originator listed in Schedule 5
(Standard Forms) of the Receivables Purchase Agreement,

"Standby Servicer" has the meaning given to such term m Clause 15 13 (Standby Servicer) of the
Servicing Agreement,

"Sterling" means the lawful currency of the United Kingdom,
"Stock Exchange" means the Luxembourg Stock Exchange,
"Sub contractor” means any sub contractor, sub agent, delegate or representative;

"Subordinated Loan" means the £44,109,363 loan provided to the Issuer by Subordmated Loan
Provider pursuant to the Subordinated Loan Agreement,

"Subordinated Loan Agreement” means the agreement so named dated on or about the Issue Date
between, wnter alios, the Issuer and the Subordinated Loan Prowvider,

"Subordinated Loan Balance"” means the amount outstanding under the Subordinated Loan,

"Subordinated Loan Provider" means FGAC UK n 1ts capacity as lender to the lssuer
accordance with the terms of the Subordinated Loan Agreement,

"Subordinated Swap Payment" means any termination payment payable to the Swap Counterparty
upon early termination of the Swap Agreement where the Swap Counterparty 1s the Defaulting Party
or the sole Affected Party (each such term as defined 1n the Swap Agreement),

"Subscription Agreement” means the agreement so named dated on or about the Signing Date
between, inter alios, the Issuer and the Joint Lead Managers,

"Subservicer" means any person appointed n accordance with Clause 12 1 (Appointment of Sub-
agents) of the Servicing Agreement,

"Subsidiary" shall be construed as a reference to any company or corporation
(a) which 1s controlied, directly or indirectly, by another company or corporation,
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(b) more than half the 1ssued share capital of which 1s beneficially owned, directly or mdirectly,
by another company or corporation, or

() which 15 a subsidiary of a subsidiary of another company or corporation,

and, for these purposes, a company or corporation shall be treated as being controlled by another 1f
that other company or corporation 1s able to direct 1ts affairs and/or to control the composition of 1ts
board of directors or equivalent body,

"Successor Cash Administrator" means an entity identified 1n accordance with clause 53
(Identification of Successor Cash Admnustrator) of the Account Bank and Cash Administration
Agreement and appomted in accordance with clause 54 (Appowmtment of Successor Cash
Admmistrator) of the Account Bank and Cash Administration Agreement to perform the Cash
Administrator's Services,

"Successor Cash Manager" means an entity 1dentified 1n accordance with clause 33 (Jdentification of
Successor Cash Manager) of the Account Bank and Cash Administration Agreement and appointed in
accordance with clause 34 (Appointment of Successor Cash Manager) of the Account Bank and Cash
Administration Agreement to perform the Cash Manager's Services,

"Successor Trustee” means an entity appointed in accordance with clause 25 (Notice of a New
Trustee) of the Trust Deed to act as successor trustee under the Trust Deed,

"Swap Agreement" means the ISDA 1992 Master Agreement (Multicurrency Cross Border) together
with the schedule and credit support annex thereto and the confirmation evidencing transactions
thereunder, each dated on or about the Issue Date between the Issuer and the Swap Counterparty,

"Swap Counterparty" means Crédit Agricole Corporate and Investment Bank in 1ts capacity as swap
counterparty under the Swap Agreement,

"Synthetic Securitisation" means a securitisation of a pool of underlying assets where risk transfer 1s
achieved through the use of credit derivatives or other similar financtal instruments and there 1s no
sale or granting of a security interest in the underlying assets,

"TARGET2 Settlement Day" means any day on which TARGET2 1s open for the settlement of
payments in euro,

"TARGET2" means the Trans European Automated Real-time Gross Settlement Express Transfer
payment system which utilises a single platform and which was launched on 19 November 2007,

"Tax" shall be construed so as to include any present or future tax, levy, impost, duty, charge, fee,
deduction or withholding of any nature whatsoever (including Value Added Tax chargable n
accordance with the VAT legislation) imposed or levied by or on behalf of any Tax Authority in the
Issuer Jurisdiction, the Asset Jurisdiction or elsewhere and "Taxes", "tax", "taxation", "taxable" and
comparable expressions shall be construed accordingly,

"Tax Authority” means any government, state, municipal, local, federal or other fiscal, revenue,
customs or excise authonty, body or official anywhere n the world including, without limitation, Her

Majesty's Revenue and Customs,

"Tax Credit" means any credit received by a Transaction Party from a Tax Authority n respect of
any Tax paid by such Transaction Party,

"Tax Deduction” means any deduction or withholding on account of Tax,
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"Total Debt" means as at each Calculation Date, the Principal Amount Outstanding of the Notes plus
the Subordinated 1.oan Balance 1n relation to Tranche C only, 1n each case, as at such date,

"I'ranche” means Tranche A, Tranche B or Tranche C of the Subordinated Loan,

"Tranche A" means the facility offered by the Oniginator to the Issuer under the Subordmated Loan
Agreement of £530,000 to assist m funding the mmitial expenses mcurred by the Issuer in connection
with the entry nto the transactions set out in the Transaction Documents,

"I'ranche B" means the facility offered by the Originator to the Issuer under the Subordinated Loan
Agreement of £3,902,000 to estabhsh the Cash Reserve,

"I'ranche C" means the facility offered by the Originator to the Issuer under the Subordmated Loan
Agreement 1n an aggregate amount of £39,677,363 forming the Origmator's net economic 1nterest 1n
the Securitisation for the purposes of Article 122a of the CRD,

"Transaction” means the performance of the Transaction Documents together with all agreements
and documents executed 1n connection thereto and all other acts, undertakings and activities
connected therewith,

"Transaction Documents" means the Note Certificates, the Conditions, the Subordinated Loan
Agreement, the Receivables Purchase Agreement, the Servicing Agreement, the Secunity Deed, the
Master Definitions and Framework Deed, the Scottish Transfer, the Trust Deed, the Paying Agency
Agreement, the Swap Agreement, the Corporate Services Agreement, the Account Bank and Cash
Admuinistration Agreement, the Vehicle Declaration of Trust, the Account Declaration of Trust and
the Vehicle Floating Charge,

"T'ransaction Party" means any person who is a party to a Transaction Document and "Transaction
Parties" means some or all of them,

"Treaty" means the Treaty establishing the European Communities, as amended,

"Trust Corporation" means a corporation entitled by the rules made under the Public Trustee Act
1906 to act as a custodian trustee or entitled pursuant to any other legislation apphcable to a trustee in
any jurisdiction other than England and Wales to act as trustee and carry on trust business under the
laws of the country of its incorporation;

"Trust Deed" means the deed so named dated on or about the Issue Date between the Issuer and the
Trustee and any document to be expressed to be supplemental to the Trust Deed,

"Trust Documents" means the Trust Deed and the Secunty Deed and (unless the context requires
otherwise) includes any deed or other document executed m accordance with the provisions of the
Trust Deed or (as applicable) the Security Deed and expressed to be supplemental to the Trust Deed
or the Security Deed (as applicable),

"Trust Proceeds" means all recoveries, receipts and benefits received by the Trustee by virtue of the
Trust Property save for monies or other assets which 1t 15 entitled to retain for its own account or
which are earmarked for receipt by a third party other than as part of the Trust Property,

"Trust Property" means the Covenant to Pay, the Issuer Covenants, the Issuer Warranties, the
Onginator Covenants, the Originator Warranties, the Security and all proceeds of the Security,

"Trustee" means BNP Paribas Trust Corporation UK Limuted in 1ts capacity as trustee under the Trust
Documents,
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"Trustee Acts” means both the Trustee Act 1925 and the Trustee Act 2000 of England and Wales,

"UTCC Regulations” means the Unfarr Terms i Consumer Contracts Regulations 1999 (as
amended),

"Variable Return” means, on any Calculation Date, the Interest Available Funds on such date less
the amounts to be applied on the next succeeding Payment Date in respect of items (a) to (o) of the
Pre-Enforcement Interest Payments Prionties,

"VAT" means value added tax provided for in the VAT Legislation and any other tax of a similar
fiscal nature (instead of or in addition to value added tax} whether imposed 1n the United Kingdom or
elsewhere,

"VATA" means the Value Added Tax Act 1994,

"VAT Legislation" means Council Directive 2006/112/EC of 28 November 2006 as amended on the
common system of value added tax as implemented by the relevant domestic VAT law,

"VAT Receiving Transaction Party” means the Transaction Party to whom the supply referred to in
Paragraph 2 (Value Added Tax) of Part 2 (Payment Provisions) of the Common Terms 1s made,

"VAT Supplying Transaction Party" means the Transaction Party making the supply referred to in
Paragraph 2 (Value Added Tax) of Part 2 (Payment Provisions) of the Common Terms,

"Vehicle" means 1n relation to any Recervables Agreement, the motor vehicle which 1s the subject of
that Receivables Agreement,

"Vehicle Declaration of Trust" means the deed so named dated on or about the Issue Date entered
mto between the Oniginator, the Issuer and the Trustee,

"Vehicle Floating Charge” means the deed dated on or about the Issue Date entered into between the
Onginator, the Issuer and the Trustee pursuant to which the Onginator grants a floating charge over
the Vehicles financed by the Receivables Agreements that are HP Agreements or PCP Agreements
and certamn Vehicle Sale Proceeds and RV Sale Proceeds in respect of such Vehicles,

"Vehicle Sale Proceeds" means the net proceeds of the sale (exclusive of any VAT) of Vehicles that
are or were financed under a HP Agreement or a PCP Agreement under which the Recetvables have
become Defaulted Receivables or Voluntanly Terminated Receivables,

"Voluntarily Terminated Receivables” means any Purchased Receivable in relation to which a
Consumer serves a notice to the Onginator pursuant to Section 99 of the Consumer Credit Act 1974,

"Voter" means, in relation to any Meeting, subject to paragraph 3 (Record Date} of the Provisions for
Meetings of Noteholders, a Proxy or a Noteholder, provided, however, that, subject to paragraph 3
(Record Date) of the Provisions for Meetings of Noteholders, any Noteholder which has appointed a
Proxy under a Block Voting Instruction or Form of Proxy shall not be a "Voter" except to the extent
that such appointment has been revoked and the Registrar notified in writing of such revocation at
least forty-eight (48) hours before the time fixed for such Meeting,

"Written Resolution" means a resolution in writing signed by or on behalf of all holders of Notes for
the time being outstanding who for the time being are entitled to receive notice of a Meeting n
accordance with the Provisions for the Meetings of Notcholders, whether contained 1n one document
or several documents 1n the same form, each signed by or on behalf of one or more such holders of the
Notes,
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"48 hours" means two consecutive periods of twenty-four hours , and

"2010 Regulations" means the Consumer Credit (Agreements) Regulations 2010 (as amended by the
Consumer Credit {Amendment) Regulations 2010)

2. PRINCIPLES OF INTERPRETATION AND CONSTRUCTION

21 Knowledge

References 1n any Transaction Document to the expressions "so far as a Transaction Party 1s
aware" or "to the best of the knowledge, information and belief of" a Transaction Party or
any similar expression in respect of any matter shall be deemed to refer to the actual
knowledge of semior officers of such Transaction Party

2.2 Interpretation

Any reference in the Transaction Documents to*

(2)

(b)

(c)

(d)

(e)

&y

(2)

OHSEUROPE 5512365573

a document bemng m an "agreed form" means that the form of the
document in question has been agreed between the proposed parties
thereto and that a copy thereof has been signed for the purposes of
identification by Ornick, Herrington & Sutchffe,

"continuing"”, n respect of an Event of Default or a Potential Event of
Default shall be construed as a reference to an Event of Default or a
Potential Event of Default, as the case may be, which has not been waived
1in accordance with the terms of the Conditions or, as the case may be, the
relevant Transaction Document and in respect of a Potential Event of
Default, as the case may be, one which has not been remedied within the
relevant grace period or waived mn accordance with the terms of the
Conditions or, as the case may be, the relevant Transaction Document,

a "class" shall be a reference to a class of the Notes being the Class A
Notes or the Class B Notes and "classes" shall be construed accordingly,

"Euroclear" and/or "Clearstream, Luxembourg" shall, wherever the
context so permits, be deemed to include reference to any additional or
alternative clearing system approved by the Issuer and the Trustee in
relation to the Notes,

"including" shall be construed as a reference to "including without
limitation", so that any hist of items or matters appearing after the word
"including" shall be deemed not to be an exhaustive list, but shall be
deemed rather to be a representative hst, of those items or matters forming
a part of the category described prior to the word "including”,

"indebtedness" shall be construed so as to include any obligation
(whether mcurred as principal or as surety) for the payment or repayment
of money, whether present or future, actual or contingent,

a "law" shall be construed as any law (including common or customary
law), statute, constitution, decree, judgement, treaty, regulation, directive,
bye law, order or any other legislative measure of any pgovernment,
supranational, local government, statutory or regulatory body or court,
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(h)

()

(1)

a "month" 1s a reference to a penod starting on one day 1n a calendar
month and ending on the numerically corresponding day in the next
succeeding calendar month except that

if any such numerically corresponding day 15 not a Business Day,
such period shall end on the immediately succeeding Business Day to
occur 1n that next succeeding calendar month or, if none, 1t shall end
on the immediately preceding Business Day, and

if there 1s no numernically corresponding day i that next succeeding
calendar month, that period shall end on the last Business Day 1n that
next succeeding calendar month,

and references to "months" shall be construed accordingly,

)

)
9]

M

(m)

(n)

a "person” shall be construed as a reference to any person, firm, company,
corporation, government, state or agency of a state or any association or
partnership (whether or not having separate legal personality) of two (2)
or more of the foregoing,

"principal” shall, where applicable, include prermum,

"repay", "redeem" and "pay" shall each include both of the others and
"repaid", "repayable” and "repayment”, "redeemed”, "redeemable"
and "redemption"” and "paid”, "payable” and "payment" shall be
construed accordingly,

a reference to any person defined as a "Transaction Party” in this
Agreement or 1n any Transaction Document or in the Conditions shall be
construed so as to include 1ts and any subsequent successors and permitted
transferees in accordance with their respective nterests,

a "successor" of any party shall be construed so as to include an assignee
or successor n title of such party and any person who under the laws of
the junisdiction of incorporation or domicile of such party has assumed the
nghts and obligations of such party under any Transaction Document or to
which, under such laws, such rights and oblhigations have been transferred,
and

a "wholly owned subsidiary” of a company or corporation shall be
construed as a reference to any company or corporation which has no
other members except that other company or corporation and that other
company's or corporation's wholly owned subsidiaries or persons acting
on behalf of that other company or corporation or 1ts wholly owned
subsidianes

2.3 Transaction Documents and other agreements

Any reference to the Master Definitions and Framework Deed, any document defined as a
Transaction Document or any other agreement or document shall be construed as a reference
to the Master Definitions and Framework Deed, such Transaction Document or, as the case
may be, such other agreement or document as the same may have been, or may from time to
time be, amended, varied, novated, supplemented or replaced
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24

25

2.6

2.7

2.8

2.9

2.10

Statutes and Treaties

Any reference to a statute or treaty shall be construed as a reference to such statute or treaty as
the same may have been, or may from time to time be, amended or, in the case of a statute, re-
enacted

Time

Any reference 1 any Transaction Document to a time of day shall, unless a contrary
indication appears, be a reference to London time

Schedules

Any Schedule of, or Appendix to a Transaction Document forms part of such Transaction
Document and shall have the same force and effect as if the provisions of such Schedule or
Appendix were set out 1n the body of such Transaction Document Any reference to a
Transaction Document shall include any such Schedule or Appendix

Headings

Section, Part, Schedule, Paragraph and Clause headmgs are for ease of reference only

Sections

Except as otherwise specified in a Transaction Document, reference in a Transaction
Document to

281 a "Sectron” shall be construed as a reference to a Section of such Transaction
Document,

282 a "Part" shall be construed as a reference to a Part of such Transaction Document,

283 a "Schedule” shall be construed as a reference to a Schedule of such Transaction
Document,

284 a "Clause" shall be construed as a reference to a Clause of a Part or Section (as

applicable) of such Transaction Document,

285 a "Paragraph” shall be construed as a reference to a Paragraph of a Schedule of
such Transaction Document, and

286 "this Agreement" or "this Deed” shall be construed as a reference to such
Transaction Document together with any Schedules thereto

Number

In any Transaction Document, save where the context otherwise requures, words importing the
singular number include the plural and vice versa

Time of the Essence
Any date or period specified in any Transaction Document may be postponed or extended by

mutual agreement between the parties, but as regards any date or perod oniginally fixed or so
postponed or extended, time shall be of the essence
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2.11

Currency symbols

"£" and "Sterling" denote the lawful currency for the time being of the United Kingdom of
Great Britain and Northern Ireland.
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2.1

2.2

2.3

3.1

SCHEDULE 2
COMMON TERMS
Part1

General Legal Terms
FURTHER ASSURANCE

Each Transaction Party referred to as an "Obligor" in any Transaction Document for the
purposes of this Paragraph shall (at such Transaction Party's cost) do and execute, or arrange
for the domng and executing of, each act, document and thing requested of it by any
Transaction Party referred to as an "Obligee" in such Transaction Document for the purposes
of this paragraph 1n order to implement and/or give effect to such Transaction Document and
the Transaction contemplated by 1t

ENTIRE AGREEMENT
Entire Agreement

The Transaction Documents and any document referred to in the Transaction Documents
constitute the entire agreement and understanding between the Transaction Parties relating to
the Secuntisation and supersede any previous agreements between the parties relating to the
subject matter of the Transaction Documents

No reliance
Each Transaction Party agrees that

221 it has not entered nto any of the Transaction Documents 1n rehance upon any
representation, warranty or undertaking of any other Transaction Party which 1s
not expressly set out or referred to 1n one of the Transaction Documents, and

222 except m respect of an express representation or warranty under any of the
Transaction Documents, 1t shall not have any claim or remedy (whether in equity,
contract or tort, under the Misrepresentation Act 1967 or in any cther way) n
respect of any misrepresentation or breach of warranty by any other Transaction
Party or in respect of any untrue statement by any other Transaction Party,
regardless of whether such misrepresentation, breach or untrue statement was
made, occurred or was given prior to the execution of any of the Transaction
Documents

Breach of Duty

Nothing 1n this Paragraph shall have the effect of hmting or restnicting any lrability of a
Transaction Party ansing as a result of any Breach of Duty

APPLICATION OF COMMON TERMS
Separate parfies

‘Where any Transaction Party acts in more than one capacity, the provisions of the Common
Terms shall apply to such person as though 1t were a separate party n each such capacity
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3.2

4.1

4.2

6.1

6.2

Inconsistency

If a provision of any Transaction Document 1s nconsistent with any provision of the
Common Terms or the Master Definitions Schedule, the provision of such Transaction
Document shall prevail

TRUSTEE PARTY TO TRANSACTION DOCUMENTS
Better preservation and enforcement of rnghts

Except where any Transaction Document spectfically provides otherwise, the Trustee has
agreed to become a party to each Transaction Document to which 1t 1s a party for the better
preservation and enforcement of its nights under such Transaction Document and the Trust
Documents and shall not assume any habilites or obligations under any Transaction
Document unless such obligation or liability 1s expressly assumed by the Trustee n such
Transaction Document

Trustee has no responsibility

The Trustee shall not have any responsibihty for any of the obligations of the other
Transaction Parties and the other Transaction Parties acknowledge that the Trustee has no
such responsibility and that the Trustee 1s entitled to the protections contained mn and on the
terms set out in the Trust Deed

CHANGE OF TRUSTEE

If there 15 an appomntment of a Successor Trustee 1 accordance with the terms of the Trust
Deed, each of the Transaction Parties shall execute such documents and take such action as
the Successor Trustee and the outgomng Trustee may reasonably require for the purposes of
vesting 1n the Successor Trustee the benefit of the Transaction Documents and the rights,
powers and obligations of the Trustee under the Transaction Documents, and releasing the
outgoing Trustee from 1its future obligations under the Transaction Documents

SERVICES NON EXCLUSIVE
Non Exclusivity

Subject to the provisions of the Transaction Documents, nothing m the Transaction
Documents shall prevent any Transaction Party from rendering services similar to those
provided for i the Transaction Documents to other persons, firms or companies or from
carrying on any business smmlar to or in competition with the business of any of the
Transaction Parties

Existing Businesses

Nothing n the Transaction Documents shall prevent any Transaction Party from carrying on
1ts own business in the manner which 1t thinks fit, unless, by so doing, it would render itself
unable to perform its obhigations under the Transaction Documents m the manner
contemplated in the Transaction Documents
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7.1

7.2

RESTRICTION ON ENFORCEMENT OF SECURITY, NON PETITION AND
LIMITED RECOURSE

No proceedings against the Issuer

Only the Trustee may pursue the remedies available under the general law or under the Trust
Documents to enforce the Security and no Transaction Party shall be entitled to proceed
directly against the Issuer to enforce the Security Each Transaction Party (other than the
Issuer and the Trustee) agrees with and acknowledges to each of the Issuer and the Trustee,
and the Trustee agrees with and acknowledges to the Issuer, that

71.1 none of the Transaction Parties (nor any person on their behalf, other than the
Trustee where appropnate) are entitled, otherwise than as permitted by the
Transaction Documents, to direct the Trustee to enforce the Securnty or take any
proceedings against the [ssuer to enforce the Secunty,

712 none of the Transaction Parties (other than the Trustee) shall have the night to take
or join any person i taking any steps agamst the Issuer for the purpose of
obtaining payment of any amount due from the Issuer to any of such Transaction
Parties,

713 until s1x months and one day has elapsed following the Final Discharge Date none
of the Transaction Parties nor any person on their behalf shall mitiate or join any
person m imtiating an Insolvency Event or the appointment of an Insolvency
Official 1 relation to the Issuer other than a Receiver or admimstrator appointed
under Clause 16 {(Appomtment and Removal of Administrator or Receiver) of the
Security Deed, and

714 none of the Transaction Parties shall be entitled to take or join in the taking of any
corporate action, legal proceedings or other procedure or step which would result
in the Payments Priorities not being complied with

Limited Recourse

Each Transaction Party (other than the Issuer and the Trustee) agrees with and acknowledges
to each of the Issuer and the Trustee, and the Trustee agrees with and acknowledges to the
Issuer, that notwithstanding any other provision of any Transaction Document, all obligations
of the Issuer to such Transaction Party, including, without limitation, the Obligations, are
himited 1n recourse as set out below

721 each Transaction Party agrees that it will have a claim only in respect of the
Charged Property 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 contributed capital,

722 sums payable to each Transaction Party in respect of the Issuer's obligations to
such Transaction Party shall be limited to the lesser of (a) the aggregate amount of
all sums due and payable to such Transaction Party and (b} the aggregate amounts
received, realised or otherwise recovered by or for the account of the Issuer n
respect of the Charged Property whether pursuant to enforcement of the Security
or otherwise, net of any sums which are payable by the Issuer 1n accordance with
the Payments Pricrities 1n prionity to or part passu with sums payable to such
Transaction Party, and

723 upon the Trustee giving written notice to the Relevant Transaction Parties that it
has determined 1n its sole opmnion, and the Servicer having certified to the Trustee,
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8.1

8.2

83

8.4

9.1

that there 1s no reasonable likelihocod of there being any further realisations m
respect of the Charged Property (whether arising from an enforcement of the
Security or otherwise) which would be available to pay unpaid amounts
outstanding under the Relevant Transaction Documents, the Relevant Transaction
Party shall have no further claum against the Issuer 1n respect of any such unpaid
amounts and such unpaid amounts shall be discharged in full

PROVISIONS RELATING TO THE TRANSACTION DOCUMENTS
Acknowledgement of the Security

Each Secured Creditor

811 acknowledges the Security created by the Security Documents,

8§12 undertakes to the Trustee not to do anything inconsistent with the Security or the
terms of the Transaction Documents to which 1t 1s party;

813 acknowledges that the Security 15 held by the Trustee for the benefit of al! the
Secured Creditors and that any Receiver shall be appointed by the Trustee for the
benefit of all the Secured Creditors, and

8§14 acknowledges the existence of the rights conferred on the Most Sentor Class of
Noteholders by Condition 12 2 (Delrvery of Enforcement Notice) and Condition
13 | (Proceedings)

Secured Creditors and Transaction Documents

Each Secured Creditor shall be deemed to have notice of, all of the provisions of the
Transaction Documents to which 1t 1s party

Recerpt

The Trustee 15 hereby authorised to execute on behalf of the Secured Creditors a receipt n
respect of all or part only of the Secured Amounts, as may be appropriate from time to time

Recoveries after Enforcement

Except for moneys paid out by the Trustee pursuant to the Post Enforcement Payments
Priorities, all monies recerved or recovered by the Secured Creditors in respect of the Secured
Amounts after delivery of an Enforcement Notice (whether by way of set off, retention,
compensation, balancing of accounts or otherwise) shall forthwith be paid to (and pending
such payment held on trust for) the Trustee

OBLIGATIONS AS CORPORATE OBLIGATIONS
No recourse against shareholders and others

No Transaction Party shall have any recourse against nor shall any personal Liability attach to
any shareholder, officer, agent, employee or director of the Issuer n his capacity as such, by
any Proceedings or otherwise, 1n respect of any obligation, covenant, or agreement of the
Issuer contaned n the Transaction Documents
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9.2

10.

11.

11.1

11.2

12.

13.

14.

No hability for Obhigations of the Issuer

The Transaction Parties, other than the Issuer, shall not have any hability for the Obligations
of the Issuer and nothing m the Transaction Documents shall constitute the giving of a
guarantee, an indemnity or the assumption of a similar obligation by any of such other
Transaction Parties in respect of the performance by the Issuer of the Obligations

VARIATION OF TRANSACTION DOCUMENTS

A vanation of any Transaction Document 1s valid only (a) 1f 1t 15 in wnting and signed by or
on behalf of each Transaction Party which 1s a party to such Transaction Document and (b)
once notification has been made to the Rating Agencies of such varation.

EXERCISE OF RIGHTS AND REMEDIES
No waiver

A failure to exercise or delay n exercising a right or remedy provided by any Transaction
Document or by law does not constitute a waiver of the right or remedy or a waiver of other
rights or remedies No single or partial exercise of a nght or remedy provided by any
Transaction Document or by law prevents further exercise of the nght or remedy or the
exercise of another right or remedy

Rights and remedies cumulative

Except where any Transaction Document specifically provides otherwise, the nghts and
remedies contamed 1n a Transaction Document are cumulative and not exclusive of rights or
remedies provided by law

PARTIAL INVALIDITY

The mvalidity, illegality or unenforceability of a provision of a Transaction Document does
not affect or impair the continuation 1 force of the remainder of such Transaction Document

NO PARTNERSHIP

Except where any Transaction Document specifically provides otherwise, no provision of any
Transaction Document creates a partnership between any of the Transaction Parties or makes
a Transaction Party the agent of another Transaction Party for any purpose Except where any
Transaction Document specifically provides otherwise, a Transaction Party has no authority
or power to bind, to contract in the name of, or to create a liability for another Transaction
Party 1n any way or for any purpose

CONTINUATION OF OBLIGATIONS

Except to the extent that they have been performed and except where any Transaction
Document specifically provides otherwise, the warranties, representations, indemnities, and
obligations contained 1 any Transaction Document remain 1 force after the date on which
they were expressed to take effect until the Final Discharge Date
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15.

15.1

15.2

15.3

154

16.

17.

17.1

17.2

ASSIGNMENT AND SUBCONTRACTING
Successors

Each Transaction Document shall be binding upon and epure to the benefit of each
Transaction Party which 1s a party to such Transaction Document or 15 otherwise bound by 1ts
terms and 1ts or any subsequent successors, transferees and assigns

Assignment

Except where any Transaction Document specifically provides otherwise or with the prior
written consent of the Trustee, a Transaction Party (other than the Trustee) may not assign or
transfer or purport to assign or transfer a nght or obligation under any Transaction Document
to which 1t 1s a party

Benefit

Each Transaction Party (other than the Trustee) 1s entering into each Transaction Document to
which 1t 15 a party for 1ts benefit and not for the benefit of another person

Delegation

Except where any Transaction Document specifically provides otherwise, a Transaction Party
may not subcontract or delegate the performance of any of 1ts obligations under a Transaction
Document

THIRD PARTY TRANSACTION RIGHTS

With the exception of the Trustee, rights under a Transaction Docement only accrue to a
person party to such Transaction Document Accordingly a person (other than the Trustee)
who 1s not a party to a Transaction Document shall have no rights under the Contracts (Rights
of Third Parties) Act 1999 to enforce any term of any Transaction Document, but this does
not affect any right or remedy of a third party which exists or 1s available apart from that Act

CONFIDENTIALITY
Confidentiahity of information

Each Transaction Party agrees that prior to the Final Discharge Date and thereafter 1t shall
keep confidential and 1t shall not disclose to any person whatsoever, any mformation relating
to the business, finances or other matters of a confidential nature of any of the Onginator, the
Servicer or the Issuer (as the case may be) which 1t may have obtained as a result of the
execution of any Transaction Document or of which 1t may otherwise have become possessed
as a result of the performance of 1ts obligations in respect of the Transaction including any
information concerning the 1dentity of any Customer

Disapplication of confidentiality provisions

The Transaction Parties shall use all reasonable endeavours to prevent any disclosure referred
to in Paragraph 17 | (Confidentiality of mformation) provided however that the provisions
of Paragraph 17 1 (Confidentiality of information) shall not apply

1721 to the disclosure of any information to any person who 1s a Transaction Party, any
sub-contractor ¢f a Transaction Party or any third party to which any Transaction
Party has delegated work to in connection with its responsibalities under the
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1722

1723

1724

1725

1726

1727

1728

1729

17210

17211

Transaction Documents, msofar as such disclosure 1s expressly permitted by the
relevant Transaction Document,

to the disclosure of any information already known to the recipient otherwise than
as a result of entening nto any of the Transaction Documents,

to the disclosure of any information with the consent of the relevant Transaction
Parties,

to the disclosure of any information which 1s or becomes public knowledge
otherwise than as a result of the conduct of the recipient,

to the disclosure of any informatton

(a) in order to obtain the admission of the Notes to the official list of the
Stock Exchange, or

(b) in connection with the admssion of the Notes to trading on the Stock
Exchange's regulated market, or

©) which it 1s necessary or desirable to provide to prospective investors in the
Notes,

to the extent that the recipient 15 required to disclose the same pursuant to any
Requirement of Law or any Regulatory Direction,

to the extent that the recipient needs to disclose the same for the exercise,
protection or enforcement of any of its rights under any of the Receivables
Agreements or the Transaction Documents or, 1n the case of the Trustee, for the
purpose of discharging, 1n such manner as it thunks fit, its duties or obligations
under or in connection with the Transaction Documents 1in each case to such
persons as require to be informed of such information for such purposes or, in the
case of the Trustee, in connection with transfernng or purporting to transfer its
rights and obligations to a Successor Trustee,

to the extent that the recipient needs to disclose the same to any of its employees
or any person employed by a company n its group of companies provided that
before any such disclosure each Transaction Party shall make the relevant
employees or persons aware of its obhgations of confidentuality under the relevant
Transaction Document and shall at all times procure compliance with such
obligations by such employees or persons,

to the disclosure of any information to professional advisers who receive the same
under a duty of confidentality,

to the disclosure of any information to a prospective Successor Servicer,
Successor Cash Manager, Successor Cash Admunistrator or Successor Trustee on
the basis that the reciptent will hold such wnformation confidential upon
substantially the same terms as this Paragraph,

to the disclosure of any information which a Rating Agency may require to be
disclosed to 1t or its professional advisers on the basis that the recipient will hold
such information confidential upon substantially the same terms as this Paragraph,
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17212  to the disclosure of any information which the Managers may require to be
disclosed to 1t or its professional advisers on the basis that the recipient will hold
such mformation confidential upon substantially the same terms as this Paragraph,
or

17213  to the disclosure of this Deed or any other information by the Swap Counterparty
relating to the Swap Agreement 1n respect of its hedging or financing of positions
1n respect of such Swap Agreement

18. NOTICES
18.1 Communications n writing
Except as specified in any Transaction Document, any Notice

1811 shall be in writing, including by fax or (1if an email address 1s specified in the
Notices Details for the relevant Transaction Party) email,

1812 shall be in the Enghlsh language or accompanied by a translation thereof nto
English certified (by an officer of the person making or delivering the same) as
being a true and accurate translation thereof, and

1813 shall be delivered personally or sent by first class post (and arr mail if overseas) or
by fax to the party due to receive the Notice at 1ts address or fax number and
marked for the attention of the person or persons set out in the Notices Details or
to another address or fax number or marked for the attention of another person or
persons specified by the recerving party by not less than seven (7) days' wnitten
notice to the other Transaction Parties received before the Notice was despatched

18.2  Time of receipt

Unless there 1s evidence that it was received earlier, a Notice marked for the attention of the
person specified in accordance with Paragraph 18 1 (Commumcations in writing) is deemed
given

1821 if delivered personally, when left at the relevant address referred to 1n the Wotices
Details,

i822 if sent by post, when delivered,

1823 if sent by fax, when confirmation of its transmission has been recorded by the
sender's fax machine, and

1824 if sent by e mail one Business Day after sending it

1825 if recerved after 4pm (in the city of the addressee) on any day or on a day on
which commercial banks and foreign exchange markets do not settle payments
the city of the addressee shall be deemed to have been received and shall take
effect from 10 00am on the next following day on which commercial banks and
foreign exchange markets settle payments in the city of the addressee, on the next
Business Day.
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18.3 Business day

In Paragraph 18 2 (Fime of Receipt) "business day” means a day other than a Saturday,
Sunday or public holiday 1n either the country from which the Notice 1s sent or n the country
to which the Notice 1s sent

19. COUNTERPARTS

Each Transaction Document (other than the Recervables Purchase Agreement, the Scottish
Transfer, the Vehicle Declaration of Trust, the Vehicle Floaung Charge and the Secunty
Deed) may be executed in any number of counterparts, all of which taken together shall
constifute one and the same mstrument

20. GOVERNING LANGUAGE

The Transaction Documents are in the English language If the Transaction Documents are
transtated into another language, the English language text prevails
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1.1

1.2

1.3

1.4

1.5

Part 2
Payment Provisions
CALCULATIONS AND PAYMENTS

Basis of accrual

Except as otherwise provided in any Transaction Document, any mterest, commitment
commission, or fees due from one Transaction Party to another under any Transaction
Document shall accrue from day to day and shall be calculated on the basts of a year of the
number of days referred to in the defimition of Day Count Fraction (or, 1n any case where
market practice differs, 1n accordance with market practice)

Prima facie evidence

In any legal action or proceeding arising out of or in connection with any Transaction
Document, the records of the Calculation Agent shall be prima facie evidence of the existence
and amounts due from one Transaction Party to ancther or to any third party

Currency indemnity

If any sum (a "Sum") due from a Paying Transaction Party to a Recerving Transaction Party
under any Transaction Document or any order, judgement, decree, award or decision given or
made 1n relation thereto has to be converted from the currency (the "First Currency™) in
which such Sum 1s payable mto another currency (the "Second Currency") for the purpose
of

131 making or filing a claim or proof against the Paying Transaction Party, or

132 obtatming or enforcing an order, judgment, decree, award or deciston n any court
or other tribunal,

the Paying Transaction Party shall indemnify the Receiving Transaction Party from and
against any loss suffered or incurred as a result of any discrepancy between (a) the rate of
exchange used for such purpose to convert such Sum from the First Currency into the Second
Currency and (b) the rate or rates of exchange available to such person at the time of receipt
of such Sum

Currency of account and payment

Sterling 1s the currency of account and payment for each and every sum at any time due from
one Transaction Party to another under the Transaction Documents, except that each payment
n respect of costs and expenses in respect of a Transaction Document shall be made n the
currency mm which the same were mcurred

Payments to the Originator

On each date on which any Transaction Document requires an amount to be paid by a
Transaction Party to the Originator, such Transaction Party shall make the relevant amount
available to the Onginator by payment to the Originator Account for value on the due date no
later than the time specified in the relevant Transaction Document or, if no time 1s specified n
the Transaction Document, by close of banking hours n the place of payment on the due date
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1.7

1.8

1.9

1.10

1.11

Payments to the Issuer

On each date on which any Transaction Document requires an amount to be paid by a
Transaction Party to the Issuer, such Transaction Party shall make the relevant amount
available to the Issuer by payment to the Operating Account for value on the due date no later
than the time specified in the relevant Transaction Document or, if no time 15 specified in the
relevant Transaction Document, by close of banking hours in the place of payment on the due
date

Payments to other Transaction Parties

On each date on which any Transaction Document requires an amount to be paid by one
Transaction Party to another Transaction Party (other than to the Originator or to the Issuer),
the Paying Transaction Party shall make the relevant amount available to the Receiving
Transaction Party by payment to the account specified in the relevant Transaction Document
for value on the due date no later than the time specified in the relevant Transaction
Document or, if no tume 1s specified in the relevant Transaction Document, by close of
banking hours 1n the place of payment on the due date

No set off

All paymenis required to be made by any Transaction Party under the Transaction Documents
shall be calculated without reference to any set off or counterclaim and shall be made free and
clear of and without any deduction for or on account of any set off or counterclaim

Partial Payments

If and whenever a payment 1s made by any Transaction Party to another under any
Transaction Document, the Recerving Transaction Party shall, except as otherwise provided
in any Transaction Document, apply the amount recerved towards the obligations of the
Paying Transaction Party under the relevant Transaction Document in the following order-

191 Jfirst, mn or towards payment of any Liabilities which the Recerving Party 1s entitled
to be paid under the terms of the relevant Transaction Document,

192 secondly, n or towards payment pro rata of any accrued interest due but unpaid,

193 thirdly, in or towards payment pro rata of any principal due but unpaid, and

194 Jourthly, m or towards payment pro rata of any other sum due but unpaid

Vanation of partial payments

The order of payments set out in Paragraph 19 (Partial Payments) shall override any
appropriation made by any Paying Transaction Party but the order set out in sub paragraphs
192,193 and 19.4 of Paragraph 19 may be varied if the relevant Transaction Parties so
agree and for this purpose "relevant Transaction Parties" means Transaction Parties who
mught, in the Trustee's sole opimon, be affected by such varation 1n application

Business Days

Except as otherwise provided in any Transaction Document any payment which 1s due to be
made on a day that 1s not a Business Day shall be made on the next Business Day
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1.12

1.13

21

2.2

23

2.4

Rectification

If any amount paid pursuant to a Transaction Document (other than by or to the Trustee) shall
be determined (after consultation 1n good faith between the Transaction Parties which are
parties to the relevant Transaction Document) to have been incorrect, the Transaction Parties
shall consult 1n good faith 1n order to agree upon an appropriate method for rectifying such
error so that the amounts subsequently received and retained by all relevant Transaction
Parties are those which they would have received and retamed if no such error had been
made

Amounts not due to be held on trust
if any Secured Creditor

1131 recetves any amount which should not have been paid out of any of the Cash
Accounts and which it purports to apply, or

1132 purports to set off any amount owed to 1t by the Issuer 1n or towards satisfaction of
any sum owed by tt under any Transaction Document other than out of amounts 1n
the Cash Accounts and 1n strict accordance with the Payments Priortties,

such Secured Creditor shall hold the amount so recerved or applied on trust for the Issuer and
for application in accordance with the Payments Prionties

VALUE ADDED TAX
Sum payable by Transaction Party

Except as otherwise provided in a Transachhon Document, any sum payable under a
Transaction Document by one Transaction Party (other than the Issuer or the Trustee) to
another 1s exclusive of any VAT chargeable on the supply for which that sum 15 the
consideration (in whole or in part) for VAT purposes

Sum payable by Issuer or Trustee

Except as otherwise provided in any Transaction Document, any sum payable under a
Transaction Document by the Issuer or the Trustee 1s inclusive of VAT chargeable on the
supply for which that sum 1s the consideration (1n whole or 1n part) for VAT purposes

Consideration not consisting wholly of money

If anything done pursuant to the Transaction Documents gives rise to a supply the
consideration for which does not consist or does not consist wholly of money the VAT
Receiving Transaction Party (unless 1t 1s the Issuer or the Trustee) shall pay to the VAT
Supplying Transaction Party an amount equal to the VAT thereon. Such amount shall be paid
at the latest five (5) Business Days before the VAT Supplymng Transaction Party has to
account for that VAT to Her Majesty's Revenue and Customs

VAT input tax

If the VAT Recewving Transaction Party 1s required by any Transaction Document to
rermburse the VAT Supplying Transaction Party for the costs of any supply made to the VAT
Supplying Transaction Party (the "Input Supply™), the VAT Receiving Transaction Party
shall also indemmfy the VAT Supplymng Transaction Party against any VAT input tax which
the VAT Supplying Transaction Party has incurred on 1its Input Supply This Paragraph shall
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3.1

3.2

3.3

34

not apply to the extent that the VAT Supplying Transaction Party 1s entitled to repayment or
credit in respect of the VAT input tax incurred

WITHHOLDING TAXES
Tax Deduction

Except as otherwise provided n any Transaction Document, each payment made by a Paying
Transaction Party to a Receiving Transaction Party under any Transaction Document shall be
made without any Tax Deduction, unless a Tax Deduction 1s required by any Requirement of
Law

Notification

If a Paying Transaction Party becomes aware that 1t must make a Tax Deduction 1n respect of
any payment under any Transaction Document (or that there 1s any change 1n the rate or the
basis of a Tax Deduction) it shall notify the Recewving Transaction Party accordingly

Tax gross up

If a Tax Deduction 1s required by law to be made by a Paying Transaction Party (other than
the Issuer or the Trustee) the amount of the payment due from such Paying Transaction Party
shall be increased to an amount which (after making any Tax Deduction) leaves an amount
equal to the payment which would have been due 1f no Tax Deduction had been required

Tax Credits

If a Paying Transaction Party makes a Tax Payment and a Receving Transaction Party
determines that a Tax Credit 15 attnbutable to that Tax Payment and the Receiving
Transaction Party has obtained, utilised and retamned that Tax Credit then the Recerving
Transaction Party shall pay an amount to the Paying Transaction Party which the Receiving
Transaction Party determines will leave 1t (after that payment) in the same after tax position
as 1t would have been n had the Tax Payment not been made by the Paying Transaction

Party
ECONOMIC AND MONETARY UNION

If the United Kingdom becomes a Participating Member State and as a result the Bank of
England recognises the euro as the lawful currency of any Asset Jurisdiction, each
Transaction Document shall be subject to such reasonable amendments to be appropriate to
reflect the adoption of the euro in such Asset Junisdichon and any relevant market
conventions or practices relating to the euro

COSTS

Except as otherwise provided in any Transaction Document, the Originator shall pay all of the
costs relating to the negotiation, preparation, executton and mplementation by the
Transaction Parties of each Transaction Document and of each document referred to in 1t
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23

2.4

23

Part 3

Governing Law Provisions
GOVERNING LAW

Each Transaction Document and all non-contractual obligations ansing out of or n
connection with 1t shall be governed by and construed 1n accordance with English law, save
for the Scottish Transfer and terms of the Secunty Deed particular to Scots law which shall be
govemned by and construed i accordance with Scots law

JURISDICTION

Enghsh courts

The courts of England have exclusive junisdiction to settle any Dispute
Convenient forum

Each Transactiont Party other than the Trustee agrees that the courts of England are the most
appropnate and convenient courts to settle Disputes in relation to the Transaction Documents
between them and, accordingly, that they will not argue to the contrary

Jurisdiction

Paragraph 2 1 (English Courts) is for the benefit of the Trustee for the purpose of this
Paragraph 2 1n any Transaction Document As a result each Transaction Party acknowledges
that Paragraph 21 (English Courts), does not prevent the Trustee from taking any
Proceedings 1n any other courts with jurisdiction To the extent allowed by law, the Trustee
may take concurrent Proceedings 1n any number of jurisdictions

Service of process

Each of the Foreign Transaction Parties agrees that the documents which start any
Proceedings and any other documents required to be served n relation to those Proceedings
may be served on it at 1ts Process Service Agent Address or at any address 1n Great Britain at
which process may be served on such Foreign Transaction Party in accordance with the
Companies Acts If any of the Foreign Transaction Parties does not have or ceases to have a
place of business in Great Britain and the appomntment of the Process Service Agent ceases to
be effective, such Foreign Transaction Party shall immedsately (and i any event no later than
twenty-four (24) hours thereafter) appoint another person i England to accept service of
process on 1ts behalf in England If such Foreign Transaction Party fails to do so (and such
farlure continues for a period of not less than fourteen days), the Trustee shall be entitled to
appomt such a person by notice to such Foreign Transaction Party Nothing contained herein
shall restrict the nght to serve process in any other manner allowed by law This Paragraph
applies to Proceedings in England and to Proceedings elsewhere

Consent to enforcement etc

Each Transaction Party consents generally in respect of any Proceedings to the giving of any
relief or the issue of any process in connection with such Proceedings mcluding (without
limitation) the making, enforcement or execution agamnst any property whatsoever
(1rrespective of 1ts use or intended use) of any order, judgement or decree which 1s made or
given in such Proceedings
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2.6

2.7

Waiver of immunity

To the extent that any Transaction Party may 1n any jurisdiction claim for itself or its assets or
revenues immunity from suit, execution, attachment (whether in aid of execution, before
Judgement or decree or otherwise) or other legal process and to the extent that such immunity
(whether or not claimed) may be attributed 1n any such jurisdiction to such Transaction Party
or its respective assets or revenues, such Transaction Party agrees not to claim and
irrevocably waives such immunity to the full extent permitted by the laws of such jurisdiction

Process Service Agent Address

The Process Service Agent Address for the following Transaction Parties 1s as follows

(a) 1n the case of BNPP Lux

Address BNP Paribas Services, Londen Branch
55 Moorgate
London EC2R 6PA

Afttention Corporate Trust Services

(b) in the case of CACIB as Swap Counterparty:

271 Address Crédit Agricole Corporate and Investment Bank S A, London
9, quai du Président Paul Doumer
92920 Par1s La Défense cedex
France

Attention. Collateral Management Unat

OHSEUROPE 551236557 3 55




2.1

SCHEDULE 3
ISSUER'S REPRESENTATIONS AND WARRANTIES
Part1
Corporate Representations and Warranties of the Issuer
INCORPORATION

The Issuer is duly incorporated in the Issuer Jurisdiction as a public imited hability company
under the Companies Act 2006 with registered number 8383234 and with 1ts registered office
and 1ts head office at c/o Wilmington Trust SP Services (London) Limited, Third Floor, 1
King's Arms Yard, London, EC2R 7AF, United Kingdom and with full power and authorty
to own 1ts property and assets and conduct 1ts business as described in the Prospectus

SHARE CAPITAL

The Issuer's authorised share capital 1s 50,000 ordinary shares of £1 each, 2 of which are fully
paid up and 48,998 of which are paid up to £0 25, and all of which are held by or on behalf of
the Shareholder

CENTRE OF MAIN INTERESTS

The Issuer has its "centre of main interests", as that term is used in Article 3(1) of the EU
Insolvency Regulation, 1n the Issuer Junisdiction

LITIGATION

No htigation, arbitration or administrative proceedings of or before any court, tribunal or
governmental body have been commenced or are pending or threatened against the Issuer or
against any of its directors or any of 1ts assets or revenues

SOLVENCY
No Insolvency Event has occurred in respect of the Issuer
TAX

The Issuer 15 a company which 1s and has, since icorporation, been resident for tax purposes
solely 1n the Issuer Jurisdiction and has paid all Taxes when due

MANAGEMENT AND ADMINISTRATION

The Issuer's management, the places of residence of the directors of the Issuer and the place at
which meetings of the board of directors of the Issuer are held are all situated in the Issuer
Junsdiction None of the directors of the Issuer 1s an employee of the Onginator and each
director 1s independent from the Originator and the other Transaction Parties

SEPARATE ENTITY

The Issuer mamtains its books, records and accounts separate from any other person or entity,
maintains separate financial statements, pays its own liabilities out of 1ts own funds, conducts
1ts own business 1n 1ts own name, uses its own stationery, imnvoices and cheques and holds
itself out as a separate entity
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10.

11.

12.

12.1

12.2

12.3

12.4

12.5

12.6

12.7

12.8

13.

14.

END OF FINANCIAL YEAR

The financial year of the Issuer ends each 31 December

NO ESTABLISHMENT, SUBSIDIARIES, EMPLOYEES OR PREMISES

The Issuer has no "estabhshment"”, as that term 1s used 1n Article 2(h) of the EU Insolvency
Regulation or branch office m any junsdiction, no subsidiaries, no employees and no
premises other than i the Issuer Junisdiction

NO ENCUMBRANCES

No Security Interest exists over or in respect of any asset of the Issuer, other than a Pernutted
Encumbrance

ISSUER'S ACTIVITIES
The Issuer has not engaged 1n any activities sice 1ts mncorporation other than:
those incidental to 1ts registration under the Companies Acts,

various changes to its directors, secretary, registered office and Memorandom and Articles of
Association,

increases n authorised and issued share caprtal,
changes to its name,

other appropriate corporate steps and activities necessary for 1ts continued existence and
proper management,

the authorisation of the issue of the Notes and the authorisation and execution of the Relevant
Transaction Documents and the exercise and enforcement of 1ts rights and the performance of
its obligations thereunder,

in relation to the Obtained Consents, Required Filings, applying for a Consumer Credit Act
licence and making a DPA Registration and anti-money laundering registration, and

the activities referred to n or contemplated by the Transaction Documents and the Prospectus
NO ADDITIONAL LIABILITIES

The Issuer has no labilities (contingent or otherwise), other than such as may be incurred
through entry into the Transaction Documents to which 1t 1s a party and in respect of any costs
necessary to establish and/or maintain its corporate existence and acquire and/or mamtain any
necessary licences or approvals required 1n connection with the Transaction Documents or the
Notes

NO ADVERSE CHANGE

Since the date of its incorporation there has been
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14.1  no significant change n the financial or trading position of the Issuer, and
14.2  no adverse change n the financial position or prospects of the Issuer,

and no fact 1s known to the Issuer which 1t considers likely to cause a Matenal Adverse Effect
in respect of the Issuer

15. CONSENTS

The Issuer has obtained and mantained in effect all authorisations, approvals, Iicences and
consents required 1n connection with its business and the consummation of the transactions
contemplated by the Relevant Transaction Documents pursuant to any Requirement of Law or
any Regulatory Direction applicable to the Issuer m the Issuer Jurisdiction and mn each other
junisdiction 1 which the Issuer cames on business including the Obtamned Consents, the
Required Filings, a Consumer Credit Act licence, a DPA Registration and an anti-money
laundering registration

16. NO GOVERNMENTAL INVESTIGATION

No governmental or official investigation or inquiry concerning the Issuer 1s, so far as the
Issuer 1s aware, progressing or pending or has been threatened
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1.1

1.2

2.1

2.2

2.4

2.5

4.1

4.2

4.3

Part 2
Transaction Document Representations and Warranties of the Issuer
CORPORATE POWER
The Issuer has the requisite power and authority to
enter into each Relevant Transaction Document, and

create and issuc the Notes and the Secunty, and to undertake and perform the obligations
expressed to be assumed by 1t therem

AUTHORISATION

All acts, conditions and things required to be done, fulfilled and performed 1n order

to enable the Issuer lawfully to 1ssue, distribute and perform the terms of the Notes and
distnibute the Prospectus in accordance with the selling restrictions set out in schedule 3
{Selling Restrictions) of the Subscription Agreement,

to enable the Issuer lawfully to enter into each Relevant Transaction Document,

to enable the Issver lawfully to exercise its rights under and perform and comply with the
oblhigations expressed to be assumed by 1t in the Relevant Transaction Documents,

to ensure that the obligations expressed to be assumed by 1t in the Notes and the Relevant
Transaction Documents are legal, valid, binding and enforceable aganst it, and

to make the Notes and the Relevant Transaction Documents admissible 1in evidence m the
Issuer Jurisdiction,

have been done, fulfilled and performed and are in full force and effect or, as the case may be,
have been effected, and no steps have been taken to challenge, revoke or cancel any such
authorisation obtaned or effected

EXECUTION

The Relevant Transaction Documents have been duly executed by the Issuer

NO BREACH OF LAW OR CONTRACT

The entry by the Issuer into and the execution {(and, where appropnate, delivery) of the
Relevant Transaction Documents and the performance by the Issuer of 1ts obligations under
the Relevant Transaction Documents do not and will not conflict with or constitute a breach
or infringement by the Issuer of

the Issuer's Memorandum and Articles of Association,

any Requirement of Law or any Regulatory Direction, or

any agreement, indenture, contract, mortgage, deed or other mstrument to which the Issuer 1s
a party or which 1s binding on 1t or any of 1its assets,

where such conflict, breach, infringement or default may have a Material Adverse Effect on
the Issuer, any Relevant Transaction Document, the Notes or any Assigned Rights
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5.1

5.2

5.3

6.1

6.2

6.3

7.1

7.2

VALID AND BINDING OBLIGATIONS

The obligations expressed to be assumed by the Issuer under the Relevant Transaction
Documents (other than the Notes) are legal and valid obligations, binding on 1t and
enforceable against 1t in accordance with their terms, except.

as such enforcement may be hmited by applicable bankruptcy, insolvency, moraterium,
reorganisation or other similar laws affecting the enforcement of the nights of creditors
generally,

as such enforceability may be himited by the effect of general principles of equity, and

obligations relating to stamp duties may be void by virtue of Section 117 of the Stamp
Act 1891

NOTES VALID AND BINDING

The Global Note Certificates constitute and any Individual Note Certificates will, upon
execution, due authentication and delivery constitute legal and valid obligations, binding on 1t
and enforceable against 1t 1n accordance with their terms, except:

as such enforcement may be limited by applicable bankruptcy, msolvency, moratorium,
reorgamisation or other similar laws affecting the enforcement of the rights of creditors
generally,

as such enforceability may be limited by the effect of general principles of equity, and

obligations refating to stamp duttes may be void by virtue of Section 117 of the Stamp
Act 1891

STATUS OF NOTES

The Notes will constitute secured obligations of the Issuer in accordance with the terms of the
Secunty Documents

The Class A Notes and Class B Notes rank and will at all titmes rank as follows

721 in respect of the obligation of the Issuer to repay principal of the Notes, the
Conditions provide that, both pnior to and following the dehvery of an
Enforcement Notice

(2) the Class A Notes rank par: passu and rateably without any preference or
priority among themselves for all purposes and in prionty to the
Ctlass B Notes, and

(b) the Class B Notes rank pari passu and rateably without any preference or
priority among themselves for all purposes and subordinated to the
Class A Notes, and

722 in respect of the obligation of the Issuer to pay interest on the Notes, the
Conditions provide that, both prior to and following the delivery of an
Enforcement Notice

(a) the Class A Notes rank pari passu and rateably without any preference or
priority among themselves for all purposes and 1n prionty to the
Class B Notes, and
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10.

11.

12.

13.

14.

14.1

14.2

{b) the Class B Notes rank pari passu and rateably without any preference or
priority among themselves for all purposes and subordinated to the
Class A Notes

ARMS' LENGTH TRANSACTIONS

The Relevant Transaction Documents to which the Issuer 1s a party have been entered nto by
the Issuer 1n good faith for the benefit of the Issuer and on arms' length commercial terms

CROSS DEFAULT

The Issuer 1s not 1 breach of or default under any agreement, indenture, contract, mortgage,
deed or other instrument to which it 1s a party or which 1s binding on it or any of its assets to
an extent or 1n a manner which would be reasonably likely to have a Material Adverse Effect
on the Issuer, any Relevant Transaction Document, any of the Assigned Rights or the Notes

COMPLIANCE WITH RELEVANT TRANSACTION DOCUMENTS

The Issuer has complied n all materal respects with the terms of the Relevant Transaction
Documents

SECURITY

The Secunity Documents validly create the Security Interests 1n respect of the assets of the
Issuer which it purports to create

SECURITY INTERESTS VALID AND BINDING

The Security Interests created by the Security Documents are legal and valid obhgations,
binding on it and enforceable against i1t in accordance with their respective terms and not
liable to be avorded or otherwise set aside in the event of any Insolvency Event in relation to
the Issuer

RANKING OF CLAIMS

The claims of the Secured Creditors against the Issuer will rank 1n prionty to the claims of
unsecured creditors of the Issuer as provided n the Security Deed

CHOICE OF LAW
The choice of:

1411 English law as the goverming law of the Transaction Documents (other than the
Scottish Transfer, the terms of the Secunity Deed particular to Scots law), and

1412 Scots law as to governing law of the Scottish Transfer and any term of the
Secunity Deed particular to Scots law,

will be recogmsed and enforced in the Issuer Junsdiction subject to legal reservations
contained wn any legal opinion delivered under the Transaction Documents, and

any judgment obtained n:

1421 England mn relation to each Transaction Document (other than the Scottish
Transfer),
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15.

le6.

17.

18.

19.

1422 Scotland 1n relation to the Scottish Transfer and any term of the Security Deed
particular to Scots law, and

will be recogmsed and enforced n the Issuer Jurisdiction subject to legal reservations
contained 1n any legal opinion delivered under the Transaction Documents

FILINGS

Save for the Required Filings in respect of the Issuer, under the laws of the Issuer Jurisdiction
1t 1s not necessary that any Relevant Transaction Document be filed, recorded or enrolled with
any court or other authorty 1n the Issuer Jurisdiction

CONSENTS

The Issuer does not require the consent of any other party or the conseat, licence, approval or
authorisation of any Governmental Authority in connection with the creation and 1ssue of the
Notes, the distnbution of the Prospectus or the entering into or performance of the Relevant
Transaction Documents

STAMP, REGISTRATION AND SIMILAR TAXES

Under the laws of the Issuer Junisdiction, 1t 1s not necessary that any stamp, registratton or
similar tax be paid on the execution (or, if relevant, delivery) of the Transaction Documents
or any of them

WITHHOLDING TAX

Under the laws of the Issuer Junisdiction the Issuer will not be required to make any Tax
Deduction from any payment it may make under the Notes or any Transaction Documents
(including interest accruing after a payment default)

ACCURACY OF INFORMATION

All Relevant Information supplied by the Issuer to the Trustee, the Rating Agencies, the Joint
Lead Managers, the Arrangers, the Swap Counterparty or the Stock Exchange 1n connection
with the execution of the Relevant Transaction Documents and the 1ssue of the Notes and the
performance of the obligations of the Issuer under the Relevant Transaction Documents and
n respect of the Notes 1s true and accurate 1n all respects and 1s not misleading because of any
omission or ambiguity or for any other reason

OHSEUROQOPE 551236557 3 62




20.

21.

211

21.2

21.3

21.4

21.5

22.

22.1

222

23.

INVESTOR MATERIALS

The Investor Matenals are true and accurate 1n all material respects and not misleading 1n any
material respect and any opmions, predictions or intentions expressed in the Investor
Matenals are honestly held or made and are not misleading in any material respect, and all
proper enquiries have been made to ascertamn or verify the foregoing

PROSPECTUS

By reference to the information and statements contamned 1n the Prospectus (as at the date
hereof) and the Preliminary Prospectus (as at the date of its publication, except insofar as the
information contamned therein has been amended, supplemented or deleted in the Preliminary
Prospectus)

each of the Preliminary Prospectus and the Prospectus contains all information regarding the
Issuer, the Portfolio and the Notes which 1s {in the context of the issue of the Notes of each
Class) matenal,

such information 1s true and accurate m all matenal respects and not misleading in any
material respect,

any opinions, predictions and intentions expressed 1n the Prospectus on the part of the Issuer
are (and in the Prehminary Prospectus such opmnions, predictions and intentions were)
honestly held or made after due and careful consideration of all relevant ctrcumstances and
based on reasonable assumptions and are not misleading 1n any matenal respect,

each of the Preliminary Prospectus and the Prospectus does not omit to state any matenal fact
necessary to make such information, optmions, predictions or intentions (in such context) not
misleading 1n any matenal respect, and

all proper enquiries have been made by or on behalf of the Issuer to ascertain and to venify the
foregoing

GENERAL DUTY OF DISCLOSURE
The Prospectus contains all such information

as investors and their professional advisers would reasonably require, and reasonably expect
to find there, for the purpose of making an informed assessment of the assets and habilities,
financial position and prospects of the Issuer and of the nghts attaching to the Notes, and

as 15 required by the law dated 10 July 2005 on prospectuses for secunties (the "Luxembourg
Prospectus Law" and Directive 2003/71/EC (the "Prospectus Directive™) and the related EU
Regulations

APPROVAL OF PROSPECTUS

The Prospectus comprises a prospectus for the purpose of Article 25(1) of Commission
Regulation (EC) No 809/2004 implementing the Prospectus Directive Application has been
made to the CSSF, as competent authority under the Prospectus Directive, for the Prospectus
to be approved Applications have been made for the Notes to be admitted to hsting on the
official hist and trading on the Stock Exchange's regulated market
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24. EVENTS OF DEFAULT, POTENTIAL EVENT OF DEFAULT

No Potential Event of Default or Event of Default has occurred

25, COMPLIANCE WITH LAWS

The Issuer has at all imes conducted 1ts affairs 1n comphance with any Requirement of Law
and any Regulatory Direction from time to time m force in the Issuer Junisdiction or in any
other jurisdiction in which 1t carmies on business and 1in compliance with its memorandum and
articles of association
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SCHEDULE 4
ISSUER COVENANTS
Part1l

Corporate Covenants of the Issuer

The Issuer shall

1.

1.1

1.2

1.3

3.1

3.2

FINANCIAL STATEMENTS
Preparation of Financial Statements

cause to be prepared 1n respect of each of its financial years, Financial Statements 1n such
form as will comply with the requirements for the time being of the Tssuer Junsdiction,

Delivery of Financial Statements

as soon as the same become available, but in any event before the expiry of the time pertod 1n
which the Issuer must to prepare its accounts after the end of 1ts financial year under the laws
apphcable to it, deliver to the Servicer and the Trustee two copies of its Financial Statements
for such financial year and deliver to the Servicer and the Trustee as soon as practicable
following the 1ssue or giving of the same two (2) copies of every balance sheet, profit and loss
account, source and application of funds statement (if any), report or other notice, statement,
circular or document 1ssued or given to any holder of securities or creditors generally of the
Issuer;

Certificate to accompany Financial Statements

on the Calculation Date immediately preceding each anniversary of the Issue Date and
otherwise forthwith on request by the Trustee deliver a certificate signed by two (2) directors
of the Issuer stating that no Event of Default or Potential Event of Default has occurred (or, 1f
such 1s not the case, specifying the particulars of any Event of Default) in the form attached
hereto as Schedule 8,

CONDUCT

at all times carry on and conduct its affairs 1n a proper and efficient manner in comphance
with any Requirement of Law and any Regulatory Directton from time to time 1n force n the
Issuer Jurisdiction or in any other jurisdiction m which it carries on busmmess and n
compliance with its Memorandum and Articles of Association,

CONSENTS

obtain, comply with the terms of and do all that 1s necessary to maintain in full force and
effect all authorisations, approvals, licences and consents necessary under any Requirement of
Law and any Regulatory Direction from time to time in force in the Issuer Jurisdiction or m
any other applicable jurisdiction,

1n connection with 1ts business, and

to enable 1t lawfully to enter into and perform its obligations under the Relevant Transaction
Documents or to ensure the legality, vahdity, enforceabihity or admissibility 1n evidence in the
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10.

Issuer Junsdiction of the Relevant Transaction Documents including any licence or
registration required under any Requirement of Law or any Regulatory Direction,

AUTHORISED SIGNATORIES

deliver to the Trustee (with a copy to the Servicer) on the Issue Date and thereafter upon any
change of the same, a list of Authorised Signatories of the Issuer together with a specimen
signature of each Authonsed Signatory,

REGISTERED OFFICE, HEAD OFFICE AND CENTRE OF MAIN INTERESTS

maintain its registered office, its head office and its "centre of main interests”, as that term 1s
used in Artrcle 3(1) of the EU Insolvency Regulation, in the Issuer Jurisdiction and will not
move such offices to another jurisdiction,

BOARD MEETINGS, MANAGEMENT AND ADMINISTRATION

hold all meetings of the board of directors of the Issuer 1n the Issuer Jurisdiction and not hold
any such meeting outside the Issuer Junisdiction and procure that the Issuer's management, the
places of residence of the directors of the Issuer and the place where the Issuer effects its
central management and decision making are all, at all times, situated in the Issuer
Junisdiction,

NO FOREIGN ESTABLISHMENT

not establish any "establishment”, as that term 1s used in Article 2(h) of the EU Insolvency
Regulation, outside of the Issuer Jurisdiction,

SEPARATE IDENTITY

correct any known misunderstanding regarding its separate indentity,

SHARE CAPITAL

maintain adequate share capital in light of its contemplated busmess operations,
GENERAL NEGATIVE COVENANTS

not until after the Final Discharge Date, save to the extent permitted by the Relevant
Transaction Documents or with the prior wntten consent of the Trustee
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10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

19.14

carry on any business or enter mnto any documents other than those contemplated by the
Relevant Transaction Documents,

except as contemplated by the Transaction Documents, sell, convey, transfer, lease, assign or
otherwise dispose of or agree or attempt or purport to sell, convey, transfer, lease or otherwise
dispose of or use, nvest or otherwise deal with any of its properties, assets or undertaking or
grant any option or night to acquire the same,

grant, create or permit to exist any encumbrance over {including the grant of secunity or trust
over or the occurrence of execution or diligence mn respect of) the Assigned Rights other than
any Permitted Encumbrance,

pay dividends or make other distrtbutions to 1ts members out of profits available for
distribution and then only in the manner permitted by its Memorandum and Articles of
Association and by apphcable laws,

incur or permit to subsist any indebtedness whatsoever,

make any loans, grant any credit or give any guarantee or indemnity to or for the benefit of
any person or otherwise voluntarily assume any liabihity, whether actual or contingent, m
respect of any obligation of any other person,

consolhidate or merge with any other person,

be a member of any group of companies for purposes of VAT;

surrender any losses to any other company,

have any employees or premises or have any subsidiary undertaking or become a director of
any comparny,

have an interest in any bank account other than the Accounts and the Share Capital Account
unless such account or terest 1s assigned to the Trustee on terms acceptable to it,

amend, supplement or otherwise modify 1ts Memorandum and Articles of Association, and
AN

permit the validity or effectiveness of the Security Documents or of the Security to be
mmpaired or to be amended, hypothecated, subordinated, terminated or discharged, or

acquire obhigations or secunities of its partners or shareholders
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Part2

Transaction Document Covenants of the Issuer

The Issuer shall

1.

3.1

3.2

5.1

COMPLIANCE WITH RELEVANT TRANSACTION DOCUMENTS

at all times comply with and perform all its obligations under the Relevant Transaction
Documents and the Notes and use 1ts reasonable endeavours to procure that the other
Transaction Parties, other than the Trustee, comply with and perform all their respective
obligations under the Relevant Transaction Documents,

EXERCISE RIGHTS

preserve and/or exercise and/or enforce 1ts nghts under and pursuant to the Notes and the
Relevant Transaction Documents,

DEALING WITH TRUSTEE
Inspection by Trustee

upon reasonable notice, during normal business hours allow the Trustee and any persons
appointed by the Trustee access to such books of account and other business records as relate
to the Assigned Rughts or the Benefit of the Assigned Rights as the Trustee or any such
persons may reasonably require,

Information to Trustee

at all imes give to the Trustee such mformation, opinions, certificates and other evidence as
the Trustee and any persons appointed by the Trustee shall reasonably require (and which it 15
reasonably practicable to produce) for the purposes of the discharge of the duties, trusts,
powers, authorities and discretions vested in the Trustee by or pursuant to the Trust Deed or
any other Relevant Transaction Document,

NOTIFICATION OF BREACH OF ISSUER WARRANTIES AND UNDERTAKINGS

promptly notify the Servicer and the Trustee 1f the Issuer becomes aware of any breach of the
Issuer Warranties or of any breach of any undertaking given by the Issuer in any Relevant
Transaction Documents,

LEGAL PROCEEDINGS

Notification of Legal Proceedings

if any legal proceedings are instituted aganst 1t by any of its creditors or in respect of any of
its assets (including the Assigned Rughts), including any htigation or claim calling into
question 1n any material way the Issuer's interest theremn, immediately upon becoming aware
of such legal proceedings

511 notify the Servicer and the Trustee of such proceedings, and

512 notify the court and any recerver appoimnted 1n respect of the property the subject of
such proceedings of the interests of the Trustee m such assets ,
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5.2

921

9.2

9.3

9.4

10.

Join in Legal Proceedings

if the Trustee so requires the Issuer will join 1n any legal proceedings brought by the Trustee
agamst any person,

EXECUTION OF FURTHER DOCUMENTS

perform any act required by any Requirement of Law or any Regulatory Drirection to be
perforined, and so far as permitted by applicable law, execute such further documents and
perform such further acts as may be incidental to, or necessary i the opinion of the Trustee to
give effect to, the Relevant Transaction Documents,

NOTIFICATION OF EVENT OF DEFAULT

give notice to the Trustee forthwith upon becoming aware of any Event of Default or
Potential Event of Default without waiting for the Trustee to take any further action,

NO ENCUMBRANCES

not create or permt to subsist any Security Interest in respect of the Accounts or any assets of
the Issuer other than pursuant to the Secunty Documents,

NO VARIATION AND TERMINATION OF RELEVANT TRANSACTION
DOCUMENTS

not until the Final Discharge Date, save to the extent permitted by the Relevant Transaction
Documents or with the prior written consent of the Trustee

terminate, repudiate, rescind or discharge any Relevant Transaction Document,

vary, novate, amend, modify or waive any maternal provision of any Relevant Transaction
Document,

permit any person to do any of the things specified in Paragraph 9 1 or 9 2, or

permit any person who has obligations under the Relevant Transaction Documents to be
released from such obligations other than 1n accordance with the terms of the applicable
Relevant Transaction Document and any applicable Requirement of Law or Regulatory
Direction, and

FILINGS

effect all Required Filings n respect of the Issuer and file, record or enrol each Relevant
Transaction Document required to be filed, recorded or enrolled with any court or other
authority mn the Issuer Junsdiction or the Asset Jurisdictions, as applicable, and ensure that
such Required Filings and such other filings, recordings or enrolments are at all times
maintained n accordance with any applhicable Requirement of Law or Regulatory Drrection
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Part 3

Asset Covenants of the Issuer

The Issuver shall

1,

BOOKS OF ACCOUNT

maintain, or procure that the Servicer (or its agent) marntains, clear and unambiguous records
and books of account 1n respect of the Assigned Rights and all Collections recerved 1n respect
of the Assigned Rights,

INTERESTS IN THE ASSIGNED RIGHTS

at all imes own and exercise its rights 1n respect of the Assigned Rights and 1ts interest 1n the
Assigned Rights and perform and comply with its obhgations in respect of the Assigned
Rights under the terms of the Relevant Transaction Documents,

FURTHER ACTION

perform any act incidental to or necessary 1n connection with the other covenants contamned in
Parts 1, 2 and 3 of this Schedule or any act required by any law, regulation or order of any
court to be performed, and

NEGATIVE COVENANT

not until the Final Discharge Date, save to the extent permitted by the Transaction
Documents, permut any person other than the Issuer and the Trustee to have any interest in the
Assigned Rughts
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Part 4

Covenants of the Issuer in respect of the Notes

The Issuer shall

1.

1.1

1.2

1.3

2.1

2.2

LISTING

use all reasonable endeavours to procure the admission of the Notes to the official hist of the
Stock Exchange and to maintain such admission until none of the Notes 1s outstanding,

use all reasonable endeavours to procure the admission of the Notes to trading on the Stock
Exchange's regulated market and to maintamn such admission untif none of the Notes is
outstanding,

1f 1t 15 impracticable or unduly burdensome to maintain the admission of the Notes to listing
on the official hist or to trading on the Stock Exchange's regulated market, use all reasonable
endeavours to procure and maintain a listing for or quotation or trading of the Notes on such
other stock exchange or exchanges as it may (with the approval of the Managers and the
Trustee) decide,

ASCERTAINING THE OUTSTANDING AMOUNTS OF THE NOTES

upon recerving a written request from the Trustee, deliver to the Trustee a certificate of the
Issuer (signed on 1its behalf by two (2} Authorised Signatories) setting out the total number
and aggregate Principal Amount Outstanding of the outstanding Notes which

up to and including the date of such certificate have been purchased by the TIssuer and
cancelled 1n accordance with the Paying Agency Agreement, and

at the date of such certificate are held by any person for the benefit of the Issuer or, so far as
the Issuer 15 aware, any of its holding compames or any subsidianes of any of its holding
companies {without bemng required to make enquiries other than of its holding companies or
the Servicer),

NOTICES TO NOTEHOLDERS

send or procure to be sent to the Trustee not less than three days prior to the date of
publication, for the Trustee's approval, one (1) copy of each notice to be given to the
Noteholders n accordance with the Conditions and not publish such notice withcut such
approval and, upon publication, send to the Trustee two (2) copies of such notice (such
approval, unless so expressed, not to constitute approval for the purposes of section 21(2)
FSMA) of such notice as an investment advertisement (as therein defined);

NOTIFICATION OF NON-PAYMENT

procure that the Principal Paymg Agent notifies the Trustee forthwith 1f 1t does not, on or
before the due date for payment in respect of the Notes of each Class, receive unconditionally
the full amount 1n Sterling of the monies payable on such due date on all such Notes,

NOTIFICATION OF LATE PAYMENT

if unconditional payment to the Principal Paying Agent or the Trustee of any sum due 1n
respect of the Notes, or any of them 1s made after the due date for such payment, forthwith
give notice to the Noteholders that such payment has been made.
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8.1

8.2

8.3

8.4

9.1

9.2

9.3

9.4

9.5

10.

NOTIFICATION OF REDEMPTION OR REPAYMENT

not less than the number of days specified in the relevant Conditions prior to the redemption
or repayment date in respect of any Note, give to the Trustee notice m writing of the amount
of such redemption or repayment pursuvant to the Conditions,

TAX OR OPTIONAL REDEMPTION

if the Issuer gives notice to the Trustee that it intends to redeem the Notes pursuant to
Condition 8 6 (Optional Redempifion m whole) or Condition 8.7 (Optional Redemption in
whole for taxation reasons) prior to giving such notice to the Noteholders, provide such

information to the Trustee as the Trustee requires in order to satisfy itself of the matters
referred to m those Conditions,

LIABILITY TO TAX
promptly give notice to the Trustee

if 1t 1s required by law to effect a Tax Deduction 1n respect of any payment due in respect of
the Notes, or

if the Swap Counterparty 1s required to make a Tax Deduction 1n respect of any payment due
under the Swap Agreement, or

if 1t would not be entitled to rehef for Tax purposes in the Asset Jurisdiction for any material
amount which 1t 1s obliged to pay, or 1s treated as recewving for Tax purposes in the Asset
Junisdiction under the Transaction Docuements, or

if 1t becomes hable to tax in respect of 1ts income or in respect of any of the Assigned Rights,
and take such action as may be required by the Trustee 1n respect thereof’,

RATING AGENCIES

while any of the Notes remain outstanding, give notice, or procure that notice 15 given, to the
Rating Agencies of

any proposed amendment to the Transaction Documents which is not of a formal, minor or
technical nature or made to correct a manifest error,

the Notes being repaid in full,

the appointment of a Successor Trustee, Successor Cash Manager or Successor Cash
Admunistrator or the appeintment of any new or replacement Paying Agents,

the occurrence of any Event of Default or Potential Event of Default, and

the dehivery of a Securnity Protection Notice or an Enforcement Notice, and

CHANGE OF AGENTS

give not less than fourteen {14) days prior notice to the Noteholders in accordance with the

Notices Condition of any future appointment or any resignation or removal of any Agent or of
any change by any Agent of 1ts Specified Office
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Part 5

Data Protection Act Covenants of the Issuer

The Issuer shall

1.

4.1

4.2

DPA REGISTRATION

at all imes maintain a vahd and current DPA Registration and renew the same before 1ts
expiry,

DPA REGISTRATION AND RELEVANT TRANSACTION DOCUMENTS

perform 1ts obligations under the Relevant Transaction Documents as required by the terms of
the DPA Registration and n a manner so as not to prejudice the contmuation of such licences
and registrations,

COMPLIANCE WITH DPA
comply with all of the provisions of the DPA applicable to the Receivables Agreements,
DATA PROCESSOR AGREEMENT

mstruct the Servicer, where the Servicer processes personal data (as defined in the Data
Protection Act 1998) on behalf of the Issuer, to take such steps in the processing of those
personal data as

are reasonably necessary for the performance of the Issuer's obligations pursuant to the
Transaction Documents, and

are consistent with the performance of the Issmer's obligations and any applicable
Requirement of Law or any Regulatory Direction
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SCHEDULE 5

NOTICE DETAILS

The address referred to 1 Paragraph 18 (Notices) of the Common Terms 1s

1 In the case of the Originator, Servicer and Subordinated Loan Provider
Address FGA Capital UK Limited
240 Bath Road, Slough SL1 4DX,
United Kingdom
Tel 01753 552171

Fax 01753 486864
Email Isabel Wood@fgacapital co uk
Attention Treasurer
2. in the case of the Issuer
Address Asset-Backed European Securitisation Transaction Eight Plc.
c/o Wilmington Trust SP Services (London) Limited Third Floor,
1 King's Arms Yard
London
EC2R 7TAF
Tel 0207 397 3600
Fax 0207 397 360!
Email comphanceteam(@wilmingtontrust com
Attention The Directors
3 n the case of the Trustee
Address BNP Paribas Trust Corporation UK Limited
55 Moorgate
London EC2R 6PA
England
Tel +44 20 7595 3307
Fax +44 20 7595 5078
Email getlondon@bnpparibas com
Attention The Directors
4 in the case of the Cash Manager, Cash Admunistrator, Calculation Agent, principal Paying

Agent and Registrar

Address

Tel
Fax

OHSEUROPE 5512365573

BNP Paribas Securities Services, Luxembourg Branch
33, rue de Gasperich,
Howald-Hesperange,
L-2085 Luxembourg

+352 26 96 20 00
+352 26 96 97 57 (Registrar)

+352 26 96 97 58 (Cash Manager, Cash Admumistrator and Calculation

Agent)
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Attention Corporate Trust Services
5 in the case of the Account Bank
Address BNP Panbas Securties Services, London Branch
55 Moorgate
London EC2R 6PA
United Kingdom
Fax +44 207 595 1535
Atftention Loan Solutions
6 in the case of the Swap Counterparty
Address Crédit Agricole Corporate and Investment Bank S.A
Quai du Président Paul Doumer
92920 Paris La Défense Cedex
France
Fax +331 5787 1318
Attention Collateral Management Unit
Email dro collatf@ca-c1b com
7 in the case of the Share Trustee and Corporate Servicer
Address Wilmington Trust SP Services (London) Limited
Third Floor, 1 King's Arms Yard
London EC2R 7AF
Umted Kingdom
Tel 0207 397 3600
Fax 0207 397 3601
Email comphanceteam@wilmingtontrust com
Attention The Directors
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SCHEDULE 6

ACCOUNT DETAILS
Operating Account Details
Name of Bank BNP Paribas Secunttes Services, London Branch
Account Name Operating Account
Account No 70176381
IBAN GB78 PARB 6000 0170 1763 81
Payments Account Details
Name of Bank BNP Paribas Securities Services, London Branch
Account Name Payments Account
Account No 70176382
IBAN GB51 PARB 6000 0170 1763 82
Reserve Account Details
Name of Bank BNP Paribas Securities Services, London Branch
Account Name Reserve Account
Account No 70176383
IBAN GB24 PARB 6000 0170 1763 83
Share Capital Account Details
Name of Bank The Royal Bank of Scotland PLC
Account Name Wilmington Trust SP Services (London) Limited Chient Account
Account No 23122785
IBAN GB77 RB0516001523122785
Swift Code RBOSGB2L
Originator Account Details
Name of Bank National Westminster Bank Plc
Account Name FGA Capital UK Limited
Account No 39151697
Sort code 60-00-01

OHSEUROPE 551236557 3 76




SCHEDULE 7
PRE-ENFORCEMENT PAYMENT PRIORITIES
Part1
Pre-enforcement Interest Payment Priorities
Prior to the delivery of an Enforcement Notice, the Interest Available Funds shall be applied by or on
behalf of the Issuer on each Payment Date in making the following payments in the following order of

priority (in each case only if, and to the extent that, payments of a higher priority have been made in
full)

(a) any Expenses,

(b) the fees, costs, expenses and all other amounts (including indemnity payments) due and
payable to the Trustee;

{c) pari passu and pro rata according to the respective amounts thereof, the fees, costs, expenses

and all other amounts (including indemmity payments) due and payable to the Paying Agents,
the Calculation Agent, the Listing Agent, the Share Trustee, the Cash Manager, the Cash
Admimstrator, the Account Bank, the Registrar and the Corporate Servicer,

(d) part passu and pro rata according to the respective amounts thereof, the fees, costs, expenses
and all other amounts due and payable to the Servicer and the Standby Servicer (if any),

{e) following an Insolvency Event of the Onginator, the Incentive Fee to any Insolvency Official
of the Onigmator 1n accordance with Clause 12 9 of the Receirvables Purchase Agreement,

() all amounts due and payable to the Swap Counterparty (other than any Subordinated Swap
Payments),

(g) part passu and pro rata according to the respective amounts thereof any Interest Amount due
and payable 1n respect of the Class A Notes on such Payment Date;

(h) part passu and pro rata according to the respective amounts thereof any Interest Amount due
and payable in respect of the Class B Notes on such Payment Date,

§)) part passu and pro rafa according to the respective amounts thereof, credit to the Principal
Ledger the Principal Reallocation Amount,

() into the Reserve Account an amount to bring the balance up to the Reserve Fund Required
Amount,
(k) credit to the Principal Deﬁcnepcy Ledger any amount required to restore the balance of such

ledger to zero,
)] the Issuer Profit Amount to be credited to the Share Capital Account,
(m) any Subordinated Swap Payments due and payable te the Swap Counterparty,
(n) all amounts of principal of Tranche A of the Subordinated Loan,

(0) all interest due and payable on Tranche C of the Subordinated Loan,
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(p) any Variable Return to the Subordinated Loan Provider pursuant to the Subordinated Loan
Agreement, and

(q) surplus to the Issuer to be credited to the Share Capital Account as further retained profit or to
other persons entitled thereto
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Part2

Pre-enforcement Principal Payment Priorities

Prior to the delivery of an Enforcement Notice, the Principal Available Funds shall be applied by or
on behalf of the Issuer on each Payment Date in making the following payments in the following
order of priority (in each case only 1f, and to the extent that, payments of a higher priority have been
made 1n full)

(a)

(b)

(©)

(d)

(e)

®

credit to the Income Deficiency Ledger, an amount equal to Income Shortfall Covered by
Principal (if any),

part passu and pro rata according to the respective amounts thereof, any Note Principal
Payment due and payable in respect of the Class A Notes until all of the Class A Notes have
been redeemed 1n full provided that any excess Principal Available Funds arising as a result
of any rounding or other accounting or admimstrative calculations performed by the Cash
Administrator m respect of payments to be made in relation to the Notes shall be retained 1n
the Payments Account as Principal Avatilable Funds and applied at the next Payment Date 1n
accordance with the Pre-Enforcement Principal Payments Priorities,

part passu and pro rata according to the respective amounts thereof, any Note Principal
Payment due and payable n respect of the Class B Notes untif all of the Class B Notes have
been redeemed 1n full provided that any excess Principal Available Funds arising as a resuit
of any rounding or other accounting or administrative calculations performed by the Cash
Admimstrator 1n respect of payments to be made n relation to the Notes shall be retained n
the Payments Account as Principal Available Funds and appiied at the next Payment Date in
accordance with the Pre-Enforcernent Principal Payments Prionities,

on Final Redemption only, to the Subordinated Loan Provider to repay principal of Tranche B
and Tranche C of the Subordinated Loan,

on Final Redemption only, any Additional Prermum to the Subordinated Loan Provider
pursuant to the Subordinated Loan Agreement, and

surplus to the Issuer to be credited to the Share Capital Account as further retamed profit or to
other persons entitled thereto

OHSEUROPE 551236557 3 79




(a)

(b)

(c)

(d)

(e)

M

(g)

SCHEDULE 8
RELEVANT EVENTS

Partl
Perfection Events
The occurrence of any of the following events shall constitute a Perfection Event

Non-Payment the Ongmator fails to pay any amount due under any Transaction Document
within three Business Days after the earlier of its becoming aware of such default and its
receipt of written notice by or on behalf of the Issuer requiring the same to be remedied,

Attachment all or any part of the property, business, undertakings, assets or revenues of the
Onignator having an aggregate value 1n excess of £20 million has been attached as a result of
any distress, execution or diligence being levied or any encumbrance taking possession or
similar attachment and such attachment has not been hited within 30 days, unless n any such
case the Issuer certifies that in its reasonable opmion such event wiil not materially prejudice
the ability of the Onginator to observe or perform its obligations under the Transaction
Documents or the enforceability or collectability of the Receivables,

Insolvency the Orniginator 15 or becomes or 15 declared to be insolvent or unable to pay its
debts within the meaming of section 123 of the Insolvency Act 1986 or suspends or threatens
to suspend making payments (whether of principal or mterest) with respect to all or any class
of its debts,

Composition the Oniginator convenes a meeting of 1ts creditors or proposes or makes any
arrangement or composition with, or any assignment or trust for the benefit of, or any
moratorium with 1ts creditors (other than for the purposes of a solvent reconstruction or
amalgamation on such terms and within such period as may previously have been approved in
wrniting by the Issuer) or any other corporate action 15 taken or any legal proceedings are
commenced by the Onginator with a view to any such composition, arrangement, assignment,
trust or moratcrium being made,

‘Winding Up, Administration a petition {other than a petition which 1s dismissed or stayed
within 30 days of being instituted) 1s presented or a meeting 15 convened for the purpose of
considering a resolution or other preparatory steps are taken or legal proceedings are
commenced for the liquidation, dissolution, admmistration or reorganisation of the Origimator
(other than for the purposes of a solvent reconstruction or amalgamation on such terms and
within such period as may previously have been approved in writing by the Issuer),

Analogous Proceedings an event analogous to any of the events specified in paragraphs (b),
(c), (d) or (e) occurs under the laws of any relevant jurisdiction,

Security Interest the Ongmnator creates or grants any Security Interest or permits any
Secunty Interest to anse or purports to create or grant any Securnty Interest or purports to
permit any Secunty Interest to arise (1) over or n relation to (1) any Purchased Receivable,
(2) any night, title or interest of the Issuer in relation to a Purchased Receivable, (3) any
proceeds of or sums recerved or payable in respect of a Purchased Recervable, (4) the interest
of the Issuer in any amount from tume to time standing to the credit of the Colilections
Account, the Servicer Account or any bank account of the Issuer or (1) over or mn relation to
any night, title or interest of the Orniginator n the Collections Account or the Servicer
Account, or {5) any Vehicle, other than, in each case, a Permitted Encumbrance,
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(k)

ey

®

(k)

Dispute the Ongmnator disputes, 1n any manner, the validity or efficacy of any sale and
purchase of a Receivable under the Receivables Purchase Agreement and as a result, in the
reasonable opinion of the Issuer, there 1s, or 15 likely to be, a matenal adverse effect on the
ability of the Oniginator to perform its obligations under the Transaction Documents or the
enforceability, collectability or ongination of the Purchased Receivables is or is likely to be
matenally prejudiced,

Hlegality 1t becomes mmpossible or unlawful for the Originator to continue its business
and/or discharge its obligations as contemplated by the Transaction Documents and as a
result, in the reasonable opinion of the Issuer, there is, or 1s hkely to be, a matenal adverse
effect on the ability of the Ongnator to perform its obhgations under the Transaction
Documents or the enforceability, collectability or origination of the Purchased Recevables 1s
or 1s likely to be materially prejudiced,

Failure to repurchase the Originator fails to repurchase a Non-Conforming Receivable
having become obliged to do so pursuant to clause 8 1 (Repurchase) of the Receivables
Purchase Agreement, or

Change of Servicer the appomntment of the Servicer 1s termmated due to a Servicer
Termination Event occuming in respect of the Servicer or the Servicer for any reason ceases
to be the Servicer in accordance with the terms of the Servicing Agreement
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Part2

Servicer Termination Events

The occurrence of any of the following events shall constitute a Servicer Termmation Event

(a)

C)

(©)

(d)

©

("

(2

()

Non Payment the Servicer fails to pay any amount due under any Transaction Document
within three Business Days after the earlier of 1ts becoming aware of such default and its
receipt of written notice by or on behalf of the Issuer requiring the same to be remed:ed,

Attachment all or any part of the property, business, undertakings, assets or revenues of the
Servicer having an aggregate value in excess of £20 million has been attached as a result of
any distress, execution or diligence being levied or any encumbrance taking possession or
sirmlar attachment and such attachment has not beea lifted within 30 days, unless in any such
case the Issuer certifies that in its reasonable opimon such event will not matenally prejudice
the ability of the Servicer to observe or perform its obligations under the Transaction
Documents or the enforceability or collectability of the Receirvables,

Insolvency the Servicer 1s or becomes or 1s declared to be mmsolvent or unable to pay its
debts within the meaning of section 123 of the Insolvency Act 1986 or suspends or threatens
to suspend making payments (whether of principal or interest) with respect to all or any class
of its debts,

Composition the Servicer convenes a meeting of its creditors or proposes or makes any
arrangement or composition with, or any assignment or trust for the benefit of, or any
moratorium with 1its creditors (other than for the purposes of a solvent reconstruction or
amalgamation on such terms and within such period as may previously have been approved n
writing by the Issuer) or any other corporate action 1s taken or any legal proceedings are
commenced by the Servicer with a view to any such composition, arrangement, assignment,
trust or moratorium being made,

Winding Up, Administration a petition (other than a petition which 1s dismissed or stayed
within 30 days of being instituted) 1s presented or a meeting 15 convened for the purpose of
considering a resolution or other preparatory steps are taken or legal proceedings are
commenced for the liquidation, dissolution, admimistration or reorgansation of the Servicer
(other than for the purposes of a solvent reconstruction or amalgamation on such terms and
within such pertod as may previously have been approved in writing by the Issuer),

Analogous Proceedings an event analogous to any of the events specified 1n paragraphs (b),
{c), (d) or {e) occurs under the laws of any relevant jurisdiction,

Security Interest the Servicer creates or grants any Secunity Interest or permits any Security
Interest to arise, or purports to create or grant any Security Interest or purports to permit any
Secunty Interest to arise (1) over or in relation to {1) any Purchased Receivable, (2) any right,
title or interest of the Issuer in relation to any Purchased Receivable, (3) any proceeds of or
sums recerved or payable in respect of any Purchased Receivable, or (4) the interest of the
Issuer 1n any amount from time to time standing to the credit of the Collections Account, the
Servicer Account or any bank account of the Issuer or (1) over or 1n relation to any right, title
or interest of the Onginator 1n the Collections Accounts or the Servicer Account other than, in
each case, a Permitted Encumbrance,

Dispute the Onginator disputes, in any manner, the validity or efficacy of any sale and
purchase of a Receivable under the Receivables Purchase Agreement and as a result, in the
reasonable opinion of the Issuer, there 15, or 1s Iikely to be, a matenal adverse effect on the
ability of the Servicer to perform its obligations under the Transacton Documents or the
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)

()

(k)

M

enforceability, collectability or origination of the Receivables 1s or 1s ikely to be maternially
prejudiced,

Illegality 1t becomes impossible or unlawful for the Servicer to continue 1ts busmess and/or
discharge its obligations as contemplated by the Transaction Documents and as a result, 1n the
reasonable opimion of the Issuer, there 15, or 15 likely to be, a matenal adverse effect on the
ability of the Servicer to perform 1ts obligations under the Transaction Documents or the
enforceabtlity, collectability or origination of the Receivables 1s or 1s likely to be materially
prejudiced,

Collection and Servicer Account the Servicer fails to pay any sum received 1n respect of a
Purchased Receivable mto the Collection Account in accordance with the terms of the
Servicing Agreement, or makes any transfers from or debits to the Collection Account or
Servicer Account otherwise than 1n respect of the Servicer's own funds not due to be paid to
the Issuer 1n accordance with the Servicing Agreement and otherwise than 1n accordance with
the Servicing Agreement and as a result, 1n the reasonable opimon of the Issuer, there 1s, or 15
hkely to be, a matenal adverse effect on the ability of the Servicer to perform its obligations
under the Transactton Documents or the enforceability, collectability or onigination of the
Receivables 15 or 15 hikely to be materially prejudiced,

Termination of appointment of Servicer the termunation of the appomtment of the
Servicer under Clause 15 (Termunation Events) of the Servicing Agreement (notwithstanding
the appomtment of any substitute servicer i accordance with Clause 157 (Subsfitute
Servicer) of the Servicing Agreement), or

Change of Control FGA Capital SpA ceases to be the beneficial owner, directly or
indirectly, of at least 99 per cent of the 1ssued voting share capital of the Servicer.
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SCHEDULE 9
NO EVENT OF DEFAULT NOTICE

BNP Paribas Trust Corporation UK Limited
55 Moorgate

London EC2R 6PA

England

+44 20 7595 3307

Fax +44 20 7595 5078
Email gctlondon@bnpparibas com
Attention The Directors

Date Calculation Date immediately preceding each anmversary of the Issue Date
Dear Sirs
ASSET-BACKED EUROPEAN SECURITISATION TRANSACTION EIGHT PLC
NO EVENT OF DEFAULT NOTICE
We refer to a master definitions and framework deed (the "Master Defimtions And Framework
Deed") entered into between yourselves and ourselves on 11 April 2013 and specifically Paragraph
1 3 of Schedule 4 Part 1 thereof
Words and expressions used n this notice shall have the meaning given to them n the Master
Defimitions and Framework Deed dated on or about the date of this Notice between, amongst others,

the addressees of this Notice

We hereby certify that [no Event of Default or Potential Event of Default has occurred ] [a [Potential]
Event of Default has occurred as follows [provide details)]*

Yours faithfully

ASSET-BACKED EUROPEAN SECURITISATION TRANSACTION EIGHT PLC
Director

Director

[* Delete as applicable]
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EXECUTION PAGE

EXECUTED AS A DEED BY
Asset-Backed European Securitisation /
Transaction Eight Plc ) /
y/
(as Issuer) #
/Maﬂ{ Filer
DIRECTOR Director

In the presence of

Name  ¥10 LA GhUSPPA
Address ]0:} CHLALS) 0’6? (WANE
Occupation SGLI( 7O B—

Executed as a deed, but not delivered unti1] the

first date specified on page 1, by FGA

CAPITAL UK LIMITED by a director in the \j‘
presence of a witness Signature VW

(as Origmnator, Servicer and Subordinated

Loan Provider)

Director

Witness signature W

Winessname _ Mup@ous_LovATT
{block capitals)

Witness address ~_¢fo OUA PIPEE yK LLP
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EXECUTED AS A DEED BY

BNP Paribas Trust Corporation UK g // ﬁz
Limited
& v

(as Trustee) } Helen Tricarderen wWilllamson
; Director

Authorised Signatories ) Director

EXECUTED AS A DEED BY

BNP Paribas Securities Services,
Luxembourg Branch )

(as Cash Manager, Cash Adminstrator,
Calculafion Agent, Principai Paying Agent and

Registrar) )
Authonised Signatonies )
EXECUTED AS A DEED BY
BNP Paribas Securities Services, London /pﬁ_
Branch 4
/
(as Account Bank) ) Helen Tricard “aren Willamson

Grade A Functional Agem, Functional Agent
Authonised Signatonies )

EXECUTED AS A DEED BY

Crédit Agricole Corporate And Investment 2 QZ i’
Bank S.A %

&
(as Swap Counterparty) ) /

Authorised Signatories )
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EXECUTED AS A DEED BY

BNP Paribas Trast Corporation UK

Limited )
(as Trustee) )
Authorised Signatonies }
EXECUTED AS A DEED BY

BNP Panbas Securities Services, K'/p ?
Luxembourg Branch 50{1\./\ \

H_____ RJ
(as Cash Manager, Cash Admmistrator, Benoit DHEh

Calculation Agent, Principal Paymg Agent and /,;:—-'

Registrar) ) Pl -
/ > d A

Authornised Signatonies ) w!t/crt'\t VESY tf

T

EXECUTED AS A DEED BY

BINP Paribas Securities Services, London

Branch )

{as Account Bank) )

Authorised Signatones )

EXECUTED AS A DEED BY

Crédit Agricole Corporate And Investment

Bank S.A )

(as Swap Counterparty) )

Authorised Signatories )
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EXECUTED AS A DEED BY

WilmingtonTrust SP Services (London)
Limeted

(as Corporate Servicer)
. Authorised Signatory

In the presence of

qName k’,\ oReNtA i LLoY PA
Address \0} e APS 10-£€ LUN |
’ Occupation  SOULITOL
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)
)

7
y /o

Director

o yoLiepN
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