. 929922 \O

In accordance with

Section 860 of th

e LL MGO1 .

iy e Particulars of a mortgage or charge created by a

(Apphcation of Comparues

Act 2006) Regulations 2000 Limited Liability Partnership (LLP)

Companies House
— forthercond ——

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

J What this form 1s for ¥ What this form is NOT for
You may use this form to register You cannot use this form to regi
particulars of a mortgage or charge particulars of a mortgage or cha
created by an LLP in England and for a Scottish LLP ., 4
Wales or Northern Ireland To do this, please use form L30ZNYW o
LL MGO1 LD5 02/11/2011
s COMPANIES HOUSE
1| LLP details =T [ [ ™
LLP number olc |3 |3 | 7 1l8l0l2 -+ Filling in this form
E_ l_ ’_ l_ I—I— Please complete in typescript or in
LLP name in fult | Coventry Building Society Covered Bonds LLP bold black caprtals
r All fields are mandatory unless
speaified or indicated by *
Date of creation of charge

Date of creation I? PT F—ﬁ_ E I?I'T W

E Description

Please give a description of the instrument {if any) creating or evidencing the
charge, e g ‘Trust Deed', 'Debenture’, ‘Mortgage', or 'Legal charge’

Description
P A description of the instrument 1s provided in Schedule 1 hereto

u Amount secured

Please give us detalls of the amount secured by the mortgage or charge

Amount secured
"Secured Obligations" means any and all monies, obligations and

habihties and all other amounts due, owing, payable or owed by
the LLP which the LLP covenants and undertakes in Clause 2
(Covenant to Pay Secured Obligations and Discharge Secured
Obligations) of the Deed of Charge to pay and discharge and all
claims, demands or damages for breach of any such covenant,
and references to Secured Obligations includes references to any
of them,

Terms used but not defined in the MGO01 are defined in Schedule
3 hereto

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

Departmant for Buslness
Innovation & Skills

BIS
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LL MGO1

Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

f

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

Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page

the charge Please use a continuation page if
Name HSBC Corporate Trustee Company (UK) Limited you need to enter more details.
Address 8 Canada Square

London
Postcode rE ITIT’?FIF!_‘—
Name
Address
— T T T

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page if

you need to enter more details

Short particulars

A short particulars of all the property, mortgaged or charged 1s provided in Schedule 2 hereto

CHFPOOO
05/10 Version 4 0




LL MGO1

Particulars of a mortgage or charge created by a Limited Liability Partnership {LLP)

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

Please insert the amount or rate percent of any commisston, allowance or
discount paid or made either directly or indirectly by the company to any person

on consideration of his

- subscribing or agreemy to subscribe, whether absolutely or
conditionally, or

- procuring or agreeing to procure subscniptions, whether absolute
or conditional,

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

Commussion allowance
or discount

N/A

Delivery of instrument

You must deliver the onginal instrument (f any) creating or ewidencang the
charge and these prescnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge If the property 1s situated and
the charge was created outside the United Kingdom (UK), you must deliver the
information to the Registrar within 21 days after the date on which the
instrument could have been received in the UK n the normal course of post and
assuming you had posted 1t promptly

We will accept a venfied copy of the instrument creating the charge where the
propenrty charged is situated and the charge was created outside the UK The
company or the person who has delivered the copy to the Registrar must venfy
it to be a correct copy and sign 1t Where a body corporate gives the
venfication, an officer of that body must sign 1t We wall also accept a venfied
copy where property situated in another part of UK

Signature

Please sign the form here

Signature

Sgnature

X%XOU‘Z{ZIW X

This form must be signed by a person with an interest in the registration of
the charge
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In accordance with

Section 860 of the
Companies Act 2006 as
applied by The Lintited
Liakrirty Partnerships
{Appiication of Compantes
Act 2006) Regutations 2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

0]

(2

(3)

4)

&)

()

SCHEDULE 1

DESCRIPTION OF THE INSTRUMENT CREATING OR EVIDENCING THE

CHARGE

The Deed of Accession to the Deed of Charge dated 24 October 2011 between the
following parties providing for the accession of the New Secured Creditor to the Deed of
Charge

COVENTRY BUILDING SOCIETY COVERED BONDS LLP (partnership
number OC337802), a limited hiability partnership incorporated under the laws
of England and Wales whose registered office 1s at Oakfield House, Binley
Business Park, Coventry CV3 2TQ (in 1ts capacity as "LLP"),

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED, incorporated
under the laws of England and Wales whose registered office 15 at 8 Canada
Square, London E14 SHQ (in its capacity as "Security Trustee" and "Bond
Trustee"),

COVENTRY BUILDING SOCIETY, a building society incorporated under
the Building Society Act 1986 (as amended) of England and Wales whose
principal office 1s at Oakfield House, Binley Business Park, Coventry CV3 2TQ
the "Issuer”, "Seller", "Cash Manager", "Servicer", "Account Bank", "GIC
Provider"” and "Interest Rate Swap Provider"),

HSBC BANK PLC, acting through 1ts office at 8 Canada Square, London Ei4
SHQ (an 1its capacity as "Principal Paying Agent", "Exchange Agent",
"Transfer Agent", "Stand-by Account Bank" and "Stand-by GIC Provider"),

STRUCTURED FINANCE MANAGEMENT LIMITED, whose registered
office 1s at 35 Great St Helen's, London EC3A 6AP (in its capacity as a
"Corporate Services Provider"), and

HSBC BANK PLC, acting through its office at 8 Canada Square, London E14
5HQ (in 1ts capacity as Covered Bond Swap Provider, and referred to in this
Deed as "Covered Bond Swap Provider" and as "the New Secured Creditor")
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05/10 Version 4 0




In accordance with

Section 860 of the
Companies Act 2006 as
applied by The Limited
Liability Partnerships
(Application of Companies
Act 2006) Regulations 2009

LL MGO1 - continuation page

Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

SCHEDULE 2

SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR
CHARGED

The property charged and assigned by the Deed of Charge (as defined below) remains
charged and assigned by the Deed of Charge, but by virtue of the Accession Undertaking
the scope of the Deed of Charge has been extended to include the Covered Bond Swap
Provider as a New Secured Creditor (being beneficianes of the security trust created
under the Deed of Charge)

Accordingly, 1in the Form 395 relating to the registration of the charges created pursuant
to the Deed of Charge and the Form LLMGO1 relating to an accession deed registered by
Companies House on 27 April 2011, references to the Deed of Charge should be read as
references to the Deed of Charge as supplemented by the Accession Undertaking to the
Deed of Charge
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In accordance with

Section 850 of the
Companes Act 2006 as
pplied by The Limited
Liability Partnerships
(Apphication of Companres
Act 2006) Regulations 2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shert particulars

SCHEDULE 3
DEFINITIONS

"1999 Regulations” means the Unfair Terms in Consumer Contracts Regulations 1999
(S 1999/2083), as amended,

"30/360", "360/360" or "Bond Basis" has the meaming given to it i Condition
4(b)av)(E) of the Conditions,

"30E/360" or "EuroBond Basis" has the meaning given to 1t 1n Condition 4(b)(1v)(F) of
the Conditions,

"24 hours" (where referred to in Schedule 4 (Provisions for Meetings of Covered
Bondholders) to the Trust Deed) has the meamng given to 1t in Schedule 4 (Provisions
Jor Meetings of Covered Bondholders) to the Trust Deed,

"48 hours" (where referred to 1n Schedule 4 (Provisions for Meetings of Covered
Bondholders) to the Trust Deed) has the meaning given to it 1in Schedule 4 (Provisions
Sor Meetings of Covered Bondhelders) to the Trust Deed,

"€" and "euro” means the lawful currency for the time being of the member states of the
European Unicn that have adopted or may adopt the single currency 1n accordance with
the treaty establishing the European Community (signed in Rome on 25 March 1957), as
amended by the treaty on European Union,

"£" and "Sterling" means the lawful currency for the ime being of the Umted Kingdom
of Great Britain and Northemn Ireland,

"$" and "U.S. Dollars" means the lawful currency for the time being of the Uruted States
of Amenca,

"¥" "Yen" and "JPY' means the lawful currency for the time being of Japan,
"Accession Undertaking” means a form of deed of accession to the Deed of Charge
substantially 1n the form set out in Schedule 2 (Form of Accession Undertaking) to the
Deed of Charge,

"Account Bank" means the Society,

"Account Bank Ratings" means the short term unsecured, unsubordinated and
unguaranteed ratings by the Rating Agencies which shall be P-1 by Moody's and F1 by
Fitch,

"Account Bank Relevant Event” means
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I accordance with
Section B6( of the
Comparues Act 2006 as
applied by The Limsted
Lisbility Partnerships

{Applhicaton of Companies
Act 2006) Regulations 2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(2) a termunation of the Bank Account Agreement pursuant to Clause 7 thereof, or

(b) the total amounts standing to the credit of the LLP Accounts exceeding 20 per
cent of the Sterling Equivalent of the aggregate Principal Amount Outstanding
of the Covered Bonds,

"Accounting Reference Date" means 1n each year

(a) in respect of the Society in 1ts capacity as Seller, 31 December,

(b) 1n respect of the Issuer, 31 December, and

(c) in respect of the LLP, 31 December,

"Accrual Period" means the relevant penod from (and including) the most recent
Interest Payment Date (or, 1f none, the Interest Commencement Date) to (but excluding)
the relevant payment date,

"Accrued Interest” means 1n respect of a Loan as at any date the aggregate of all interest
accrued but not yet due and payable on the Loan from (and including) the Monthly
Payment Date immediately preceding the relevant date to (but excluding) the relevant
date,

"Act" means the Banking (Special Provisions) Act 2008,

"Actual/360" has the meaning given to 1t in Condition 4 (b)(1v)(D) (Interest) of the
Conditions,

"Actual/365 (Fixed)" has the meaning given to 1t in Condition 4 (b)(1v)(B) (Iaterest) of
the Conditions,

"Actual/365 (Sterling)" has the mearung given to 1t in Condition 4 (b)(1v)(C) (Interest)
of the Conditions,

"Actual/Actual” or "Actual/Actual (ICMA)" has the meamng given to 1t in Condition 4
(M(V)(A) (Interest) of the Conditions,

"Additional Loan Advance" means a further drawing (including, but not himited to,
Further Advances) in respect of Loans sold by the Seller to the LLP,

"Additional Loan Advance Notice" means the notice substantially in the form set out 1n
Schedule 8 (4dditional Loan Advance Notice) to the Mortgage Sale Agreement,

"Adjusted Aggregate Loan Amount" has the meamng given in Clause 11 1 (Asser
Coverage Test) of the LLP Deed,
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In acoordance with

Section 860 of the
Compames Act 2006 as
applied by The Limited
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LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLF)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Adjusted True Balance" has the meaning given 1n Clause 11 1 (4sset Coverage Test)
of the LLP Deed,

"Adjusted Required Redemption Amount' means the Sterling Equivalent of the
Required Redemption Amount, plus or munus the Sterling Equivalent of any swap
termination amounts payable under the Covered Bond Swap Agreement to or by the LLP
in respect of the relevant Senies of Covered Bonds less (where applicable) amounts
standing to the credit of the LLP Accounts and the Sterling Equivalent of the principal
balance of any Authorised Investments (excluding all amounts to be apphed on the next
following LLP Payment Date to repay higher ranking amounts 1in the Guarantee Prionty
of Payments and those amounts that are required to repay any Senes of Covered Bonds
which mature prior to or on the same date as the relevant Senes of Covered Bonds) plus
Or minus any swap termination amounts payable to or by the LLP under the Interest Rate
Swap Agreement,

"Agency Agreement” means the agency agreement (as amended, restated, supplemented
or novated from time to time) dated the Programme Date and made between the Issuer,
the LLP, the Bond Trustee, the Principal Paying Agent and the other Paying Agents, the
Exchange Agent, the Registrar and the Transfer Agents,

"Agents" means each of the Paying Agents, the Registrar, the Exchange Agent and the
Transfer Agent,

"Agreement Date" means in respect of any Covered Bond, the date on which agreement
1s reached for the 1ssue of such Covered Bond as contemplated 1n Clause 2 (Agreements
to Issue and Purchase Covered Bonds) of the Programme Agreement which, 1n the case
of the Covered Bonds 1ssued on a syndicated basis or otherwise 1n relation to which a
Subscniption Agreement 1s entered into, shall be the date on which the relevant
Subscniption Agreement 1s signed by or on behalf of all the parties to 1t,

"Amortisation Test" means the test as to whether the Amortisation Test Aggregate Loan
Amount 1s at least equal to the Sterling Equivalent of the aggregate Principal Amount
Outstanding of the Covered Bonds as calculated on the relevant Calculation Date,

"Amortisation Test Aggregate Loan Amount” has the meaning given 1n Clause 122
(Amortisation Test) of the LLP Deed,

"Amortisation Test True Balance" has the meaning given 1n Clause 12 2 (Amornisation
Test) of the LLLP Deed,

"Amortised Face Amount" has the meaning given to 1t 1  Condition
o(D)(m)(Redemption and Purchase - Early Redemption Amounts) of the Conditions,

"Annual Accounting Date" means 31 December 1n each year or such other date as the
Management Commuttee may determune by Majonty Decision,
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In acoordance with
Sectron 860 of the

LL MGO1 - continuation page

Companses Act 2006 as i imi iabili rtnership (LLP
mwm e Particulars of a mortgage or charge created by a Limited Liability Pa p (LLP)
LEabulrty Partnerships
{Appiicauon of Compantes
Act 2006) Regulations 2009
E Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged
Short particulars "Applicable Final Terms" means the Final Terms set out in the Offening Circular,

"Appointee” means any atiorney, manager, agent, delegate, nominee, custodian or other
person appointed by the Bond Trustee under the trust presents or by the Secunty Trustee
under the Deed of Charge,

"Arrangers” means BNP Parnibas, London Branch and Barclays Bank PLC, and any
other entity appointed as an arranger for the Programme or 1n respect of any particular
1ssue of Covered Bonds under the Programme and references in this Agreement to the
"Arranger" shall be references to the relevant Arranger or, as the case may be, any of
the Arrangers,

"Arrears Adjusted True Balance" has the meaning given in Clause 111 (Asset
Coverage Test) of the LLP Deed,

"Arrears of Interest" means as at any date 1n respect of any Loan, interest (other than
Capitalised Interest or Accrued Interest} on that Loan which 1s currently due and payable
and unpaid on that date,

"Asset Coverage Test" means the test as to whether the Adjusted Aggregate Loan
Amount 1s at least equal to the Sterhing Equivalent of the aggregate Principal Amount
Outstanding of the Covered Bonds as calculated on the relevant Calculation Date,

"Asset Coverage Test Breach Notice" means the notice required to be served by the
Bond Trustee 1f the Asset Coverage Test has not been met on two consecutive
Calculation Dates,

"Asset Monitor" means a reputable mstitution appointed as such under the Asset
Momtor Agreement,

"Asset Monitor Agreement” means the asset momtor agreement entered into on the
Programme Date between the Asset Monitor, the LLP, the Cash Manager, the Issuer, the
Bond Trustee and the Secunty Trustee,

"Asset Monitor Report” means the results of the tests conducted by the Asset Momtor
tn accordance with the Asset Monitor Agreement to be delivered to the Cash Manager,
the LLP, the Issuer, the Bond Trustee and the Secunity Trustee,

"Asset Percentage” means 90 per cent or such lesser percentage figure as determined
from time to time pursuant to Clause 11 3 (4sset Coverage Test) of the LLP Deed,

"Asset Pool" means all the assets of the LLP from time to time inchuding but not limated
to the Portfolio, any Substitution Assets, any Authonsed Investments, the nghts of the
LLP in the Transaction Documents, the LLP Accounts and all amounts standing to the
credit thereto and any other assets referred to 1n Regulation 3(1) (4sset Pool) of the RCB
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In accordance with

Section 860 of the
Companies Act 2006 as
applied by The Limited
Liabedity Partnerships
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LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Regulations provided that all such assets are recorded as comprising the asset pool under
the RCB Regulations,

"Assignment of Third Party Rights" means an assignment and assignation of Related
Secunty and nghts of action aganst third parties substantially in the form set out
Schedule 5 (Assignment of Third Party Rights) to the Mortgage Sale Agreement,

"Audited Accounts” means the balance sheet and profit and loss account of the LLP
prepared and audited 1n accordance with Clause 26 (Statutory Accounts) of the LLP Deed
together with all notes relating to such accounts,

"Auditors" means the auditors for the tume being of the Issuer or, as the case may be, the
LLP and, in the case of joint auditors, the joint auditors thereof or, 1n the event of their
being unable or unwilling promptly to carry out any action requested of them pursuant to
the provisions of the trust presents, such other firm of accountants as may be nominated
or approved by the Bond Trustee and the Secunty Trustee for the purposes of the trust
presents,

"Authorised Entity" means (a) any entity the short term unsecured, unsubordinated and
unguaranteed debt of which 1s rated at least F1+ by Fitch and P-1 by Moody's; or (b) any
other entity approved in wnting by the Security Trustee and the Rating Agencies, in each
case being an mnstitution authonsed to carry on banking business (including accepting
deposits) under the FSMA,

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

(b) Sterling demand or time deposits, certificates of deposit and short-term debt
obligations (including commercial paper) provided that in all cases such
investments have a remaining matunty date of 30 days or less and mature on or
before the next following LLP Payment Date and the short-term unsecured,
unguaranteed and unsubordinated debt obligations of the 1ssuing or guaranteeing
entity or the entity with which the demand or time deposits are made (being an
authorised person under the FSMA) are rated at least F1+ by Fitch and P-1 by
Moody's or their equivalents by three other internationally recogmised rating
agencies,

provided that such Autheorised Investments comply with the requirements of Regulation
2(1)(a) of the RCB Regulations,

"Authorised Signatory" means
(a) 1n relation to the Bank Account Agreement, any authonsed signatory referred to

1n the Transaction Account Mandate or the GIC Account Mandate or any other
mandate 1n relation to an LLP Account as apphcable,
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged.

Short particulars

(b)

(©

C)

(a)

(b)

(@

in relation to the Mortgage Sale Agreement, an officer or officers of each Selter
authonsed to act as an authorised signatory on behalf of such company,

1n relation to the Stand-by Bank Account Agreement, any authorised signatory
referred to in Schedule 2 (Authorised Signatories and Callback Contacts) to that
Agreement or 1n the Stand-by Transaction Account Mandate or the Stand-by
GIC Account Mandate, and

in all other cases, an officer of the Issuer, or the LLP, or such other person
appointed by the Issuer or the LLP to act as authorised signatory and 1n respect
of whom a certificate has been provided, signed by the Issuer or a Designated
Member of the LLP (as the case may be), setting out the name and signature of
that person and confirrng such person's authonty to sign,

"Authorised Underpayment”" means a Borrower making either no Monthly Payment
under a Loan or a payment 1n an amount less than the Monthly Payment then due on the
Loan, 1n each case, where the Seller has authonsed such under-payment or non-payment,

"Available Principal Receipts" means on a relevant Calculation Date, an amount equat
to the aggregate of (without double counting)

the amount of Prnincipal Receipts received during the immediately preceding
Calculation Peniod and credited to the Principal Ledger on the LLP Accounts
(but, for the avoidance of doubt, excluding any Principal Receipts received 1n the
Calculation Peniod beginning in the month 1n which the relevant Calculation
Date falls) less any Principal Receipts apphied duning such Calculation Period to
acquire New Loans, Additional Loan Advances and Flexible Loans, and

any other amount standing to the credit of the Principal Ledger including (1) the
proceeds of any Term Advance (where such proceeds have not been applied to
acquire New Portfohos or invest in Substitution Assets}, (1) any Cash Capital
Contnibutions received from a Member (other than any Cash Capital
Contnbution (a) to the extent representing any Required Coupon Amount or any
Required Coupon Amount Shortfall or (b) to fund the Reserve Fund up to the
Reserve Fund Required Amount), and (1) the proceeds from any sale of
Selected Loans pursuant to the terms of the LLP Deed or the Mortgage Sale
Agreement but excluding any amount of pnncipal received under the Covered
Bond Swap Agreements,

"Available Revenue Receipts" means on a relevant Calculation Date, an amount equal
to the aggregate of

the amount of Revenue Receipts received during the previous Calculation Period
and credited to the Revenue Ledger on the LLP Accounts,
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Short particulars

(b) other net income of the LLP including all amounts of interest received on the
LLP Accounts, the Substitution Assets and Authorised Investments in the
previous Calculation Period but excluding amounts recetved by the LLP under
the Interest Rate Swap Agreement (other than any premium not used to make a
terrunation payment) and m respect of interest received by the LLP under each
Covered Bond Swap Agreement;

(c) prior to the service of a Notice to Pay, amounts standing to the credit of the
Reserve Fund 1n excess of the Reserve Fund Required Amount,

(d) any other Revenue Receipts not referred to 1n paragraphs (a) to (c) (inclusive)
above received during the previous Calculation Period and standing to the credit
of the Revenue Ledger on the LLLP Accounts,

(e amounts standing to the credit of the Coupon Payment Ledger in excess of the
Required Coupon Amount for the next following LLP Payment Date, and

(H following the service on the LLP of a Notice to Pay, amounts standing to the
credit of the Reserve Fund,

less

(g Third Party Amounts, which shall be paid on receipt 1n cleared funds to the
Seller, and

{h) any amount standing to the credit of the Coupon Payment Ledger representing
the Required Coupon Amount as at the next following LLP Payment Date,

"Average Fixed Rate Loan Balances" has the meaning given to 1t 1n the Interest Rate
Swap Agreement,

"Average Tracker Rate Loan Balances" has the meaning given to 1t in the Interest Rate
Swap Agreement,

"Average Variable Rate Loan Balances" has the meaning given to 1t in the Interest
Rate Swap Agreement,

"Bank Account Agreement" means the bank account agreement entered mnto on the
Programme Date between the LLP, the Account Bank, the Cash Manager, the Seller, the
GIC Provider and the Secunty Trustee,

"Bearer Covered Bonds" means Covered Bonds in bearer form,
"Bearer Definitive Covered Bonds” means a Bearer Covered Bond 1n definitive form

1ssued or, as the case may require, to be 1ssued by the Issuer in accordance with the
provisions of the Programme Agreement or any other agreement between the Issuer and
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Short particulars

the relevant Dealer(s), the Agency Agreement and the Trust Deed 1n exchange for either
a Temporary Global Covered Bond or part thereof or a Permanent Global Covered Bond
or part thereof (all as indicated in the applicable Final Terms), such Bearer Covered
Bond 1n definitive form being 1n the form or substantially in the form set out in Part 3 of
Schedule 2 to the Trust Deed with such modifications (1f any) as may be agreed between
the Issuer, the Principal Paying Agent, the Bond Trustee and the relevant Dealer or Lead
Manager (1n the case of syndicated Issues) and having the Conditions endorsed thereon
or, 1f permitted by the relevant stock exchange, incorporating the Conditions by reference
as indicated n the apphicable Final Terms and having the relevant information
supplementing, replacing or modifying the Conditions appearing i1n the applicable Final
Terms endorsed thereon or attached thereto and (except in the case of a Zero Coupon
Covered Bonds 1n bearer form) having Coupons and, where appropnate, Recepts and/or
Talons attached thereto on 1ssue,

"Bearer Global Covered Bond" has the meaning given to 1t on page 60 of the Offering
Circular,

"Beneficial Owner" means each actual purchaser of each DTC Covered Bond,

"block veting instruction” has the meaning given to it 1n Schedule 4 (Prowvisions for
Meetings of Covered Bondholders) to the Trust Deed,

"Bond Trustee" means HSBC Corporate Trustee Company (UK) Linuted, 1n its capacity
as bond trustee under the Trust Deed together with any successor bond trustee or
additional bond trustees appointed from time to time thereunder,

"Borrower" means, 1n respect of a Loan, each individual or individuals specified as such
1n the relevant Mortgage together with each individual or individuals (1f any) from time
to time assuming an obligation to repay such Loan or any part of 1it,

"Building Societies Act" means the Building Societies Act 1986, as amended,

"Business Day" has the meaning given to 1t in Condition 4(b) (Interest on Floating Rate
Covered Bonds and Index Linked Interest Covered Bonds) of the Conditions,

"Calculation Agency Agreement” 1n relation to any Senes of Covered Bonds means an
agreement wn or substantially in the form of Schedule | (Form of Calculation Agency
Agreement) to the Agency Agreement,

"Calculation Agent” means, in relation to all or any Senes of the Covered Bonds, the
person 1mitially appointed as calculation agent 1n relation to such Covered Bonds by the
Issuer and the LLP pursuant to the Agency Agreement or, if apphcable, any successor or
separately appomnted calculation agent 1n relation to all or any Senes of the Covered
Bonds,
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"Calculation Date” means the 19th day of each month (or 1f such day 15 not a Londen
Business Day, then the immediately preceding Business Day) and for the first Series of
Covered Bonds commencing on the 19th day of August 2008,

"Calculation Period” means the period from, and including, the first day of each month
to, and including, the last day of each month except that for the first Series of Covered
Bonds the first Calculation Period means the penod from and including the Programme
Date, to and including the last day of July 2008,

"Capital Account Ledger" means the ledger maintained by the Cash Manager on behalf
of the LLP m respect of each Member to record the balance of each Member's Capital
Contnibutions from time to time,

"Capital Balance” means, for a Loan at any date, the principal balance of that Loan to
which the Servicer applies the relevant interest rate at which interest on that Loan
accrues,

"Capital Contribution" means 1n relation to each Member, the aggregate of the capital
contributed by that Member te the LLP from time to time by way of Cash Capital
Contributions and Capital Contributions 1n Kind as determined on each Calculation Date
in accordance with the formula set out in the LLP Deed,

"Capital Contribution Balance" means the balance of each Member's Capital
Contributions as recorded from time to time in the relevant Member's Capital Account
Ledger,

"Capital Contribution in Kind" means a contribution of Loans and their Related
Secunty to the LLP in an amount equal to (a) the aggregate of the True Balance of those
Loans as at the relevant Transfer Date munus (b) any cash payment paid by the LLP for
such Loans and their Related Secunty on that Transfer Date,

"Capital Distribution" means any return on a Member's Capital Contnbution n
accordance with the terms of the LLP Deed (and excluding, for the avoidance of doubt,
any Deferred Consideration),

"Capitalised Arrears" means, for any Loan at any date, interest or other amounts which
are overdue 1n respect of that Loan and which as at that date have been added to the
Capital Balance of the Loan 1n accordance with the Mortgage Conditions or otherwise by
arrangement with the relevant Borrower,

"Capitalised Expenses"” means 1n relation to a Loan, the amount of any expense, charge,
fee, premuum or payment (excluding, however, any Arrears of Interest) capitalised and
added to the Capital Balance of that Loan in accordance with the relevant Mortgage
Conditions,
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"Capitalised Interest" means, for any Loan at any date, interest which 1s overdue
respect of that Loan and which as at that date has been added to the Capital Balance of
that Loan 1n accordance with the Mortgage Conditions or otherwise by arrangement with
the relevant Bormower {excluding for the avoidance of doubt any Arrears of Interest
which have not been so capitalised on that date),

"Capped Rate Loan" means those Loans to the extent that and for such time that the
interest rate payable by the Borrower on all or part of the Qutstanding Principal Balance
1s variable will not increase above a fixed rate for a certain period of time by a Seller,

"Cash Capital Contribution" means a Capital Contribution made 1n cash,

"Cash Flow Model" means the cashflow models approved by the Rating Agencies which
are used by the LLP (or the Cash Manager on its behalf) to calculate the Asset
Percentage on each Cash Flow Calculation Date in accordance with Clause 11 3 (Asser
Coverage Test) of the LLP Deed,

"Cash Flow Model Calculation Date" means the Calculation Date falling n January,
April, July or October of each year (commencing on the Calculation Date falling n
October 2008),

"Cash Management Agreement" means the cash management agreement entered into
on the Programme Date (as may be amended, supplemented and/or restated from time to
time) between the LLP, the Society 1n 1its capacity as the Cash Manager and the Secunty
Trustee,

"Cash Management Services" means the services to be provided to the LLP and the
Secunty Trustee pursuant to the Cash Management Agreement,

"Cash Manager” means the Society, in 1ts capacity as cash manager under the Cash
Management Agreement together with any successor cash manager appointed from time
to ume,

"Cash Manager Relevant Event" means, at any time when the Cash Manager and the
Issuer are the same entity, the Cash Manager's long-term unsecured, unguaranteed and
unsubordinated debt obligations ceasing to be rated at least Baal by Moody's and BBB
by Fitch,

"Cash Manager Termination Event" has the meaning given to 1t in Clause 11
(Ternunation) of the Cash Management Agreement,

"Cashback" means, n relation to any Loan, the agreement by the Seller to pay an
amount to the relevant Borrower upon completion of the relevant Loan,

"CB Collection Account” has the meaning given to it in the Servicing Agreement,
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"CCA" means the Consumer Credit Act 1974, as amended,

"CCA 2006" means the Consumer Credit Act 2006 as may be amended from time to
time,

"CCA Mortgages" means any Loans and therr Related Secunity (including, without
Iimatation, all Further Advances and other Additional Loan Advances and Product
Switches to be sold by the Seller to the LLP from time to ime} which

(a) are regulated by the CCA or treated as such, or

(b) are origmated, modified or novated before 6 Apnl 2006, and provided
credit of £25,000 or less as at their date of origination, modification or
novation before 6 Apnl 2008, or

{c) are origmated, modified or novated on or after 6 April 2008, and

in paragraphs (b) and (c) above, "modified” means modified by a "modifying agreement"
as defined 1n section 82(2) of the CCA, and mn paragraph (b) above "modification” shall
be construed accordingly and, in the case of an Additional Loan Advance or a Product
Switch which 1s a CCA Mortgage 1n respect of which the Imtial Advance under the
related Loan 1s not a CCA Mortgage, the term "CCA Mortgage" includes such Loan
regardless of whether such Additional Loan Advance or Product Switch 1s 1n fact made,

"CCA Mortgages Trust" has the meaning given to 1t in Clause 2 5 (Sale and Purchase
of Imtial Portfolio) of the Mortgage Sale Agreement,

"CGCB" means a Temporary Global Covered Bond or a Permanent Global Covered
Bond, 1n either case 1n respect of which the apphicable Final Terms specify that 1t 1s not a
new global covered bond,

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

"Charged Property" means the property charged by the LLP pursuant to Clauses 3 1 to
3 9 (inclusive) (Security and Declaration of Trust) of the Deed of Charge,

"Clearing Systems" means DTC, Euroclear and/or Clearstream, Luxembourg and shall
be deemed to include references to any additional or alternative cleaning system as 1s
approved by the Issuer, the Principal Agent and the Bond Trustee or as may otherwise be
specified in the applicable Final Terms,

"Closing Bank" means the closing bank agreed between the Issuer, the LLP, the
Registrar, the Pnincipal Paying Agent and the relevant Dealer or, as the case may be, the
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Lead Manager to which the relevant Dealer, or as the case may be, the Lead Manager
shall pay the net purchase montes for an 1ssue of Registered Covered Bonds,

"Clearstream, Luxembourg” means Clearstream Banking, société anonyme,
"CML" means the Council of Mortgage Lenders,

"CML Code" means the mortgage code 1ssued by the CML,
"Commencement Date" means the date of this Agreement,

"Common Depaositary” means the common depositary for Euroclear and Clearstream,
Luxembourg,

"Companies Act" means the Compames Act 2006, as amended, (including the
Companies Act 2006 as 1t applies to limited hiabihity partnerships) and any regulations
made pursuant to that Act,

"Conditions" means the terms and conditions of the Covered Bonds (as set out 1n
Schedule 1 to the Trust Deed),

"Confirmation Letter" means

(@) n respect of the appointment of a third party as a Dealer for the duration of the
Programme, the Confirmation Letter substantially in the form set out in Part 2 of
Schedule 3 (Forms of Dealer Accession Letters and Confirmation Letters) to the
Programme Agreement, and

(b) m respect of the appointment of a thurd party as a Dealer for one or more
particular 1ssue(s) of Covered Bonds under the Programme, the Confirmation
Letter substantially 1n the form set out 1n Part 4 of Schedule 3 (Forms of Dealer
Accession Letters and Confirmation Letters) to the Programme Agreement,

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

"Consumer Credit Directive" has the meamng given on page 55 of the Offering
Circular,

"Constitutional Documents" means the documents under which any relevant entity 1s
wmncorporated or established,

"Converted Covered Bonds" means Covered Bonds that are not denomunated in
Sterling converted into Sterling at the relevant Covered Bond Swap Rate and the
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expression "Covered Bondholder" shall extend to include 1n 1ts defimition the holder of
such converted covered bonds,

"Corporate Services Agreement" means the corporate services agreement entered into
by each of the Liquidation Member, Holdings, the Corporate Services Provider and the
LLP dated the Programme Date (as may be amended, supplemented and/or restated from
time to time),

"Corporate Services Provider" means Structured Finance Management Limited, a
company incorporated in England and Wales 1n 1ts capacity as corporate services
provider to Holdings and the Liquidation Member under a Corporate Services
Agreement, together with any successor corporate services provider appointed from time
to time,

"Coupon" means an interest coupon apperiamung to a defimtive Covered Bond (other
than a Zero Coupon Covered Bond), such coupon being

(a) if appertaining to a Fixed Ratie Covered Bond, 1n the form or substantially 1n the
form set out in Part 5 of Schedule 2 (Form of Coupon) to the Trust Deed or
such other form, having regard to the terms of 1ssue of the Covered Bonds of the
relevant Senes, as may be agreed between the Issuer, the Principal Paying Agent,
the Bond Trustee and the relevant Dealer(s), or

® if appertaiming to a Floating Rate Covered Bond or an Index Linked Interest
Covered Bond, in the form or substantially in the form set out in Part 5 of
Schedule 2 (Form of Coupon) to the Trust Deed or 1n such other form, having
regard to the terms of 1ssue of the Covered Bonds of the relevant Senes, as may
be agreed between the Issuer, the Principal Paying Agent, the Bond Trustee and
the relevant Dealer(s), or

(c) if appertaining to a Bearer Defimitive Covered Bond which 1s neither a Fixed
Rate Covered Bond nor a Floating Rate Covered Bond nor an Index Linked
Interest Covered Bond, n such form as may be agreed between the Issuer, the
Principal Paying Agent, the Bond Trustee and the relevant Dealer(s),

and ncludes, where applicable, the Talon(s) appertaining thereto and any replacements
for Coupons and Talons issued pursuant to Condition 10 (Replacement of Covered
Bonds, Recewpts, Coupons and Talons),

"Coupon Payment Ledger” means the ledger maintained by the Cash Manager on the
GIC Account or, as applicable, the Standby GIC Account, pursuant to the Cash
Management Agreement, to record the crediting of Required Coupon Amounts and any
debiting of the same,

"Couponholders" means the holders of the Coupons (which expression shall, unless the
context otherwise requires, include the holders of the Talons),
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"Coventry Group" means the Society and 1ts Subsidiarnies collectively,

“Covered Bond" means each covered bond issued or where applicable to be 1ssued
pursuant to the Programme Agreement and which 1s or 1s to be constituted under the
Trust Deed, which covered bond may be represented by a Global Covered Bond or any
Defimtive Covered Bond and includes any replacements or a Covered Bond issued
pursuant to Condition 10 (Replacement of Covered Bonds Receipts, Coupons and
Talons),

"Covered Bond Guarantee" means an unconditional and irrevocable guarantee by the
LLP 1n the Trust Deed for the payment of Guaranteed Amounts 1n respect of the Covered
Bonds when the same shall become Due for Payment,

"Covered Bondholders" means the several persons who are for the time being holders
of outstanding Covered Bonds (being, 1n the case of Bearer Covered Bonds, the bearers
thereof and, 1n the case of Registered Covered Bonds, the several persons whose names
are entered n the register of holders of the Registered Covered Bonds as the holders
thereof) save that, 1n respect of the Covered Bonds of any Senes, for so long as such
Covered Bonds or any part thereof are represented by a Bearer Global Covered Bond
deposited with a common depositary (in the case of CGCB) or the common safekeeper
(1n the case of a NGCB) for Euroclear and Clearstream, Luxembourg, or as the case may
be, the common safekeeper, or so long as DTC, Euroclear or Clearstream, Luxembourg
or 1ts nomunee 1s the registered holder of a Registered Global Covered Bend each person
who 1s for the ume being shown 1n the records of Euroclear or Clearstream, Luxembourg
{other than Clearstream, Luxembourg, if Clearstream, Luxembourg shall be an
accountholder of Euroclear and Euroclear, if Euroclear shall be an accountholder of
Clearstream, Luxembourg) or, as the case may be, DTC or 1ts nomunee as the holder of a
particular principal amount of the Covered Bonds of such Series shall be deemed to be
the holder of such principal amount of such Covered Bonds (and the holder of the
relevant Global Covered Bond shall be deemed not to be the holder) for all purposes of
the trust presents other than with respect to the payment of principal or mterest on such
principal amount of such Covered Bonds and, 1n the case of DTC or 1ts nomunee, voting,
giving consents and making requests pursuant to the trust presents, the nghts to which
shall be vested, as against the Issuer, the LLP and the Bond Trustee, solely in such
common depositary or, as the case may be, DTC or its normnee and for which purpose
such common depositary or, as the case may be, DTC or 1ts nominee shall be deemed to
be the helder of such principal amount of such Covered Bonds 1n accordance with and
subject to 1ts terms and the provisions of the trust presents and the expressions "Covered
Bondholder”, "Holder" and "holder of Covered Bonds" and related expressions shall
be construed accordingly,

"Covered Bond Swaps" means swap transactions governed by the Covered Bond Swap
Agreements,
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"Covered Bond Swap Agreement" means each agreement between the LLP and a
Covered Bond Swap Provider goverming a Covered Bond Swap entered into with such
Covered Bond Swap Provider 1n the form of an ISDA Master Agreement, including a
schedule and confirmations 1n relation to each such Covered Bond Swap,

"Covered Bond Swap Early Termination Event" means a Termrunation Event or Event
of Default (each as defined 1n the relevant Covered Bond Swap Agreement), excluding a
Swap Provider Downgrade Event, pursuant to which the Non-defaulting Party or the
party that 1s not the Affected Party (each as defined mn the relevant Covered Bond Swap
Agreement), as applicable, may termunate the Covered Bond Swap Agreement,
including

{a) at the option of any party to a Covered Bond Swap Agreement, 1f there 15 a
failure by the other party to pay any amounts due under such Covered Bond
Swap Agreement, and

{b) upon the occurrence of an nsolvency of the Covered Bond Swap Provider, or
any guarantor, or the merger of one of the parties without an assumption of the
obligations under the relevant Covered Bond Swap Agreement,

"Covered Bond Swap Provider" means each provider of a Covered Bond Swap under a
Covered Bond Swap Agreement,

"Covered Bond Swap Rate" means i relation to a Covered Bond or Series of Covered
Bonds, the exchange rate specified in the Covered Bond Swap Agreement relating to
such Covered Bond or Senes of Covered Bonds or, if the Covered Bond Swap
Agreement has termunated, the applicable spot rate,

"Credit Linked Covered Bonds" means Covered Bonds in respect of which payments
will be calculated by reference to the creditworthiness of, performance of obligations by
or some other factor relating to one or more Reference Entities, as set out in the
applicable Final Terms,

"Custodian" means any custodian with whom the relevant Registered Global Covered
Bonds have been deposited,

"Customer Credit Score" means the credit score accorded to a potential Borrower upon
ongination of a Loan by the Seller in accordance with the Seller's Policy,

"Data Controller" means the relevant Servicer,

"Date of Admission” means, 1n relation to a New Member, the date on which that New
Member enters into a Deed of Admussion,
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"Day Count Fraction" means the ease of a Fixed Rate Covered Bond, the meaning
given 1n Condition 4(a) (Interest-Interest on Fixed Rate Covered Bonds) of the
Conditions and 1n the case of a Floating Rate Covered Bond, the meaning given in
Condition 4(b) (Interest-Interest on Floating Rate Covered Bonds and Index Linked
Interest Covered Bonds) of the Conditions,

"DBERR" means the Department for Business, Enterprise and Regulatory Reform,
"Dealer Accession Letter" means

(a) in respect of the appointment of a thard party as a Dealer for the duration of the
Programme or until terrmunated by the Issuer, the Dealer Accession Letter
substantially 1n the form set out in Part 1 of Schedule 3 (Form of Dealer
Accession Letter - Programme) to the Programme Agreement, and

(b) in respect of the appointment of a third party as a Dealer for one or more
particular 1ssue(s) of Covered Bonds under the Programme, the Dealer Accession
Letter substantially in the form set out in Part 3 of Schedule 3 (Form of Dealer
Accession Letter - Covered Bond Issue) to the Programme Agreement,

"Dealers" means each of BNP Paribas, London Branch, Barclays Bank PLC (acting
through 1its investment bank division, Barclays Capital) and any other New Dealer which
the Issuer and the LLP may appoint as a Dealer in accordance with Clause 12
{(Appointment of New Dealers) of the Programme Agreement, but excluding any entity
whose appointment has been termunated in accordance wath Clause 11 (Ternunation of
Appointment of Dealers) of the Programme Agreement and notice of such termunation
has been given to the Prnincipal Paying Agent and the Bond Trustee by the Issuer in
accordance with the provisions of the Programme Agreement and references to a
"relevant Dealer" or the "relevant Dealer(s)" mean, in relation to any Tranche or Series
of Covered Bonds, the Dealer or Dealers with whom the Issuer has agreed the 1ssue of
the Covered Bonds of such Tranche or Senes and "Dealer” means any one of them,

"Deed of Admission" means any deed of admussion entered into from tume to tume
between the Onginal Members, the LLP and any New Members, on the terms
substantially set out in the form annexed to Schedule 2 (Deed of Adrussion) to the LLP
Deed,

"Deed of Charge" means the deed of charge (as amended, restated, supplemented or
novated from time to tume) dated the Programme Date made between the LLP, the Bond
Trustee, the Securty Trustee and certamn other Secured Creditors,

"Deed of Postponement” means a deed or agreement whereby a mortgagee of a Property
agrees with the Scller to postpone 1ts mortgage over the Property so that the sums
secured by it will rank for repayment after the sums secured by the relevant Mortgage,
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"Defaulted Loan" means any Loan in the Portfoho which 1s more than 6 months n
arrears,

"Defaulted Loans Notice” means the notice from the Cash Manager to the Seller
1dentifying any Defaulted Loans,

"Deferred Consideration" means the consideration payable to the Sellers 1n respect of
the Loans sold to the LLP from time to time, which 1s payable after making payments of
a higher order of priority as set out 1n the relevant Pnonties of Payments,

"Definitive Covered Bond" means a Bearer Definitive Covered Bond and/or, as the
context may require, a Registered Defimtive Covered Bond,

"Definitive IAI Registered Covered Bond” means a Registered Bond 1in defimtive form
sold to Instatutional Accredited Investors,

"Definitive Regulation S Covered Bond" means a Registered Covered Bond
definitive form sold to non-US persons outside the Umted States in reliance on
Regulation S,

"Definitive Rule 144A Covered Bond" means a Registered Covered Bond 1n definitive
form 1n the United States sold to QIBs pursuant to Rule 144A,

"Dematerialised Loan" means a Loan completed on or after 1 January 2004 over a
Property located in England or Wales n respect of which the Seller does not retain the

Tatle Deeds,

"Designated Account” has the meaning given in Condition 5(d) (Paymentis-Payments in
respect of Registered Covered Bonds) of the Conditions,

"Pesignated Bank" has the meaning given i Condition 5(d) (Payments-Payments in
respect of Registered Covered Bonds) of the Conditions,

"Designated Maturity” has the meaning given 1n the ISDA Defimtions,

"Designated Members'" means the Members appointed and registered as such from time
to time and having those duties and obligations set out 1n sections 8 and 9 of the LLPA
2000 being, as at the Programme Date, the Society and the Liguidation Member,

"Determination Date" has the meaning given 1n the applicable Final Terms,

"Determination Period” has the meaning given in Condition 4(a) (Interest-Interest on
Fixed Rate Covered Bonds) of the Conditions,
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Short particulars "Direct Debiting Scheme" means the scheme for the manual or automated debiting of

bank accounts operated in accordance with the detailed rules of certain members of the
Association for Payment Cleanng Services,

"Direct Participants" means Participants which deposit securities directly with DTC,
"Directors" means the Board of Directors for the ime being of the Issuer,

"Distribution Compliance Period" means the period that ends 40 days after the
completion of the distnbution of each Tranche of Covered Bonds, as certified by the
relevant Dealer (in the case of a non-syndicated 1ssue) or the relevant Lead Manager (in
the case of a syndicated 1ssue},

"Drawdown Date" means, in respect of any Term Advance under the Intercompany
Loan Agreement, the date on which that Term Advance 1s made by the Issuer to the LLP
as specified in the Request relating to that Term Advance,

"DPA" means the Data Protection Act 1998, as amended,
"DTC" means The Depository Trust Company or 1ts successors,
"DTCC" means The Depository Trust & Clearing Corporation,

"DTC Covered Bonds”" means Covered Bonds accepted into DTC's book-entry
settlement system,

"Dual Currency Covered Bond" means a Covered Bond 1n respect of which payments
(whether 1n respect of principal or mnterest and whether at matunty or otherwise) are
made 1n such different currencies, and based on such rates of exchange, as the Issuer and
the relevant Dealer(s) may agree as indicated 1n the applicable Final Terms,

"Dual Currency Interest Covered Bond" means a Covered Bond 1n respect of which
payments of interest are made mn such different currencies, and based on such rates of
exchange, as the Issuer and the relevant Dealers may agree {(as indicated in the applicable
Final Terms),

"Dual Currency Redemption Covered Bond" means a Covered Bond n respect of
which payments of principal are made or to be made in such different currencies, and at
rates of exchange calculated upon such basis, as the Issuer and the relevant Dealer(s)
may agree (as indicated 1n the applicable Final Terms),

"Due for Payment" means the requirement of the LLP to pay any Guaranteed Amounts
following the delivery of a Notice to Pay on the LLP,

(a) prior to the occurrence of an LLP Event of Default
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®)

(M

(u)

the date on which the Scheduled Payment Date in respect of such
Guaranteed Amounts is reached, or, 1if later, the day which 1s two
Business Days following service of a Notice to Pay on the LLP 1n
respect of such Guaranteed Amounts or if the applicable Final Terms
specified that an Extended Due for Payment Date 1s applicable to the
relevant Series of Covered Bonds, the Interest Payment Date that would
have applied 1f the Final Matunty Date of such Senes of Covered Bonds
had been the Extended Due for Payment Date (the "Qriginal Due for
Payment Date"), and

mn relation to any Guaranteed Amounts 1n respect of the Final
Redemption Amount payable on the Final Maturity Date for a Series of
Covered Bonds only, the Extended Due for Payment Date, but only (1) 1f
in respect of the relevant Series of Covered Bonds the Covered Bond
Guarantee 1s subject to an Extended Due for Payment Date pursuant to
the terms of the applicable Final Terms, and (1) to the extent that the
LLP having received a Notice to Pay no later than the date falling one
Business Day prior to the Extension Determination Date does not pay
Guaranteed Amounts equal to the Final Redemption Amount 1n respect
of such Sentes of Covered Bonds by the Extension Deterrmnation Date
because the LLP has nsufficient monies available under the Guarantee
Priority of Payments to pay such Guaranteed Amounts i full on the
earlier of (A) the date which falls two Business Days after service of
such Notice to pay on the LLP or, 1f later, the Final Matunity Date (or, 1n
each case, after the expiry of the grace period set out in Condition
S9(b)}1)) (LLP Events of Defaulr) under the terms of the Covered Bond
Guarantee, or (B) the Extension Determunation Date,

or, if, 1n erther case, such day 1s not a Business Day, the next following Business
Day For the avordance of doubt, Due for Payment does not refer to any earhier
date upon which payment of any Guaranteed Amounts may become due under
the guaranteed obligations, by reason of prepayment, acceleration of matunty,
mandatory or optional redemption or otherwise save as provided 1n (b) below, or

following the occurrence of an LLP Event of Default, the date on which an LLP

Acceleration Notice 15 served on the Issuer and the LLP,

"Earliest Maturing Covered Bonds" means at any time the Senes of the Covered
Bonds (other than any Series which 1s fully collateralised by amounts standing to the
credit of the LLP Accounts) that has or have the earliest Final Matunity Date as specified
in the applicable Final Terms (ignoring any acceleration of amounts due under the
Covered Bonds prior to the occurrence of an LLP Event of Default),

"Early Redemption Amount" has the meaning given 1n the relevant Final Terms,
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"Early Repayment Charge" means any charge or fee which the Mortgage Conditions
applicable to a Loan requure the relevant Borrower to pay in the event that all or part of
that Loan 1s repaid before a certain date, including without limitation repayment of any
Cashback,

"Early Repayment Charge Receipts" means an amount equal to sums received by the
LLP from time to time in respect of Early Repayment Charges,

"Eligibility Criteria" means the conditions set forth in Clause 4 4 (Sale and Purchase of
New Portfolios) of the Mortgage Sale Agreement,

"Encumbrance” has the same meaning as "Security Interest",

"Enforcement Procedures" means the procedures for the enforcement of the l.oans
undertaken by a Servicer from time to time 1n accordance wiath the Loan Policies,

"Equity Linked Covered Bonds" means Covered Bonds 1n respect of which payments
will be calculated by reference to the prnice, value, performance or some other factor
relating to one or more Reference Assets, as set out in the applicable Final Terms,

"Ernst & Young Persons” means the Asset Monitor, each and all of uts directors,
employees and agents, together with any other body or entity controlled by the Asset
Monitor or owned by 1t or associated with 1t and each and all of its partners, members,
directors, employees and agents and "Ernst & Young Person" shall mean any one of
them,

"Established Rate" means the rate for the conversion of the relevant Specified Currency
(including compliance with rules relating to roundings in accordance with applicable
European Commumnity regulations} into euro established by the Council of the European
Union pursuant to Article 123 of the Treaty,

"EU" means the European Union,
"EURIBOR" means the Euro-zone inter-bank offered rate,
"Euroclear” means Euroclear Bank SA/N YV,

"Eurosystem-eligible NGCB" means a NGCB which 1s intended to be held 1n a manner
which would allow Eurosystem ehigibility, as stated in the applicable Final Terms,

"Excess Proceeds” means monies received (following the occurrence of an [ssuer Event
of Default and delivery of an Issuer Acceleration Notice) by the Bond Trustee from the
Issuer or any admunistrator, adminisirative receiver, receiver, llquldator, trustee 1n
sequestration or other similar official appointed in relation to the Issuer,

"Exchange Act" means the U S Secunties Exchange Act of 1934, as amended,
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"Exchange Agent" means HSBC Bank plc 1n 1its capacity as exchange agent (which
expression shall include any successor exchange agent),

"Exchange Date" means on or after the date which 1s 40 days after a Temporary Global
Covered Bond 15 1ssued,

"Exchange Event" means 1n the case of Bearer Covered Bonds, the meaming given 1n
"Form of Covered Bonds" on page 62 of the Offenng Circular and in the case of
Registered Covered Bonds, the meaning given 1n "Form of Covered Bonds" on page 64
of the Offening Circular,

"Excluded Scheduled Interest Amounts” has the meaning given to 1t 1n the definition
of Scheduled Interest,

"Excluded Scheduled Principal Amounts” has the meaning given to 1t in the defimtion
of Scheduled Principal,

"Excluded Swap Termination Amount” means 1n relation to a Swap Agreement, an
amount equal to the amount of any termunation payment due and payable (a) to the
relevant Swap Provider as a result of a Swap Provider Default with respect to such Swap
Provider, or (b) to the relevant Swap Provider following a Swap Provider Downgrade
Event with respect to such Swap Provider,

"Existing Covered Bonds" means the Covered Bonds of all Senies then Qutstanding,

"Expenses” means amounts mncurred by a Member, 1n connection with, or for the
purpose of, acting as a Member on behalf of the LLP or in furtherance of the LLP's
Business,

"Extended Covered Bonds" has the meaming given to 1t in Clause 17 4(g) of the LLP
Deed,

"Extended Due for Payment Date” means, 1n relation to any Series of Covered Bonds,
the date, 1f any, specified as such in the applicable Final Terms 1o which the payment of
all or (as applicable) part of the Final Redemption Amount payabie on the Final Matunty
Date will be deferred in the event that the Final Redemption Amount 1s not paid in full
on the Final Matunty Date or the Extension Determunation Date,_as applicable ig

accordance with Condition 6(a),

"Extension Determination Date" means, i respect of a Senies of Covered Bonds, the
date falling two Business Days after the expiry of seven days from (and including) the
Final Matunty Date of such Senies of Covered Bonds,

"Extracrdinary Resolution" means a resolution of the Covered Bondholders passed as
such under the terms of the Trust Deed,
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"Facility" means the loan facility made available by the Issuer to the LLP under the
Intercompany Loan Agreement in an aggregate amount equal to the Total Credit
Commutment,

"Final Maturity Date" means the Interest Payment Date on which each Senes of
Covered Bonds will be redeemed at therr Pnncipal Amount Outstanding in accordance
with the Conditions,

"Final Redemption Amount”" means 1n relation to any Sernies of Covered Bonds, the
amount due on the Final Matunty Date of such Covered Bonds as set out in the relevant
Final Terms,

"Final Redemption Date" has the meaming given in the relevant Final Terms,

"Final Terms" means the final terms document substantially in the form set out in the
Offering Circular which, with respect to Covered Bonds to be admitted to the Official
List and admutted to trading by the London Stock Exchange, will be delivered to the UK
Listing Authonty and the London Stock Exchange on or before the date of 1ssue of the
applicable Tranche of Covered Bonds,

"Financial Statements" means, in respect of the Scller, audited financial statements of
the Seller for a specified period (including, a balance sheet, profit and loss account {or
other form of income statement) and statement of cash flow),

"Financial Year" means the twelve month period ending on the last day of the calendar
year,

"First Issue Date" means the date on which the Issuer 1ssues a Series of Covered Bonds
for the first tme pursuant to the Programme,

"First Transfer Date" means the date on which the Imtial Portfolio 1s transferred to the
LLP pursuant to the Mortgage Sale Agreement,

"Fiscal Period" means a period beginmung on 1 January i each year and ending on and
including the next following Annual Accounting Date,

"Fitch" means Fitch Ratings Ltd ,
"Fixed Interest Period" has the meaning given in Condition 4(a) of the Conditions,

"Fixed Rate Covered Bond" means a Covered Bond on which interest is calculated at a
fixed rate payable in arrear on a fixed date or fixed dates 1n each year and on redemption
or on such other dates as may be agreed between the Issuer and the relevant Dealer(s) (as
indicated 1n the applicable Final Terms),
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such date or dates as may be agreed between the Issuer and the relevant Dealer(s) and on
redemption calculated on the basis of such Day Count Fraction as may be agreed
between the Issuer and the relevant Dealer(s),

"Fixed Rate Loans" means those Loans to the extent that and for such time that the
interest rate payable by the Borrower on all or part of the Outstanding Principal Balance
does not vary and 1s fixed for a certain period of time by a Seller,

"Flexible Draw Capacity" means the amount equal to the excess of (1) the maximum
amount that borrowers may draw under Flexible Loans included in the Portfolio (whether
or not drawn) over (2) the aggregate Outstanding Principal Amount 1n respect of Flexible
Loans in the Portfolio on the relevant Calculation Date,

"Flexible Loan" means a type of Loan product that typically incorporates features that
give the Borrower options (which may be subject to certain conditions) to, among other
things, make further drawings on the Loan Account and/or to overpay or underpay
interest and principal in a given month and/or take a payment holiday,

"Floating Rate" has the meaming given 1n the ISDA Defimtions,

"Floating Rate Convention" has the meaming given i Condition 4(b)(1) (Interest-
Interest on Floatng Rate Covered Bonds and Index Linked Interest Covered Bonds) of
the Conditions,

"Fleoating Rate Covered Bond" means Covered Bonds which bear interest at a rate
determined

(a) on the same basis as the floating rate under a notional interest rate swap
transaction 1n the relevant Specified Currency governed by an agreement

incorporating the ISDA Defimtions, or

(b) on the basis of a reference rate appearing on the agreed screen page of a
commercial quotation service, or

(© on such other basis as may be agreed between the Issuer and the relevant
Dealer(s),

as set out 1n the applicable Final Terms,
"Floating Rate Option" has the meaning given n the ISDA Defimtions,
"Following Business Day Convention” has the meaning given in Condition 4(b)(1)

(Interest-Interest on Floating Rate Covered Bonds and Index Linked Interest Covered
Bonds) of the Conditions,
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"Form of Transfer" means the form of transfer endorsed on Registered Defimtive
Covered Bond 1n the form or substantially in the form set out in Part 8 of Schedule 2
(Form of Registered Definitive Covered Bond) to the Trust Deed,

"Framework” means the "International Convergence of Capital Measurement and
Capital Standards A Rewvised Framework (Comprehensive Version)" published by the
Basel Commttee on Banking Supervision in June 2006,

"FSA" means the Financial Services Authority,
"FSA Rules" means the rules made by the FSA under the FSMA,
"FSMA" means the Financial Services and Markets Act 2000, as amended,

"Funding and Mutual Societies Transfers Act" means the Building Societies
{(Funding) and Mutual Societies {Transfers) Act 2007,

"Further Advance" means, 1n relation to a Loan, any advance of further money to the
relevant Borrower following the making of the Imitial Advance, which 1s secured by the
same Mortgage as the Imtial Advance, excluding the amount of any retention 1n respect
of the Imtial Advance,

"Further Advance Notice" means a notice substantially in the form set out in Schedule
13 to the Mortgage Sale Agreement,

"GIC Account”" means the account n the name of the LLP held with the Account Bank
and maintained subject to the terms of the Guaranteed Investment Contract, the Bank
Account Agreement and the Deed of Charge, or such additional or replacement account
as may for the time being be 1n place with the prior consent of the Secunity Trustee,

"GIC Account Mandate'" means the bank account mandate made between the LLP and
the Account Bank relating to the operation of the GIC Account 1n or substantially in the
form set out 1n Schedule 1 (Form of Mandate) to the Bank Account Agreement,

"GIC Balance"” means on any day the amount standing to the credit of the GIC Account
as at the openung of business on such day,

"GIC Mandate" means a bank account mandate between the LLP and the Account Bank
relating to the operation of the GIC Account,

"GIC Provider" means the Society, n 1ts capacity as GIC provider under the Guaranteed
Investment Contract together with any successor GIC provider appointed from time to
time,

"GIC Rate" means the rate of interest accruing on the balance standing to the credit of
the GIC Account equal to the rate of Sterling LIBOR for one-month Sterling deposits
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less 0 25 per cent per annum or such greater amount as the LLP and the GIC Provider
may agree from time to tume,

"Global Covered Bond" means a Bearer Global Covered Bond and/or Registered Global
Covered Bond, as the context may requure,

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

"Guaranteed Amounts” means, prior to the service of an LLP Acceleration Notice, with
respect to any Onginal Due for Payment Date or, if applicable, any Extended Due for
Payment Date, the sum of Scheduled Interest and Scheduled Principal, in each case,
payable on that Onginal Due for Payment Date or, 1f applicable, any Extended Due for
Payment Date, or after service of an LLP Acceleration Notice, an amount equal to the
relevant Early Redemption Amount as specified 1in the Conditions plus ail accrued and
unpaid 1nterest and all other amounts due and payable 1n respect of the Covered Bonds,
including all Excluded Scheduled Interest Amounts, all Exciuded Scheduled Principal
Amounts (whenever the same arose) and all amounts payable by the LLP under the Trust
Deed,

"Guaranteed Investment Contract” or "GIC" means the guaranteed nvestment
contract between the LLP, the GIC Provider, the Security Trustee and the Cash Manager
dated the Programme Date,

"Guarantee Priority of Payments" has the meaming given to 1t m Clause 174
(Allocation And Distribution Of Mowies Following The Service Of A Notice To Pay) of
the LLP Deed,

"Guarantee" means the Covered Bond Guarantee,

"Guarantor" means Coventry Building Society Covered Bonds LLP, a limuted hability
partnership incorporated in England and Wales (partnership no OC337802),

"HMRC" means HM Revenue & Customs,
"Holdings" means Coventry Covered Bonds Finance (Holdings) Linuted, a special
purpose vehicle mcorperated i England and Wales as a private himited company

(registered no 6609153),

"IAI Investment Letter" means the letter in the form or substantially in the form set out
m Schedule 5 to the Agency Agreement,

"ICTA" means the Income and Corporation Taxes Act 1988, as amended,

"Incorporation Jurisdiction” means the junsdiction in which any relevant entity 1s
incorporated or established,
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"Index Linked Covered Bond" means an Index Linked Redemption Covered Bond or
an Index Linked Interest Covered Bond,

"Index Linked Interest Covered Bond" means a Covered Bond 1n respect of which the
payments of interest will be calculated by reference to such index and/or a formula or to
changes 1n the prices of securities or commodities and/or to such other factors as the
Issuer and the relevant Dealer(s) may agree (as indicated in the applicable Final Terms),

"Index Linked Redemption Covered Bond" means a Covered Bond 1n respect of which
the amount payable 1n respect of principal 1s calculated by reference to an index and/or a
formula or to changes 1n the prices of secunties or commodities and/or to such other
factors as the Issuer and the relevant Dealer(s) may agree (as indicated in the applicable
Final Terms),

"Indexed Valuation" means at any date in relatton to any Loan secured over any
Property

(a) where the Latest Valuation obtaimned by the Issuer of that Property 1s equal to or
greater than the Nationwide Price Indexed Valuation as at that date, the
Nationwide Priced Indexed Valuation, or

(b) where the Latest Vatuation obtained by the Issuer of that Property 1s less than the
Nationwide Price Indexed Valuation as at that date, the Latest Valuation plus 85
per cent of the difference between the Latest Valuation and the Nationwide
Price Indexed Valuation,

"Indirect Participants" means securities brokers and dealers, banks and trust compan:es
that clear through or maintain a custodial relationshup with a Direct Participant, either
directly or indirectly,

"Initial Advance"” means, 1n respect of any Loan, the onginal principal amount advanced
by the Seller to the relevant Borrower,

"Initial Covered Bonds" means the Covered Bonds 1ssued on the First Issue Date,

"Initial Documentation List" means the lists of documents set out 1n Schedule 1 to the
Programme Agreement,

"Imitial Portfolio” means the portfolio of Loans and their Related Secunty, particulars of
which are set out n a CD ROM delivered pursuant to the Mortgage Sale Agreement
(other than any Loans and their Related Secunty which have been redeemed n full prior
to the First Transfer Date), including, without limatation, all night, title, interest and
benefit of the Seller in and to

{a) all payments of principal and interest (including, for the avoidance of doubt, ail
Accrued Interest, Arrears of Interest, Caputalised Interest, Capitalised Expenses
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(b)

(©

(d)

(@

®

(a)

(b)

©

and Capitalised Arrears) and other sums due or to become due 1n respect of such
Loans and Related Secunty including, without limutation, the nght to demand,
sue for, recover and give receipts for all principal monies, interest and costs and
the right to sue on all covenants and any undertakings made or expressed to be
made 1n favour of the Seller under the applicable Mortgage Conditions,

subject where applicable to the subsisting nghts of redemption of Borrowers, all
Deeds of Consent, Deeds of Postponement or any collateral security for the
repayment of the relevant Loans,

the right to exercise all the powers of the Seller 1n relation thereto,
all the estate and interest 1n the Properties vested 1n the Seller,

the proceeds of all claims made by or on behalf of the Seller or to which the
Seller 1s entitled under the Freedom of Agency mmsurance policy n relation to
any such Loan, and

to the extent they are assignable, each Certificate of Title and Valuation Report
(1n each case where available) and any right of action of the Seller against any
solicitor, licensed conveyancer, valuer or other person 1n connection with any
report, valuation, opimion, certificate or other staterment of fact or opinion given
m connection with such Loans and Related Secunty, or any part thereof or
affecting the decision of the Seller to make or offer to make any such Loan or
part thereof,

"Initial Purchase Price" means the amount to be paid by the LLP to the Society, 1n 1ts
capacity as Seller in consideration of the sale by the Society, in 1ts capacity as Seller of
the Inmitial Portfolio to the LLP,

"Insolvency Act" means the Insolvency Act 1986 as amended,

"Insolvency Event" means in respect of the Seller, the Servicer or the Cash Manager

an order 1s made or an effective resolution passed for the winding up of the
relevant entity, or

the relevant entity stops or threatens to stop payment to 1its creditors generally or
the relevant entity ceases or threatens to cease to carry on its business or
substantially the whole of its business, or

an encumbrancer takes possession or a receiver, admimstrator, admimstrative
recerver or other sumlar officer 1s appointed to the whole or any matenal part of
the undertaking, property and assets of the relevant entity or a distress, diligence
or execution 1s levied or enforced upon or sued out aganst the whole or any
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matenal part of the chattels or property of the relevant entity and, 1n the case of
any of the foregoing events, 1s not discharged within 30 days,

(d) the relevant entity 1s unable to pay its debts as they fall due,

other than where the Seller, Servicer or the Cash Manager 1s the Society and any of the
events set out in paragraphs (a) to (c) occurs 1n connection with a substitution 1n
accordance with Condition 14,

"Insolvency Official" means, in relation to a relevant entity, a hquidator, provisional
hquidator, admmstrator, admumstrative receiver, receiver, receiver or rmanager,
compulsory or intenim 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 jurisdiction,

"Instalment Covered Bonds" means Covered Bonds which will be redeemed 1n the
Instalment Amounts and on the Instalment Dates specified 1in the applicable Final Terms,

"Institutional Accredited Investor" means an institution that 1s an "accredited investor"
(as defined 1n Rule 501(a)(1),(2), (3) or (7) under the Secunties Act),

"Insurance Policy"” means any insurance policy in favour of the Seller (including, the
"Freedom of Agency” insurance policy) and any endorsements or extensions thereto as
1ssued from time to time,

"Intercompany Loan" means the term loan entered into on the Programme Date made
between the Issuer, the Cash Manager, the LLP and the Secunty Trustee and
"Intercompany L.oan Agreement” means the related term loan agreement,

"Intercompany Loan Event of Default” means the circumstances described in Clause
11 1 (Intercompany Loan Event of Default) of the Intercompany Loan Agreement,

"Intercompany Loan Ledger" means the ledger of such name maintained by the Cash
Manager pursuant to the Cash Management Agreement to record all payments of interest
and repayments of principal on each of the Term Advances,

"Interest Amount" means the amount of interest payable on the Floating Rate Covered
Bonds or Index Linked Interest Covered Bonds mn respect of each Specified
Denomination for the relevant Interest Period,

"Interest Commencement Date" means, 1n the case of interest-bearing Covered Bonds,
the date specified in the applicable Final Terms from (and including) which the relevant
Covered Bonds start accruing interest,
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"Interest Payment Date" means, i relation to any Sernies of Covered Bonds, the
Specified Interest Payment Date or the meaning given 1n the applicable Final Terms as
the case may be,

"Interest Period" means the penod from (and including) an Interest Payment Date (or
the Interest Commencement Date) to (but excluding) the next {(or first) Interest Payment
Date,

"Interest Rate Shortfall" has the meaning set out in Clause 4 3 (Standard Variable Rate
and Other Discretionary Rates and Margins) of the Servicing Agreement,

"Interest Rate Shortfall Test" has the meaning set out 1n Clause 4 3 (Standard Variable
Rate and Other Discretionary Rates and Margins) of the Servicing Agreement,

"Interest Rate Swap" means the interest rate swap entered into between the LLP and the
Society (1n its capacity as Interest Rate Swap Provider) on the Programme Date,

"Interest Rate Swap Agreement” means the agrecement between the LLP and the
Interest Rate Swap Provider dated the Programme Date (as may be amended, restated,
supplemented or novated from time to time) governing the Interest Rate Swap in the
form of an ISDA Master Agreement, including a schedule and confirmation thereto,

"Interest Rate Swap Early Termination Event" means a Termination Event or an
Event of Default (each as defined in the relevant Interest Rate Swap Agreement),
excluding a Swap Provider Downgrade Event, pursuant to which the Non-defaulting
Party or the party that 1s not the Affected Party (each as defined in the relevant Interest
Rate Swap Agreement), as applicable, may terminate the Interest Rate Swap Agreement
and 1ncluding

(a) at the option of any party to the Interest Rate Swap Agreement, 1f there 15 a
failure by the other party to pay any amounts due under the Interest Rate Swap
Agreement, and

(b) upon the occurrence of the insolvency of the Interest Rate Swap Provider, or any
guarantor, or the merger of one of the parties without an assumption of the
obligations under the Interest Rate Swap Agreement (except in respect of a
transfer by the LLP to the Secunty Trustee in 1ts fiduciary capacity),

"Interest Rate Swap Provider" means the Society, in 1ts capacity as interest rate swap
provider under the Interest Rate Swap Agreement together with any successor interest
rate swap provider,

"Investment Company Act" means the Umted States Investment Company Act of
1940, as amended,
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"Investor Report” means the monthly report made available to the Covered
Bondholders, the Secunity Trustee, the Bond Trustee and the Rating Agencies detaihng
inter alia compliance with the Asset Coverage Test and which are to be posted on the
Coventry website at www coventrybuldingsociety co uk,

"Irrecoverable VAT" means any amount in respect of VAT incurred by a party to the
Transaction Documents (for the purposes of this defimtion, a "Relevant Party") as part
of a payment 1n respect of which 1t 1s entitled to be indemmnified under the relevant
Transaction Documents to the extent that the Relevant Party does not or will not receive
and retain a credit or repayment of such VAT as input tax (as that expression 1s defined
in section 24(1) of the Value Added Tax Act 1994) for the prescribed accounting period
(as that expression 1s used 1n section 25(1) of the Value Added Tax Act 1994) to which
such input tax relates,

"ISDA" means International Swaps and Derivatives Association, Inc ,
"ISDA Definitions" means the 2006 [ISDA Defimtions, as published by ISDA,

"ISDA Master Agreement” means the 1992 ISDA Master Agreement (Multicurrency -
Cross Border), as published by ISDA,

"ISDA Rate" has the meaning given in Condition 4(b)(u}(A)([nterest-Interest on
Floating Rate Covered Bonds and Index Linked Interest Covered Bonds) of the
Conditions,

"Issue" means the 1ssue and purchase of Covered Bonds pursuant to and n accordance
with the Programme Agreement or any other agreement between the Issuer and the
relevant Dealer(s) in respect of an Issue Date,

"Issue Date" means each date on which the Issuer 1ssues Covered Bonds to Covered
Bondholders as specified in the applicable Final Terms,

"Issuer" means Coventry Butlding Society, a building society incorporated under the
Building Societies Act 1986, whose principal office 1s Oakfield House, Binley Business
Park, Coventry CV3 2TQ,

"Issuer Acceleration Notice" has the meaming given to 1t in Condition 9(a) (Events of
Default and Enforcement - Issuer Events of Default) of the Conditions,

"Issuer Event of Default” has the meaning given in Condition 9(a) (Events of Default
and Enforcement - Issuer Events of Default) of the Conditions,

"Issuer Price" means the price, generally expressed as a percentage of the nomunal
amount of the Covered Bonds, at which the Covered Bonds will be 1ssued,
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Short particulars

"Issuer Subordinated Loan" has the meaning given on page 149 of the Offerng
Circular,

"Issuer Warranties" means the representations and warranties set out in Schedule 5
(Issuer's Representations And Warranties) to the Trust Deed,

"Land Registry Transfer" means a deed of transfer of a Legal Charge or Legal Charges
over Registered Land substantially 1n the form of the Land Registry Form TR4 with such
modifications as may be required from time to time by the Secunty Trustee or such other
form of deed of transfer current at the relevant time for transfers of charges registered at
the Land Registry,

"Latest Valuation" means, in relation to any Property, the value given to that Property
specified 1n the most recent valuation of such Property 1n the possession of the Seller,

"Lead Manager" means, 1n relation to any Tranche of Covered Bonds, the person named
as the Lead Manager in the applicable Subscription Agreement or, when only one Dealer
signs such Subscription Agreement, such Dealer,

"Ledger" means each of the Revenue Ledger, the Principal Ledger, the Reserve Ledger,
the Capital Account Ledger, the Coupon Payment Ledger and the Intercompany Loan
Ledger,

"Legended Covered Bonds" means the Registered Covered Bonds 1n defimtive form
that are 1ssued to Imstitutional Accredited Investors and Registered Covered Bonds
(whether 1n defimtive form or represented by a Registered Global Covered Bonds) sold
1n private transactions to QIBs in accordance with the requirements of Rule 1444,

"Lending Criteria" means the lending cnitena of the Seller from time to time, or such
other criteria as would be acceptable to a Reasonable, Prudent Mortgage Lender,

"Liability" means any losses, damages, costs, charges, claims, demands, expenses,
Judgments, decrees, actions, proceeding or other hability whatsoever (including, without
ltrmitation in respect of taxes, duties, levies, imposts and other charges) and including any
VAT or sumular tax charged or chargeable 1n respect thereof and legal fees and expenses
on a full indemmty bass,

"LIBOR" means the London Interbank Offered Rate,

"Liquidation Member" means Coventry Covered Bonds Finance Limuted, a special
purpose vehicle mcorporated 1n England and Wales as a pnvate lumted company
(registered no 6610089),

"Listing Agent” means, 1n relation to any Covered Bonds which are, or are to be, listed,
quoted and/or traded on or by a Stock Exchange other than the London Stock Exchange
(including but not limited to the Luxembourg Stock Exchange), the listing agent
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

appointed by the Issuer from time to time for the purposes of haising with that Stock
Exchange and, 1n relation to any Covered Bonds listed on the London Stock Exchange,
the Authonised Adwviser,

"Listing Rules" means

{a) mn the case of Covered Bonds which are, or are to be, admutted to the Official
List, the listing rules made under section 74 of the FSMA, and

(b) in the case of Covered Bonds which are, or are to be, listed on a Stock Exchange
other than the London Stock Exchange, the listing rules and regulations for the
time being 1n force for that Stock Exchange,

"LLP" means Coventry Building Society Covered Bonds LLP, a hmited hability
partnership incorporated 1n England and Wales (parinershup no OC337802),

"LLPA 2000" or "LLP Act" means the Limited Liability Partnership Act 2000 and any
regulations made pursuant to that Act,

"LLP Acceleration Notice" means a notice in writing given by the Bond Trustee to the
Issuer and the LLP, that, each Covered Bond of each Series 1s, and each Covered Bond
of each Seres shall as against the Issuer (if not already due and repayable against 1t
following an Issuer Event of Default) and as against the LLP, thereupon immediately
become, due and repayable at its Early Redemption Amount together with accrued
interest as provided 1n and 1n accordance with the Trust Deed and thereafter the Secunty
shall become enforceable 1f any of the LLP Events of Default shall occur and be
continuing,

"LLP Accounts" means each of the GIC Account, the Transaction Account and any
additional or replacement accounts opened in the name of the LLP from time to time
including the Stand-by GIC Account and the Stand-by Transaction Account,

"LLP Agreements” mecans the Transaction Documents to which the LLP 1s a party
(other than the Corporate Services Agreement and each agreement which 1s, at any time,
treated as an LLP Agreement pursuant to any Accession Undertaking under the Deed of
Charge),

"LLP Business" means the business of the LLP to be conducted under the LLP Deed and
as described n Clause 2 3 (Establishment and Business of the LLP and Commencement
of Deed) thereof or as otherwise determined by the Management Commttee with the
pnior wntten consent of the Secunty Trustee, prior to the release of the Securnty
constituted by or pursuant to the Deed of Charge whilst the Covered Bonds are
outstanding,

"LLP Deed" means the limited liability partnership deed entered into on the Programme
Date (as further amended, restated, vaned or supplemented from time to time) between
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H Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged
Short particulars the LLP, the Society, 1n its capacity as Seller, the Issuer, the Liquidation Member, the

Bond Trustee and the Security Trustee,

"LLP Event of Default" has the meaming given in Condition 9(b) (LLP Events of
Default) of the Conditions,

"LLP Management Committee" means the Management Commuttee which will act on
behalf of the LLP and to which (other than any decision to approve the audited accounts
of the LLP or to make a resolution for the voluntary winding up of the LLP, which
require a unammous decision of the Members) the Members delegate all matters,

"LLP Name" means Coventry Building Society Covered Bonds LLP or such other name
as may be chosen as the LLP Name by unanmimous decision of the Members, provided
that such name shall at all imes comply with the requirements of the Business Names
Act 1985 and notified to the Registrar of Companies under the LLPA 2000,

"LLP Payment Date" means the 24th day of each month or 1f not a London Business
Day the next following London Busmness Day and with respect to the first Series of
Covered Bonds commencing on the 24th day of August 2008,

"LLP Payment Period" means the period from and including an LLP Payment Date to
but excluding the next following LLP Payment Date and 1n respect of the LLP Payment
Period for the first Series of Covered Bonds means the period from and including the
Programme Date to but excluding the LLP Payment Date falling on the 24th day of
August 2008,

"LLP Payments" means, in respect of each payment date for the LLP under the relevant
Covered Bond Swap, the Party A Floating Amount (as defined 1n the relevant Covered
Bond Swap Confirmation) for the relevant payment date, being the amount payable by
the LLP to the relevant Covered Bond Swap Provider, as set out in the relevant Covered
Bond Swap Confirmation,

"LLP Power of Attorney" means the secunity power of attorney executed by the LLP
pursuant to the Deed of Charge, substantially in the form set out 1n Schedule 1 (Form of
Security Power of Attorney),

"LLP Registrar" means the registrar of limited Lability partnerships at Companies
House appointed pursuant to the Compamnes Act 2006,

"LLP Standard Variable Rate" means the Standard Vanable Rate applicable to Loans
in the Portfolio as set, other than 1n limited eircumstances, by the Servicer, 1n accordance
with Clause 4 (Standard Variable Rate and other Discretionary Rates and Margins) of
the Servicing Agreement,

"LL.P Warranties" means the representations and warranties set out in Schedule 3
{LLP's Representations And Warranties) to the Deed of Charge,

CHFPQQO
05/10 Version 4 0




In acoordance with

Section 860 of the
Companies Act 2006 as
apphied by The Limited
Liability Partnerships
{Applicanon of Companies
Act 2006) Regulations 2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particutars

"Loan" means any mortgage loan whuch 1s, or 1s to be, sold, assigned and transferred by
the Seller to the LLP from tune to time under the terms of the Mortgage Sale Agreement
(including, without limitation, all Flexible Loans, Product Switches and Additional Loan
Advances whach are, or are to be, sold, assigned and transferred by the Seller to the LLP
under the terms of the Mortgage Sale Agreement and further including any Loans which
are CCA Mortgages) and referenced by i1ts mortgage loan identifier number and
comprnsing the aggregate of all pnincipal sums, interest, costs, charges, expenses and
other momes due or owing with respect to that mortgage loan under the relevant
Mortgage Conditions by a Borrower on the secunity of a Mortgage over Property located
in England or Wales from time to tune outstanding, or, as the context may requure, the
Borrower's obligations in respect of the same but excludes any mortgage loan which 1s
repurchased by the Seller or otherwise sold by the LLP and no longer beneficially owned
by 1,

"Loan Account" means, as the context requures, €ither (a) all Loans secured on the same
Property, or (b) an account maintained by the Servicer in respect of a particular Loan
{whether by way of principal, interest or otherwise) and all amounts received in respect
thereof,

"Loan Agreement” means, in relation to a Loan, the loan agreement entered into
between the relevant Borrower and the Seller, as amended, restated, supplemented or
novated from time to time,

"Loan Amendment” means a vanation to the terms of a Loan as set out 1n the relevant
amended Loan Agreement,

"Loan Files" means the file or files relating to each Loan (including files kept 1n
mucrofiche format or simular electronic data retrieval system or the substance of which 1s
transcribed and held on an electromic data retrieval system) containing inter alia
correspondence between the Borrower and the Seller and including mortgage
documentation applicable to that Loan, each letter of offer for that Loan, the Valuation
Report (aif applicable) and, to the extent available, the solicitor's or lhcensed
conveyancer's Certificate of Title,

"Loan Interest Payment Date" means, in respect of any Termn Advance, each Interest
Payment Date 1n respect of the corresponding Series or Tranche of Covered Bonds that
funded such Term Advance,

"Loan Interest Period" means, in respect of any Term Advance, each period from and
including a Loan Interest Payment Date (or, 1n the case of the first Loan Interest Peniod,
the Drawdown Date of the Term Advance) to, but excluding the next Loan Interest
Payment Date (or, in the case of the first Loan Interest Penod, the first Loan Interest
Payment Date in respect of that Term Advance),
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Short particulars

"Loan Rates of Interest” means the rates of interest payable by the Borrower from time
to time 1n accordance with the relevant Loan Agreement,

"Loan Repurchase Notice" means a notice 1n substantially the form set cut in Schedule
4 (Loan Repurchase Notice) to the Mortgage Sale Agreement served in accordance with
the terms of the Mortgage Sale Agreement,

"Loan Sale Notification Event Notice" means a notice given by the LLP or the Security
Trustee to the Borrowers 1n relation to perfection of the sale of the Loans to the LLP
pursuant to the Mortgage Sale Agreement,

"Loan Terms" means all the terms and conditions applicable to a Loan,

"Loan-to-Value Ratio" means the ratio (expressed as a percentage) of the Outstanding
Principal Balance of a Loan to the value of the relevant Property securing that Loan,

"Loan Without Independent Valuation" means a Loan where an updated Valuation
Report was not obtained 1n relation to an Additional Loan Advance,

"London Business Day” means a day (other than a Saturday or Sunday) on which banks
and foreign exchange markets are open for general business in London,

"London Stock Exchange” means London Stock Exchange plc,

"Long Maturity Covered Bond" means a Fixed Rate Covered Bond (other than a Fixed
Rate Covered Bond which on 1ssue had a Talon attached) whose nominal amount on
1ssue 1s less than the aggregate interest payable thereon provided that such Covered Bond
shall cease to be a Long Maturity Covered Bond on the Interest Payment Date on which
the aggregate amount of interest remaimng to be paid after that date is less than the
Principal Amount Qutstanding of such Covered Bond,

"Losses" means all realised losses on the Loans,
"LTV Ratio" has the same meaning as "Loan-to-Value Ratio",

"Majority Decision” means a decision of at least 50 per cent of the Members which has
either been recorded in wnting, signed by a majonty of the Members or passed by a
majonty at a Members' meeting or, as applicable, a decision of a properly constituted
meeting of the Management Commuttee which has either been recorded 1n wniting and
passed by a majonty (as set out 1n Clause 28 (Management) of the LLP Deed) at such
meeting,

"Management Committee” means at the Programme Date, those persons listed mn
Schedule 1 (Representatives of the Members at Meetings of the Management Commutiee)
to the LLP Deed, and thereafier their successors or such other persons appointed from
time to time to the commuttee of management of the LLP in accordance with Clause 28 2
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Short particulars

{(Management) of the LLP Deed and having the powers delegated to them under that
clause or by the Designated Members from time to time,

"Management Committee Chairman”" means the member of the Management
Comruttee appointed as such pursuant to Clause 28 (Management) of the LLP Deed,

"Mandates" means the Transaction Account Mandate and/or the GIC Account Mandate
and/or the mandates 1n relation to each other LLP Account, as the case may be as used
the Bank Account Agreement,

"Marketing Materials" means any investor presentation or marketing matenals
prepared by any of the Dealers on the basis of information supplied by any of the Issuer
or the LLP and any and all other information, documents, advertisements and notices
provided and/or approved by any of the Issuer or the LLP,

"Master Definitions and Construction Agreement” means the master defimtions and
construction agreement made between the parties to the Transaction Documents on or
about the Programme Date,

"Material Adverse Effect” means, as the context specifies

(a) a material adverse effect on the validity or enforceability of any of the
Transaction Documents, or

(b) in respect of a Transaction Party, a matenal adverse effect on

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

(1) the ability of such Transaction Party to perform its obhigations under any
of the Transaction Documents, or

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

(©) in the context of the Loans and their Related Security, a matenal adverse effect
on the interests of the LLP or the Secunty Trustee in the Loans and their Related
Secunty, or on the ability of the LLP (or the Servicer on the LLP's behalf) to
collect the amounts due under the Loans and their Related Secunty or on the
ability of the Secunty Trustee to enforce the Secunty, or

(d) a matenal adverse effect on the validity or enforceabihity of any of the Covered
Bonds,
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Short particulars

"MCOB" means Mortgages and Home Fimance Conduct of Busmess Sourcebook,
mmplemented by the FSA on 31 October 2004 as amended, revised or supplemented from
time to time,

"Members" means, from time to time, each member of the LLP,

"Modified Following Business Day Convention" has the meaning given in Condition 4
(Interest) of the Conditions,

"Month" means calendar month,

"Monthly Asset Coverage Report" means the report substantially in the form set out 1n
Schedule 3 (Form of LLP Monthly Asset Coverage Report) to the Cash Management
Agreement,

"Monthly Payment" means the amount which the relevant Mortgage Conditions require
a Borrower to pay on each Monthly Payment Date 1n respect of that Borrower's Loan,

"Monthly Payment Date" means, 1n relation to a Loan, the date in each month on which
the relevant Borrower 1s required to make a payment of interest and, if applicable,
pnncipal for that Loan, as required by the applicable Mortgage Conditions,

"Moody's" means Moody's Investors Service Limited,

"Mortgage" means, in respect of any Loan, each first charge by way of legal mortgage
which 1s, or 1s to be, sold by the Seller to the LLP pursuant to the Mortgage Sale
Agreement, which secures the repayment of the relevant Loan including the Mortgage
Conditions applicable to 1t,

"Mortgage Conditions” or "Loan Conditions” means all the terms and conditions
applicable to a Loan, including without himutation those set out 1n the Seller's relevant
mortgage conditions booklet and the Seller's relevant general conditions, each as vaned
from time to time by the relevant Loan Agreement and the relevant Mortgage Deed,

"Mortgage Deed" means, in respect of any Mortgage, the deed in wntten form creating
that Mortgage,

"Mortgagee” means the person for the ime being entitled to exercise the nghts of the
mortgagee under a Mortgage,

"Mortgage Sale Agreement” means the mortgage sale agreement eatered 1nto on the
Programme Date (as further amended, restated, vaned or supplemented from time to

time) between the Seller, the LLP and the Secunty Trustee,

"MSA" means Mortgage Sale Agreement,
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"N(M)" means a further stage of the FSMA which came 1nto effect on 31 October 2004,

"Nationwide Index" means the index of increases or decreases in house prices 1ssued by
Nationwide Building Society in relation to residential properties in the United Kingdom,

"Nationwide Price Indexed Valuation” in relation to any Property at any date means
the Latest Valuation of that property increased or decreased as appropnate by the
increase or decrease 1n the Nationwide Index since the date of that Latest Valuation,

"Negative Carry Factor" has the meanmg given to it in Clause 11 1 (Asset Coverage
Test) of the LLP Deed,

"New Dealer” means any entity appointed as an additional Dealer 1n accordance with
Clause 12 (Appointment of New Dealers) of the Programme Agreement,

"New Loans” means Loans, other than the Loans comprised in the Imitial Portfolio,
which a Seller may assign or transfer, to the LLP after the First Transfer Date pursuant to
Clause 4 (Sale and Purchase of New Portfolos) of the Mortgage Sale Agreement,

"New Loan Type" means a new type of mortgage loan onginated or acquired by the
Seller, which the Seller intends to transfer to the LLP, the terms and conditiocns of which
are materially different (in the opinion of the Seller, acting reasonably) from the Loans
comprised in the Initial Portfolio For the avoidance of doubt, a mortgage loan will not
constitute a New Loan Type if 1t differs from the Loans comprnised 1n the Initial Portfolio
due to 1t having different interest rates and/or interest periods and/or time periods for
which 1t 15 subject to a fixed rate, capped rate, tracker rate or any other interest rate or the
benefit of any discounts, cash-backs and/or rate guarantees,

"New Member" means a new Member who shall be admatted to the LILP after the
Programme Date pursuant to Clause 32 (New Members) of the LLP Deed,

"New Portfolio” means, in each case the portfoho of New Loans and their Related
Security (other than any New Loans and their Related Secunty which have been
redeemed 1n full pnior to the Transfer Date or which do not otherwise comply with the
terms of the Mortgage Sale Agreement as at the Transfer Date), particulars of which are
set out 1n the relevant New Portfolio Notice or in a document stored upon electromc
media (including, but not limited to, a CD-ROM), and all nght, title, interest and benefit
of the Seller 1n and to

(a) all payments of principal and interest (including, for the avoidance of doubt, all
Accrued Interest, Arrears of Interest, Capitalised Interest, Capitalised Expenses
and Capitalised Arrears) and other sums due or to become due 1n respect of such
Loans and their Related Secunty including, without limutation, the night to
demand, sue for, recover and give receipts for all principal monies, interest and
costs and the right to sue on all covenants and undertakings made or expressed to
be made 1n favour of the Seller under the applicable Mortgage Conditions,
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Short particulars

(b) subject where applicable to the subsisting nghts of redemption of Borrowers, all
Deeds of Consent, Deeds of Postponement or any collateral secunty for the
repayment of the relevant Loans,

(<) the right to exercise ali the powers of the Seller 1n relation thereto,
(d) all the estate and interest in the Properties vested 1n the Seller,

(e) the proceeds of all claiams made by or on behalf of the Seller or to which the
Seller 15 entitled under the Freedom of Agency nsurance polhicy in relation to
any such Loan, and

£ to the extent they are assignable, each Certificate of Title and Valuation Report
(in each case where available) and any nght of action of the Seller against any
solicitor, licensed conveyancer, valuer or other person in connection with any
report, valuation, opimon, certificate or other statement of fact or opimon given
1in connection with such Loans and their Related Secunty, or any part thereof or
affecting the decision of the Seller to make or offer to make any such Loan or
part thereof,

"New Portfolio Notice" means a notice 1n the form set out in Schedule 7 (New Portfolio
Nortice) to the Mortgage Sale Agreement subject to any amendment as may be agreed
between the parties thereto served in accordance with the terms of the Mortgage Sale
Agreement,

"New Secured Creditor" means any person which becomes a Secured Creditor pursuant
to and 1n accordance with the Deed of Charge,

"New Seller" means any member of the Coventry Group (other than the Society) thatis a
"connected person” as defined in Regulation 5 of the RCB Regulations and that accedes
to the relevant Transaction Documents and sells Loans and their Related Security to the
LLP in the future,

"NGCB" means a Temporary Global Covered Bond or a Permanent Global Covered
Bond, 1n either case in respect of which the applicable Final Terms specify that 1t 1s a
new global covered bond,

"Non-eligible NGCB" means a NGCB which 1s not intended to be held in a manner
which would allow Eurosystem eligibility, as stated in the apphicable Final Terms,

"NIPs" means Non-investment Products Code,

"Notice" means, in respect of notice to be given to Covered Bondholders, a notice validly
given pursuant to Condition 13 (Notices) of the Conditions,
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Short particulars "Notice to Pay" has the meaming given to it in Condition 9a) (Events of Default and

Enforcement - Issuer Events of Defaulf) of the Conditions,

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

"Offering Circular” means the offering circular prepared m connection with the
Programme which constitutes a base prospectus for the purposes of Article 5 4 of the
Prospectus Directive, as revised, supplemented and/or amended from time to time by the
Issuer and the LLP 1n accordance with Clause 5 2 (Updating of the Gffering Circular) of
the Programme Agreement including any documents which are from time to time
incorporated 1n the Offering Circular by reference except that

(a) 1n relation to each Tranche of Covered Bonds, only the applicable Final Terms
shall be deemed to be included 1n the Offennng Circular, and

(b) for the purpose of Clause $ 2 (Updating of Offering Circular) of the Programme
Agreement 1n respect of the Agreement Date and the Issue Date, the Offering
Circular means the Offering Circular as at the Agreement Date, but not including
any subsequent revision, supplement or amendment to 1t or incorporation of
information 1n it,

"Official List" means the Official List of the UK Listing Authority,
"OFT" means the Office of Fair Trading,
"Ombudsman" means the Financial Ombudsman Service under the FSMA,

"Order” means the Financial Services and Markets Act 2000 (Regulated Activities)
Order 2001 (SI 2001/544), as amended,

"Opening Capital Contribution Balance" means the Capital Contnibution Balance of
cach Member on the Programme Date and, in the case of New Members, on the date any
such New Member 1s admitted to the LLP 1n accordance with the LLP Deed,

"Ordinary Decision" means a decision by the majonty in number of the Members,

"Original Due for Payment Date" has the meaning given in paragraph (1)(a) of the
definition of "Due for Payment",

"Original Members” means the onginal members of the LLP pursuant to the LLP Deed,
being as at the Programme Date, the Seller and the Liquidation Member,

"Outstanding” or "outstanding” means, 1n relation to the Covered Bonds of all or any
Senes, all the Covered Bonds of such Senes 1ssued other than
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()
(b)

(c)

(d)

(e)

H

(2)

those Covered Bonds which have been redeemed pursuant to the trust presents,

those Covered Bonds 1n respect of which the date (including, where applicable,
any deferred date) for redemption mm accordance with the Conditions has
occurred and the redemption momes (including all interest payable thereon) have
been duly paid to the Bond Trustee or to the Principal Paying Agent in the
manner provided 1n the Agency Agreement (and where appropnate notice to that
effect has been given to the relative Covered Bondholders 1in accordance with
Condition 13 (Notices)) and reman available for payment of the relevant
Covered Bonds and/or Receipts and/or Coupons,

those Covered Bonds which have been purchased and cancelled 1in accordance
with Condittons 6(1) {(Redemption and Puwrchase-Purchases) and 6()
(Redemption and Purchase — Cancellation),

those Covered Bonds which have become void or in respect of which claims
have become prescribed, in each case under Condition 8 (Prescription),

those mutilated or defaced Covered Bonds which have been surrendered and
cancelled and 1n respect of which replacements have been 1ssued pursuant to
Condition 10 (Replacement of Covered Bonds, Receipts, Coupons and Talons),

(for the purpose only of ascertaining the Principal Amount Outstanding of the
Covered Bonds outstanding and without prejudice to the status for any other
purpose of the relevant Covered Bonds) those Covered Bonds which are alleged
to have been lost, stolen or destroyed and 1n respect of whuch replacements have
been 1ssued pursuant to Cendition 10 (Replacement of Covered Bonds, Receipts,
Coupons and Talons), and

any Global Covered Bond to the extent that it shall have been exchanged for
defimtive Covered Bonds or another Global Covered Bond pursuant to 1ts
provisions, the provisions of the trust presents and the Agency Agreement,

provided that for each of the following purposes, namely

0] the right to attend and vote at any meeting of the holders of the Covered
Bonds of any Senes,

() the determination of how many and which Covered Bonds of any Senes
are for the time being outstanding for the purposes of Clause 101
(Proceedings, Action And Indemnification) of the Trust Deed,
Conditions 9 (Events of Default and Enforcement) and 14 (Meetings of
Covered Bondholders, Modification, Waiver and Substitution) and
paragraphs 2, 5, 6, and 9 of Schedule 4 (Provisions for Meetings of
Covered Bondholders) to the Trust Deed,
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(1) any discretion, power or authority {whether contained in the trust
presents or vested by operation of law) which the Bond Trustee 1s
required, expressly or impliedly, to exercise 1n or by reference to the
interests of the holders of the Covered Bonds of any Senes, and

(V) the determunation by the Bond Trustee whether any event, circumstance,
matter or thing 1s, 1n 1ts opimon, matenally prejudicial to the interests of
the holders of the Covered Bonds of any Seres,

those Covered Bonds of the relevant Senies (if any) which are for the time being
held by or on behalf of the Issuer, or the LLP 1n each case as beneficial owner,
shall (unless and until ceasing to be so held) be deemed not to remam
outstanding,

"Outstanding Principal Balance” means, 1n respect of any Loan on any Determunation
Date, the aggregate principal balance of the Loan at such date (but avoiding double
counting) including the following

(a) the Initial Advance,

(b} Capitahised Expenses,
{c) Capitalised Interest,

(d) Capitalised Arrears, and

(e) any ncrease in the principal amount due under that Loan due to any form of
Further Advance,

in each case relating to such Loan less any prepayment, repayment or payment of the
foregoing made on or pnior to the Determunation Date,

"Overpayment" means a payment by a Borrower 1n an amount greater than the amount
due on a Monthly Payment Date which (a) 1s permatted by the terms of such Loan or by
arrangement with the Borrower, and (b) reduces the True Balance of such Loan,

"Partial Portfolio" means part of any portfolio of Selected Loans,

"Participants" means the participants of DTC which deposit securities with DTC,
"Partly Paid Covered Bonds" means Covered Bonds which are only partly paid up on
1ssue, 1 respect of which interest will accrue 1in accordance with Condition 4 4 on the

paid-up amount of such Covered Bonds or on such other basis as may be agreed between
the Issuer and the relevant Dealer(s) and indicated 1n the applicable Final Terms,
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"Paying Agents" means, 1n relation to all or any Series of the Covered Bonds, the
several institutions (including, where the context permuts, the Principal Paying Agent) at
their respective specified offices imtially appointed as paying agents 1n relation to such
Covered Bonds by the Issuer and the LLP pursuant to the Agency Agreement and/or, 1f
applicable, any Successor paying agents at their respective specified offices in relation to
all or any Series of the Covered Bonds,

"Payment Day" has the meaning given 1n Condition 5 (Payments),

"Payment Instruction” means a payment mnstruction given by the Cash Manager to the
Stand-by Account Bank pursuant to the Stand-by Bank Account Agreement,

"Permanent Global Covered Bond" means a global covered bond in the form or
substantially 1 the form set out mn Part 2 of Schedule 2 (Form of Permanent Global
Covered Bond) to the Trust Deed with such modifications (if any) as may be agreed
between the Issuer, the Principal Paying Agent, the Bond Trustee and the relevant
Dealer(s), together with the copy of the applicable Final Terms annexed thereto,
comprising some or all of the Covered Bonds of the same Senes, 1ssued by the Issuer
pursuant to the Programme Agreement or any other agreement between the Issuer and
the relevant Dealer(s) relating to the Programme, the Agency Agreement and the trust
presents 1n exchange for the whole or part of any Temporary Global Covered Bond
1ssued 1n respect of such Covered Bonds,

"Person" means a reference to any person, mdividual, corporation, himited habihty
company, partnership, joint venture, association, jomt-stock company, trust,
unincorporated orgamsation, governmental entity or other entity of sumlar nature
(whether or not having separate legal personality),

"Permitted Transfer" means each of

(a) an amalgamation of the Issuer and one or more other building societies under
section 93 of the Building Societies Act 1986,

(b) a transfer by the Issuer of all or substantially all (being 90 per cent or more of
the Issuer's engagements ncluding its obligations under the Covered Bonds, the
Trust Deed and the Agency Agreement) or (on terms which have previously
been approved by the Bond Trustee in wrniting by an Extraordinary Resolution of
the Covered Bondholders) any smaller part of its engagements under section 94
of the Building Societies Act 1986,

(c) a transfer by the Issuer of its business to a company under sections 97 to 102 of
the Building Societies Act 1986,

(d) a transfer by the Issuer of the whole of 1ts business to a subsidiary of a mutual
society pursuant to any order made i the future by HM Treasury under section 3
of the Funding and Mutual Societies Act,
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provision which alters, or permits the alteration of, the status of building
societies generally or building societies which meet specified criteria to that of
an authonsed person under the FSMA or to a body which 1s regulated on a
simular basis to an authonsed person under the FSMA, or

H any other reconstruction or amalgamation the terms of which have previously
been approved by the Bond Trustee in writing or by an Extraordinary Resolution
of the Covered Bondholders,

"Portfolio" means the Imtial Portfolio and each New Portfolio acquired by the LLP,

"Post-Enforcement Priority of Payments" has the meamng given to 1t in Clause 7 2
(Payment out of the LLP accounts upon enforcement, realisation and/or winding up) of
the Deed of Charge,

"Potential Issuer Event of Default” has the meaning given in Condition 14 (Meetings of
Covered Bondholders, Modification, Waiver and Substitution) of the Conditions,

"Potential LLP Event of Default” has the meaning given in Condition 14 (Meetings of
Covered Bondholders, Modification, Waiver and Substitution) of the Conditions,

"Pre-Acceleration Principal Priority of Payments" has the meanung given in Clause
14 5 (Allocation And Distribution Of Principal Receipts Prior To The Service Of An
Asset Coverage Test Breach Notice Which Has Not Been Revoked, A Notice To Pay Or A
LLP Acceleration Notice) of the LLP Deed,

"Pre-Acceleration Revenue Priority of Payments" has the meaming given in Clause
13 5 (Allocation And Distribution Of Available Revenue Receipts Prior To The Service
On The LLP Of An Asset Coverage Test Breach Notice Which Has Not Been Revoked,
Notice To Pay Or A LLP Acceleration Notice) of the LLP Deed,

"Preceding Business Day Convention" has the meaming given m Condition 4(b)
(Interest-Interest on Floating Covered Bonds and Index Linked Interest Covered Bonds)
of the Conditions,

"Preliminary Offering Circular” means any Offening Circular designated as such,

"Principal Amount Qutstanding” means 1n respect of a Covered Bond the principal
amount of that Covered Bond on the relevant Issue Date thereof less principal amounts
recerved by the relevant Covered Bondholder in respect thereof,

"Principal Ledger" means the ledger on the LLP Accounts of such name maimntained by
the Cash Manager pursuant to the Cash Management Agreement to record the credits and
debits of the Principal Receipts 1 accordance with the terms of the LLP Deed and the
Stand-by Principal Ledger,
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"Principal Paying Agent" means HSBC Bank plc at its office at 8 Canada Square,
London E14 5HQ or, if applicable, any Successor principal paying agent 1n relation to all
or any Senes of the Covered Bonds,

"Principal Receipts” means

(a) principal repayments under the Loans (including payments of arrears, Capitalised
Interest and Capitalised Expenses and Capitalised Arrears),

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

(c) any payment pursuant to any msurance policy i respect of a Mortgaged Property
n connection with a Loan 1n the Portfolio, and

(d) the proceeds, if any, of the repurchase of any Loan by the Seller from the LLP
pursuant to the Mortgage Sale Agreement (including, for the avoidance of doubt,
amounts attributable to Accrued Interest and Arrears of Interest thereon as at the
relevant repurchase date),

"Principal Subsidiary” means a subsidiary of the Issuer whose total assets {attnbutable
to the Issuer) represent 10 per cent or more of the consolidated total assets of the Issuer
and 1ts Subsidiaries taken as a whole (all as more particularly described m the Trust
Deed) A certificate signed by two Authonised Signatones (as defined in the Master
Defimutions and Construction Agreement) of the Issuer that in their opinion a Subsidiary
of the Issuer 1s or 1s not or was or was not at any particular time or throughout any
specified period a Principal Subsidiary may be relied upon by the Bond Trustee without
further enquiry or evidence and, 1if so relied upon shall, in the absence of manifest or
proven error, be conclusive and binding on all parties,

"Priorities of Payments" means the orders of prionty for the allocation and distmbution
of amounts standing to the credit of the LLP Accounts 1 different circumstances,

"Priority Secured Creditor" means the Swap Providers,

"Product Switch" means a vartation to the financial terms or conditions included 1n the
Mortgage Conditions applicable to a Loan other than

(@) any variation agreed with a Borrower to control or manage arrears on a Loan,
(b) any variation 1n the maturity date of a Loan,
(c) any vanation imposed by statute or any variation 1n the frequency with which the

imterest payable 1n respect of the Loan 1s charged,
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(d) any varnation to the interest rate as a result of the Borrowers switching to a
different rate by operation of the Loan,

(e any change to a Borrower under the Loan or the addition of a new Borrower
under a Loan, or

(H any change 1n the repayment method of the Loan,

"Programme” means the Covered Bond programme established by, or otherwise
contemplated 1n, the Programme Agreement and the Trust Deed,

"Programme Agreement” means the agreement dated the Programme Date between the
Issuer, the LLP and the Dealers named theremn (or deemed named therein) concerming the
purchase of Covered Bonds to be 1ssued pursuant to the Programme together with any
accession letters and/or agreements supplemental thereto,

"Programme Date" means 17 July 2008,
"Programme Limit" has the meaning given to 1t in the Trust Deed,

"Programme Resolution” means any extraordinary resolution to direct the Bond Trustee
to accelerate the Covered Bonds pursuant to Condition 9 or to direct the Bond Trustee or
the Secunty Trustee to take any enforcement action or such action or step as the Trust
Deed or any Transaction Document contemplates may be sanctioned or directed by a
Programme Resolution,

"Property” means a freehold, leasehold or commonhold property which 1s subject to a
Mortgage,

"Prospectus Directive” means Directive 2003/71/EC of the European Parhament and of
the Council of 4 November 2003 on the prospectus to be pubhished when secunties are
offered to the public or admitted to trading and amending Directive 2001/34/EC,

"Prospectus Directive Regulation" means Commussion Regulation (EC) No 809/2004
of 29 April 2004 implementing Directive 2003/71/EC of the European Parliament and of
the Council as regards information contained in prospectuses, as well as the format,
mcorporation by reference and publication of such prospectuses and dissermnation of
advertisements,

"Prospectus Rules" means
(a) 1n the case of Covered Bonds which are, or are to be, admutted to the Official List

and admutted to trading on the London Stock Exchange's Gnlt-Edged and Fixed
Interest Market, the prospectus rules made under section 84 of the FSMA, and
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(b) 1n the case of Covered Bonds which are, or are to be, listed on a Stock Exchange
other than the London Stock Exchange, the prospectus rules and regulations for
the time being 1n force for that Stock Exchange,

"Purchase Price” means consideration to be paid by the LLP to
(a) the Seller in consideration of the Seller's sale of the Initial Portfolio to the LLP,

(b) the Seller in consideration of that Seller's sale of the relevant New Portfolio to
the LLP,

"Purchaser” means any third party or the Seller to whom the LLP offers to sell Selected
Loans,

"QIB" means a "qualified institutional buyer” within the meaning of Rule 144A,
"QIS" means Quantitative Impact Study,

"Random Basis" means any process which selects Loans and their Related Secunty on a
basis that 1s not designed to favour the selection of any identifiable class or type or
quality of Loans and their Related Secunty over all the Loans and their Related Secunty
in the Portfolio,

"Rating Agencies" means Moody's and Fitch and each a "Rating Agency",

"Rating Agency Confirmation" means a confirmation in writing by each of Moody's
and Fitch that the then current ratings of the Covered Bonds will not be adversely
affected by or withdrawn as a result of the relevant event or matter provided that 1f (a) a
confirmation of rating or other response by a Rating Agency 1s a condition to any action
or step under any Transaction Document, and (b} a written request for such confirmation
or response 1s delivered to that Rating Agency by any of the LLP, the Issuer, Bond
Trustee and/or the Secunty Trustee, as applicable (each a Requesting Party) and the
Rating Agency indicates that 1t does not consider such confirmation or response
necessary 1n the circumstances or does not otherwise respond to the request, the
Requesting Party shall be entitled to assume that the then current ratings of the Covered
Bonds on 1ssue will not be downgraded or withdrawn by such Rating Agency as a result
of such action or step However, nothing herein shall 1n any way affect the nght of a
Rating Agency to downgrade or withdraw 1ts then Current Ratings of the Covered Bonds
in such a manner as 1t sees fit,

"RCB Regulations” means the Regulated Covered Bonds Regulations 2008 (SI
2008/346) as amended from time to tume,

"RCB Sourcebook" means the FSA Regulated Covered Bond Sourcebook,
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"Reasonable Prudent Lender” or "Reasonable, Prudent Mortgage Lender” means
the Sellers and/or the Servicers, as applicable, acting 1n accordance with the standards of
a reasonably prudent residential mortgage lender lending to Borrowers 1n England and
Wales, who generally satisfy the lending cntenia of traditional sources of residential
mortgage capital,

"Receipt" means a receipt attached on 1ssue to a Bearer Definitive Covered Bond
redeemable 1n nstalments for the payment of an mstalment of principal, such receipt
being 1n the form or substantially 1n the form set out 1n Part 4 of Schedule 2 to the Trust
Deed or 1in such other form as may be agreed between the Issuer, the Principal Paying
Agent, the Bond Trustee and the relevant Dealer(s) and includes any replacements for
Recempts 1ssued pursnant to Condition 10 (Replacement of Covered Bonds, Receipts,
Coupons and Talons) of the Conditions,

"Receiptholders" means the holders of the Receipts,

"Receiver" means any person or persons appointed (and any additional person or persons
appointed or substituted) as an administrative recerver, recerver, manager, or recerver and
manager of the Charged Property by the Secunty Trustee pursuant to Clause 101
(Appointment) of the Deed of Charge,

"Record Date" has the meamng given in Condition 5 (Payments) of the Terms and
Conditions,

"Redeemed Covered Bonds" has the meaming given in Condition 6 (Redemption and
Purchase) of the Conditions,

"Redemption Fee" means the standard redemption fee charged to the Borrower by a
Seller where the Borrower makes a repayment of the full outstanding principal of a Loan,

"Re-fixed Loan" means, as at any given date, a Loan which on or before such date had
been a Fixed Rate Loan 1n respect of which the fixed penod by reference to which the
relevant fixed interest was charged had come to an end, but as at or before such date, the
mterest charged under such Loan was agamn fixed for a further fixed penod by the Seller
or the Servicer as the case may be (following an election by the Borrower) 1n accordance
with the original terms of the Fixed Rate Loan,

"Reference Assets" means in respect of Equuity Linked Covered Bonds, shares of other
securities, as indicated in the applicable Final Terms,

"Reference Banks" means, 1n the case of a determunation of Sterling LIBOR, the
principal London office of four major banks 1n the London 1nter-bank market selected by
the Cash Manager,

"Reference Entities" means in respect of Credit Linked Covered Bonds entities as
indicated 1n the applicable Final Terms,
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"Register" means the register of holders of the Registered Covered Bonds maintained by
the Registrar,

"Registered Covered Bonds" means Covered Bonds 1n registered form,

"Registered Definitive Covered Bond" means a Registered Covered Bond in defimtive
form 1ssued or, as the case may require, to be 1ssued by the Issuer in accordance with the
provisions of the Programme Agreement or any other agreement between the Issuer and
the relevant Dealer(s), the Agency Agreement and the Trust Deed either on issue or in
exchange for a Registered Global Covered Bond or part thereof (all as indicated in the
applicable Final Terms), such Registered Covered Bond 1n definitive form being 1n the
form or substantially in the form set out in Part 8 of Schedule 2 (Form of Registered
Definitive Covered Bond) to the Trust Deed with such modifications (1f any) as may be
agreed between the Issuer, the Principal Paying Agent, the Bond Trustee and the relevant
Dealer(s) and having the Conditions endorsed thereon or, if permutted by the relevant
stock exchange, incorporating the Conditions by reference (where applicable to the Trust
Deed) as indicated 1n the applicable Final Terms and having the relevant information
supplementing, replacing or modifying the Conditions appearing n the applicable Final
Terms endorsed thercon or attached thereto and having a Form of Transfer endorsed
thereon,

"Registered Global Covered Bonds" means the Rule 144A Global Covered Bonds
together with the Regulation S Global Covered Bonds,

"Registered Land" means land in England and Wales, title to which 1s, or 15 required to
be, registered at the Land Registry,

"Registrar” means HSBC Bank plc, 1n 1ts capacity as registrar (and any additional or
successor registrar),

"Regulated Mortgage Contract” has the meaming given under the FSMA, being that a
contract 1s a regulated morigage contract 1f, at the tume 1t 1s entered 1nto on or after N(M)

(a) the borrower 1s an individual or trustee, (b) the contract provides for the obligation of
the borrower to repay to be secured by a first legal mortgage on land (other than
timeshare accommodation) in the Unmited Kingdom, and (c) at least 40 per cent of that
land 1s used, or 1s mntended to be used, as or 1n connection with a dwelling by the
borrower or (1n the case of credit provided to a trustee) by an individual who 1s
beneficiary of the trust, or by a related person (broadly, the person's spouse, near relative
or a person with whom the borrower has a relationship which 1s charactenstic of a
spouse),

"Regulation 8" means Regulation S under the Secunties Act,

"Regulation S8 Covered Bond" means either a Regulation S Global Covered Bond or
Defimtive Regulation S Covered Bond The plural includes erther or both,
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"Regulation S Global Covered Bond” means a Global Covered Bond 1n registered form
representing a Registered Covered Bond of a Tranche sold to non-U S persons outside
the United States 1n rehiance on Regulation S and n the form or substantially 1n the form
set out m Part 7 of Schedule 2 (Form of Registered Global Covered Bond) to the Trust
Deed,

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

"Regulatory Requirements"” means any law, rule, code or regulatory requirement of any
Governmental Authonty,

"Related Security” means, 1n relation to a Loan, the security for the repayment of that
Loan mcluding the relevant Mortgage and all other matters applicable thereto acquired as
part of the Portfolio which 1s, or 1s to be sold to the LLP pursuant to Clause 4 of the
Mortgage Sale Agreement including (without lirmtation)

(a) the benefit of all affidavits, consents, renunciations, guarantees, indemnities,
waivers and postponements (1ncluding, without limutation, Deeds of Consent and
Deeds of Postponement) from occupiers and other persons having an interest i
or nghts 1n connection with the relevant Property or third parties,

(b) each night of action of the Seller agamnst any person (including, without
limutation, any valuer, licensed conveyancer, solicitor and any registrar or
registry) 1 connection with any report, valuation, opinion, certificate or other
statement of fact or opimon (including, without himtation, each Certificate of
Title and Valuation Report) given or received in connection with all or part of
any Loan and 1ts Related Secunty or affecting the decision of the Seller to make
or offer to make all or part of the relevant Loan, and

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

"Relevant" means

(a) when used n relation to the execution of or the entering 1nto of a Transaction
Document and in 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 1nto,

(b) when used 1n respect of the Transaction Documents generally and 1n conjunction
with a reference to any particular Transaction Party, the Transaction Documents
to which such Transaction Party 1s a party together with the Transaction
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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 Date" has the meanung set out in Condition 7 (Taxation) of the Conditions,

"Relevant Party" means each Dealer, each of their respective affihiates and each person
who controls them (within the meaning of section 15 of the Securnities Act or section 20
of the Exchange Act) and each of their respective directors, officers, employees and
agents,

"Relevant Payment Date" has the meaning given 1n Clause 8 5 of the LLP Deed,

"Relevant Purchaser” means, in relation to a Loan and its Related Security, any person
who, in accordance with the terms of the Transaction Documents, purchases such Loan
and 1ts Related Secunty from the LLP and any subsequent purchaser thereof, where such
person has acceded to the Mortgage Sale Agreement i accordance with the terms
thereunder,

"repay”, "redeem" and "pay" shall each include both of the others and cognate
expressions shall be construed accordingly,

"Representations and Warranties” means the representations and warrantics set out in
Schedule 1 to the Mortgage Sale Agreement, which are made by any Seller,

"Repurchase Notice"” means a notice from the Cash Manager to the Seller :dentifying a
Loan or its Related Security 1in the Portfolio which does not, as at the relevant Transfer
Date or relevant Calculation Date (1n the case of a Further Advance), matenally comply
with the Representations and Warranties set out in the Mortgage Sale Agreement,

"Request" means a wntten request from the LLP to the Issuer for a Term Advance or
Term Advances to be made in the form of Schedule 3 (Requesr) to the Intercompany
Loan Agreement,

"Required Coupon Amount” means mn respect of a Term Advance, an aggregate
amount equal to the Sterling Equivalent of (1) (in the case of each Term Advance where a
Covered Bond Swap 1s not 1n place), interest due from the LLP on the Term Advance on
the next Loan Interest Payment Date and (11) (1n the case of each Term Advance where a
Covered Bond Swap 1s 1n place) an amount equal to the net amount due from the LLP
under the Covered Bond Swap(s) on the next payment date (other than those amounts
due 1n respect of principal),

"Required Coupon Amount Shortfall' means, in respect of each Term Advance, on
any LLP Payment Date, taking 1nto account any amount to be credited to the Coupon
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which the Required Coupon Amount exceeds the sum of
(a) the amount of Available Revenue Receipts remaining following payment in full
of the amounts referred to 1n paragraphs (a) to {(d) inclusive of the Pre-

Acceleration Revenue Prionty of Payments, and

(b) the amount then standing to the credit of the Coupon Payment Ledger 1n relation
to that Term Advance,

"Required Filings" means, 1n respect of the Transaction Parties

(a) the filng of the Offening Circular by the Issuer with the Company
Announcements Office of the Stock Exchange, and

(b) the registration of a correctly completed Form 395 and an oniginal executed copy
of the Deed of Charge with the Registrar of Companies by the LLP,

(©) the registration of an executed form of the LLP Deed with the Registrar of
Compantes by the LLP,

each 1n accordance with any relevant Requirement of Law or any Regulatory Direction,

"Required Redemption Amount" means in respect of any relevant Series of Covered
Bonds, the amount calculated as follows

the Principal Amount Qutstanding of | X | (1+ Negative Carry Factor X (days to
the relevant Senies of Covered Bonds maturity of the relevant Series of Covered
Bonds/365))

"Required True Balance Amount" has the meaning given in Clause 19 2 (Method of
Sale of Selected Loans) of the LLP Deed,

"Requirement of Law" 1n 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 junisdiction,

{c) a mandatory requirement of any regulatory authority having junsdiction, or
(d) a determunation of an arbitrator or Governmental Authority,

mn each case applicable to or binding upon that person or to which that person 1s subject
or with which 1t 1s customary for 1t to comply,
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"Reserve Fund" means the reserve fund that the LLP will be required to establish 1n the
GIC Account which will be credited with part of a Term Advance (in the LLP's
discretion), the proceeds of Available Revenue Receipts and/or any Cash Capital
Contnibutions (1f any) up to an aggregate amount equal to the Reserve Fund Required
Amount,

"Reserve Fund Required Amount" means 1f the Issuer's short-term, unsecured,
unsubordinated and unguaranteed debt obligations are rated at least F-1+ by Fitch and P-
1 by Moody’s, mil or such other amount as the Society shall direct the LLP from time to
time and otherwise, an amount equal to (where a Covered Bond Swap 1s not 1n place 1n
respect of a Senies of Covered Bonds) the Sterling Equivalent of three month's interest
due on each Senes of Covered Bonds for the three months immediately succeeding the
date on which the calculation 1s made or (where a Covered Bond Swap 1s 1n place in
respect of a Senies of Covered Bonds) an amount equal to the LLP Payments under the
Covered Bond Swaps 1n respect of such Senies for the three months immediately
succeeding the date on which the calculation 15 made (disregarding any payments in
respect of principal) together with an amount equal to one-quarter of the anticipated
aggregate annual amount payable 1n respect of the items specified in paragraphs (a) to (¢)
(inclusive) and if applicable (e) of the Pre-Acceleration Revenue Prionity of Payments
plus £600,000 provided that in determuning the amount of the Reserve Fund Required
Amount where any amount 1n respect of the Covered Bonds or the Covered Bond Swaps
1s by reference to a floating rate, the rate shall be at the then current floating rate as at the
date on which the amount 1s calculated,

"Reserve Ledger" means the ledger in connection with the GIC Account of such name
maintained by the Cash Manager pursuant to the Cash Management Agreement, to
record the crediting of Revenue Receipts to the Reserve Fund and the debiting of such
Reserve Fund 1n accordance with the terms of the LLP Deed,

"Reset Date" has the meaning given in the ISDA Definitions,

"Revenue Ledger" means the ledger on the LLP Accounts of such name maintained by
the Cash Manager pursuant to the Cash Management Agreement to record credits and
debits of Revenue Receipts in accordance with the terms of the LLP Deed and the Stand-
by Revenue Ledger,

"Revenue Receipts” means

{a) payments of mterest (excluding Accrued Interest and Arrears of Interest as at the
relevant Transfer Date of a Loan) and other fees due from time to time under the
Loans and other amounts received by the LLP 1n respect of the Loans other than
the Principal Receipts,

(b) recovenes of mterest from defaulting Borrowers under Loans being enforced,
and
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(c) recoveries of interest and/or principal from defaulting Borrowers under Loans 1n
respect of which enforcement procedures have been completed,

"Rule 144A™ means Rule 144 A under the Secunties Act,

"Ruie 144A Covered Bond" means either a Rule 144A Global Covered Bond or
Defirutive Rule 144A Covered Bond The plural includes either or both,

"Rule 144A Global Cevered Bond" means a Global Covered Bond in registered form
representing a Registered Covered Bond of a Tranche sold to QIBs pursuant to Rule
144A,

"Rules” means the rules, regulations and procedures creating and affecting DTC and 1ts
operations,

"Sale Proceeds” means the cash proceeds realised from the sale of Selected Loans and
their Related Secunty,

"Sarbanes-Oxley Act" means the U S Sarbanes-Oxley-Act of 2002,

"Scheduled Interest" means an amount equal to the amount 1n respect of interest which
would have been due and payable under the Covered Bonds on each Interest Payment
Date as specified in Condition 4 (Interes?) (but excluding any additional amounts relating
to premuums, default interest or mterest upon mterest ("Excluded Scheduled Interest
Amounts") payable by the Issuer following an Issuer Event of Default but including such
amounts (whenever the same arose) following service of an LLP Acceleration Notice) as
if the Covered Bonds had not become due and repayable prior to their Final Maturity
Date and (if the Final Terms specified that an Extended Due for Payment Date 1s
applicable to the relevant Covered Bonds) as 1f the matunty date of the Covered Bonds
had been the Extended Due for Payment Date (but taking into account any principal
repaid 1 respect of such Covered Bonds or any Guaranteed Amounts paid in respect of
such principal prior to the Extended Due for Payment Date), less any additional amounts
the Issuer would be obliged to pay as a result of any gross-up in respect of any
withholding or deduction made under the circumstances set out mn Condition 7
(Taxation),

"Scheduled Payment Date" means, in relation to payments under the Covered Bond
Guarantee, each Interest Payment Date or the Final Matunity Date as 1if the Covered
Bonds had not become due and repayable prior to their Final Matunty Date,

"Scheduled Principal" means an amount equal to the amount 1n respect of principal
which would have been due and repayable under the Covered Bonds on each Interest
Payment Date or the Final Matunty Date (as the case may be) as specified in Condition
6(a) and Condition 6(d) (but excluding any additional amounts relating to prepayments,
early redemption, broken funding indemmnities, penalties, premiums or default interest
("Excluded Scheduled Principal Amounts”) payable by the Issuer following an Issuer
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Event of Default but including such amounts (whenever the same arose) following
service of an LLP Acceleration Notice) as 1f the Covered Bonds had not become due and
repayable pnior to their Final Matunty Date and, if the Final Terms specifies that an
Extended Due for Payment Date 1s applicable to the relevant Covered Bonds, as 1if the
maturity date of the Covered Bonds had been the Extended Due for Payment Date,

"Screen Rate" means, for any date, the arithmetic mean of the offered quotations for
Sterling deposits of the relevant term 1n the London inter-bank market displayed on the
Relevant Reuters page as of 11 00 am London time on that date, 1n each case, displayed
on the above mentioned page of the Dow-Jones/Telerate Momtor (or such replacement
page on that service which displays the information) or, 1f that service ceases to display
the information, the Cash Manager (after consultation with the Issuer and the Secunty
Trustee) may specify another page or service displaying the appropnate rate,

"SEC" means the US Securities and Exchange Commussion,

"Secured Creditors” means the Security Trustee (an 1ts own capacity and on behalf of
the other Secured Creditors), the Bond Trustee (1n its own capacity and on behalf of the
Covered Bondholders), the Covered Bondholders, the Receiptholders, the
Couponholders, the Issuer, the Seller, the Servicer, the Account Bank, the GIC Provider,
the Stand-by Account Bank, the Stand-by GIC Prowvider, the Cash Manager, the Swap
Providers, the Corporate Services Provider, the Paying Agents and any other person
which becomes a Secured Creditor pursuant to the Deed of Charge,

"Secured Obligations” means any and all monies, obligations and habilities and all
other amounts due, owing, payable or owed by the LLP which the LLP covenants and
undertakes in Clause 2 (Covenant to Pay Secured Oblhigatrons and Discharge Secured
Obligations) of the Deed of Charge to pay and discharge and all claims, demands or
damages for breach of any such covenant, and references to Secured Obligations includes
references to any of them,

"Securities Act" means the United States Securities Act of 1933, as amended,
"Securities and Exchange Law" means the Secunties and Exchange Law of Japan,

"Security” means the secunty granted by the LLP to the Security Trustee under the terms
of the Deed of Charge,

"Security Interest” or "Encumbrance” means any mortgage, sub mortgage, charge, sub
charge, pledge, hen (other than a lien ansing 1n the ordinary course of business or by
operation of law) or other encumbrance or securty interest howsoever created or arising,

"Security Trustee" means HSBC Corporate Trustee Company (UK) Limted, in 1ts
capacity as security trustee under the Trust Deed and the Deed of Charge together with
any successor secunty trustee or additional security trustees appointed from time to time
thereunder,
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"Selected Loans" means Loans and thewr Related Security to be sold by the LLP
pursuant to the terms of the LLP Deed having 1n aggregate the Required True Balance
Amount,

"Selected Loans Offer Notice" means a notice substantially in the form set out 1n
Schedule 9 (Selected Loans Offer Notice) to the Mortgage Sale Agreement, and served in
accordance with the terms, of the Mortgage Sale Agreement,

"Selected Loans Repurchase Notice" means a notice substantially in the form set out 1n
Schedule 10 (Selected Loans Repurchase Notce), and served in accordance with the
terms, of the Mortgage Sale Agreement,

"Selection Date" has the meaning given 1n Condition 6(c) (Redemption and Purchase
Redempution at the option of the Issuer (Issuer Call)) of the Conditions,

"Seller" means Coventry Building Society and any New Seller,

"Seller Arranged Policy” means any Buildings Insurance Policy arranged by the Seller
for the purposes of the Borrower msuring the Property for an amount equal to the full
rebutlding cost of the Property,

"Seller Bank Accounts” means the bank account(s) of the Seller into which momes may
be paid from time to time pursuant to the terms of the LLP Deed, details of which will be
given to the LLP,

"Seller Power of Attorney” means a power of attorney to be provided by a Selier
substantially in the form set out mm Schedule 3 (Seller Power of Attorney) to the Mortgage
Sale Agreement,

"Seller's Policy" means the ongmnating, underwntng, admimstration, arrears and
enforcement policy apphed by the Seller from time to time to loans and the security for
their repayment which are beneficially owned solely by a Seller or, at any time when the
Servicer 1s not also the Seller, the policies and procedures from time to time which would
be adopted by a Reasonable Prudent Mortgage Lender and as are Schedule 11 to the
Mortgage Sale Agreement (Seller's Policies),

"Series" means a Tranche of Covered Bonds together with any further Tranche or
Tranches of Covered Bonds which are (a) expressed to be consolidated and form a
single series, and (b) 1dentical in all respects (including as to listing) except for their
respective Issue Dates, Interest Commencement Dates and/or Issue Prices and the
expressions "Covered Bonds of the relevant Series”, "holders of Covered Bonds of
the relevant Series" and related expressions shall be construed accordingly,

"Series 1 Covered Bonds" means the Senes of Covered Bonds 1ssued on the First Issue
Date,
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2008,

(a)

(b)

©
(d)

(e)

)

"Series 2 Covered Bonds" means the Senes of Covered Bonds 1ssued on 20 November

"Series Reserved Matter” means n relation to Covered Bonds of a Series

reduction or cancellation of the amount payable or, where applicable,
modification of the method of calculating the amount payable or modification of
the date of payment or, where applicable, modification of the method of
calculating the date of payment 1n respect of any principal or interest 1n respect
of the Covered Bonds,

alteration of the currency in which payments under the Covered Bonds, Receipts
and Coupons are to be made,

alteration of the majonty required to pass an Extraordinary Resolution,

any Amendment to the Covered Bond Guarantee or the Deed of Charge (except
in a manner determined by the Bond Trustee not to be matenally prejudicial to
the interest of the holders of Covered Bonds of any Senes),

except 1n accordance with Condition 6()) or Condition 14, the sanctioning of any
such scheme or proposal for the exchange or sale of the Covered Bonds for or
the conversion of the Covered Bonds into, or the cancellation of the Covered
Bonds in consideration of, shares, stock, covered bonds, bonds, debentures,
debenture stock and/or other obligations and/or secunities of the Issuer or any
other company formed or to be formed or for or into or 1n consideration of cash,
or partly for or mto or in consideration of such shares, stock, bonds, covered
bonds, debentures, debenture stock and/or other obligations and/or securities as
foresaid and partly for or into or in consideration of cash and for the appointment
of some person with power on behalf of the holders of Covered Bonds to execute
an mmstrument of transfer of Covered Bonds to execute an instrument of transfer
of the Registered Covered Bonds held by them 1n favour of the persons with or
to whom the Covered Bonds are to be exchanged or sold respectively, and

alteration of the proviso to paragraph 5 or paragraph 6 of Schedule 4 to the Trust
Deed,

"Servicer" means the Society in its capacity as servicer under the Servicing Agreement
or any successor servicer appointed from time to time,

"Services” means the services listed in Schedule 1 to the relevant Servicing Agreement
to be provided by the relevant Servicer pursuant to that relevant Servicing Agreement,

"Servicer Event of Default” has the meaning given in Clause 21 1 (Termunation) of the
Servicing Agreement,
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"Servicer Termination Event” has the meamng given in Clause 21 1 (Termunation) of
the Servicing Agreement,

"Services" means the services listed in Schedule 1 (The Services) of the Servicing
Agreement to be provided by the Servicer pursuant to that Servicing Agreement,

"Servicing Agreement” means the servicing agreement entered into on the Programme
Date (as further amended, restated, varied or supplemented from time to time) between
the LLLLP, the Servicer, the Seller and the Secunty Trustee,

"Share Trust Deed” means the share trust deed entered into by the Share Trustee,

"Share Trustee" means SFM Corporate Services Limited having 1its registered office at
35 Great St Helen's, London EC3A 6AP,

"Shortfall” has the meaning given to 1t under Clause 8 1 (Payments Under the Covered
Bond Guarantee) of the Trust Deed,

"Society" means Coventry Building Society,

"Special Conditions” means, 1n relation to a Mortgage Loan, the additional terms and
conditions applicable to specific mortgage products,

"Specified Currency" means subject to any applicable legal or regulatory restrictions,
euro, Sterling, U S Dollars and such other currency or currencies as may be agreed from
time to tume by the Issuer, the relevant Dealer(s), the Principal Paying Agent and the
Bond Trustee and specified in the applicable Final Terms,

"Specified Denomination” means in respect of a Senies of Covered Bonds, the
denomunation or denorminations of such Covered Bonds specified 1n the applicable Final
Terms,

"Specified Interest Payment Date" has the meaning given to 1t in the applicable Final
Terms,

"Specified Period" has the meaning given to 1t in the applicable Final Terms,

"Specified Time" means 11 00 am (London time, 1n the case of determination of LIBOR,
or Amsterdam time, 1n the case of a determination of EURIBOR),

"Spread Determination Date” means the final day of the preceding Calculation Penod,

"Stabilising Manager” means, 1n relation to any Tranche of Covered Bonds, the Dealer
specified as the Stabilising Manager in the applicable Final Terms,
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"Standard Documentation" means the standard documentation, annexed to the relevant
exhibit of the Mortgage Sale Agreement or any update or replacement therefor as the
Seller may from time to time ntroduce acting in accordance with the standards of a
Reasonable, Prudent Mortgage Lender,

"Standard Variable Rate" means the Society's standard variable rate,

"Stand-by Account" means the Stand-by GIC Account and/or the Stand-by Transaction
Account,

"Stand-by Account Bank" means HSBC Bank plc n its capacity as stand-by account
bank under the Stand-by Bank Account Agreement,

"Stand-by Account Bank Notice" means a wniten notice to the Stand-by Account Bank
served 1n accordance with the provisions of the Bank Account Agreement and stating
that the appointment of the Stand-by Account Bank under the Stand-by Account
Agreement 15 to become operative,

"Stand-by Bank Account Agreement"” means the stand-by bank account agreement
entered into between, wnter alios, the Stand-by Account Bank, the Secunty Trustee and
the Issuer,

"Stand-by GIC Account” means the account in the name of the LLP to be opened and
mawntained with the Stand-by Account Bank 1n accordance with and subject to the terms
of the Stand-by Guaranteed Investment Contract, the Stand-by Bank Account Agreement
and the Deed of Charge or such additional or replacement account as may be for the time
being mn place with the prior consent of the Security Trustee and designated as such,

"Stand-by GIC Account Mandate” means the bank account mandate between the LLP
and the Stand-by GIC Provider relating to the operation of the Stand-by GIC Account in
or substantially in the form set out 1n Part 2 of Schedule 1 (Stand-by GIC Account
Mandate) to the Stand-by Bank Account Agreement,

"Standby GIC Balance" means, on any day, the amount standing to the credit of the
Stand-by GIC Account as at the operung of business on such day,

"Stand-by GIC Provider" means HSBC Bank plc 1n 1ts capacity as stand-by account
bank under the Stand-by Bank Account Agreement,

"Stand-by GIC Rate" means the rate of interest accruing on the balance standing to the
credit of the Stand-by GIC Accouni equal to the rate of Sterling LIBOR for one-month
sterling deposits less 0 43 per cent per annum or such greater amount as the LLP and the
Stand-by GIC Provider may agree from time to time,
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"Stand-by Guaranteed Investment Contract” means the stand-by guaranteed
imvestment contract entered into between, tnter alios, the Stand-by Account Bank, the
Secunty Trustee and the Issuer,

"Stand-by Ledgers” means the Stand-by Principal Ledger and the Stand-by Revenue
Ledger,

"Stand-by Mandate" means the Stand-by GIC Account Mandate and/or the Stand-by
Transaction Account Mandate and/or the mandates 1n relation to any other LLP Stand-by
Account, as the case may be, as used 1n the Stand-by Bank Account Agreement,

"Stand-by Principal Ledger" means the ledger of such name in connection with the
Stand-by Transaction Account maintained by the Cash Manager pursuant to the Cash
Management Agreement to record the credits and debits of the Principal Receipts in
accordance with the terms of the LLP Deed,

"Stand-by Revenue Ledger" means the ledger of such name 1n connection with the
Stand-by Transaction Account mamntained by the Cash Manager pursuant to the Cash
Management Agreement to record the credits and debits of Revenue Receipts in
accordance with the terms of the LLP Deed,

"Stand-by Transaction Account” means the account in the name of the LLP to be
opened and maintained with the Stand-by Account Bank 1n accordance with and subject
to the terms of the Stand-by Bank Account Agreement and the Deed of Charge or such
other account as may for the time being be 1n place with the prior consent of the Security
Trustee and designated as such,

"Stand-by Transaction Account Mandate” means the bank account mandate between
the LLP and the Stand-by Account Bank relating to the operation of the Stand-by
Transaction Account mn or substantially in the form set out in Part 1 of Schedule 1
(Stand-by Transaction Account Mandate) to the Stand-by Bank Account Agreement,

"Stand-by Transaction Account Provider” means HSBC Bank plc or such other person
for the time being acting as a provider of a Stand-by Transaction Account for the LLP 1n
accordance with the Stand-by Bank Account Agreement,

"Sterling Equivalent” means

(a) in relation to a Term Advance which 1s denomunated in (1) a currency other than
Sterling, the Sterling equivalent of such amount ascertained using the relevant
Covered Bond Swap Rate relating to such Term Advance, and (u) Sterling, the
applicable amount 1n Sterling, and

(b) in relation to a Covered Bond which 1s denomunated 1n (1) a currency other than
Sterling, the Sterling equivalent of such amount ascertained using the relevant

CHFP0OQO
05/10 Version 4 0




In accordance with

Section 860 of the
Compames Act 2006 as
applied by The Limrted
Liabulity Partnerships
{Application of Companies
Act 2006) Regufations 2009

LL MGO1 - continuation page
Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP}

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Covered Bond Swap Rate relating to such Covered Bond, and (u1) Sterling, the
applicable amount 1n Sterling,

"Sterling Interest Determination Date” means the first day of the Interest Penod for
which the relevant rate will apply,

"Sterling LIBOR" means
(@) the applicable Screen Rate, or

(b) if no Screen Rate 1s available on such date, the artthmetic mean (rounded upward
to four decimal places) of the rates, as supplhed to the Cash Manager at is
request, quoted by the Reference Banks to prime banks 1n the London interbank
market at 11 00 am London time, on such date, the Cash Manager will request
the principal London office of each of the Reference Banks to provide a
quotation of its rate If at least two quotations are provided, the rate will be the
arithmetic mean of the quotations If fewer than two quotations are provided as
requested, the rate will be the arithmetic mean of the rates quoted by mayor banks
in London, selected by the Cash Manager, at approximately 11 00 a m, London
time, on that date for loans in Sterling to leading European banks for the relevant
term commencing on that date,

"Sterling Overnight Index Average” means the Sterling Over Night Index Average as
calculated by the Bank of England and appearing on the Telerate Service on the page
designated 3937 or the Reuters page designated SONIA 1,

"Stock Exchange" means the London Stock Exchange or any other or further stock
exchange(s) on which any Covered Bonds may from time to time be listed or admtted to
trading and references to the "relevant Stock Exchange" shall, in relation to any
Covered Bonds, be references to the Stock Exchange on which such Covered Bonds are,
from time to tume, or are intended to be, listed or admitted to trading,

"Subscription Agreement” means an agreement supplemental to the Programme
Agreement (by whatever name called) 1n or substantially 1n the form set out in Schedule
8 (Form of Subscription Agreement) to the Programme Agreement or in such other form
as may be agreed between the Issuer, the LLP and the Lead Manager or one or more
Dealers (as the case may be),

"Subsidiary" means any company which 1s for the time being a subsidiary (withun the
meaning of section 1159 of the Companies Act 2006 of Great Britain),

"Substitution" has the meamng given on page 119 of the Offering Circular,
"Substitution Assets" means each of

(a) Sterling gilt-edged securities,
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(b) Sterling demand or time deposits, certificates of deposit, long-term debt
obligations and short-term debt obligations (including commercial paper)
provided that 1n all cases such mnvestments have a remamng period to matunty
of one year or less and the shori-term unsecured, unguaranteed and
unsubordinated debt obligations or, as applicable, the long-term unsecured,
unguaranteed and unsubordinated debt obligations of the 1ssuing or guaranteeing
entity or the entity with which the demand or time deposits are made (being an
authornised person under the FSMA) are rated P-1/Aa3 by Moody's and F1+ by
Fitch or their equivalents by three other imternationally recogmsed rating
agencies,

{c) Sterling denomunated government and public secunties, as defined from time to
time by the FSA, provided that such imvestments have a remaming period to
matunty of one year or less and which are rated at least Aaa by Moody's and F1+
by Fitch or their equivalents by three other internationally recogmised rating
agencies, and

(d) Sterling denomunated residential mortgage backed securities provided that such
investments have a remaining period to maturity of one year or less, are actively
traded 1n a continuous, liquid market on a recogmsed stock exchange, are held
widely across the financial system, are available 1n an adequate supply and
which are rated at least Aaa by Moody's and F1+ by Fitch or their equivalents by
three other internationally recogmised rating agencies,

provided that such Substitution Assets comply with the requirements of Regulation
(2)(1}(a) of the RCB Regulations,

"Sub-Unit” means, with respect to any currency other than euro, the lowest amount of
such currency that 1s available as legal tender 1n the country of such currency and, with
respect to euro, euro 0 01,

"Successor” means, 1n relation to the Principal Paying Agent, the other Paying Agents
and the Calculation Agent, any successor to any one or more of them in relation to the
Covered Bonds which shall become such pursuant to the provisions of the trust presents
and/or the Agency Agreement (as the case may be} and/or such other or further pnncipal
paying agent, paying agents and calculation agent (as the case may be) in relation to the
Covered Bonds as may (with the prior approval of, and on terms previously approved by,
the Bond Trustee 1in writing (such approval not to be unreasonably withheld or delayed))
from time to time be appomnted as such, and/or, 1f applicable, such other or further
specified offices (1n the case of the Principal Paying Agent being within the same city as
those for which they are substituted) as may from time to time be nomunated, 1n each
case by the Issuer and the LLP, and (except in the case of the imtial appointments and
specified offices made under and specified in the Conditions and/or the Agency
Agreement, as the case may be) notice of whose appointment or, as the case may be,
nomination has been given to the Covered Bondholders,
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(a)

(b)

(c)

D

"Successor in Business” means

any building society (not being a building society which 1s established by the
amalgamation of the Society under and in accordance with the terms of section
93 of the Buillding Societies Act) which 1s validly and effectually, 1n accordance
with all enactments, orders and regulations in force from time to tume, registered
as a successor society to the Issuer and to another building society or other
building societies 1n order to effect the amalgamation of the Issuer with such
other society or societies, or

any building society (not bemng a building society which undertakes under and n
accordance with the terms of section 94 of the Building Societies Act or a
subsidiary of a mutual society to which the Issuer has transferred the whole of its
business pursuant to any order made 1n the future by the Treasury under section 3
of the Funding and Mutual Societies Transfers Act to fulfil the engagements of
the Issuer) which validly and effectually, mn accordance with all enactments,
orders and regulations 1n force from time to time, undertakes to fulfil the
obligations of the Issuer as part of a transfer of engagements by the Issuer to
such building society, or

a company or other entity (not being a successor within the meaning of section
97 of the Building Societies Act or a subsidiary of a mutual society to which the
Issuer has transferred the whole of 1ts business pursuant to any order made 1n the
future by the Treasury under section 3 of the Funding and Mutual Societies
Transfers Act) to which the Issuer validly and effectually, in accordance with all
enactments, orders and regulations 1n force for the time being and from time to
time, as part of a transfer of the whole or substantially the whole of 1ts business,
undertaking or assets, transfers the whole or substantially the whole of its
business, undertaking or assets for the purpose of such other company or entity
assumung and conducting the business of the Issuer in its place and which
company or other entity undertakes to fulfil the obligations of the Issuer under
these presents, or

any other entity (not bemng a successor within the meaning of section 93 of the
Building Societies Act, a society to which the engagements of the Issuer are
transferred under Section 94 of the Building Societies Act or a successor within
the meaning of section 97 of the Building Societies Act) which 1n acquinng 1n
any other manner all or a substantial part of the undertaking, property and/or
assets of the Issuer or m carrying on as a successor to the Society the whole or a
substantial part of the business carried on by the Issuer prior thereto undertakes
to fulfil the obhgations of the Issuer under these presents,

where, 1n each of the cases mn paragraphs (a) to (d) (inclusive) above, Rating Agency
Confirmation has been recerved 1n respect of the terms of the proposed transaction,
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mnﬁﬁgjms Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Liabilrty Partnerships
{Appication of Compan:es
Act 2006} Regulations 2009
I Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged
Short particulars "Swap Agreements” means the Interest Rate Swap Agreement(s) and the Covered Bond

Swap Agreement(s),

"Swap Collateral" means, at any time, any asset (including, without hirmtation, cash
and/or securities) which 1s paid or transferred by a Swap Provider to the LLP as collateral
to secure the performance by such Swap Provider of its obligations under the relevant
Swap Agreement together with any income or distributions received 1n respect of such
asset and any equivalent of such asset into which such asset 1s transformed,

"Swap Collateral Available Amounts" means, at any time, the amount of Swap
Collateral which under the terms of the relevant Swap Agreement may be apphed at that
time 1n satisfaction of the relevant Swap Provider's obligations to the LLP to the extent
that such obligations relate to payments to be made 1n connection with the
Pre-Acceleration Prionity of Payments or the Guarantee Prionity of Payments,

“Swap Collateral Excluded Amounts" means, at any tune, the amount of Swap
Collateral which may not be applied under the terms of the relevant Swap Agreement at
that time 1n satisfaction of the relevant Swap Provider's obligations to the LLP including
Swap Collateral, which 1s to be returned to the relevant Swap Provider from time to tiune
mn accordance with the terms of the Swap Agreements and ultimately upon termination of
the relevant Swap Agreement,

"Swap Providers" means the Covered Bond Swap Providers and the Interest Swap
Provider, and each a "Swap Provider",

"Swap Provider Default" means the occurrence of an Event of Default or Termunation
Event (each as defined in each of the relevant Swap Agreements) where the relevant
Swap Provider 1s the Defaulting Party or the sole Affected Party (each as defined 1n the
relevant Swap Agreement), as applicable, other than a Swap Provider Downgrade Event,

"Swap Provider Downgrade Event" means the occurrence of an Additional
Termunation Event or an Event of Default (each as defined i the relevant the Swap
Agreement) following a failure by the Swap Provider to comply with the requirements of
the ratings downgrade provisions set out 1n the relevant Swap Agreement,

"Swaps" means the Covered Bond Swaps together with the Interest Rate Swap,

"Talon" means the talons (1f any) appertaining to, and exchangeable 1n accordance with
the provisions therein contained for further Coupons appertaiming to, the Defimtive
Covered Bonds (other than Zero Coupon Covered Bonds), such talons being 1n the form
or substantially 1in the form set out 1n Part 6 of Schedule 2 to the Trust Deed or in such
other form as may be agreed between the Issuer, the Prnincipal Paying Agent, the Bond
Trustee and the relevant Dealer(s) and includes any replacements for Talons 1ssued
pursuant to Condition 10 (Replacement of Covered Bonds, Receipts, Coupons and
Talons) of the Conditions,
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Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Talonholders” means the several persons who are for the time bemg holders of the
Talons,

"TARGET System" means the Trans-European Automated Real-time Gross Settlement
Express Transfer System (TARGET?2),

"Tax Credit" means a credit against any Tax or any relief or rerussion for Tax (or 1its
repayment),

"Tax Deduction" means any deduction or withholding on account of Taxes,

"Tax Jurisdiction" has the meaning given to it in Condition 7 (Taxauon) of the
Conditions,

"Taxes" means all present and future taxes, levies, imposts, duties (other than stamp
duty), fees, deductions, withholdings or charges of any nature whatsoever and
wheresoever imposed, including, without hmitation, income tax, corporation tax, VAT or
other tax 1n respect of added value and any franchise, transfer, sales, gross receipts, use,
business, occupation, excise, personal property, real property or other tax imposed by
any national, local or supranational taxing or fiscal authority or agency together with any
penalties, fines or interest thereon and "Tax" and "Taxation” shall be construed
accordingly,

"Temporary Global Covered Bond" means a temporary global covered bond in the
form or substantially in the form set out in Part 1 of Schedule 2 to the Trust Deed
together with the copy of the applicable Final Terms annexed thereto with such
modifications (if any) as may be agreed between the Issuer, the Principal Paying Agent,
the Bond Trustee and the relevant Dealer(s), comprising some or all of the Covered
Bonds of the same Sernes, 1ssued by the Issuer pursuant to the Programme Agreement or
any other agreement between the Issuer and the relevant Dealer(s) relating to the
Programme, the Agency Agreement and the trust presents,

"Term Advance” means cach term advance made by the Issuer to the LLP from the
proceeds of Covered Bonds pursuant to the Intercompany Loan Agreement,

"Term Advance Notice" means the notice to be delivered to the LLP by the Issuer prior
to each Issue Date 1n accordance with the Intercompany Loan Agreement 1n the form set
out 1n Schedule 2 (Term Advance Notice) to the Intercompany Loan Agreement,

"Third Party Amounts” means each of

(a) payments of insurance premiums, 1f any, due to the Seller 1n respect of any Seller
Arranged Policy to the extent not paid or payable by the Seller (or to the extent
such insurance premuums have been paid by the Seller in respect of any Further
Advance which is not purchased by the Seller to reimburse the Seller),
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Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

-

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

()] amounts under an unpaid direct debit which are repaid by the Seller to the bank
making such payment 1f such bank 1s unable to recoup that amount itself from its
customer's account,

(c) payments by the Borrower of any fees (including Early Repayment Charges) and
other charges which are due to the Seller,

(d) any amounts due or anising from any overpayment by any person or arising from
any reimbursement by any person of any such overpayment (including, for the
avoidance of doubt, where ansing from the failure of a direct debat),

(e) (subject to any right to refuse or withhold payment or of set-off that has arisen by
reason of the Borrower's breach of the terms of the relevant Mortgage or Loan)
any amount payable to a Borrower under the terms of the Mortgage or the Loan
to which that Borrower 15 a party (other than a Further Advance),

63)] any amounts owed to the Seller pursuant to Clause 6 (Trust of Monies) of the
Mortgage Sale Agreement, and

(g) any amount received from a Borrower for the express purpose of payment being
made to a third party for the provision of a service (including giving insurance
cover) to any of that Berrower or the Seller or the LLP,

which amounts may be paid daily from monies on deposit in the GIC Account,

"Title Deeds" means, 1n relation to each Loan and 1ts Related Secunty and the Property
relating thereto, all conveyancing deeds and documents which make up the title to the
Property and the secunty for the Loan and all searches and enquiries undertaken in
connection with the grant by the Borrower of the related Mortgage,

"Total Credit Commitment" means an amount equal to the Sterling Equivalent of the
aggregate of the Principal Amount Qutstanding of each Senes of Covered Bonds as at
the Issue Date of such Series of Covered Bonds (or such greater amount as may be
agreed between the Issuer and the LLP from time to tume),

"Tracker Rate Loan" means those Loans to the extent that and for such penod that their
Mortgage Conditions provide that they are subject 1o an interest rate which 1s linked to a
variable interest rate other than the Vanable Mortgage Rate,

"Tranche" means Covered Bonds which are identical n all respects (including as to
listing),

"Transaction Account” means the account designated as such in the name of the LLP
held with the Account Bank and maintained subject to the terms of the Bank Account
Agreement and the Deed of Charge or such other account as may for the time being be in
place with the pnior consent of the Secunty Trustee and designated as such,
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H Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged
Short particulars "Transaction Account Mandate" means the bank account mandate between the LLP

(a)
(b)
(c)
1))
O
(B
(2
(h)

()
(k)
M
(m)
()

(0)
(p)
(@
()

and the Account Bank relating to the operation of the Transaction Account 1 or
substantially 1n the form set out in Schedule 1 (Form of Mandate) to the Bank Account
Agreement,

"Transaction Documents' means each of

Mortgage Sale Agreement,

Servicing Agreement,

Asset Momtor Agreement,
Intercompany Loan Agreement,

LLP Deed,

Cash Management Agreement,

the Interest Rate Swap Agreement,
each Covered Bond Swap Agreement,
Guaranteed Investment Contract,
Stand-by Guaranteed Investment Contract,
Bank Account Agreement,

Stand-by Bank Account Agreement,
Corporate Services Agreement,

Deed of Charge (and any documents entered into pursuant io the Deed of
Charge),

Trust Deed,
Agency Agreement,
Programme Agreement,

each set of Final Terms (as apphicable in the case of each 1ssue of listed Covered
Bonds subscnbed pursuant to a subscription agreement),
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Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged.

Short particulars

(s) each Subscription Agreement (as applicable in the case of each 1ssue of listed
Covered Bonds subscribed pursuant to a subscription agreement),

(1) Master Defimtions and Construction Agreement,

(u) each document, agreement or indenture ancillary or supplemental to any of the
documents specified in paragraphs (a)to (t) (inclusive) above, and

any other agreement or document from time to time designated as such by the Issuer, the
LLP and the Bond Trustee and/or the Security Trustee,

"Transaction Party"” means any person who 1s a party to a Transaction Document and
"Transaction Parties" means some or all of them,

"Transfer Agent" means, 1n relation to all or any Senes of the Covered Bonds, HSBC
Bank plc at its office at 8 Canada Square, London E14 SHQ or, 1f applicable, any
Successor transfer agent 1n relation to all or any Senes of the Covered Bonds,

"Transfer Certificate” means the transfer certificate in the form or substantially 1n the
form set out 1n Schedule 4 (Form of Certificate for Exchange or Transfer of Registered
Covered Bonds or Beneficial Interest in Registered Covered Bonds) to the Agency
Agreement,

"Transfer Date” means each of the First Transfer Date and the date of transfer of any
New Portfohio to the LLP 1n accordance with the Mortgage Sale Agreement,

"True Balance” means, for any Loan as at any given date, the aggregate (but avoiding
double counting) of

(a) the original principal amount advanced to the relevant Borrower and any further
amount advanced on or before the given date to the relevant Borrower secured or
intended to be secured by the related Mortgage, and

(b) any nterest, disbursement, legal expense, fee, charge, rent, service charge,
premium or payment which has been properly capitalised in accordance with the
relevant Mortgage Conditions or with the relevant Borrower's consent and added
to the amounts secured or intended to be secured by that Mortgage, and

() any other amount (including, for the avoidance of doubt, Accrued Interest and
Arrears of Interest) which 1s due or accrued (whether or not due) and which has
not been paid by the relevant Borrower and has not been capitalised n
accordance with the relevant Mortgage Conditions or with the relevant
Borrower's consent but which ts secured or intended to be secured by that
Mortgage, as at the end of the Business Day ummediately preceding that given
date less any repayment or payment of any of the foregoing made on or before
the end of the Business Day immediately preceding that given date and
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Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars

excluding any retentions made but not released and any Additional Loan
Advances comutted to be made but not made by the end of the Business Day
immediately preceding that given date,

"Trustee Acts" means the Trustee Act 1925 and the Trustee Act 2000 of England and
Wales,

"Trust Corporation” means a corporation entitled by rules made under the Public
Trustee Act 1906 of Great Brnitan or entitled pursuant to any other comparable
legislation applicable to a trustee 1n any other junisdiction to carry out the functions of a
custodian trustee,

"Trust Deed" means the Trust Deed dated 17 July 2008 (as further amended, restated,
vaned or supplemented from time to time) between the Issuer, the LLP, the Secunty
Trustee and the Bond Trustee under which Covered Bonds will, on 1ssue, be constituted
and which sets out the terms and conditions on which the Bond Trustee has agreed to act
as bond trustee and 1ncludes any trust deed or other document executed by the Issuer, the
LLP, the Secunty Trustee and the Bond Trustee in accordance with the provisions of the
Trust Deed and expressed to be supplemental to the Trust Deed,

"Trust Presents" means the Trust Deed, the Deed of Charge and the Schedules and any
trust deed supplemental to the Trust Deed, the Deed of Charge and the Schedules (1f any)
thereto and the Covered Bonds, the Recepts, the Coupons, the Talons, the Conditions
and the Final Terms, all as from time to time modified 1n accordance with the provisions
therein contained,

"Unanimous Decision" means a unammous decision of the Members which has exther
been recorded 1 wniting, signed by each of the Members or passed unanimously at a
Members' meeting,

"Unfair Practices Directive" has the meaning given on page 58 of the Offering Circular,

"Unlegended Covered Bonds" means those of the Registered Covered Bonds which are
not Legended Covered Bonds,

"Unregistered Land" means land in England and Wales, title to which 1s not, and 1s not
required to be, registered at the Land Registry,

"UK Listing Authority” means the UK Listing Authority which 1s the Financial
Services Authority 1n 1ts capacity as the competent authonity for the purposes of Part VI
of the FSMA,

"UTCCR" means the Unfarr Terms in Consumer Contracts Regulations 1999 (SI
1999/2083), as amended and the Unfair Terms in Consumer Contracts Regulations 1994
(51 1994/3159),
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Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars

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

"Valuer" means an Associate or Fellow of the Royal Institution of Chartered Surveyors
or the Incorporated Society of Valuers and Auctioneers who was at the relevant times
either a member of a firm which was on the list of Valuers approved by or on behalf of
the Seller from time to time or an Associate or Fellow of the Royal Institute of Chartered
Surveyors or the Incorporated Society of Valuers and Auctioneers employed 1n-house by
the Seller in respect of the valuation of a Property,

"Variable Mortgage Rate" means the rate of interest which determines the amount of
interest payable each month on a Variable Rate Loan,

"Variable Rate Loans" means those Loans to the extent that and for such period that
therr Mortgage Conditions provide that they are subject to a rate of interest which may at
any time be varied 1n accordance with the relevant Mortgage Conditions (and shall, for
the avoidance of doubt, exclude Loans during the period that they are Fixed Rate Loans,
Capped Rate Loans or Tracker Rate Loans},

"Variable Rate Swap SVR" has the meaming given to it in the Interest Rate Swap
Agreement,

"VAT" and "Value Added Tax" means value added tax as imposed by (a) the Unuted
Kingdom under the Value Added Tax Act 1994 and legislation (whether delegated or
otherwise) replacing the same or supplemental thereto, or {b) any primary or subordinate
legislation promulgated by the European Union or any official body or agency thereof,
and (in both cases) any similar turnover tax replacing or mtroduced 1n addition to any of
the same,

"VAT Grouping Legislation" means sections 43 to 43D of the Value Added Tax Act
1994 and the Value Added Tax (Groups Ehgibility) Order 2004 (SI 2004/1931),

"Voting Certificate” has the meaning given to 1t in Schedule 4 (Provisions For Meetings
Of Covered Bondholders) to the Trust Deed,

"WAFF" means weighted average foreclosure frequency in respect of the Portfolio
deterrmined 1 accordance with the methodologies prescribed by the Rating Agencies,

"WALS" means weighted average loss seventy in respect of the Portfolio determined 1n
accordance with methodologies prescnibed by the Rating Agencies,
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Please give the short particulars of the property mortgaged or charged
Short particulars "Weighted Average Fixed Rate" has the meaning given to 1t mn the Interest Rate Swap

Agreement,

"Weighted Average Swap Margin" means the swap margin, 1f any, that the LLP will
pay m relation to each Series, above LIBOR for three-month Sterling deposits to the
Covered Bond Provider,

"Yield Shortfall Test" means the test as to whether the aggregate amount of interest on
the Loans and amounts under the Interest Rate Swap Agreement to be received by the
LLP dunng the relevant LLP Payment Penod would give a yield on the Loans of at least
LIBOR plus 0 20 per cent ,

"Zero Coupon Covered Bonds" means Covered Bonds which will be offered and sold
at a discount to their nominal amount and which will not bear interest
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Particulars of a mortgage or charge created by a Limited Liability Partnership (LLP)

B Presenter information

n important information

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

Contact name

Dipti Vekana
Compamtame Allen & Overy LLP

Address

One Bishops Square

|
|
|

e London
| County/Region
= (e[ (e Ao [ [
‘ Country UK
DX
| Telephone
020 3088 0000

Certificate

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

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

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

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

You have given details of the mortgagee or
person(s} entitled to the charge

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

You have signed the form

You have enclosed the correct fee

OO0 O O O0oOooo

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

E How to pay

A fee of £13 1s payable to Companies House in
respect of mortgage or charge

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 appropniate address below

For LLPs registered 1n England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For LLPs 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 2 {Legal Post)

For LLPs registered in Northern Ireland-

The Registrar of Companies, Companies House,
Second Floot, The Linenhall, 32-38 Linenhall Street,,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emaill enguines@companieshouse gov uk

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

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

Pursuant to section 869(5) & (6) of the Companies Act 2006 as
applied to the Limited Liability Partnerships (Application of
Companies Act 2006) Regulations 2009

LLP NO. OC337802
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF ACCESSION DATED 24
OCTOBER 2011 AND CREATED BY COVENTRY BUILDING
SOCIETY COVERED BONDS LLP FOR SECURING ALL MONIES
DUE OR TO BECOME DUE FROM THE LIMITED LIABILITY
PARTNERSHIP TO HSBC CORPORATE TRUSTEE COMPANY
(UK) LIMITED UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 AS APPLIED TO THE LIMITED LIABILITY
PARTNERSHIPS (APPLICATION OF COMPANIES ACT 2006)
REGULATIONS 2009 ON THE 2 NOVEMBER 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 8 NOVEMBER
2011
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




