NEWGATE FUNDING PLC

(Incorporated with limited liability in England and Wales with registered number 5713910)

Mortgages Backed Securities Programme
Issue of Series 2007-3 Mortgage Backed Floating Rate Notes

Initial Principal Ratings
Amount (Moody’s/S&P/Fitch) Interest Rate Maturity Issue Price
Class Al .oooeveeeeenne £300,000,000 P-1/A-1+/F1+ LIBOR +0.60%" 15 December 2050 100 per cent.
Aaa/AAA/AAA
Class A2b .....ccoeveneee €399,000,000 Aaa/AAA/AAA EURIBOR +0.60% 15 December 2050 100 per cent.
Class A3 ..coovveeeenene £148,100,000 Aaa/AAA/AAA LIBOR +1.00% 15 December 2050 100 per cent.
Class Ba .................. £31,200,000 Aa2/AA/AA- LIBOR +1.25% 15 December 2050 100 per cent.
Class Bb .....ccccuee.. €42,000,000 Aa2/AA/AA- EURIBOR +1.25% 15 December 2050 100 per cent.
Class Cb .. €44,000,000 A3/A/A- EURIBOR +1.50% 15 December 2050 100 per cent.
Class D .... £12,750,000 Baa3/BBB/BBB+ LIBOR +3.00% 15 December 2050 100 per cent.
ClasS E ...ccoovvvveennnnn. £11,500,000 Ba3/BBB-/BBB- LIBOR +4.50% 15 December 2050 100 per cent.

1. The Interest Rate on the Class A1 Notes may vary on an annual basis in accordance with Condition 6(b) (Interest on Floating Rate Notes) and Condition 9(j) (Mandatory Transfer
of Class Al Notes).

Application has been made to the Irish Financial Services Regulatory Authority (Financial Regulator), as competent authority under EU
Directive 2003/71/EC (the Prospectus Directive), for this Supplement to be approved. Application has been made to the Irish Stock Exchange
Limited (the Irish Stock Exchange) for the Notes to be admitted to the Official List and trading on its regulated market. Approval of the
Financial Regulator relates only to the Notes which are to be admitted to trading on the regulated market of the Irish Stock Exchange or other
regulated markets for the purposes of EU Directive 2004/39/EC or which are to be offered to the public in any Member State of the European
Economic Area. This Supplement comprises a prospectus for the purposes of the Prospectus Directive. Reference throughout this document
to “Supplement” shall be taken to read “Prospectus”. This Supplement is a supplement to the offering circular dated 14 March 2007 (the
Offering Circular, which Offering Circular comprises a base prospectus for the purposes of the Prospectus Directive), prepared in connection
with a mortgages backed securities programme established by Newgate Funding Plc (the Issuer) on 29 March 2006 (the Programme).

This Supplement is supplemental to, and should be read in conjunction with, the Offering Circular and relating to the Series of Notes to be
issued pursuant hereto (the Series) and the Series Portfolio described herein. The Offering Circular is incorporated by reference into this
Supplement. Unless the context otherwise requires, terms defined in the Offering Circular shall have the same meaning when used in this
Supplement. Certain Series specific capitalised terms used in this Supplement have the meaning set out in the Index of Defined Terms at the
back of this Supplement.

This Supplement has been prepared for the purpose of giving information about the issue of the Series 2007-3 Mortgage Backed Floating Rate
Notes by the Issuer which will comprise the Class Al Notes, the Class A2b Notes, the Class A3 Notes (and together with the Class A1 Notes
and the Class A2b Notes, the Class A Notes), the Class Ba Notes, the Class Bb Notes (and together with the Class Ba Notes, the Class B
Notes), the Class Cb Notes, the Class D Notes and the Class E Notes (together, the Notes). The holders of the Notes shall be defined as the
Noteholders. The Class A2b Notes, the Class Bb Notes and the Class Cb Notes shall be the Euro Notes. The Class A1 Notes will be subject
to remarketing and conditional purchase provisions as described herein (the Remarketable Notes).

The Notes will be issued on or about 20 December 2007 (the Issue Date).

In addition, on the Issue Date, the Issuer will issue Series 2007-3 Mortgage Early Repayment Certificates due 15 December 2050 (the Series
MERCs and the holders thereof, the Series MERC Holders), Series 2007-3 Residual Certificates due 15 December 2050 (the Series
Residuals and the holders thereof, the Series Residual Holders) and Series 2007-3 Interest Rate Cap Certificates due 15 December 2050 (the
Series Interest Rate Cap Certificates and the holders thereof, the Series Interest Rate Cap Certificate Holders). The Series MERCs, the
Series Residuals and the Series Interest Rate Cap Certificates are not being offered by this Supplement or by the Offering Circular.

Any investment in the Notes does not have the status of a bank deposit and is not within the scope of the deposit protection scheme operated
by the Financial Regulator.

An investment in the Notes involves certain risks. The risks in this Supplement are the same as those set out in the Offering Circular.
For a discussion of these risks see “Risk Factors” in the Offering Circular.

Programme Arranger
MERRILL LYNCH INTERNATIONAL

Joint Lead Managers

Merrill Lynch International The Royal Bank of Scotland plc

The date of this Supplement is 20 December 2007.



Other than in respect of the sections headed “The Remarketing Agent and the Conditional Note Purchaser”
and “The Series Currency Swap Provider” below, the Issuer accepts responsibility for the information
contained in this Supplement. To the best of the knowledge and belief of the Issuer (which it has taken
reasonable care to ensure that such is the case) the information contained in this Supplement (other than in
respect of the section headed “The Remarketing Agent and the Conditional Note Purchaser” and “The Series
Currency Swap Provider”) is in accordance with the facts and does not omit anything likely to affect the
import of such information.

This Supplement is to be read in conjunction with all documents which are deemed to be incorporated herein
by reference (see “Documents Incorporated by Reference”). This Supplement shall be read and construed on
the basis that such documents are incorporated and form part of this Supplement.

None of the Programme Arranger, the Dealers in respect of the Series, the Series Liquidity Facility Provider,
the Remarketing Agent (except as described below), the Conditional Note Purchaser (except as described
below), the Series Note Trustee or the Security Trustee has independently verified the information contained
herein. Accordingly, no representation, warranty or undertaking, express or implied, is made and no
responsibility or liability is accepted by the Programme Arranger, the Dealers in respect of the Series, the
Series Liquidity Facility Provider, the Remarketing Agent, the Conditional Note Purchaser, the Series Note
Trustee or the Security Trustee as to the accuracy or completeness of the information contained or
incorporated in this Supplement or any other information provided by the Issuer in connection with the
Programme. None of the Programme Arranger, the Dealers of the Series, the Series Liquidity Facility
Provider, the Remarketing Agent, the Conditional Note Purchaser, the Series Note Trustee or the Security
Trustee accepts any liability in relation to the information contained or incorporated by reference in this
Supplement or any other information provided by the Issuer in connection with the Programme.

No person is or has been authorised by the Issuer, the Programme Arranger, the Dealers in respect of the
Series, the Series Note Trustee or the Security Trustee to give any information or to make any representation
not contained in or not consistent with this Supplement or any other information supplied in connection with
the Programme or the Notes and, if given or made, such information or representation must not be relied
upon as having been authorised by the Issuer, the Programme Arranger, the Dealers in respect of the Series,
the Series Note Trustee or the Security Trustee.

The Royal Bank of Scotland plc accepts responsibility for the information contained in the section headed
“The Remarketing Agent and the Conditional Note Purchaser”, below. To the best of the knowledge and
belief of The Royal Bank of Scotland plc (which it has taken reasonable care to ensure that such is the case)
the information contained in the section referred to above is in accordance with the facts and does not omit
anything likely to affect the import of such information. No representation, warranty or undertaking, express
or implied, is made and no responsibility or liability is accepted by The Royal Bank of Scotland plc as to the
accuracy or completeness of any information contained in this Supplement (other than the information
mentioned above) or any other information supplied in connection with the Notes or their distribution.

Barclays Bank PLC accepts responsibility for the information contained in the section headed “The Series
Currency Swap Provider”, below. To the best of the knowledge and belief of Barclays Bank PLC (which it
has taken reasonable care to ensure that such is the case) the information contained in the section referred to
above is in accordance with the facts and does not omit anything likely to affect the import of such
information. No representation, warranty or undertaking, express or implied, is made and no responsibility
or liability is accepted by Barclays Bank PLC as to the accuracy or completeness of any information
contained in this Supplement (other than the information mentioned above) or any other information
supplied in connection with the Notes or their distribution.

Neither this Supplement nor any other information supplied in connection with the Programme or any Notes
(1) is intended to provide the basis of any credit or other evaluation or (ii) should be considered as a



recommendation by the Issuer, the Series Portfolio Seller, the Programme Arranger, the Dealers in respect
of the Series, the Remarketing Agent, the Conditional Note Purchaser, the Series Note Trustee or the Security
Trustee that any recipient of this Supplement or any other information supplied in connection with the
Programme or any Notes should purchase any Notes. Each investor contemplating purchasing any Notes
should make its own independent investigation of the financial condition and affairs, and its own appraisal
of the creditworthiness, of the Issuer. Neither this Supplement nor any other information supplied in
connection with the Programme or the issue of any Notes constitutes an offer or invitation by or on behalf
of the Issuer, the Series Portfolio Seller, the Programme Arranger, the Dealers in respect of the Series, the
Remarketing Agent, the Conditional Note Purchaser, the Series Note Trustee or the Security Trustee to any
person to subscribe for or to purchase any Notes.

This Supplement does not constitute, and may not be used for the purposes of, an offer or solicitation by
anyone in any jurisdiction in which such offer or solicitation is not authorised or to any person to whom it
is unlawful to make such offer or solicitation, and no action is being taken to permit an offering of the Notes
or the distribution of this Supplement in any jurisdiction where such action is required.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the
Securities Act), and may not be offered or sold, directly or indirectly, in the United States or to, or for the
account or benefit of, U.S. persons unless such securities are registered under the Securities Act or pursuant
to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.
The Notes may be offered and sold outside the United States to non-U.S. persons pursuant to the
requirements of Regulation S under the Securities Act or within the United States in reliance on Rule 144A
under the Securities Act (Rule 144A) to qualified institutional buyers as defined therein (Qualified
Institutional Buyers or QIBs).

CIRCULAR 230 NOTICE

Any U.S. federal tax discussion in this Supplement was not intended or written to be used, and cannot be
used, by any taxpayer for purposes of avoiding U.S. federal income tax penalties that may be imposed on the
taxpayer. Any such tax discussion was written to support the promotion or marketing of the Notes to be
issued or sold pursuant to this Supplement. Each taxpayer should seek advice based on the taxpayer’s
particular circumstances from an independent tax adviser.

Notwithstanding anything herein to the contrary, from the commencement of discussions with respect to the
transaction contemplated by this Supplement, all persons may disclose to any and all persons, without
limitation of any kind, the tax treatment and tax structure of the transaction described herein and all materials
of any kind (including opinions and other tax analyses) that are provided to such persons relating to such tax
treatment and tax structure, except to the extent that any such disclosure could reasonably be expected to
cause this offering not to be in compliance with securities laws. For purposes of this paragraph, the tax
treatment of this transaction is the purported or claimed U.S. federal income tax treatment of this transaction
and the tax structure of this transaction is any fact that may be relevant to understanding the purported or
claimed U.S. federal income tax treatment of this transaction.
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ADDITIONAL INFORMATION

United Kingdom Taxation

In addition to the disclosure under “United Kingdom Taxation” in the Offering Circular, from the date hereof
to the extent that there is any inconsistency between (a) any statement in this Supplement and (b) any other
statement in or incorporated by reference in the Offering Circular, the statements in this Supplement will
prevail.

In particular the following sections:

(a)

(b)

()

on page 238 of the Offering Circular, references to:
“the lower rate”

for this Series 2007-3 now reads as:

“the savings rate”

on page 238 of the Offering Circular, the following paragraph for this Series 2007-3 is inserted after
the second paragraph:

“The United Kingdom Finance Bill 2007 contains a proposed new statutory meaning of references to
securities which are “listed” on a recognised stock exchange. The draft legislation provides that
securities will be treated as listed on a recognised stock exchange if (and only if) they are admitted to
trading on that exchange and either they are included in the United Kingdom official list (within the
meaning of Part 6 of the Financial Services and Markets Act 2000) or they are officially listed, in
accordance with provisions corresponding to those generally applicable in European Economic Area
states, in a country outside the United Kingdom in which there is a recognised stock exchange. It is
understood that this new definition is not intended to alter the position described above in respect of
securities that are listed and admitted to trading on a market of a stock exchange which was already
designated as a recognised stock exchange before 21 March 2007.”

on page 239 of the Offering Circular, the following paragraph for this Series 2007-3 is inserted at the
end of paragraph E:

“The above paragraphs of this paragraph E do not apply in the case of Notes which are deeply
discounted securities. A disposal, including a redemption, of such Notes by an individual Noteholder
may give rise to a charge to income tax on any profit made by the Noteholder.”

Mortgages Plc

In addition to the disclosure under “Mortgages Plc” in the Offering Circular, from the date hereof to the
extent that there is any inconsistency between (a) any statement in this Supplement and (b) any other
statement in or incorporated by reference in the Offering Circular, the statements in this Supplement will
prevail.

In particular the following sections:

(a)

on page 150 of the Offering Circular, in the third paragraph:

“Since its inception in 1997, the Subsidiary has originated over £3 billion in loans, £1 billion of which
were originated in 2005 alone. As of September 2004, the Subsidiary maintains an in-house mortgage
administration system and services the loans it originates. The Subsidiary services the loans upon



(b)

completion of the loan, which includes monthly collections, redemptions and arrears management.
The Subsidiary’s total staff count as of February 2006 was 215.”

for this Series 2007-3 now reads:

“Since its inception in 1997, the Subsidiary has originated over £6 billion in loans, £1.8 billion of
which were originated in 2006 alone. As of September 2004, the Subsidiary maintains an in-house
mortgage administration system and services the loans it originates. The Subsidiary services the loans
upon completion of the loan, which includes monthly collections, redemptions and arrears
management. The Subsidiary’s total staff count as of October 2007 was 380.”

on page 150 of the Offering Circular, in the fifth paragraph:

“The Subsidiary has been engaged in 10 prior securitisations of residential mortgage loans, ranging
from the £178 million issuance of residential mortgage-backed securities for Mortgages No 1 Plc in
2000 to the £750 million issuance of residential mortgage-backed securities for Mortgages No 7 Plc
in 2005 and the three issuances of residential mortgage-backed securities for the Issuer in 2006.”

for this Series 2007-3 now reads:

“The Subsidiary has been engaged in 12 prior securitisations of residential mortgage loans, ranging
from the £178 million issuance of residential mortgage-backed securities for Mortgages No 1 Plc in
2000 to the £750 million issuance of residential mortgage-backed securities for Mortgages No 7 Plc
in 2005, the three issuances of residential mortgage-backed securities for the Issuer in 2006 and the
two issuances of residential mortgage-backed securities for the Issuer in 2007.”

Merrill Lynch & Co., Inc.

In addition to the disclosure under “Merrill Lynch & Co., Inc.” in the Offering Circular, from the date hereof
to the extent that there is any inconsistency between (a) any statement in this Supplement and (b) any other
statement in or incorporated by reference in the Offering Circular, the statements in this Supplement will
prevail.

In particular on page 153 of the Offering Circular, the second paragraph:

“Merrill Lynch & Co., Inc. is a holding company that, through its subsidiaries and affiliates such as
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill Lynch Government Securities, Inc.,
Merrill Lynch Capital Services, Inc., Merrill Lynch International, Merrill Lynch Investment
Managers, L.P., Merrill Lynch Investment Managers Limited, Merrill Lynch Bank USA, Merrill
Lynch Bank & Trust Company (Cayman) Limited, MLIB, Merrill Lynch Japan Securities Co., Ltd.,
Merrill Lynch Canada Inc. and Merrill Lynch Insurance Group, Inc., provides broker-dealer,
investment banking, financing, wealth management, advisory, asset management, insurance, lending
and related products and services on a global basis, including:”

for this Series 2007-3 now reads:

“Merrill Lynch & Co., Inc. is a holding company that, through its subsidiaries and affiliates such as
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Merrill Lynch Government Securities, Inc.,
Merrill Lynch Capital Services, Inc., Merrill Lynch International, Merrill Lynch Investment
Managers, L.P., Merrill Lynch Investment Managers Limited, Merrill Lynch Bank USA, Merrill
Lynch Bank & Trust Company (Cayman) Limited, MLIB, Merrill Lynch Japan Securities Co., Ltd.
and Merrill Lynch Canada Inc. provides broker-dealer, investment banking, financing, wealth
management, advisory, asset management, insurance, lending and related products and services on a
global basis, including:”



The Series Portfolios

In addition to the disclosure under “The Series Portfolios” in the Offering Circular, from the date hereof to
the extent that there is any inconsistency between (a) any statement in this Supplement and (b) any other
statement in or incorporated by reference in the Offering Circular, the statements in this Supplement will
prevail.

In particular the following sections:

(a)

(b)

(©)

(d)

(e)

on page 169 of the Offering Circular, the following table is inserted immediately before the table
relating to the Early Repayment Charge Level for 2 Year Fixed Rate Loans:

Early Repayment Charge Level
1 Year Fixed Rate or BBR Mortgages

Year of Repayment after Amount of Compensation by
the Completion Date of the Loan Reference to the Loan
1 8 per cent. of amount redeemed

on page 171, under the section headed “Insurance Contracts”, the following paragraph is inserted
immediately after the paragraph headed “Title Insurance”:

As part of the legal process, it is a requirement for the solicitor acting on behalf of the Series
Originator to comply with certain requirements, including those prescribed in the Council of
Mortgage Lenders Handbook (Part 2) and the equivalent in Scotland and Northern Ireland, including
conducting local authority searches (or the equivalent in Scotland and Northern Ireland) to determine,
for example, whether there are planned developments that could impact the value of the Property.
With respect to Loans originated from Mortgages PLC Direct (Mortgages Plc’s direct to consumer
arm), local authority searches (or their equivalent) are carried out with respect to new purchases but
not with respect to remortgages. In the case of remortgages, any reduction in the value of the Property
resulting from an issue that would have been identified in a local authority search (or its equivalent)
will be covered by an indemnity insurance policy provided by AXA Insurance UK PLC. The Issuer
and the Security Trustee will have the benefit of the rights or interest of the Series Originator in this
policy. This covers under 4% of Loans within the Series Portfolio.

on page 173 of the Offering Circular, paragraph (c) under the section “Security”:

“(c) Properties under 10 years old will have the benefit of a NHBC or architect’s certificate,
Foundation 15 or Zurich New Building Certificate.”

for this Series 2007-3 now reads:

“(c) Properties under 10 years old will have the benefit of a NHBC or architect’s certificate,
Foundation 15, Zurich New Building Certificate or Premier Guarantee.”

on page 173 of the Offering Circular, paragraph (d) (iv) (E) under the section “Security”:
“(E) a maximum of four floors in the block;”

for this Series 2007-3 now reads:

“(E) a maximum of five floors in the block;”

on page 173 of the Offering Circular, paragraph (d) (vi) under the section “Security”:
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(@)

(h)

“(vi) Flats where there are more than five storeys in the block, except in London and the South East
where they can be referred to an Underwriting Team Leader or Credit Department;”

for this Series 2007-3 now reads:

“(vi) Flats where there are more than eight storeys in the block, unless they are covered by a
certificate as mentioned in (c) above;”

on page 174 of the Offering Circular, the paragraph under the section “Term”:

“Each Loan must have an initial term of a maximum of 30 years subject to full repayment by the date
on which the Borrower reaches 75 years and 3 months of age and/or there being at least 35 years left
on a lease at the end of the term in the case of leasehold security.”

for this Series 2007-3 now reads:

“Each Loan must have an initial term of a maximum of 40 years subject to full repayment by the date
on which the Borrower reaches 75 years and 3 months (85 years for Buy to Let) of age and/or there
being at least 35 years left on a lease at the end of the term in the case of leasehold security.”

on page 175 of the Offering Circular, paragraph (d) under the section “Borrowers”:

“Where a County Court Judgment (or its Scottish or Northern Irish equivalent) other than a County
Court Judgement under £100 (a CCJ) registered by a preferred creditor, relating to a Borrower has
been revealed by the credit reference search or instalment arrears have been revealed by lenders’ or
landlords’ references or a Borrower has been subject to a Bankruptcy Order or its Scottish or Northern
Irish equivalent (a BO) or an Individual Voluntary Arrangement (an IVA), explanations must have
been provided (except in the case of CCJs unless such judgment related to preferred creditors). No
explanation is required for arrears.”

for this Series 2007-3 now reads:

“Where a County Court Judgment (or its Scottish or Northern Irish equivalent) other than a County
Court Judgement under £100 (a CCJ) registered by a preferred creditor, relating to a Borrower has
been revealed by the credit reference search or instalment arrears have been revealed by a lenders’ or
landlords’ references or a Borrower has been subject to an Individual Voluntary Arrangement (an
IVA), explanation must have been provided (except in the case of CCJs unless such judgment related
to preferred creditors). No explanation is required for arrears.”

on page 175 of the Offering Circular, paragraph (b) under the section “Income”:

“In the vast majority of cases, the principal amount advanced will not exceed three and one-half times
the assessed income of the Borrower or if more than one Borrower, three times the assessed income
of the primary Borrower plus one times the assessed income of any second, third or fourth
Borrower(s), or three times the combined assessed incomes of the primary and secondary Borrowers
plus one times the assessed income of any third or fourth Borrowers.”

for this Series 2007-3 now reads:

“The principal amount advanced will not exceed three and one-half times the assessed income of the
Borrower or if more than one Borrower, three times the assessed income of the primary Borrower plus
one times the assessed income of any second, third or fourth Borrower(s), or three times the combined
assessed incomes of the primary and secondary Borrowers plus one times the assessed income of any
third or fourth Borrowers.”
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on page 176 of the Offering Circular, paragraph (c) under the section “Income”:

“(c)

However, from 2005 MG has introduced a scheme where loans are based on affordability and
not income multiples (the Affordability Loan Product). Affordability is determined through
the use of a calculator that takes account of fixed liabilities, current taxation, number of
dependents and cost of living as well as applying an interest rate stress test. This allows
flexibility in the borrowing capability of the net income and does not restrict the loan amount
to standard multiples. In such cases, income must be verified by one of the afore-mentioned
methods.”

for this Series 2007-3 now reads:

“(c)

However, from 2006 MG has introduced a scheme where loans are based on affordability and
not income multiples (the Affordability Loan Product). Affordability is determined through
the use of a calculator that takes account of fixed liabilities, current taxation, number of
dependents and cost of living as well as applying an interest rate stress test. This allows
flexibility in the borrowing capability of the net income and does not restrict the loan amount
to standard multiples. Prior to April 2007 income had to be verified by one of the afore-
mentioned methods. From April 2007 the calculation has been introduced for self-certified
income cases.”

on page 176 of the Offering Circular, paragraph (a) under the section “Employed — Self-Certification
of Income’:

“further advances or product switches for existing customers who have an established and good
payment history with the Series Originator;”

for this Series 2007-3 now reads:

“further advances for existing customers who have an established and good payment history with the
Series Originator;”

on page 177 of the Offering Circular, the section *““Further Advances:

“Further Advances are governed by the same criteria as initial advances with the following additions:

(a)
(b)

at least six months must have elapsed since completion of the initial advance; and

repayments on the Loan must be up to date.

For the avoidance of doubt, the above additional criteria applicable to Further Advances shall not
apply to Retentions.”

for this Series 2007-3 now reads:

“Further Advances are governed by the same criteria as initial advances with the following additions:

(a)
(b)
©

at least six months must have elapsed since completion of the initial advance;
repayments on the Loan must be up to date; and

the Series Originator having provided prior notification to the Rating Agencies that the making
of such Further Advance will not cause the weighted average full reversionary margin of the
Series Portfolio to be less than 90% of the weighted average full reversionary margin of the
Series Portfolio as at the Issue Date (and as calculated at the Issue Date) provided that the
Series Originator is not required to provide any notification where not to make such Further
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(m)

Advance may constitute a breach by it of Principle 6 of the FSA Principles for Businesses in
the FSA Handbook.

For the avoidance of doubt, the above additional criteria applicable to Further Advances shall not
apply to Retentions.”

on page 179 of the Offering Circular, paragraph (c) under the section “Buy to Let Loans”:

“(c) that rental payment received by the Borrower in respect of the relevant Property is at least 100
per cent. of the Borrower’s monthly payment under the Loan after expiry of any initial discount
allowance; and”

for this Series 2007-3 now reads:

“(c) that rental payment received by the Borrower in respect of the relevant Property is at least 120
per cent. of the Borrower’s initial fixed or discounted monthly payment under the Loan on an
interest only basis;”

on page 179 of the Offering Circular, the following paragraph is inserted immediately after paragraph
(d) under the section “Buy to Let Loans’:

“(e) the maximum age at the end of the term must be no more than 85 years.”

Credit Structure

In addition to the disclosure under “Credit Structure” in the Offering Circular, from the date hereof, to the
extent that there is any inconsistency between (a) any statement in this Supplement and (b) any other
statement in or incorporated by reference in the Offering Circular, the statements in this Supplement will
prevail.

(a)

(b)

on page 218 of the Offering Circular, paragraph (e) under the section “Series Permitted Withdrawals’:

“(e) if any amount has been received from a Borrower for the express purpose of payment being
made by the Issuer to a third party for the provision of a service (including giving insurance
cover) to either that Borrower or the Issuer to pay such amount when due to such third party
or, in the case of the payment of an insurance premium, where such third party and a Series
Portfolio Seller have agreed that payment of commission to a Series Portfolio Seller should be
made by deduction from such insurance premium, to pay such amount less such commission
when due to such third party and to pay such commission to a Series Portfolio Seller;”

for this Series 2007-3 now reads as:

“(e) if any amount has been received from a Borrower for the express purpose of payment being
made by the Issuer to a third party for the provision of a service (including giving insurance
cover) to either that Borrower or the Issuer, (i) to pay such amount when due to such third party
or, in the case of the payment of an insurance premium, where such third party and a Series
Portfolio Seller have agreed that payment of commission to a Series Portfolio Seller should be
made by deduction from such insurance premium, to pay such amount less such commission
when due to such third party and to pay such commission to a Series Portfolio Seller; or (ii) to
pay such amount as soon as reasonably practicable to the Series Mortgage Administrator if the
Series Mortgage Administrator has made such payments on behalf of the Issuer.”

on page 227 of the Offering Circular, the fifth paragraph under the section “Series Liquidity Facility
Agreements”:
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“If, at any time in respect of each Series: (i) the short term, unsecured and unsubordinated debt rating
of the Series Liquidity Facility Provider falls below P-1 from Moody's, A-1+ from S&P or F1 from
Fitch or (ii) the Series Liquidity Facility Provider has its short term, unsecured and unsubordinated
debt rating withdrawn by any of the Rating Agencies; or (iii) the Series Liquidity Facility Provider
does not agree to grant an extension of the Series Liquidity Facility, the Issuer may forthwith draw
down the entirety of the undrawn portion of the Series Liquidity Facility and credit such amount to
the Series Liquidity Ledger in respect of the relevant Series. The date upon which such amount is
drawn down is the Liquidity Drawdown Date in respect of the relevant Series. Interest will be payable
by the Issuer on the amount of any such draw down as if it were any other draw down under the
relevant Series Liquidity Facility Agreement.”

for this Series 2007-3 now reads as:

“If, at any time in respect of each Series: (i) the short term, unsecured and unsubordinated debt rating
of the Series Liquidity Facility Provider (if rated) and any guarantor falls below P-1 from Moody's,
A-1 from S&P or F1 from Fitch or (ii) the Series Liquidity Facility Provider (if rated) and any
guarantor has its short term, unsecured and unsubordinated debt rating withdrawn by any of the
Rating Agencies; or (iii) the Series Liquidity Facility Provider does not agree to grant an extension of
the Series Liquidity Facility, the Issuer may forthwith draw down the entirety of the undrawn portion
of the Series Liquidity Facility and credit such amount to the Series Liquidity Ledger in respect of the
relevant Series. The date upon which such amount is drawn down is the Liquidity Drawdown Date
in respect of the relevant Series. Interest will be payable by the Issuer on the amount of any such draw
down as if it were any other draw down under the relevant Series Liquidity Facility Agreement.”

Risk Factors

In addition to the disclosure under “Risk Factors” in the Offering Circular, from the date hereof to the extent
that there is any inconsistency between (a) any statement in this Supplement and (b) any other statement in
or incorporated by reference in the Offering Circular, the statements in this Supplement will prevail.

In particular the following sections:

(a)

(b)

on page 57 of the Offering Circular, the second paragraph under the section “Consumer Credit Act
1974”:

“Currently, a credit agreement is regulated by the CCA where: (a) the borrower is or includes an
individual, a partnership or other incorporated body of persons not consisting entirely of bodies
corporate; (b) the amount of “credit” as defined in the CCA does not exceed the financial limit, which
is £25,000 for credit agreements made on or after 1 May 1998, or lower amounts for credit agreements
made before that date; and (c) the credit agreement is not an exempt agreement under the CCA.”

for this Series 2007-3 now reads:

“Currently, a credit agreement is regulated by the CCA where: (a) the borrower is or includes an
“individual” as defined in the CCA; (b) the amount of “credit” as defined in the CCA does not exceed
the financial limit, which is £25,000 for credit agreements made on or after 1 May 1998, or lower
amounts for credit agreements made before that date; and (c) the credit agreement is not an exempt
agreement under the CCA.”

on page 57 of the Offering Circular, the fourth paragraph under the section “Consumer Credit Act
1974

“Any credit agreement that is wholly or partly regulated by the CCA or treated as such has to comply
with requirements under the CCA as to licensing of lenders and brokers, documentation and
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(c)

procedures of credit agreements, and (in so far as applicable) pre-contract disclosure. If it does not
comply with those requirements, then to the extent that the credit agreement is regulated by the CCA
or treated as such, it is unenforceable against the borrower:

(i)  without an order of the OFT, if requirements as to licensing of lenders and brokers are not met;

(i)  totally, if the form to be signed by the borrower is not signed by the borrower personally or
omits or mis-states a “prescribed term”; or

(iii))  without a court order in other cases and, in exercising its discretion whether to make the order,
the court would take into account any prejudice suffered by the borrower and any culpability
of the lender.”

for this Series 2007-3 now reads:

“Any credit agreement that is wholly or partly regulated by the CCA or treated as such has to comply
with requirements under the CCA as to licensing of lenders and brokers, documentation and
procedures of credit agreements, and (in so far as applicable) pre-contract disclosure. If it does not
comply with those requirements, then to the extent that the credit agreement is regulated by the CCA
or treated as such, it is unenforceable against the borrower:

@) without an order of the OFT, if requirements as to licensing of lenders and brokers are not met;

(i1)  totally, for agreements entered into before 6 April 2007, if the form to be signed by the
borrower is not signed by the borrower personally or omits or mis-states a “prescribed term”;
or

(iii))  without a court order in other cases and, in exercising its discretion whether to make the order,
the court would take into account any prejudice suffered by the borrower and any culpability
of the lender.”

on page 58 of the Offering Circular, the second and third paragraphs under the section “Consumer
Credit Reform”:

“The Consumer Credit Act was enacted on 30 March 2006 under which the CCA will be amended by,
inter alia: (a) removing the financial limit for consumer lending; and (b) repealing the rule that, to the
extent that a credit agreement is regulated by the CCA or treated as such, it may be unenforceable
totally. Once these changes come into force, then any Loan made or changed such that a new contract
is entered into after this time, other than a Regulated Mortgage Contract under the FSMA or other
exempt agreement under the CCA, will be regulated by the CCA. Such Loan will have to comply with
requirements under the CCA as described above and, if it does not comply, it will be unenforceable
without an order of the OFT or without a court order, as described above.

The CCA will also be amended by: (a) strengthening the licensing regime; (b) changing the grounds
for challenging a credit agreement, from “‘extortionate credit bargain” to “unfair relationship” between
the lender and the borrower, with retrospective effect on existing agreements, and explicitly imposing
liability to repay the borrower on both the Series Originator and any assignee such as the Issuer; and
(c) extending the jurisdiction of the Ombudsman to licence-holders under the CCA. The resulting
amendments to the CCA will come into force as and when the Secretary of State for Trade and
Industry so appoints. Further proposals to amend the CCA and secondary legislation made under it
are expected at an unspecified time.”

for this Series 2007-3 now read:
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“The Consumer Credit Act 2006 (CCA 2006) was enacted on 30 March 2006. As and when
implemented, the CCA 2006 updates and augments the CCA by, inter alia: (a) from 6 April 2007,
repealing the rule that, to the extent that a credit agreement is regulated by the CCA or treated as such,
it may be unenforceable totally; and (b) from 6 April 2008, removing the financial limit for consumer
lending. As and when these changes are in force, then any Loan made or changed such that a new
contract is entered into after this time, other than a Regulated Mortgage Contract under the FSMA or
other exempt agreement under the CCA, will be regulated by the CCA. Such Loan will have to
comply with requirements under the CCA as described above and, if it does not comply, it will be
unenforceable without an order of the OFT or without a court order, as described above.

The changes also cover:
@) strengthening the licensing regime;

(i)  changing the grounds for challenging a credit agreement, from “extortionate credit bargain” to
“unfair relationship” between the lender and the borrower, with retrospective effect on existing
agreements, and explicitly imposing liability to repay the borrower on both the Series
Originator and any assignee such as the Issuer; and

(iii)  extending the jurisdiction of the Ombudsman to licence-holders under the CCA.”

Subscription and Sale and Transfer and Selling Restrictions

In addition to the disclosure under “Subscription and Sale and Transfer and Selling Restrictions” in the
Offering Circular, from the date hereof to the extent that there is any inconsistency between (a) any statement
in this Supplement and (b) any other statement in or incorporated by reference in the Offering Circular, the
statements in this Supplement will prevail.

In particular, the following sections:
(a)  on page 256, after the second paragraph, the following sentence is added:
“The Series 2007-3 Portfolio Seller may purchase some or all of some of the classes of Notes.”
(b)  on page 260 of the Offering Circular, the section “Ireland”:
“Each Dealer under the Programme Agreement has agreed that:

(a) it will not underwrite the issue of, or place the Notes, otherwise than in conformity than with
the provisions of the Irish Investment Intermediaries Act 1995 (as amended), including,
without limitation, Sections 9 and 23 thereof and any codes of conduct rules made under
Section 37 thereof and the provisions of the Investor Compensation Act 1998;

(b) it will not underwrite the issue of, or place, the Notes, otherwise than in conformity with the
provisions of the Irish Central Bank Acts 1942 1999 (as amended) and any codes of conduct
rules made under Section 117(1) thereof; and

(©) it will not underwrite the issue of, place or otherwise act in Ireland in respect of the Notes,
otherwise than in conformity with the provisions of the Irish Market Abuse (Directive
2003/6/EC) Regulations 2005 and any rules issued by the Financial Regulator pursuant
thereto.”

for this Series 2007-3 now reads:

“Each Dealer under the Series 2007-3 Subscription Agreement will agree that:
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(a)

(b)

(©

(d)

it will not underwrite the issue of, or place the Notes, otherwise than in conformity with the
provisions of the European Communities (Markets in Financial Instruments) Regulations 2007
(Nos. 1 and 2), including, without limitation, Regulations 7 and 152 thereof or any codes of
conduct issued in connection therewith, and the provisions of the Investor Compensation Act
1998;

it will not underwrite the issue of, or place, the Notes, otherwise than in conformity with the
provisions of the Irish Central Bank Acts 1942 to 1999 (as amended) and any codes of conduct
rules made under Section 117(1) thereof;

it will not underwrite the issue of, or place, or do anything in Ireland in respect of the Notes
otherwise than in conformity with the provisions of the Irish Prospectus (Directive
2003/71/EC) Regulations 2005 and any rules issued under Section 51 of the Irish Investment
Funds, Companies and Miscellaneous Provisions Act 2005, by the Irish Central Bank and
Financial Services Regulatory Authority (the Financial Regulator); and

it will not underwrite the issue of, place or otherwise act in Ireland in respect of the Notes,
otherwise than in conformity with the provisions of the Irish Market Abuse (Directive
2003/6/EC) Regulations 2005 and any rules issued under Section 34 of the Irish Investment
Funds, Companies and Miscellaneous Provisions Act 2005 by the Financial Regulator.”
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RISK FACTORS

The risks associated with an investment in the Notes described in this Supplement are the same as those set
out in the Offering Circular and in the section below. For a discussion of these risks set out in the Offering
Circular see “Risk Factors” in the Offering Circular which are incorporated by reference into this
Supplement.

Risks related to Remarketable Notes

The Issuer will enter into a Remarketing Agreement and a Conditional Note Purchase Agreement in respect
of the Remarketable Notes.

The ability of the Remarketing Agent to procure payment of the Transfer Price on any applicable Transfer
Date will depend upon the Remarketing Agent either (a) procuring third party purchasers for all outstanding
Remarketable Notes prior to the relevant Transfer Date and obtaining the Transfer Price from those third
party purchasers or (b) exercising the Issuer’s rights under the Conditional Note Purchase Agreement to
require the Conditional Note Purchaser to acquire all the Remarketable Notes and obtaining the Transfer
Price from the Conditional Note Purchaser. Once the Conditional Note Purchaser has purchased all the
Remarketable Notes, or if the Conditional Note Purchaser does not elect to renew its commitment to
purchase the Remarketable Notes after the Transfer Date falling in December 2008 and a replacement
remarketing agent and conditional note purchaser is not appointed, the Remarketable Notes will no longer
be subject to any remarketing arrangements.

The short-term ratings of the Remarketable Notes will be dependent upon, among other things: (a) the then
current ratings of the short-term unsecured and unsubordinated debt obligations of the Conditional Note
Purchaser which are, at the date of this Supplement, A-1+ from S&P, P-1 from Moody’s and F1+ from Fitch,
or any replacement conditional note purchaser which may be appointed from time to time. If the short-term
ratings of the Conditional Note Purchaser are downgraded and the existing Conditional Note Purchaser is
unable to find a replacement conditional note purchaser that meets certain eligibility criteria set out in the
Conditional Note Purchase Agreement or obtain a guarantee of its obligations under the Conditional Note
Purchase Agreement from an appropriately rated financial institution, then the short-term ratings of the
Remarketable Notes may be downgraded. If a replacement conditional note purchaser is not appointed and
a guarantee not obtained, the Conditional Note Purchaser will not be released from any of its obligations
under the Conditional Note Purchase Agreement (including its obligation to purchase outstanding
Remarketable Notes on a Transfer Date subject to the satisfaction of certain conditions) but it will not be
required to take any other steps as a consequence of such downgrade.

There can be no assurance that the Remarketing Agent will be able to identify purchasers willing to acquire
all of the outstanding Remarketable Notes on a Transfer Date. In such event the transfer of the Remarketable
Notes would be dependent upon the ability of the Conditional Note Purchaser to pay the Transfer Price and
acquire all of the outstanding Remarketable Notes.

You should consider carefully the risk posed if your Remarketable Notes cannot be remarketed on a Transfer
Date and either (a) the conditions to the Conditional Note Purchaser’s obligation to purchase the
Remarketable Notes are not satisfied (see “Transaction Documents — Conditional Note Purchase Agreement
— Conditions Precedent to Purchase” below), (b) the Conditional Note Purchaser defaults on its obligation
to purchase the Remarketable Notes under the Conditional Note Purchase Agreement or (c) the Conditional
Note Purchaser is not required to purchase the Remarketable Notes (for example, if a Series Event of Default
has occurred and is continuing three Business Days prior to the relevant Transfer Date). In those situations
you may be unable to sell your Remarketable Notes on the relevant Transfer Date or at any other time.
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Lack of liquidity in the secondary market may adversely affect the market value of the Notes

The secondary mortgage markets are currently experiencing disruptions resulting from reduced investor
demand for mortgage loans and mortgage-backed securities and increased investor yield requirements for
those loans and securities. As a result, the secondary market for mortgage-backed securities is experiencing
limited liquidity. These conditions may improve, continue or worsen in the future.

Limited liquidity in the secondary market for mortgage-backed securities has had an adverse effect on the
market value of mortgage-backed securities. Limited liquidity in the secondary market may continue to have
an adverse effect on the market value of mortgage-backed securities, especially those securities that are more
sensitive to credit or interest rate risk and those securities that have been structured to meet the investment
requirements of limited categories of investors. Consequently, investors may not be able to sell their Notes
readily. The market values of the Notes are likely to fluctuate. Any of these fluctuations may be significant
and could result in significant losses to investors.

Continuing increases in prevailing market interest rates and changes in product availability may
adversely affect the performance and market value of the Notes

Over the past two years and as a result of, among other things, increases in the Bank Base Rate, there has
been a pattern of rising mortgage interest rates, resulting in borrowers with a mortgage loan subject to a
variable rate of interest or with a mortgage loan for which the related interest rate adjusts following an initial
fixed rate or low introductory rate, as applicable, being exposed to increased monthly payments as and when
the related mortgage interest rate adjusts upward (or, in the case of a mortgage loan with an initial fixed rate
or low introductory rate, at the end of the relevant fixed or introductory period). This increase in borrowers’
required monthly payments, which (in the case of a mortgage loan with an initial fixed rate or low
introductory rate) may be compounded by any further increase in the related mortgage interest rate during
the relevant fixed or introductory period, ultimately may result in higher delinquency rates and losses in the
future.

In addition, the Series Originator and other UK mortgage lenders have recently withdrawn a number of
mortgage products from the market, tightened lending criteria on new lending and increased interest rates on
new loans.

Borrowers seeking to avoid increased monthly payments by refinancing their mortgage loans may find it
more difficult to find suitable replacement loans. Any decline in housing prices may also leave borrowers
with insufficient equity in their homes to permit them to refinance. These events, alone or in combination,
may contribute to higher delinquency rates and losses.

In the event that there is an increase in delinquency rates and/or a decline in house prices, the Series Servicer
could vary the Enforcement Procedures in line with actions taken by a Prudent Mortgage Lender as it deems
necessary to avoid losses where possible. These variations to the Enforcement Procedures could include, for
example, restructuring payments by Borrowers. Such arrangements could reduce or delay the amount of
losses that would otherwise be recognised and could affect the rate and amount of payments on the Notes.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously been published and have been filed with the Irish Stock
Exchange shall be incorporated in, and form part of, this Supplement:

° the independent auditor’s report and the non-consolidated annual financial statements of the Issuer for
the financial year ended 31 December 2006 including the information set out at the following pages
in particular:

Description Pages of document incorporated by reference
Balance Sheet.........cocevievieniniinienieeeeeee Page 7

Profit and Loss Account...........ccecceeeveeiiieenieene Page 6

Accounting Principles and Notes.........c............ Pages 8 to 17

Audit Report.......cocuevverieiiiiiiiieieneeeeeeee Page 5

Any other information not listed above but contained in such document is incorporated by reference
for information purposes only.

Copies of documents incorporated by reference in this Supplement can be obtained (in hardcopy form) from
the registered office of the Issuer and from the specified offices of the Series Paying Agents for the time
being in London.

The Issuer will, in the event of any significant new factor, material mistake or inaccuracy relating to
information included in this Supplement which is capable of affecting the assessment of any Notes, prepare
a supplement to this Supplement or publish a new Supplement for use in connection with any subsequent
issue of Notes.
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DESCRIPTION OF THE NOTES

In addition to the disclosure under “Description of the Notes” in the Offering Circular, the following is a
description of the conditions relating to the Notes. Such summary should be read in conjunction with the
information appearing elsewhere in this Supplement and the Offering Circular.

Remarketable Notes

The Class A1 Notes issued by the Issuer will be subject to remarketing and conditional purchase provisions
(the Remarketable Notes).

Remarketable Notes will be issued subject to the mandatory transfer arrangements referred to in the
additional Condition 9(j) set out in the Note Terms in Annex 2 below, the Remarketing Agreement entered
into between the Issuer and the Remarketing Agent (the Remarketing Agreement) and the Series Trust
Deed (the Mandatory Transfer). Under the terms of the Mandatory Transfer, the Issuer will procure the
purchase of all the Remarketable Notes on each Distribution Date specified in the Note Terms in Annex 2 to
this Supplement as a Transfer Date (subject to adjustment for non-business days) (each such date being a
Transfer Date) subject to no Remarketing Termination Event (other than a Remarketing Agent Termination
Event (each as defined below)) having occurred. If a Remarketing Termination Event (other than a
Remarketing Agent Termination Event) occurs, the Issuer will not be obliged to procure the purchase by any
subsequent purchasers of such Remarketable Notes and the Remarketing Agent will not be obliged to further
remarket such Notes. Upon payment of the Principal Amount Outstanding on such Remarketable Notes on
the relevant Transfer Date (following the application of Actual Redemption Funds on that date) (the Transfer
Price), all rights in respect of such Remarketable Notes will be transferred from the Noteholders of the
relevant Remarketable Notes to or for the account of the Remarketing Agent (as defined below) or as
designated by the Remarketing Agent.

Under the terms of the Remarketing Agreement, the Issuer will appoint The Royal Bank of Scotland plc as
the remarketing agent (the Remarketing Agent) to act as its agent to use its best efforts to identify third
party purchasers for the Remarketable Notes on each Transfer Date prior to the occurrence of a Remarketing
Termination Event. If the Remarketing Agent is unable to obtain firm bids in respect of any outstanding
Remarketable Notes from third party purchasers for all such Remarketable Notes then outstanding, then the
Remarketing Agent on behalf of the Issuer shall give notice to The Royal Bank of Scotland plc (the
Conditional Note Purchaser) under an agreement (the Conditional Note Purchase Agreement) to
purchase all such Remarketable Notes. The obligation of the Conditional Note Purchaser to purchase such
Remarketable Notes is subject to certain termination events under the Conditional Note Purchase Agreement
(see “Transaction Documents — Conditional Note Purchase Agreement” below) and the transfer of the
Remarketable Notes to the Conditional Note Purchaser will be dependent upon the ability of the Conditional
Note Purchaser to pay the Transfer Price (see “Risk Factors — Risks related to Remarketable Notes™ above).
If a Remarketing Agent Termination Event occurs and a suitable replacement Remarketing Agent is not
appointed on or before (twenty) 20 Business Days prior to a Transfer Date, or if a Series Event of Default
has occurred and is continuing as at the first day of the Remarketing Period, the Remarketing Agent will
serve a notice on the Conditional Note Purchaser requiring it to purchase all of the outstanding Remarketable
Notes on the next following Transfer Date at the Transfer Price. The Conditional Note Purchaser will not be
required to purchase the Remarketable Notes if a Series Event of Default has occurred and is continuing
three Business Days prior to the relevant Transfer Date or any subsequent date thereafter. Any amounts paid
to the Remarketing Agent by any third party or the Conditional Note Purchaser for the Remarketable Notes
as part of the Mandatory Transfer will be held by the Remarketing Agent as client funds for the relevant
purchaser.
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The Remarketing Agent will have the ability to increase or decrease the Margin on the Remarketable Notes
from that payable as at the Issue Date of the relevant Remarketable Notes on each Transfer Date in
accordance with the Remarketing Agreement. In respect of any Transfer Date following successful
remarketing of the Remarketable Notes, the Margin will be a percentage determined by the Remarketing
Agent being the lowest margin at which all of the Remarketable Notes will be purchased by third parties on
such Transfer Date which must be equal to or lower than 1.00% (the Maximum Reset Margin). If the
Conditional Note Purchaser purchases the Remarketable Notes on any Transfer Date, the Margin applicable
to such Remarketable Notes on and from such Transfer Date will equal the Maximum Reset Margin.

The Issuer may terminate the Remarketing Agreement in certain circumstances, see “Transaction Documents
— Remarketing Agreement” below.

The Remarketing Agent will have the right to terminate the Remarketing Agreement and will have no further
obligations thereunder in certain circumstances, see “Transaction Documents — Remarketing Agreement”
below.

Certain risks relating to the purchase of Remarketable Notes by means of a Conditional Note Purchaser are
described under “Risk factors — Risks related to Remarketable Notes” above.
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SERIES CREDIT STRUCTURE

In addition to the disclosure under “Credit Structure” in the Offering Circular, the following is a summary
of the structure and credit arrangements underlying the Notes. Such summary should be read in conjunction
with the information appearing elsewhere in this Supplement and the Offering Circular.

Series Hedge Agreements
Series Interest Rate Cap Agreement

As described in the Offering Circular under “Credit Structure — Series Interest Rate Cap Agreement”, the
Issuer will enter into an interest rate cap agreement (the Series Interest Rate Cap Agreement) with Merrill
Lynch International Bank Limited at the Treasury Building, Lower Grand Canal Street, Dublin 2, Ireland as
series interest rate cap provider (the Series Interest Rate Cap Provider) dated on or about the Issue Date
in order to hedge against a possible rise in Note LIBOR.

Under the Series Interest Rate Cap Agreement, in relation to each Distribution Period, if on the first day of
any Interest Period occurring prior to 15 December 2008, 3 month LIBOR exceeds 7.25%, then the Series
Interest Rate Cap Provider will make a payment to the Issuer on each relevant Distribution Date determined
by reference to a notional amount of 100% of the Principal Amount Outstanding of the Notes on the first day
of such Interest Period. If on the first day of any Interest Period occurring on and after 15 December 2008
and prior to 15 December 2012, 3 month LIBOR exceeds 10.00%, then the Series Interest Rate Cap Provider
will make a payment to the Issuer on each relevant Distribution Date determined by reference to a notional
amount of the lesser of (i) 25% of the Principal Amount Outstanding of the Notes on the Issue Date and (ii)
100% of the Principal Amount Outstanding of the Notes on the first day of such Interest Period.

Under the terms of the Series Interest Rate Cap Agreement, the Issuer will pay an amount to the Series
Interest Rate Cap Provider on the Issue Date.

Any payment made by the Series Interest Rate Cap Provider under the Series Interest Rate Cap Agreement
(other than any collateral payment and any termination payment received from the Series Interest Rate Cap
Provider which is to be applied towards the appointment of a replacement Series Interest Rate Cap Provider)
will be paid into the Series GIC Bank Account and credited to the ledger maintained by the Series Cash
Manager on behalf of the Issuer in respect of Available Revenue Funds (the Series Revenue Ledger) and
form part of the Available Revenue Funds for that Distribution Date.

The Issuer may terminate the Series Interest Rate Cap Agreement in certain circumstances including, inter
alia, where the Series Interest Rate Cap Provider fails to make a payment that is due pursuant to the Series
Interest Rate Cap Agreement and/or the Series Interest Rate Cap Provider is subject to certain bankruptcy
events.

The Series Interest Rate Cap Provider may terminate the Series Interest Rate Cap Agreement in certain
circumstances, including if the Issuer fails to make a payment that is due pursuant to the Series Interest Rate
Cap Agreement; if the Issuer is subject to certain bankruptcy events; if a Series Event of Default occurs under
Condition 12; or if the Notes are redeemed in full pursuant to Condition 9(d).

The Series Interest Rate Cap Agreement may also be terminated by either party if it becomes illegal for either
party to perform its obligations under the Series Interest Rate Cap Agreement or, subject to certain
conditions, by a party affected by the imposition of withholding tax.

As at the Issue Date, the Series Interest Rate Cap Guarantor (defined below) will be required to have a rating
assigned for its short-term unsecured, unsubordinated and unguaranteed debt obligations of at least A-1 by
S&P, P-1 by Moody’s (if any such obligations are rated by Moody’s) and F1 by Fitch and a rating assigned
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for its long-term unsecured, unsubordinated and unguaranteed debt obligations of at least A2 by Moody’s (or
Al by Moody’s if its short-term unsecured unsubordinated and unguaranteed debt obligations are not rated
by Moody’s) and A by Fitch. If the Series Interest Rate Cap Provider (if rated) and the Series Interest Rate
Cap Guarantor are downgraded below the ratings specified in the Series Interest Rate Cap Agreement (in
accordance with the requirements of the Rating Agencies) then the Series Interest Rate Cap Provider will, in
accordance with the provisions of and subject to the timeframes specified in the Series Interest Rate Cap
Agreement, be required to take certain remedial measures which may include providing collateral in
accordance with a mark-to-market collateral agreement, obtaining a guarantee from a guarantor that satisfies
the requirements specified in the Series Interest Rate Cap Agreement, transferring the Series Interest Rate
Cap Agreement to an entity that satisfies the requirements specified in the Series Interest Rate Cap
Agreement or taking such other actions as it may agree with the relevant Rating Agency. In accordance with
the requirements of the Rating Agencies, if the Series Interest Rate Cap Provider remains a party to the Series
Interest Rate Cap Agreement and the Series Interest Rate Cap Provider (if rated) and the Series Interest Rate
Cap Guarantor are subsequently further downgraded below the ratings specified in the Series Interest Rate
Cap Agreement, then the Series Interest Rate Cap Provider will be subject to additional, more restrictive
requirements. If the Series Interest Rate Cap Provider (if rated) and the Series Interest Rate Cap Guarantor,
as applicable, are downgraded by a Rating Agency and the Series Interest Rate Cap Provider fails to comply
with the applicable ratings downgrade provisions as set out in the Series Interest Rate Cap Agreement, the
Issuer may terminate the Series Interest Rate Cap Agreement. Where the Series Interest Rate Cap Provider
provides collateral in accordance with the terms of the Series Interest Rate Cap Agreement, such collateral
will, upon receipt by the Issuer, be credited to a separate ledger (created to record such amounts) and
transferred (if in cash form) to an appropriate account. Any collateral provided by the Series Interest Rate
Cap Provider will not form part of the Available Revenue Funds except in accordance with the terms of the
arrangements providing for the payment of such collateral in respect of the Series.

The Series Interest Rate Cap Provider may, subject to certain conditions specified in the Series Interest Rate
Cap Agreement, including certain requirements of the Rating Agencies, transfer its obligations in respect of
the Series Interest Rate Cap Agreement to another entity.

Under a guarantee forming part of the Series Interest Rate Cap Agreement, Merrill Lynch & Co., Inc. as the
series interest rate cap guarantor (the Series Interest Rate Cap Guarantor) will provide a guarantee in
favour of the Issuer and guarantee the obligations of Merrill Lynch International Bank Limited as the Series
Interest Rate Cap Provider under the Series Interest Rate Cap Agreement.

Series Spread Cap Agreement

The Issuer will enter into a spread cap agreement (the Series Spread Cap Agreement) with Merrill Lynch
International Bank Limited at the Treasury Building, Lower Grand Canal Street, Dublin 2, Ireland as series
spread cap provider (the Series Spread Cap Provider) dated on or about the Issue Date in order to hedge
against a possible increase in the Margin on the Remarketable Notes on any Transfer Date.

Under the Series Spread Cap Agreement, in relation to each Distribution Period subsequent to a Transfer
Date, if the Margin on the Remarketable Notes exceeds 0.60%, then the Series Spread Cap Provider will
make a payment to the Issuer on each relevant Distribution Date determined by reference to a notional
amount of the Principal Amount Outstanding on the Remarketable Notes.

Under the terms of the Series Spread Cap Agreement, the Issuer will pay an amount to the Series Spread Cap
Provider on the Issue Date.

Any payment made by the Series Spread Cap Provider under the Series Spread Cap Agreement (other than
any collateral payment and any termination payment received from the Series Spread Cap Provider which is
to be applied towards the appointment of a replacement Series Spread Cap Provider) will be paid into the
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Series GIC Bank Account and credited to the Series Revenue Ledger and form part of the Available Revenue
Funds for that Distribution Date.

The Issuer may terminate the Series Spread Cap Agreement in certain circumstances including, inter alia,
where the Series Spread Cap Provider fails to make a payment that is due pursuant to that Series Spread Cap
Agreement and/or the Series Spread Cap Provider is subject to certain bankruptcy events.

The Series Spread Cap Provider may terminate the Series Spread Cap Agreement in certain circumstances,
including if the Issuer fails to make a payment that is due pursuant to that Series Spread Cap Agreement; if
the Issuer is subject to certain bankruptcy events; if a Series Event of Default occurs under Condition 12; or
if the Remarketable Notes are redeemed in full pursuant to Condition 9(d).

The Series Spread Cap Agreement may also be terminated by either party if it becomes illegal for either party
to perform its obligations under the Series Spread Cap Agreement or, subject to certain conditions, by a party
affected by the imposition of withholding tax.

As at the Issue Date, the Series Spread Cap Guarantor (defined below) will be required to have a rating
assigned for its short-term unsecured, unsubordinated and unguaranteed debt obligations of at least A-1 by
S&P, P-1 by Moody’s (if any such obligations are rated by Moody’s) and F1 by Fitch and a rating assigned
for its long-term unsecured, unsubordinated and unguaranteed debt obligations of at least A2 by Moody’s (or
A1 by Moody’s if its short-term unsecured unsubordinated and unguaranteed debt obligations are not rated
by Moody’s) and A by Fitch. If the Series Spread Cap Provider (if rated) and the Series Spread Cap
Guarantor are downgraded below the ratings specified in the Series Spread Cap Agreement (in accordance
with the requirements of the Rating Agencies) then the Series Spread Cap Provider will, in accordance with
the provisions of and subject to the timeframes specified in the Series Spread Cap Agreement, be required
to take certain remedial measures which may include providing collateral in accordance with a mark-to-
market collateral agreement, obtaining a guarantee from a guarantor that satisfies the requirements specified
in the Series Spread Cap Agreement, transferring the Series Spread Cap Agreement to an entity that satisfies
the requirements specified in the Series Spread Cap Agreement or taking such other actions as it may agree
with the relevant Rating Agency. In accordance with the requirements of the Rating Agencies, if the Series
Spread Cap Provider remains a party to the Series Spread Cap Agreement and the Series Spread Cap
Provider (if rated) and the Series Spread Cap Guarantor are subsequently further downgraded below the
ratings specified in the Series Spread Cap Agreement, then the Series Spread Cap Provider will be subject
to additional, more restrictive requirements. If the Series Spread Cap Provider (if rated) and the Series
Spread Cap Guarantor, as applicable, are downgraded by a Rating Agency and the Series Spread Cap
Provider fails to comply with the applicable ratings downgrade provisions as set out in the Series Spread Cap
Agreement, the Issuer may terminate the Series Spread Cap Agreement. Where the Series Spread Cap
Provider provides collateral in accordance with the terms of the Series Spread Cap Agreement, such
collateral will, upon receipt by the Issuer, be credited to a separate ledger (created to record such amounts)
and transferred (if in cash form) to an appropriate account. Any collateral provided by the Series Spread Cap
Provider will not form part of the Available Revenue Funds except in accordance with the terms of the
arrangements providing for the payment of such collateral in respect of the Series.

The Series Spread Cap Provider may, subject to certain conditions specified in the Series Spread Cap
Agreement, including certain requirements of the Rating Agencies, transfer its obligations in respect of the
Series Spread Cap Agreement to another entity.

Under a guarantee forming part of the Series Spread Cap Agreement, Merrill Lynch & Co., Inc. as the series
spread cap guarantor (the Series Spread Cap Guarantor) will provide a guarantee in favour of the Issuer
and guarantee the obligations of Merrill Lynch International Bank Limited as the Series Spread Cap Provider
under the Series Spread Cap Agreement.
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Series Interest Rate Swap Agreement

The Issuer will hedge against a possible mismatch between Note LIBOR and the fixed rate of interest on
some of the Loans by entering into an interest rate swap agreement (the Series Interest Rate Swap
Agreement and together with the Series Interest Rate Cap Agreement, the Series Interest Rate Hedge
Agreements) with Merrill Lynch International Bank Limited at the Treasury Building, Lower Grand Canal
Street, Dublin 2, Ireland as series interest rate swap provider (the Series Interest Rate Swap Provider and
together with the Series Interest Rate Cap Provider, the Series Interest Rate Hedge Provider) dated on or
about the Issue Date.

Some payments of interest under the Loans in respect of the Series Portfolio will be made by reference to a
fixed rate of interest. However, the Notes of the Series accrue interest at a rate of interest based on a margin
over a floating rate of interest. To deal with the resulting potential mismatch between (i) its receipts under
the Loans in respect of the Series Portfolio and (ii) its liabilities under the Notes, the Issuer will, pursuant to
the terms of the Series Interest Rate Swap Agreement, swap interest receipts in respect of each Loan in the
Series Portfolio which pays interest by reference to a fixed rate of interest and in respect of which any of the
interest due during the relevant period has been received (each, a Performing Loan), up to a maximum
amount in respect of each Performing Loan of each relevant monthly instalment due in respect of such
Performing Loan, in return for payments of 3 month LIBOR plus 0.70 per cent. (the Series Interest Rate
Swap).

On any relevant day, the notional amount of the Series Interest Rate Swap Agreement will be equal to the
balance of the Loans in respect of the Series Portfolio that are Performing Loans and are accruing interest at
a fixed rate of interest, prorated by reference to the proportion of each relevant monthly instalment of each
such Performing Loan actually paid during the relevant period, as such balance is determined under the terms
of the Series Interest Rate Swap Agreement. The Issuer will pay to the Series Interest Rate Swap Provider
the interest amounts received in respect of the designated Loans in respect of the Series Portfolio, and the
Series Interest Rate Swap Provider will pay to the Issuer an amount corresponding to 3 month LIBOR plus
0.70 per cent. with reference to the same notional amount.

In the event that the Series Interest Rate Swap is terminated prior to the service of a Series Acceleration
Notice or the final redemption of the relevant Notes, as applicable, the Issuer shall enter into a replacement
Series Interest Rate Swap in respect of such Notes. Any replacement Series Interest Rate Swap must be
entered into on terms acceptable to the Rating Agencies, the Issuer and the Security Trustee. If the Issuer is
unable to enter into a replacement Series Interest Rate Swap on terms acceptable to the Rating Agencies, the
Issuer and the Security Trustee, this may affect funds available to the Issuer to pay amounts due under the
Notes.

Any payment made by the Series Interest Rate Swap Provider under the Series Interest Rate Swap
Agreement (other than any collateral payment and any termination payment received from the Series Interest
Rate Swap Provider which is to be applied towards the appointment of a replacement Series Interest Rate
Swap Provider) will be paid into the Series GIC Account and credited to the Series Revenue Ledger and form
part of the Available Revenue Funds for a Distribution Date.

The Issuer may terminate the Series Interest Rate Swap Agreement in certain circumstances including, inter
alia, where the Series Interest Rate Swap Provider fails to make a payment that is due pursuant to the Series
Interest Rate Swap Agreement and/or the Series Interest Rate Swap Provider is subject to certain bankruptcy
events.

The Series Interest Rate Swap Provider may terminate the Series Interest Rate Swap Agreement in certain
circumstances, including if the Issuer fails to make a payment that is due pursuant to that Series Interest Rate
Swap Agreement; if the Issuer is subject to certain bankruptcy events; if a Series Event of Default occurs
under Condition 12; or if the Notes are redeemed in full pursuant to Condition 9(d).
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The Series Interest Rate Swap Agreement may also be terminated by either party if it becomes illegal for
either party to perform its obligations under the Series Interest Rate Swap Agreement or, subject to certain
conditions, by a party affected by the imposition of withholding tax.

As at the Issue Date, the Series Interest Rate Swap Guarantor (defined below) will be required to have a
rating assigned for its short-term unsecured, unsubordinated and unguaranteed debt obligations of at least A-
1 by S&P, P-1 by Moody’s (if any such obligations are rated by Moody’s) and F1 by Fitch and a rating
assigned for its long-term unsecured, unsubordinated and unguaranteed debt obligations of at least A2 by
Moody’s (or A1 by Moody’s if its short-term unsecured unsubordinated and unguaranteed debt obligations
are not rated by Moody’s) and A by Fitch. If the Series Interest Rate Swap Provider (if rated) and the Series
Interest Rate Swap Guarantor are downgraded below the ratings specified in the Series Interest Rate Swap
Agreement (in accordance with the requirements of the Rating Agencies) then the Series Interest Rate Swap
Provider will, in accordance with the provisions of and subject to the timeframes specified in the Series
Interest Rate Swap Agreement, be required to take certain remedial measures which may include providing
collateral in accordance with a mark-to-market collateral agreement, obtaining a guarantee from a guarantor
that satisfies the requirements specified in the Series Interest Rate Swap Agreement, transferring the Series
Interest Rate Swap Agreement to an entity that satisfies the requirements specified in the Series Interest Rate
Swap Agreement or taking such other actions as it may agree with the relevant Rating Agency. In accordance
with the requirements of the Rating Agencies, if the Series Interest Rate Swap Provider remains a party to
the Series Interest Rate Swap Agreement and the Series Interest Rate Swap Provider (if rated) and the Series
Interest Rate Swap Guarantor are subsequently further downgraded below the ratings specified in the Series
Interest Rate Swap Agreement, then the Series Interest Rate Swap Provider will be subject to additional,
more restrictive requirements. If the Series Interest Rate Swap Provider (if rated) and the Series Interest Rate
Swap Guarantor, as applicable, are downgraded by a Rating Agency and the Series Interest Rate Swap
Provider fails to comply with the applicable ratings downgrade provisions as set out in the Series Interest
Rate Swap Agreement, the Issuer may terminate the Series Interest Rate Swap. Where the Series Interest
Rate Swap Provider provides collateral in accordance with the terms of the Series Interest Rate Swap
Agreements, such collateral will, upon receipt by the Issuer, be credited to a separate ledger (created to
record such amounts) and transferred (if in cash form) to an appropriate collateral account. Any collateral
provided by the Series Interest Rate Swap Provider will not form part of the Available Revenue Funds except
in accordance with the terms of the arrangements providing for the payment of such collateral in respect of
the Series.

The Series Interest Rate Swap Provider may, subject to certain conditions specified in the Series Interest Rate
Swap Agreement, including certain requirements of the Rating Agencies, transfer its obligations in respect
of the Series Interest Rate Swap Agreements to another entity.

Under a guarantee forming part of the Series Interest Rate Swap Agreement, Merrill Lynch & Co., Inc. as
the series interest rate swap guarantor (the Series Interest Rate Swap Guarantor and together with the
Series Interest Rate Cap Guarantor and the Series Spread Cap Guarantor, the Series Interest Rate Hedge
Guarantor) will provide a guarantee in favour of the Issuer and guarantee the obligations of Merrill Lynch
International Bank Limited as the Series Interest Rate Swap Provider under the Series Interest Rate Swap
Agreement.

As described above, the Issuer has entered into a Series Interest Rate Swap Agreement in order to hedge
against a possible rise in Note LIBOR, and the Series Interest Rate Swap Provider’s obligations under such
Series Interest Rate Swap Agreement will be guaranteed by the Series Interest Rate Swap Guarantor.
Prospective Noteholders should however note that the interest rate risk may not be mitigated in full by such
Series Interest Rate Swap Agreement.
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Series Currency Swap Agreements

As described in the Offering Circular under “Credit Structure — Series Currency Swap Agreements”, the
Issuer may enter into currency swap agreements (each a Series Currency Swap Agreement and together,
the Series Currency Swap Agreements) with Barclays Bank PLC at 5 The North Colonnade, Canary Wharf
E14 4BB as series currency swap provider (the Series Currency Swap Provider) dated on or about the Issue
Date in order to protect itself against currency exchange rate exposure (and any related interest rate exposure
in connection with such currency exchange rate exposure).

Payments of interest and principal under the Loans in respect of the Series Portfolio will be made in Sterling.
However, some of the Notes of the Series may be Euro Notes, denominated in euro and accruing interest at
a rate of interest based on a margin over Note EURIBOR. To deal with potential currency mismatch between
(1) its receipts under the Loans in respect of the Series Portfolio and (ii) its liabilities under any Euro Notes,
the Issuer will, pursuant to the terms of the Series Currency Swap Agreements, swap receipts and liabilities
in respect of the Series Portfolio on terms that match the Issuer’s obligations under such Euro Notes (each
such swap a Series Currency Swap).

On the Issue Date, the Issuer will pay to the Series Currency Swap Provider an amount in euro received by
it in respect of the subscription proceeds for the Euro Notes and the Series Currency Swap Provider will pay
an equivalent amount in Sterling to the Issuer to enable the Issuer, together with amounts received in respect
of the Notes denominated in Sterling, to purchase the Series Portfolio.

The currency amount of any Series Currency Swap will be the principal amount outstanding under the
relevant Euro Notes to which the Series Currency Swap relates. The Series Currency Swap Provider will pay
to the Issuer amounts in euro that are equal to the amounts of interest to be paid on the relevant Euro Notes,
and the Issuer will pay to the Series Currency Swap Provider the equivalent Sterling interest amounts
received in respect of the Series Portfolio. In order to allow for the effective currency amount of each Series
Currency Swap to amortise at the same rate as the relevant Class of Notes, each Series Currency Swap
Agreement will provide that, as and when such Notes amortise, a corresponding portion of the currency
amount of the relevant Series Currency Swap will amortise. Pursuant to each Series Currency Swap
Agreement, any portion of the Series Currency Swap so amortised will be swapped in the case of a Euro
Currency Swap, from Sterling into euro at the euro currency exchange rate specified in such Series Currency
Swap Agreement.

On the final maturity date of each Class of Euro Notes or, if earlier, the date on which such Euro Notes are
redeemed in full, the Issuer will pay to the Series Currency Swap Provider an amount in Sterling equal to
the principal amount outstanding under the relevant Class of Notes and the Series Currency Swap Provider
will pay an equivalent amount in euro or, if less, the amount of principal available for payment to the Series
Currency Swap Provider pursuant to the Series Cash Management Agreement, in either case converted by
reference to the relevant currency exchange rate specified in the relevant Series Currency Swap Agreement.

In the event that any Series Currency Swap is terminated prior to the service of a Series Acceleration Notice
or the final redemption of the relevant Euro Notes the Issuer shall enter into a replacement Series Currency
Swap in respect of such Euro Notes. Any replacement Series Currency Swap must be entered into on terms
acceptable to the Rating Agencies, the Issuer and the Security Trustee. If the Issuer is unable to enter into
any replacement Series Currency Swaps on terms acceptable to the Rating Agencies, the Issuer and the
Security Trustee, this may affect amounts available to pay amounts due under the Notes.

Any payment made by the Series Currency Swap Provider under a Series Currency Swap Agreement (other
than any collateral payment, any exchange of currency as a result of amortisation of the Series Currency
Swap and any termination payment received from the Series Currency Swap Provider which is to be applied
towards the appointment of a replacement Series Currency Swap Provider) will be paid into the Series GIC
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Bank Account and credited to the Series Revenue Ledger and form part of the Available Revenue Funds for
a Distribution Date.

The Issuer may terminate a Series Currency Swap Agreement in certain circumstances including, inter alia,
where the Series Currency Swap Provider fails to make a payment that is due pursuant to that Series
Currency Swap Agreement and/or the Series Currency Swap Provider is subject to certain bankruptcy events.

The Series Currency Swap Provider may terminate the Series Currency Swap Agreement in certain
circumstances, including if the Issuer fails to make a payment that is due pursuant to that Series Currency
Swap Agreement; if the Issuer is subject to certain bankruptcy events; if a Series Event of Default occurs
under Condition 12 (in which case termination may be automatic); or if the Notes are redeemed in full
pursuant to Condition 9(d).

A Series Currency Swap Agreement may also be terminated by either party if it becomes illegal for either
party to perform its obligations under that Series Currency Swap Agreement or, subject to certain conditions,
by a party affected by the imposition of withholding tax.

As at the Issue Date, the Series Currency Swap Provider (or its credit support provider, if any) will be
required to have a rating assigned for its short-term unsecured, unsubordinated and unguaranteed debt
obligations of at least A-1 by S&P, P-1 by Moody’s (if any such obligations are rated by Moody’s) and F1
by Fitch and a rating assigned for its long-term unsecured, unsubordinated and unguaranteed debt
obligations of at least A2 by Moody’s (or Al by Moody’s if its short-term unsecured unsubordinated and
unguaranteed debt obligations are not rated by Moody’s) and A by Fitch. If the Series Currency Swap
Provider (and its credit support provider, if any) are downgraded below the ratings specified in the relevant
Series Currency Swap Agreement (in accordance with the requirements of the Rating Agencies) then the
Series Currency Swap Provider will, in accordance with the provisions of and subject to the timeframes
specified in the relevant Series Currency Swap Agreement, be required to take certain remedial measures
which may include providing collateral in accordance with a mark-to-market collateral agreement, obtaining
a guarantee from a guarantor that satisfies the requirements specified in the relevant Series Currency Swap
Agreement, transferring the relevant Series Currency Swap Agreement to an entity that satisfies the
requirements specified in the relevant Series Currency Swap Agreement or taking such other actions as it
may agree with the relevant Rating Agency. In accordance with the requirements of the Rating Agencies, if
the Series Currency Swap Provider remains a party to the Series Currency Swap Agreement and the Series
Currency Swap Provider (and its credit support provider, if any) are subsequently further downgraded below
the ratings specified in the Series Currency Swap Agreements, then the Series Currency Swap Provider will
be subject to additional, more restrictive requirements. If the Series Currency Swap Provider (and its credit
support provider, if any), as applicable, are downgraded by a Rating Agency and the Series Currency Swap
Provider fails to comply with the applicable ratings downgrade provisions as set out in the relevant Series
Currency Swap Agreement, the Issuer may terminate the relevant Series Currency Swap. Where the Series
Currency Swap Provider provides collateral in accordance with the terms of the Series Currency Swap
Agreements, such collateral will, upon receipt by the Issuer, be credited to a separate ledger (created to
record such amounts) and transferred (if in cash form) to an appropriate collateral account. Any collateral
provided by the Series Currency Swap Provider will not form part of the Available Revenue Funds except in
accordance with the terms of the arrangements providing for the payment of such collateral in respect of the
Series.

The Series Currency Swap Provider may, subject to certain conditions specified in the Series Currency Swap
Agreement, including certain requirements of the Rating Agencies, transfer its obligations in respect of the
Series Currency Swap Agreements to another entity.

The Series Currency Swap Agreements together with the Series Interest Rate Cap Agreement, the Series
Spread Cap Agreement and the Series Interest Rate Swap Agreement are the Series Hedge Agreements.
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Series Liquidity Facility Agreement

As described in the Offering Circular under “Credit Structure — Series Liquidity Facility Agreement”, the
Issuer will enter into a Series Liquidity Facility Agreement in respect of the Notes with Merrill Lynch
International Bank Limited, London Branch acting through its branch at 2 King Edward Street, London
ECI1A 1HQ as series liquidity facility provider (the Series Liquidity Facility Provider) dated on or about
the Issue Date (the Series Liquidity Facility Agreement).

Under a guarantee entered into on the Issue Date, Merrill Lynch & Co., Inc. will provide a guarantee in
favour of the Issuer pursuant to which it will guarantee the obligations of Merrill Lynch International Bank
Limited, London Branch as the Series Liquidity Facility Provider under the Series Liquidity Facility
Agreement (the Series Liquidity Facility Guarantee).

Pursuant to the Series Liquidity Facility Agreement, the Issuer will be entitled on any Distribution Date to
make drawings up to the Liquidity Maximum Amount to the extent that after the application of amounts
standing to the credit of the Series Reserve Ledger, there are insufficient amounts available for distribution
to satisfy the Issuer’s obligations in paragraphs (a) to (p) (other than paragraphs (g), (i), (k), (m) and (o)) of
the Series Pre-Enforcement, Pre-Acceleration Revenue Priority of Payments or paragraphs (a) to (p) (other
than paragraphs (g), (i), (k), (m) and (0)) of the Series Post-Enforcement, Pre-Acceleration Revenue Priority
of Payments, provided that no drawings from the Series Liquidity Ledger may be made to meet interest
payments on the Class B Notes, the Class Cb Notes, the Class D Notes or, as the case may be, the Class E
Notes, to the extent that, after the application of the Available Revenue Funds and any amounts standing to
the credit of the Series Reserve Ledger, the relevant Series Principal Deficiency Sub-Ledger (referred to
below) would have a debit balance equal to or greater than 50% of the then Principal Amount Outstanding
of the Class B Notes, the Class Cb Notes, the Class D Notes or, as the case may be, the Class E Notes.

Further, subject always to the above: (i) no amount may be drawn to meet interest payments on the Class B
Notes (if any) if on the Determination Date the aggregate balance of all Loans in the Series Portfolio which
are in arrears for 90 days or longer (including, for the avoidance of doubt, any Loans in that Series Portfolio
in respect of which Enforcement Procedures have commenced and the Property in respect of that Loan has
not been sold) is more than 25% of the principal amount outstanding under the Notes on the Issue Date; and
(i) no amount may be drawn to meet interest payments on the Class Cb Notes, the Class D Notes, or, as the
case may be, the Class E Notes (if any) if on the Determination Date the aggregate balance of all the Loans
which are in arrears for 90 days or longer is more (including, for the avoidance of doubt, any Loans in the
Series Portfolio in respect of which Enforcement Procedures have commenced and the Property in respect
of that Loan has not been sold) than 20% of the principal amount outstanding under the Notes on the Issue
Date.

Series Liquidity Maximum Amount means in respect of the Series:
(a) initially, 5.30% of the aggregate Principal Amount Outstanding of the Notes on the Issue Date; and

(b)  on each Distribution Date where the Series Liquidity Maximum Amount will be equal to or greater
than 8.00% of the then aggregate Principal Amount Outstanding under the Notes of this Series
(excluding the Series Subordinated Notes), then the Series Liquidity Maximum Amount shall be
reduced to an amount which is the greater of: (i) 8.00% of the Principal Amount Outstanding of the
Notes (excluding the Series Subordinated Notes) on such Distribution Date; and (ii) £8,500,000 (the
Liquidity Facility Floor) provided that no such reduction shall occur on a Distribution Date if:

@) after application of the Available Revenue Funds on the relevant Distribution Date, the Series
Reserve Fund will be less than the Reserve Fund Required Amount or if there is a debit balance
on the Series Principal Deficiency Ledger;
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(i)  the aggregate value of the principal losses experienced on the Series Portfolio (whether or not
such losses form part of the Series Principal Deficiency Ledger at such time) as at the
immediately preceding Determination Date from the Issue Date will be greater than 1.50% of
the aggregate principal amount of the Notes on the Issue Date;

(i)  as at the immediately preceding Distribution Date the aggregate balance of Loans in the Series
Portfolio in respect of which any payment is 90 days or more in arrears (including, for the
avoidance of doubt, any Loans in the Series Portfolio in respect of which Enforcement
Procedures have commenced and the Property in respect of that Loan has not been sold) is
higher than 20% of the aggregate balance of all Loans in the Series Portfolio;

(iv)  the Series Mortgage Administrator or the Series Cash Manager is in default of its obligations
under the Series Mortgage Administration Agreement or the Series Cash Management
Agreement, as applicable; or

(v)  amounts of Liquidity Advances remain drawn but unpaid as at such date pursuant to the Series
Liquidity Facility Agreement.

Principal Amount Outstanding has the meaning given to it in the Offering Circular except that amounts in
any currency other than Sterling shall be converted to Sterling at the relevant currency swap rate of exchange.

The Series Liquidity Facility Provider will not be obliged to advance funds beyond the Series Liquidity
Maximum Amount at any time.

Series Reserve Fund

To provide limited coverage for shortfalls in amounts under paragraphs (a) to (q) inclusive of the Series Pre-
Enforcement, Pre-Acceleration Revenue Priority of Payments or paragraphs (a) to (q) inclusive of the Series
Post-Enforcement, Pre-Acceleration Revenue Priority of Payments, the Issuer will on the Issue Date
establish a reserve fund (the Series Reserve Fund) in an amount equal to the Series Reserve Fund Required
Amount (as defined below) using part of the proceeds of the Notes.

Series Reserve Fund Required Amount means 2.80% of the aggregate Principal Amount Outstanding of
the Notes on the Issue Date provided that, on each Distribution Date falling on or after the first Distribution
Date on which the Series Reserve Fund is equal to or greater than 5.60% of the then Principal Amount
Outstanding of the Notes (the Series Reserve Fund Determination Date and the Series Reserve Fund
Maximum Percentage, respectively) and if in respect of the Series:

(a)  all balances on each of the sub-ledgers of the Series Principal Deficiency Ledger are zero;

(b) no amount in the Series Liquidity Facility has been drawn before the Series Reserve Fund
Determination Date;

(c)  the amount in the Series Reserve Fund is equal to or greater than the Series Reserve Fund Required
Amount as of the relevant Series Reserve Fund Determination Date;

(d)  the total balance of all Loans in the Series Portfolio which are 90 days or more in arrears (including,
for the avoidance of doubt, any Loans in the Series Portfolio in respect of which Enforcement
Procedures have commenced and the Property in respect of that Loan has not been sold) does not
exceed 20% of the total balance of all the Loans in the Series Portfolio;

(e)  the total balance of all Loans foreclosed in the Series Portfolio and not yet sold does not exceed 2.25%
of the original balance of the Series Portfolio as at the Issue Date; and
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) the total losses suffered by the Issuer from the Issue Date until the relevant Series Reserve Fund
Determination Date are lower than 1.25% of the original balance of the Series Portfolio as at the Issue
Date,

then the Series Reserve Fund Required Amount will be reduced to an amount equal, on such Series Reserve
Fund Determination Date, to the greater of 1.40% of the aggregate Principal Amount Outstanding of the
Notes as at the Issue Date and 5.60% of the then aggregate Principal Amount Outstanding of the Notes of
this Series.

On any Distribution Date to the extent that amounts are available after payment of any amounts under
paragraphs (a) to (q) of the Series Pre-Enforcement, Pre-Acceleration Revenue Priority of Payments or
paragraphs (a) to (q) of the Series Post-Enforcement, Pre-Acceleration Revenue Priority of Payments, the
excess, if any, will be deposited in the Series Reserve Fund to the extent necessary to replenish and maintain
the Series Reserve Fund Required Amount as set out under the Series Pre-Enforcement, Pre-Acceleration
Revenue Priority of Payments and Series Post-Enforcement, Pre-Acceleration Revenue Priority of Payments,
as applicable.

Series Discount Reserve Fund

The Issuer will on the Issue Date establish a reserve fund (the Series Discount Reserve Fund) in the initial
amount equal to 1.45% of the aggregate Principal Amount Outstanding of the Notes as at the Issue Date
using part of the proceeds of the Notes (the Initial Series Discount Reserve Fund Amount).

On each of the first seven Distribution Dates an amount standing to the credit of the Series Discount Reserve
Fund (the Series Discount Reserve Fund Distribution Amount) shall be debited from the Series Discount
Reserve Ledger and credited to the Series Transaction Account and will be applied as Available Revenue
Funds in accordance with the applicable Series Priorities of Payments such that the balance of the Series
Discount Reserve Ledger following such debit will be equal to the amount set out in the table below:

Series Discount Reserve Ledger Balance
1st Distribution Date £10,485,000
2nd Distribution Date £8,661,500

3rd Distribution Date £6,854,500

4th Distribution Date £5,084,000

5th Distribution Date £3,329,000

6th Distribution Date £1,631,000

7th Distribution Date £0

Series Cap Reserve

On the Issue Date, an interest rate cap reserve will be established (the Series Cap Reserve). On each
Distribution Date, to the extent that amounts are received by the Issuer under the Series Interest Rate Cap
Agreement, an amount will be credited to the Series Cap Reserve (if any) to the extent such amounts are
available in accordance with the relevant Priorities of Payments. A Series ledger will be established and
maintained on behalf of the Issuer in respect of such amounts credited to the Series Cap Reserve (the Series
Cap Reserve Ledger).
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CNP Fee Reserve

On the Issue Date, a CNP fee reserve will be established (the Series CNP Fee Reserve) in the initial amount
equal to 0.10% of the aggregate Principal Amount Outstanding of the Class A1 Notes as at the Issue Date
using part of the proceeds of the Notes. A Series ledger will be established and maintained on behalf of the
Issuer in respect of such amounts credited to the Series CNP Fee Reserve (the Series CNP Fee Reserve
Ledger).

If the Conditional Note Purchaser does not elect to extend its commitment in accordance with the
Conditional Note Purchase Agreement on the Transfer Date falling in December 2008, the Issuer (or the
Series Cash Manager on its behalf) may appoint a replacement remarketing agent and conditional note
purchaser. If the Conditional Note Purchaser elects to extend its commitment to purchase the Remarketable
Notes to the Transfer Date falling in December 2009 or a replacement remarketing agent and conditional
note purchaser is appointed by the Issuer (or the Series Cash Manager on its behalf), all or part of the
amounts standing to the credit of the Series CNP Fee Reserve Ledger (including any interest earned thereon)
may be paid to the Conditional Note Purchaser and Remarketing Agent or to the replacement remarketing
agent and conditional note purchaser, as the case may be, in consideration for such person or persons
extending the existing commitment or entering into a replacement remarketing agreement and conditional
note purchase agreement, as the case may be. The balance standing to the credit of the CNP Fee Reserve
Ledger (if any) after making such payments will not form part of Available Revenue Funds and/or Actual
Redemption Funds on any Distribution Date but will be paid to the Series Portfolio Seller on the Transfer
Date falling in December 2008 as part of the deferred consideration for the purchase of the Series
Completion Mortgage Pool. If the Conditional Note Purchaser does not elect to extend its purchase
commitment and a replacement remarketing agent and conditional note purchaser is not appointed by the
Issuer (or the Series Cash Manager on its behalf), then all amounts standing to the credit of the Series CNP
Fee Reserve Ledger, including any interest earned thereon, will not form part of Available Revenue Funds
and/or Actual Redemption Funds on any Distribution Date but will be paid to the Series Portfolio Seller on
the Transfer Date falling in December 2008 as part of the deferred consideration for the purchase of the
Series Completion Mortgage Pool.

Series MERCs

On the Issue Date, the Issuer will issue the Series 2007-3 Mortgage Early Repayment Certificates due
15 December 2050 (the Series MERCs and the holders thereof, the Series MERC Holders). The Series
MERC:s constitute certificates whereby amounts are payable to Series MERC Holders on a pro rata basis
from Mortgage Early Repayment Charges received by the Issuer in respect of the Series Portfolio. See
further “Credit Structure — Series MERCs” in the Offering Circular. It is expected that, on the Issue Date, the
Series MERCs will be rated Aaa by Moody’s, AAA by S&P and AAA by Fitch.

Series Residuals

On the Issue Date, the Issuer will issue the Series 2007-3 Residual Certificates due 15 December 2050 (the
Series Residuals and the holders thereof, the Series Residual Holders). The Series Residuals will pay on
each Distribution Date such residual amount (the Series Residual Payment) as is available for such purpose
in accordance with the applicable Series Priorities of Payments (following payment of or provision for all
higher ranking items) divided by the number of Series Residuals. See further “Credit Structure — Series
Residuals” in the Offering Circular.

Series Interest Rate Cap Certificates

On the Issue Date, the Issuer will issue the Series 2007-3 Interest Rate Cap Certificates due 15 December
2050 (the Series Interest Rate Cap Certificates and the holders thereof, the Series Interest Rate Cap
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Certificate Holders). The Series Interest Rate Cap Certificates will pay on each Distribution Date such
amount (the Series Interest Rate Cap Certificate Payment) as is available for such purpose in accordance
with the applicable Series Priorities of Payments (following payment of or provision for all higher ranking
items) divided by the number of Series Interest Rate Cap Certificates. See further “Credit Structure — Series
Interest Rate Cap Certificates” in the Offering Circular.

Series Principal Deficiency Sub-Ledgers

In addition to the Series Ledgers described under “Transaction Documents — Series Cash Management
Agreements — Series Ledgers”, the following six sub-ledgers in respect of the Series Principal Deficiency
Ledger will be established by the Series Cash Manager. The six sub-ledgers will be identified as the A1/A2b
Principal Deficiency Sub-Ledger, the A3 Principal Deficiency Sub-Ledger, the B Principal Deficiency
Sub-Ledger, the Cb Principal Deficiency Sub-Ledger, the D Principal Deficiency Sub-Ledger and the
E Principal Deficiency Sub-Ledger respectively, and collectively the Series Principal Deficiency Sub-
Ledgers and will be established in order to record any principal deficiencies as they occur (each,
respectively, the A1/A2b Principal Deficiency, the A3 Principal Deficiency, the B Principal Deficiency,
the Cb Principal Deficiency, the D Principal Deficiency and the E Principal Deficiency and each a
Principal Deficiency).

Any Principal Deficiency shall be debited (a) first, to the E Principal Deficiency Sub-Ledger so long as the
debit balance on such sub-ledger is less than the Principal Amount Outstanding of the Class E Notes (the
Class E Note Principal Deficiency Limit), (b) second, to the D Principal Deficiency Sub-Ledger so long
as the debit balance on such sub-ledger is less than the Principal Amount Outstanding of the Class D Notes
(the Class D Note Principal Deficiency Limit), (¢) third, to the Cb Principal Deficiency Sub-Ledger so long
as the debit balance on such sub-ledger is less than the Principal Amount Outstanding of the Class Cb Notes
(the Class Cb Note Principal Deficiency Limit), (d) fourth, to the B Principal Deficiency Sub-Ledger so
long as the debit balance on such sub-ledger is less than the Principal Amount Outstanding of the Class B
Notes (the Class B Note Principal Deficiency Limit), (e) fifth, to the A3 Principal Deficiency Sub-Ledger
so long as the debit balance on such sub-ledger is less than the Principal Amount Outstanding of the Class
A3 Notes (the Class A3 Note Principal Deficiency Limit) and (f) sixth, to the A1/A2b Principal Deficiency
Sub-Ledger so long as the debit balance on such sub-ledger is less than the aggregate of the Principal
Amount Outstanding of the Class Al Notes and the Class A2b Notes (the Class A1/A2b Note Principal
Deficiency Limit). For the avoidance of doubt, the Class A1/A2b Principal Deficiency will relate to the
Class A1 Notes and the Class A2b Notes pro rata.

Amounts allocated to each Series Principal Deficiency Sub-Ledger shall be reduced to the extent of Available
Revenue Funds available therefor on any Distribution Date in accordance with the Series Pre-Enforcement,
Pre-Acceleration Revenue Priority of Payments and Series Post-Enforcement, Pre-Acceleration Revenue
Priority of Payments, as applicable.

Series Secured Creditors

Series Secured Creditors means, in respect of the Series, the Series Note Trustee and the Security Trustee
(and any receiver or other person appointed by either of them), the Noteholders of the Series, the Series
MERC Holders, the Series Residual Holders, the Series Interest Rate Cap Certificate Holders, the Series
Servicer, the Series Mortgage Administrator, the Series Standby Mortgage Administrator, the Series Cash
Manager, the Series Account Bank, the Series Liquidity Facility Provider, the Series Principal Paying Agent,
the Series Agent Bank, the Series Exchange Rate Agent, the Series Registrar and Transfer Agent (the Series
Principal Paying Agent, the Series Agent Bank, the Series Exchange Rate Agent, the Series Registrar and
Transfer Agent together, the Series Agents), the Series Interest Rate Cap Provider, the Series Interest Rate
Cap Guarantor, the Series Spread Cap Provider, the Series Spread Cap Guarantor, the Series Interest Rate
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Swap Provider, the Series Interest Rate Swap Guarantor, the Series Currency Swap Provider, the
Remarketing Agent and the Conditional Note Purchaser.

Series Permitted Withdrawals

Further to “Series Permitted Withdrawals” under “Credit Structure” in the Offering Circular, Series Pro Rata
Amounts and the Series Referable Amounts that are Series Permitted Withdrawals in respect of the Series
will be the following amounts, as applicable:

(a)  paragraphs (a)(i), (a)(ii) and (b)(i) to the extent such amount is to be applied to a Programme expense
to be applied under the Programme Priority of Payments, (b)(ii), (b)(iv), (c)(i), (c)(ii), (c)(iv) and
(c)(v) of the Series Pre-Enforcement, Pre-Acceleration Revenue Priority of Payments;

(b)  paragraphs (a)(i), (a)(ii) and (b)(i) to the extent such amount is to be applied to a Programme expense
to be applied under the Programme Priority of Payments, (b)(ii), (b)(iv), (c)(i), (c)(ii), (c)(iv) and
(c)(v) of the Series Post-Enforcement, Pre-Acceleration Revenue Priority of Payments; and

(c)  paragraphs (a)(i), (a)(ii), (b)(i), (b)(ii), (b)(iv), (b)(v) and (c)(ii) to the extent such amount is to be
applied to a Programme expense to be applied under the Programme Priority of Payments, (c)(iii) and
(c)(iv) of the Series Post-Acceleration Priority of Payments.

To the extent that any of the Series Permitted Withdrawals (as described under “Series Permitted
Withdrawals” under “Credit Structure” in the Offering Circular) are made by the relevant Series Cash
Manager from and including the last Business Day of the month preceding a Determination Date to and
including the relevant Distribution Date, any such withdrawals shall be made prior to administration of the
applicable Series Priorities of Payments and, therefore, shall not be included in the Available Revenue Funds
and/or the Actual Redemption Funds, as applicable, for such Distribution Date.
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SERIES PRIORITIES OF PAYMENTS

Series Pre-Enforcement, Pre-Acceleration Revenue Priority of Payments

Available Revenue Funds means on any Distribution Date, amounts standing to the credit of the Series
Revenue Ledger as at close of business on the Business Day immediately preceding the Determination Date
(which falls immediately prior to such Distribution Date) plus those amounts transferred or to be transferred
from the Series Liquidity Ledger, the Series Reserve Ledger, the Series Discount Reserve Ledger and the
Series Cap Reserve Ledger (and, if applicable, any other ledger other than the Series CNP Fee Reserve
Ledger) including interest earned on the Series GIC Accounts and on any Authorised Investments and any
amounts received pursuant to the Series Interest Rate Cap Agreement (other than any cap termination
payments received from the Series Interest Rate Cap Provider to be applied towards the appointment of a
replacement Series Interest Rate Cap Provider and other than any collateral provided by the Series Interest
Rate Cap Provider in accordance with the terms of the Series Interest Rate Cap Agreement), any amounts
received pursuant to the Series Spread Cap Agreement (other than any cap termination payments received
from the Series Spread Cap Provider to be applied towards the appointment of a replacement Series Spread
Cap Provider and other than any collateral provided by the Series Spread Cap Provider in accordance with
the terms of the Series Spread Cap Agreement), any Series Interest Rate Swap Agreement (other than any
swap termination payments received from the Series Interest Rate Swap Provider to be applied towards the
appointment of a replacement Series Interest Rate Swap Provider and other than any collateral provided by
the Series Interest Rate Swap Provider in accordance with the terms of the Series Interest Rate Swap
Agreement) or any Series Currency Swap Agreement (other than any swap termination payments received
from the Series Currency Swap Provider to be applied towards the appointment of a replacement Series
Currency Swap Provider and other than any collateral provided by the Series Currency Swap Provider in
accordance with the terms of a Series Currency Swap Agreement) on such Distribution Date, in each case in
accordance with the Series Cash Management Agreement.

On each Distribution Date prior to the service of a Series Enforcement Notice or a Series Acceleration Notice
in respect of the Series, Available Revenue Funds standing to the credit of the Series Transaction Account
will be applied by or on behalf of the Issuer in making the following payments and provisions (the Series
Pre-Enforcement, Pre-Acceleration Revenue Priority of Payments) (in each case only if and to the extent
that payments or provisions of a higher priority have been made in full):

(a)  first, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof of:

(i)  the Series Pro Rata Amount in respect of any remuneration due and payable by the Issuer to
the Security Trustee under the Security Deed, the Intercreditor Deed and the other Transaction
Documents and any costs, charges, liabilities and expenses incurred by the Security Trustee
(including, without limitation, any claims in respect of any indemnities) thereunder to be
credited to the Programme Account;

(i)  the Series Referable Amount in respect of any remuneration due and payable by the Issuer to
the Security Trustee under the Security Deed, the Intercreditor Deed and the other Transaction
Documents and any costs, charges, liabilities and expenses incurred by the Security Trustee
(including, without limitation, any claims in respect of any indemnities) thereunder to be paid
to the Security Trustee; and

(iii)) any remuneration due and payable to the Series Note Trustee under the Series Trust Deed and
the other Transaction Documents, and any costs, charges, liabilities and expenses incurred by
the Series Note Trustee (including, without limitation, any claims in respect of any indemnities)
thereunder to be paid to the Series Note Trustee;
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(b)

(©)

second, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof

of:

®

(ii)

(iii)

(iv)

)

the Series Referable Amount in respect of amounts then accrued but remaining unpaid to third
parties (including audit fees and value added tax, if any) and incurred without breach by the
Issuer of the Transaction Documents, to be credited to the Programme Account or paid directly
to the relevant third party, as the case may be;

the Series Pro Rata Amount in respect of amounts then accrued but remaining unpaid to third
parties (including audit fees and value added tax, if any) and incurred without breach by the
Issuer of the Transaction Documents to be credited to the Programme Account;

the Series Referable Amount in respect of amounts payable in respect of insurance contracts
relating to the Series Portfolio maintained by or on behalf of the Issuer;

the Series Pro Rata Amount in respect of amounts payable in respect of insurance contracts
relating to the Series Portfolio maintained by or on behalf of the Issuer to be credited to the
Programme Account; and

the Series Referable Amount to provide on an accruing basis for the Parent’s liability or
possible liability for tax on the basis of the full rate of corporation tax to be credited to the
Programme Account;

third, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof

of:

)

(i)

(iii)

(iv)

)

(vi)

(vii)

(viii)

the Series Pro Rata Amount in respect of amounts due and payable to the Corporate Services
Provider under the Programme Corporate Services Agreement to be credited to the Programme
Account;

the Series Pro Rata Amount in respect of amounts due and payable to the Programme Account
Bank under the Programme Bank Account Agreement to be credited to the Programme
Account;

amounts due and payable to the Series Account Bank under the Series Bank Account
Agreement and the Series Guaranteed Investment Contract, to be paid to the Series Account
Bank;

the Series Pro Rata Amount in respect of amounts due and payable to the Programme Cash
Manager under the Programme Cash Management Agreement to be credited to the Programme
Account;

the Series Pro Rata Amount in respect of amounts due and payable to the Programme Financial
Servicer under the Programme Cash Management Agreement to be credited to the Programme
Account;

amounts due and payable, including any fee payable inclusive of Value Added Tax up to 17.5%,
to the Series Cash Manager under the Series Cash Management Agreement, to be paid to the
Series Cash Manager;

on a pro rata and pari passu basis, amounts due and payable to the Series Agents under the
Series Agency Agreement, to be paid to the Series Agents; and

on a pro rata and pari passu basis, amounts due and payable, including any fee payable
inclusive of Value Added Tax up to 17.5%, to the Series Mortgage Administrator, the Series

34



(d)

(e)

®)

(2)

()

(@)

G

Servicer and the Series Standby Mortgage Administrator under the Series Mortgage
Administration Agreement, the Series Servicing Agreement and the Series Standby Mortgage
Administration Agreement, respectively, to be paid to the Series Mortgage Administrator, the
Series Servicer and the Series Standby Mortgage Administrator, as the case may be;

Sfourth, all amounts due and payable to the Series Interest Rate Swap Provider including any
termination payment under the terms of the relevant Series Interest Rate Swap Agreement (except for
any relevant Interest Rate Swap Provider Default Payment where Interest Rate Swap Provider
Default Payment means any termination payment due or payable under the relevant Series Interest
Rate Swap Agreement as a result of the occurrence of an Event of Default (as defined therein) where
the Series Interest Rate Swap Provider is the Defaulting Party or an Additional Termination Event
relating to the credit rating of the Series Interest Rate Swap Provider or the Series Interest Rate Swap
Guarantor (as such terms are defined in the relevant Series Interest Rate Swap Agreement));

fifth, amounts due and payable to the Series Liquidity Facility Provider under the Series Liquidity
Facility Agreement, to be paid to the Series Liquidity Facility Provider;

sixth, (A) first, to pay pari passu and pro rata (a) amounts (other than in respect of principal) payable
in respect of the Class A1 Notes and the Class A2b Notes (such amounts to be paid pro rata according
to the respective interest entitlements of the Class A1 Noteholders and the Class A2b Noteholders, and
(b) all amounts payable to the Series Currency Swap Provider (other than in respect of principal)
including any termination payments under the terms of the Class A2b Euro Note Currency Swap
Agreement (except for any relevant Currency Swap Provider Default Payment where Currency Swap
Provider Default Payment means any termination payment due or payable under the Class A2b Note
Currency Swap Agreement as a result of the occurrence of an Event of Default (as defined therein)
where the Series Currency Swap Provider is the Defaulting Party or an Additional Termination Event
relating to the credit rating of the Series Currency Swap Provider (as such terms are defined in the
Class A2b Note Currency Swap Agreement)) and if the Class A2b Euro Note Currency Swap
Agreement, as the case may be, are not in place, to apply pari passu and pro rata with such amounts
an amount up to the amount which would have been so payable by the Issuer under the Class A2b
Euro Note Currency Swap Agreement, as applicable, in exchange for euro in the spot exchange
market in order to meet the interest then due on the Class A2b Notes, and (B) second, to the extent
that in relation to any spot exchange for euro an amount is obtained which is insufficient to pay
interest due on the Class A2b Notes, to apply such further amounts in exchange for euro in the spot
exchange market in order to meet such shortfall;

seventh, to pay amounts to be credited to the A1/A2b Principal Deficiency Sub-Ledger (such amounts
to be applied in redemption of the Notes in accordance with Condition 9 (Redemption and Series
Post-Enforcement Call Option)) until the balance of the A1/A2b Principal Deficiency Sub-Ledger has
reached zero;

eighth, to pay pari passu and pro rata amounts (other than in respect of principal) payable in respect
of the Class A3 Notes (such amounts to be paid pro rata according to the respective interest
entitlements of the Class A3 Noteholders);

ninth, to pay amounts to be credited to the A3 Principal Deficiency Sub-Ledger (such amounts to be
applied in redemption of the Notes in accordance with Condition 9 (Redemption and Series Post-
Enforcement Call Option)) until the balance of the A3 Principal Deficiency Sub-Ledger has reached
zZero;

tenth, (A) first, to pay pari passu and pro rata (a) amounts (other than in respect of principal) payable
in respect of the Class B Notes (such amounts to be paid pro rata according to the respective interest
entitlements of the Class B Noteholders), and (b) all amounts payable to the Series Currency Swap
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Provider (other than in respect of principal) including any termination payment under the terms of the
Class Bb Euro Note Currency Swap Agreement (except for any relevant Currency Swap Provider
Default Payment) and if the Class Bb Euro Note Currency Swap Agreement is not in place, to apply
pari passu and pro rata with such amounts an amount up to the amount which would have been so
payable by the Issuer under the Class Bb Euro Note Currency Swap Agreement in exchange for euro
in the spot exchange market in order to meet the interest then due on the Class Bb Notes and (B)
second, to the extent that in relation to any spot exchange for euro, an amount is obtained which is
insufficient to pay interest due on the Class Bb Notes to apply such further amounts in exchange for
euro in the spot exchange market in order to meet such shortfall;

eleventh, to pay amounts to be credited to the B Principal Deficiency Sub-Ledger (such amounts to
be applied in redemption of the Notes in accordance with Condition 9 (Redemption and Series Post-
Enforcement Call Option)) until the balance of the B Principal Deficiency Sub-Ledger has reached
zZero;

twelfth, (A) first, to pay pari passu and pro rata (a) amounts (other than in respect of principal)
payable in respect of the Class Cb Notes (such amounts to be paid pro rata according to the respective
interest entitlements of the Class Cb Noteholders), and (b) all amounts payable to the Series Currency
Swap Provider (other than in respect of principal) including any termination payment under the terms
of the Class Cb Euro Note Currency Swap Agreement (except for any relevant Currency Swap
Provider Default Payment) and if the Class Cb Euro Note Currency Swap Agreement is not in place,
to apply pari passu and pro rata with such amounts an amount up to the amount which would have
been so payable by the Issuer under the Class Cb Euro Note Currency Swap Agreement in exchange
for euro in the spot exchange market in order to meet the interest then due on the Class Cb Notes and
(B) second, to the extent that in relation to any spot exchange for euro, an amount is obtained which
is insufficient to pay interest due on the Class Cb Notes to apply such further amounts in exchange
for euro in the spot exchange market in order to meet such shortfall;

thirteenth, to pay amounts to be credited to the Cb Principal Deficiency Sub-Ledger (such amounts to
be applied in redemption of the Notes in accordance with Condition 9 (Redemption and Series Post-
Enforcement Call Option)) until the balance of the Cb Principal Deficiency Sub-Ledger has reached
Zero;

fourteenth, to pay pari passu and pro rata amounts (other than in respect of principal) payable in
respect of the Class D Notes (such amounts to be paid pro rata according to the respective interest
entitlements of the Class D Noteholders);

fifteenth, to pay amounts to be credited to the D Principal Deficiency Sub-Ledger (such amounts to
be applied in redemption of the Notes in accordance with Condition 9 (Redemption and Series Post-
Enforcement Call Option)) until the balance of the D Principal Deficiency Sub-Ledger has reached
Zero;

sixteenth, to pay pari passu and pro rata amounts (other than in respect of principal) payable in
respect of the Class E Notes (such amounts to be paid pro rata according to the respective interest
entitlements of the Class E Noteholders);

seventeenth, to pay amounts to be credited to the E Principal Deficiency Sub-Ledger (such amounts
to be applied in redemption of the Notes in accordance with Condition 9 (Redemption and Series
Post-Enforcement Call Option)) until the balance of the E Principal Deficiency Sub-Ledger has
reached zero;

eighteenth, to credit the Series Reserve Ledger, until the balance of the Series Reserve Fund reaches
the Series Reserve Fund Required Amount;
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nineteenth, to credit to the Programme Account in respect of Parent’s Profit Ledger an amount equal
to 0.01% of the Available Revenue Funds in respect of such Distribution Date less any liability for tax
on such amount as has been provided for in accordance with subparagraph (b)(v) above on such
Distribution Date;

twentieth, to pay pari passu and pro rata an amount, if any, equal to the portion of Valued Added Tax
owing in respect of any fee due and payable to the Series Cash Manager, the Series Mortgage
Administrator, the Series Servicer or the Series Standby Mortgage Administrator (as applicable) under
the Series Cash Management Agreement, the Series Mortgage Administration Agreement, the Series
Servicing Agreement or the Series Standby Mortgage Administration Agreement (as applicable) that
exceeds 17.5%;

twenty-first, in or towards pari passu and pro rata payment of any Currency Swap Provider Default
Payment or Interest Rate Swap Provider Default Payment payable to any Series Currency Swap
Provider or Series Interest Rate Swap Provider, as applicable, under the terms of the Series Currency
Swap Agreements or Series Interest Rate Swap Agreement, as applicable;

twenty-second, in or towards satisfaction of all other amounts due and payable to any other Series
Secured Creditor that are not otherwise provided for in this priority of payments or in the Series Pre-
Acceleration Principal Priority of Payments;

twenty-third,

@) on any Distribution Date while any Notes remain outstanding, to credit to the Series Cap
Reserve Ledger the lower of (A) any remaining Available Revenue Funds after paying or
providing for amounts under paragraphs (a) to (v) above and (B) the sum of (i) amounts paid
under the Series Interest Rate Cap Agreement pursuant to the Series Interest Rate Cap
Agreement during the relevant Interest Period (other than any cap termination payments
received from the Series Interest Rate Cap Provider to be applied towards the appointment of
a replacement Series Interest Rate Cap Provider) and (ii) an amount equal to the amount
standing to the credit of the Series Cap Reserve Ledger immediately prior to making any
payments on such Distribution Date; and

(i)  on any Distribution Date on which all Notes are redeemed in full, to pay to the Series Interest
Rate Cap Certificate Holders the lower of (A) any remaining Available Revenue Funds after
paying or providing for amounts under paragraphs (a) to (v) above and (B) the sum of (i)
amounts paid under the Series Interest Rate Cap Agreement pursuant to the Series Interest Rate
Cap Agreement during the relevant Interest Period (other than any cap termination payments
received from the Series Interest Rate Cap Provider to be applied towards the appointment of
a replacement Series Interest Rate Cap Provider) and (ii) an amount equal to the amount
standing to the credit of the Series Cap Reserve Ledger immediately prior to making any
payments on such Distribution Date;

twenty-fourth, to pay amounts payable in respect of the Series Residuals; and

twenty-fifth, to pay any remaining amount to the Issuer or other persons entitled thereto.

On each Distribution Date, Series Permitted Withdrawals that are not amounts provided for under the
applicable Series Priorities of Payments and that are permitted to be made on such Distribution Date in
accordance with the terms of the Transaction Documents applicable to the Series will be made out of
amounts standing to the credit of the Series Transaction Account and such amounts will not form part of the
Available Revenue Funds to be applied on such Distribution Date. See further “Credit Structure — Series
Permitted Withdrawals” in the Offering Circular.
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Series Post-Enforcement, Pre-Acceleration Revenue Priority of Payments

On each Distribution Date following service of a Series Enforcement Notice but prior to service of a Series
Acceleration Notice in respect of the Series, the Security Trustee or any appointee or receiver will hold on
trust all Available Revenue Funds received or recovered by it and such Available Revenue Funds will be
applied by the Series Cash Manager on behalf of the Security Trustee on each Distribution Date in making
the following payments and provisions (the Series Post-Enforcement Pre-Acceleration Revenue Priority
of Payments) (in each case only if and to the extent that payments or provisions of a higher priority have
been made in full):

(a)

(b)

®

(i)

(iii)

first, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof of:

the Series Pro Rata Amount in respect of any remuneration due and payable by the Issuer to
the Security Trustee under the Security Deed, the Intercreditor Deed and the other Transaction
Documents, and any costs, charges, liabilities and expenses incurred by the Security Trustee
thereunder and any receiver (including any administrative receiver) or other person appointed
by it in respect of the Series under the Security Deed or any other Transaction Document, to be
credited to the Programme Account;

the Series Referable Amount in respect of any remuneration due and payable by the Issuer to
the Security Trustee under the Security Deed, the Intercreditor Deed and the other Transaction
Documents, and any costs, charges, liabilities and expenses incurred by the Security Trustee
thereunder and any receiver (including any administrative receiver) or other person appointed
by it in respect of the Series under the Security Deed or any other Transaction Document, to be
paid to the Security Trustee; and

any remuneration due and payable to the Series Note Trustee under the Series Trust Deed and
the other Transaction Documents, and any costs, charges, liabilities and expenses incurred by
the Series Note Trustee thereunder to be paid to the Series Note Trustee;

second, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof

of:

@

(i)

(iii)

(iv)

)

prior to a Programme Insolvency Event and/or deemed service of a Programme Enforcement
Notice, the Series Referable Amount in respect of amounts then accrued but remaining unpaid
to third parties (including audit fees and value added tax, if any) incurred without breach by the
Issuer of the Transaction Documents, to be credited to the Programme Account or paid directly
to the relevant third party, as the case may be;

prior to a Programme Insolvency Event and/or deemed service of a Programme Enforcement
Notice, the Series Pro Rata Amount in respect of amounts then accrued but remaining unpaid
to third parties (including audit fees and value added tax, if any) incurred without breach by the
Issuer of the Transaction Documents to be credited to the Programme Account;

the Series Referable Amount in respect of amounts payable in respect of insurance contracts
relating to the Series Portfolio maintained by or on behalf of the Issuer;

the Series Pro Rata Amount in respect of amounts payable in respect of insurance contracts
relating to the Series Portfolio maintained by or on behalf of the Issuer to be credited to the
Programme Account; and

prior to a Programme Insolvency Event and/or service of a Programme Enforcement Notice,
the Series Referable Amount to provide on an accruing basis for the Parent’s liability or
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possible liability for tax on the basis of the full rate of corporation tax to be credited to the
Programme Account;

third, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof
of:

@) the Series Pro Rata Amount in respect of amounts due and payable to the Corporate Services
Provider under the Programme Corporate Services Agreement to be credited to the Programme
Account;

(i1))  the Series Pro Rata Amount in respect of amounts due and payable to the Programme Account
Bank under the Programme Bank Account Agreement to be credited to the Programme
Account;

(iii) amounts due and payable to the Series Account Bank under the Series Bank Account
Agreement and the Series Guaranteed Investment Contract, to be paid to the Series Account
Bank;

(iv)  the Series Pro Rata Amount in respect of amounts due and payable to the Programme Cash
Manager under the Programme Cash Management Agreement to be credited to the Programme
Account;

(v)  the Series Pro Rata Amount in respect of amounts due and payable to the Programme Financial
Servicer under the Programme Cash Management Agreement to be credited to the Programme
Account;

(vi) amounts due and payable, including any fee payable inclusive of Valued Added Tax up to
17.5%, to the Series Cash Manager under the Series Cash Management Agreement, to be paid
to the Series Cash Manager;

(vil) on a pro rata and pari passu basis, amounts due and payable to the Series Agents under the
Series Agency Agreement, to be paid to the Series Agents; and

(viii) on a pro rata and pari passu basis, amounts due and payable, including any fee payable
inclusive of Valued Added Tax up to 17.5%, to the Series Mortgage Administrator, the Series
Servicer and the Series Standby Servicer under the Series Mortgage Administration
Agreement, the Series Servicing Agreement and the Series Standby Servicing Agreement,
respectively, to be paid to the Series Mortgage Administrator, the Series Servicer and the Series
Standby Servicer, as the case may be;

Sfourth, all amounts due and payable to the Series Interest Rate Swap Provider including any
termination payment under the terms of the relevant Series Interest Rate Swap Agreement (except for
any relevant Interest Rate Swap Provider Default Payment);

fifth, amounts due and payable to the Series Liquidity Facility Provider under the Series Liquidity
Facility Agreement, to be paid to the Series Liquidity Facility Provider;

sixth, (A) first, to pay pari passu and pro rata (a) amounts (other than in respect of principal) payable
in respect of the Class A1 Notes and the Class A2b Notes (such amounts to be paid pro rata according
to the respective interest entitlements of the Class A1 Noteholders and the Class A2b Noteholders);
and (b) all amounts payable to the Series Currency Swap Provider (other than in respect of principal)
including any termination payments under the terms of the Class A2b Euro Note Currency Swap
Agreement (except for any relevant Currency Swap Provider Default Payment) and if the Class A2b
Euro Note Currency Swap Agreement is not in place, to apply pari passu and pro rata with such
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amounts an amount up to the amount which would have been so payable by the Issuer under the Class
A2b Euro Note Currency Swap Agreement in exchange for euro in the spot exchange market in order
to meet the interest then due on the Class A2b Notes and (B) second, to the extent that in relation to
any spot exchange for euro, an amount is obtained which is insufficient to pay interest due on the
Class A2b Notes, to apply such further amounts in exchange for euro in the spot exchange market in
order to meet such shortfall;

seventh, to pay amounts to be credited to the A1/A2b Principal Deficiency Sub-Ledger (such amounts
to be applied in redemption of the Notes in accordance with Condition 9 (Redemption and Series
Post-Enforcement Call Option)) until the balance of the A1/A2b Principal Deficiency Sub-Ledger has
reached zero;

eighth, to pay pari passu and pro rata amounts (other than in respect of principal) payable in respect
of the Class A3 Notes (such amounts to be paid pro rata according to the respective interest
entitlements of the Class A3 Noteholders);

ninth, to pay amounts to be credited to the A3 Principal Deficiency Sub-Ledger (such amounts to be
applied in redemption of the Notes in accordance with Condition 9 (Redemption and Series Post-
Enforcement Call Option)) until the balance of the A3 Principal Deficiency Sub-Ledger has reached
Zero;

tenth, (A) first, to pay pari passu and pro rata (a) amounts (other than in respect of principal) payable
in respect of the Class B Notes (such amounts to be paid pro rata according to the respective interest
entitlements of the Class B Noteholders); and (b) all amounts payable to the Series Currency Swap
Provider (other than in respect of principal) including any termination payment under the terms of the
Class Bb Euro Note Currency Swap Agreement (except for any relevant Currency Swap Provider
Default Payment) and if the Class Bb Euro Note Currency Swap Agreement is not in place, to apply
pari passu and pro rata with such amounts an amount up to the amount which would have been so
payable by the Issuer under the relevant Series Currency Swap Agreement in exchange for euro in the
spot exchange market in order to meet the interest then due on the Class Bb Notes, and (B) second,
to the extent that in relation to any spot exchange for euro, an amount is obtained which is insufficient
to pay interest due on the Class Bb Notes, to apply such further amounts in exchange for euro in the
spot exchange market in order to meet such shortfall;

eleventh, to pay amounts to be credited to the B Principal Deficiency Sub-Ledger (such amounts to
be applied in redemption of the Notes in accordance with Condition 9 (Redemption and Series Post-
Enforcement Call Option)) until the balance of the B Principal Deficiency Sub-Ledger has reached
zZero;

twelfth, (A) first, to pay pari passu and pro rata (a) amounts (other than in respect of principal)
payable in respect of the Class Cb Notes (such amounts to be paid pro rata according to the respective
interest entitlements of the Class Cb Noteholders); and (b) all amounts payable to the Series Currency
Swap Provider (other than in respect of principal) including any termination payment under the terms
of the Class Cb Euro Note Currency Swap Agreement (except for any relevant Currency Swap
Provider Default Payment) and if the Class Cb Euro Note Currency Swap Agreement is not in place,
to apply pari passu and pro rata with such amounts an amount up to the amount which would have
been so payable by the Issuer under the relevant Series Currency Swap Agreement in exchange for
euro in the spot exchange market in order to meet the interest then due on the Class Cb Notes, and
(B) second, to the extent that in relation to any spot exchange for euro, an amount is obtained which
is insufficient to pay interest due on the Class Cb Notes, to apply such further amounts in exchange
for euro in the spot exchange market in order to meet such shortfall;
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thirteenth, to pay amounts to be credited to the Cb Principal Deficiency Sub-Ledger (such amounts to
be applied in redemption of the Notes in accordance with Condition 9 (Redemption and Series Post-
Enforcement Call Option)) until the balance of the Cb Principal Deficiency Sub-Ledger has reached
zZero;

fourteenth, to pay pari passu and pro rata amounts (other than in respect of principal) payable in
respect of the Class D Notes (such amounts to be paid pro rata according to the respective interest
entitlements of the Class D Noteholders);

fifteenth, to pay amounts to be credited to the D Principal Deficiency Sub-Ledger (such amounts to
be applied in redemption of the Notes in accordance with Condition 9 (Redemption and Series Post-
Enforcement Call Option)) until the balance of the D Principal Deficiency Sub-Ledger has reached
zZero;

sixteenth, to pay pari passu and pro rata amounts (other than in respect of principal) payable in
respect of the Class E Notes (such amounts to be paid pro rata according to the respective interest
entitlements of the Class E Noteholders);

seventeenth, to pay amounts to be credited to the E Principal Deficiency Sub-Ledger (such amounts
to be applied in redemption of the Notes in accordance with Condition 9 (Redemption and Series
Post-Enforcement Call Option)) until the balance of the E Principal Deficiency Sub-Ledger has
reached zero;

eighteenth, to credit the Series Reserve Ledger, until the balance of the Series Reserve Fund reaches
the Series Reserve Fund Required Amount;

nineteenth, prior to a Programme Insolvency Event and/or service of a Programme Enforcement
Notice, to credit to the Programme Account in respect of the Parent’s Profit Ledger an amount equal
to 0.01% of the Available Revenue Funds in respect of such Distribution Date less any liability for tax
on such amount as has been provided for in accordance with subparagraph (b)(v) above on such
Distribution Date;

twentieth, to pay pari passu and pro rata an amount, if any, equal to the portion of Valued Added Tax
owing in respect of any fee due and payable to the Series Cash Manager, the Series Mortgage
Administrator, the Series Servicer or the Series Standby Mortgage Administrator (as applicable) under
the Series Cash Management Agreement, the Series Mortgage Administration Agreement, the Series
Servicing Agreement or the Series Standby Mortgage Administration Agreement (as applicable) that
exceeds 17.5%;

twenty-first, in or towards pari passu and pro rata payment of any Currency Swap Provider Default
Payment or Interest Rate Swap Provider Default Payment payable to any Series Currency Swap
Provider or Series Interest Rate Swap Provider, as applicable, under the terms of the Series Currency
Swap Agreements or Series Interest Rate Swap Agreement, as applicable;

twenty-second, prior to a Programme Insolvency Event and/or service of a Programme Enforcement
Notice, in or towards satisfaction of all other amounts due and payable to any other Series Secured
Creditor that are not otherwise provided for in this priority of payments or in the Series Pre-
Acceleration Principal Priority of Payments;

twenty-third,

@) on any Distribution Date while any Notes remain outstanding, to credit to the Series Cap
Reserve Ledger the lower of (A) any remaining Available Revenue Funds after paying or
providing for amounts under paragraphs (a) to (v) above and (B) the sum of (i) amounts paid
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under the Series Interest Rate Cap Agreement pursuant to the Series Interest Rate Cap
Agreement during the relevant Interest Period (other than any cap termination payments
received from the Series Interest Rate Cap Provider to be applied towards the appointment of
a replacement Series Interest Rate Cap Provider) and (ii) an amount equal to the amount
standing to the credit of the Series Cap Reserve Ledger immediately prior to making any
payments on such Distribution Date; and

(i1))  on any Distribution Date on which all Notes are redeemed in full, to pay to the Series Interest
Rate Cap Certificate Holders the lower of (A) any remaining Available Revenue Funds after
paying or providing for amounts under paragraphs (a) to (v) above and (B) the sum of (i)
amounts paid under the Series Interest Rate Cap Agreement pursuant to the Series Interest Rate
Cap Agreement during the relevant Interest Period (other than any cap termination payments
received from the Series Interest Rate Cap Provider to be applied towards the appointment of
a replacement Series Interest Rate Cap Provider) and (ii) an amount equal to the amount
standing to the credit of the Series Cap Reserve Ledger immediately prior to making any
payments on such Distribution Date;

twenty-fourth, to pay amounts payable in respect of the Series Residuals; and

twenty-fifth, to provide for any remaining amounts to the Issuer or other persons entitled thereto
provided that such amounts will be retained in the Series Transaction Account and applied by or on
behalf of the Security Trustee on the next Distribution Date as Available Revenue Funds under this
priority of payments or applied under the Series Post-Acceleration Priority of Payments, as
applicable. After satisfaction in full of amounts ranking in priority to this paragraph (taking into
account any such amounts payable on any future Distribution Date), Available Revenue Funds in an
amount equal to the amount otherwise payable under this paragraph will be applied by or on behalf
of the Security Trustee as Actual Redemption Funds under the Series Pre-Acceleration Principal
Priority of Payments. After the satisfaction in full of all amounts under the Series Pre-Acceleration
Principal Priority of Payments (taking into account any such amounts payable on any future
Distribution Date), Available Revenue Funds payable under this paragraph will be deposited in the
Programme Account for application in accordance with the Programme Priority of Payments set out
in the Offering Circular.

Series Pre-Acceleration Principal Priority of Payments

Actual Redemption Funds means as at any Determination Date, an amount calculated as the aggregate of:

(a)

(b)

(©)
(d)

the amount standing to the credit of the relevant Series Principal Ledger as at the end of the Business
Day before the Determination Date and the amount (if any) standing to the credit of the relevant Series
Further Advances Ledger (before the transfer of the Committed Further Advances calculated on that
Determination Date from the relevant Series Principal Ledger) (and, for the avoidance of doubt, such
amount (if any) shall be transferred to the relevant Series Principal Ledger on such Determination
Date);

the amount (if any) calculated on that Determination Date pursuant to the Series Pre-Enforcement
Revenue Priority of Payments, to be the amount by which the debit balance on any of the relevant
Series Principal Deficiency Ledgers is expected to be reduced by the application of Available Revenue
Funds on the immediately succeeding Distribution Date; less

the Committed Further Advances calculated on such Determination Date; and

the amount (if any) payable by the Issuer for Substitute Loans on the immediately succeeding
Distribution Date.
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On each Distribution Date prior to the service of a Series Acceleration Notice, Actual Redemption Funds
standing to the credit of the Series Transaction Account will be applied by or on behalf of the Issuer in
making the following payments and provisions (the Series Pre-Acceleration Principal Priority of
Payments) (in each case only if and to the extent that payments or provisions of a higher priority have been
made in full):

(a)  first, pari passu and pro rata to the holders of the Class A1 Notes in respect of principal amount
outstanding on the Class A1 Notes;

(b)  second, pari passu and pro rata to (a) the holders of the Class A2b Notes in respect of principal
amount outstanding on the Class A2b Notes; and (b) the Series Currency Swap Provider in respect of
principal amounts due under the terms of the Class A2b Euro Note Currency Swap Agreement (except
for any termination payment due to the Series Currency Swap Provider under such agreement) or, in
the case of (b) above, if there is no Class A2b Euro Note Currency Swap Agreement then in place, to
exchange for euro in the spot exchange market. All such amounts received under part (b) above or in
the spot exchange market (the Class A2b Euro Redemption Amounts) shall be applied in
redemption of the Class A2b Notes, as provided in Condition 9 (Redemption and Series Post-
Enforcement Call Option) until the Class A2b Notes are redeemed in full;

(c)  third, pari passu and pro rata to the holders of the Class A3 Notes in respect of principal amount
outstanding on the Class A3 Notes;

(d)  fourth, pari passu and pro rata to (a) the holders of the Class B Notes in respect of principal amount
outstanding on the Class B Notes; and (b) the Series Currency Swap Provider in respect of principal
amounts due under the terms of the Class Bb Euro Note Currency Swap Agreement (except for any
termination payment due to the Series Currency Swap Provider under such agreement) or, in the case
of (b) above, if there is no Class Bb Euro Note Currency Swap Agreement then in place, to exchange
for euro in the spot exchange market. All such amounts received under part (b) above or in the spot
exchange market (the Class Bb Euro Redemption Amounts) shall be applied in redemption of the
Class Bb Notes, as provided in Condition 9 (Redemption and Series Post-Enforcement Call Option)
until the Class Bb Notes are redeemed in full;

(e)  fifth, pari passu and pro rata to (a) the holders of the Class Cb Notes in respect of principal amount
outstanding on the Class Cb Notes; and (b) the Series Currency Swap Provider in respect of principal
amounts due under the terms of the Class Cb Euro Note Currency Swap Agreement (except for any
termination payment due to the Series Currency Swap Provider under such agreement) or, in the case
of (b) above, if there is no Class Cb Euro Note Currency Swap Agreement then in place, to exchange
for euro in the spot exchange market. All such amounts received under part (b) above or in the spot
exchange market (the Class Cb Euro Redemption Amounts) shall be applied in redemption of the
Class Cb Notes, as provided in Condition 9 (Redemption and Series Post-Enforcement Call Option)
until the Class Cb Notes are redeemed in full;

(f)  sixth, pari passu and pro rata to the holders of the Class D Notes in respect of principal amount
outstanding on the Class D Notes; and

(g)  seventh, pari passu and pro rata to the holders of the Class E Notes in respect of principal amount
outstanding on the Class E Notes,

provided always that the Actual Redemption Funds shall not be applied in the order set out in the Series
PreAcceleration Principal Priority of Payments but shall instead be applied pro rata between the Class Al
Notes, the Class A2b Notes, the Class A3 Notes, the Class B Notes, the Class Cb Notes, the Class D Notes
and the Class E Notes comprising items (a) to (g) of the Series Pre-Acceleration Principal Priority of
Payments (except that the Actual Redemption Funds to be applied in respect of the Class A1 Notes and the
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Class A2b Notes shall be applied in the order set out in items (a) to (b) of the Series Pre-Acceleration
Principal Priority of Payments) on any Distribution Date immediately succeeding a Determination Date on
which all of the following conditions are met:

(i)  the Trigger Ratio (as defined below) is satisfied;

(i)  the aggregate of the Balances of all Loans in the Series Portfolio that are 90 days or more in
arrears (including, for the avoidance of doubt, any Loans in that Series Portfolio in respect of
which Enforcement Procedures have commenced and the Property in respect of that Loan has
not been sold) on such Determination Date as a percentage of the aggregate Balances of all
Loans in the Series Portfolio does not exceed 20% (or such greater percentage agreed between
the Issuer and the Security Trustee and as notified by the Rating Agencies from time to time
upon the basis that such increase will not adversely affect the then current rating of the Notes
of the Series);

(iii))  the balance on the Series Principal Deficiency Sub-Ledgers is zero;

(iv)  the amount of the available Series Reserve Fund is not below the Series Reserve Fund Required
Amount;

(v)  the Liquidity Drawn Amount is zero; and

(vi) the aggregate Principal Amount Outstanding of the Notes is more than 10% of the aggregate
Principal Amount Outstanding of the Notes on the Issue Date.

The Trigger Ratio shall be satisfied if X/Y (expressed as a percentage) is less than P/2Q (expressed as a
percentage) where:

X = the Principal Amount Outstanding of the Class Al Notes and the Class A2b Notes on the
Determination Date on which the Trigger Ratio is to be calculated.

Y = the Principal Amount Outstanding of the Class A3 Notes, the Class B Notes, the Class Cb Notes, the
Class D Notes and the Class E Notes on the Determination Date on which the Trigger Ratio is to be
calculated.

P = the Principal Amount Outstanding of the Class A1 Notes and the Class A2b Notes on the Issue Date.

Q= the Principal Amount Outstanding of the Class A3 Notes, the Class B Notes, the Class Cb Notes, the
Class D Notes and the Class E Notes on the Issue Date.

Series Post-Acceleration Priority of Payments

Following service of a Series Acceleration Notice, all moneys received or recovered by the Security Trustee
(or a receiver appointed on its behalf) in respect of the Series or by the Series Cash Manager on behalf of
the Security Trustee under the Security Deed (other than any collateral provided by the Series Interest Rate
Cap Provider, the Series Interest Rate Swap Provider, the Series Spread Cap Provider or the Series Currency
Swap Provider) will be applied following the enforcement of the security in respect of the Series in the
following order of priority (the Series Post-Acceleration Priority of Payments) (in each case only if and
to the extent that payments or provisions of a higher priority have been made in full):

(a)  first, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof of:

@) the Series Pro Rata Amount in respect of any remuneration due and payable by the Issuer to
the Security Trustee under the Security Deed, the Intercreditor Deed and the other Transaction
Documents, and any costs, charges, liabilities and expenses incurred by the Security Trustee
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(b)

(ii)

(iii)

(including, without limitation, any claims in respect of any indemnities) thereunder and any
receiver (including any administrative receiver) or other person appointed by it under the
Security Deed or any other Transaction Document to be credited to the Programme Account;

the Series Referable Amount in respect of any remuneration due and payable to the Security
Trustee under the Security Deed, the Intercreditor Deed and the other Transaction Documents,
and any costs, charges, liabilities and expenses incurred by the Security Trustee (including,
without limitation, any claims in respect of any indemnities) thereunder and any receiver
(including any administrative receiver) or other person appointed by it under the Security Deed
or any other Transaction Document in respect of the Series, to be paid to the Security Trustee;
and

any remuneration due and payable to the Series Note Trustee under the Series Trust Deed and
the other Transaction Documents, and any costs, charges, liabilities and expenses incurred by
the Series Note Trustee (including, without limitation, any claims in respect of any indemnities)
thereunder, to be paid to the Series Note Trustee;

second, in or towards satisfaction pro rata and pari passu according to the respective amounts thereof

of:

@

(i)

(1ii)

@iv)

v)

(vi)

(vii)

(viii)

the Series Pro Rata Amount in respect of amounts due and payable to the Corporate Services
Provider under the Programme Corporate Services Agreement to be credited to the Programme
Account;

the Series Pro Rata Amount in respect of amounts due and payable to the Programme Account
Bank under the Programme Bank Account Agreement to be credited to the Programme
Account;

amounts due and payable to the Series Account Bank under the Series Bank Account
Agreement and the Series Guaranteed Investment Contract, to be paid to the Series Account
Bank;

the Series Pro Rata Amount in respect of amounts due and payable to the Programme Cash
Manager under the Programme Cash Management Agreement to be credited to the Programme
Account;

the Series Pro Rata Amount in respect of amounts due and payable to the Programme Financial
Servicer under the Programme Cash Management Agreement to be credited to the Programme
Account;

amounts due and payable, including any fee payable inclusive of Valued Added Tax up to
17.5%, to the Series Cash Manager under the Series Cash Management Agreement, to be paid
to the Series Cash Manager;

on a pro rata and pari passu basis, amounts due and payable to the Series Agents under the
Series Agency Agreement, to be paid to the Series Agents; and

on a pro rata and pari passu basis, amounts due and payable, including any fee payable
inclusive of Valued Added Tax up to 17.5%, to the Series Mortgage Administrator, the Series
Servicer and the Series Standby Mortgage Administrator under the Series Mortgage
Administration Agreement, the Series Servicing Agreement and the Series Standby Mortgage
Administration Agreement, respectively, to be paid to the Series Mortgage Administrator, the
Series Servicer and the Series Standby Mortgage Administrator, as the case may be;
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third, prior to a Programme Insolvency Event and/or service of a Programme Enforcement Notice, in
or towards satisfaction pro rata and pari passu according to the respective amounts thereof of:

®

(i)

(iii)

(iv)

)

the Series Referable Amount to provide for an accruing basis for the Parent’s liability or
possible liability for tax on the basis of the full rate of corporation tax;

the Series Referable Amount in respect of amounts then accrued but remaining unpaid to third
parties (including audit fees and value added tax, if any) incurred without breach by the Issuer
of the Transaction Documents, to be credited to the Programme Account or paid directly to the
relevant third party, as the case may be;

the Series Pro Rata Amount in respect of amounts then accrued but remaining unpaid to third
parties (including audit fees and value added tax, if any) incurred without breach by the Issuer
of the Transaction Documents to be credited to the Programme Account;

the Series Pro Rata Amount in respect of amounts payable in respect of insurance contracts
relating to the Series Portfolio maintained by or on behalf of the Issuer to be credited to the
Programme Account; and

the Series Referable Amount in respect of amounts payable in respect of insurance contracts
relating to the Series Portfolio maintained by or on behalf of the Issuer;

Sfourth, amounts due and payable to the Series Interest Rate Swap Provider in respect of notional
interest and any termination payment under the terms of the relevant Series Interest Rate Swap
Agreement (except for any relevant Interest Rate Swap Provider Default Payment);

fifth, amounts due and payable to the Series Liquidity Facility Provider under the Series Liquidity
Facility Agreement, to be paid to the Series Liquidity Facility Provider;

sixth, to pay, pro rata and pari passu:

®

(ii)
(iii)

(a) amounts (other than in respect of principal) payable in respect of the Class A1 Notes and
the Class A2b Notes (such amounts to be paid pro rata according to the respective interest
entitlements of the Class Al Noteholders and the Class A2b Noteholders); and all amounts
payable to the Series Currency Swap Provider (other than in respect of principal) including any
termination payments under the terms of the Class A2b Euro Note Currency Swap Agreement
(except in each case for any relevant Currency Swap Provider Default Payment) and if the
Class A2b Euro Note Currency Swap Agreement is not in place, to apply pari passu and pro
rata with such amounts an amount up to the amount which would have been so payable by the
Issuer under the Class A2b Euro Note Currency Swap Agreement, as applicable, in exchange
for euro in the spot exchange market in order to meet the interest then due on the Class A2b
Notes, and (b) to the extent that in relation to any spot exchange for euro, an amount is obtained
which is insufficient to pay interest due on the Class A2b Notes, to apply such further amounts
in exchange for euro in the spot exchange market in order to meet such shortfall (all euro
amounts received pursuant to exchange in the spot market under (a) and (b) above are to be
applied in payment of interest due in respect of the Class A2b Notes, as the case may be);

to the holders of the Class A1 Notes in respect of principal of the Class Al Notes;

to (a) the holders of the Class A2b Notes in respect of principal of the Class A2b Notes; and
(b) the Series Currency Swap Provider in respect of principal under the terms of the Class A2b
Euro Note Currency Swap Agreement (except for any relevant Currency Swap Provider Default
Payment) or, in the case of (b) above, if there is no Class A2b Euro Note Currency Swap
Agreement then in place, to exchange for euro in the spot exchange market. All such Class A2b
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Euro Redemption Amounts shall be applied in redemption of the Class A2b Notes as provided
in Condition 9 (Redemption and Series Post-Enforcement Call Option) until the Class A2b
Notes are redeemed in full;

seventh, to pay, pro rata and pari passu:

®

(i)

(a) amounts (other than in respect of principal) payable in respect of the Class A3 Notes (such
amounts to be paid pro rata according to the respective interest entitlements of the Class A3
Noteholders);

to (a) the holders of the Class A3 Notes in respect of principal of the Class A3 Notes;

eighth, to pay, pro rata and pari passu:

®

(i)

(a) amounts (other than in respect of principal) payable in respect of the Class B Notes (such
amounts to be paid pro rata according to the respective interest entitlements of the Class B
Noteholders); and all amounts payable to the Series Currency Swap Provider (other than in
respect of principal) including any termination payment under the terms of the Class Bb Euro
Note Currency Swap Agreement (except in each case for any relevant Currency Swap Provider
Default Payment) and if the Class Bb Euro Note Currency Swap Agreement is not in place, to
apply pari passu and pro rata with such amounts an amount up to the amount which would
have been so payable by the Issuer under the Class Bb Euro Note Currency Swap Agreement
in exchange for euro in the spot exchange market in order to meet the interest then due on the
Class B Notes and (b) to the extent that in relation to any spot exchange for euro, an amount is
obtained which is insufficient to pay interest due on the Class Bb Notes, to apply such further
amounts in exchange for euro in the spot exchange market in order to meet such shortfall (all
euro amounts received pursuant to exchange in the spot market under (a) and (b) above are to
be applied in payment of interest due in respect of the Class Bb Notes);

to (a) the holders of the Class B Notes in respect of principal of the Class B Notes; and (b) the
Series Currency Swap Provider in respect of principal under the terms of the Class Bb Euro
Note Currency Swap Agreement (except for any relevant Currency Swap Provider Default
Payment) or, in the case of (b) above, if there is no Class Bb Euro Note Currency Swap
Agreement then in place, to exchange for euro in the spot exchange market. All such Class Bb
Euro Redemption Amounts shall be applied in redemption of the Class Bb Notes as provided
in Condition 9 (Redemption and Series Post-Enforcement Call Option) until the Class B Notes
are redeemed in full;

ninth, to pay, pro rata and pari passu:

®

(a) amounts (other than in respect of principal) payable in respect of the Class Cb Notes (such
amounts to be paid pro rata according to the respective interest entitlements of the Class Cb
Noteholders); and all amounts payable to the Series Currency Swap Provider (other than in
respect of principal) including any termination payment under the terms of the Class Cb Euro
Note Currency Swap Agreement (except in each case for any relevant Currency Swap Provider
Default Payment) and if the Class Cb Euro Note Currency Swap Agreement is not in place, to
apply pari passu and pro rata with such amounts an amount up to the amount which would
have been so payable by the Issuer under the Class Cb Euro Note Currency Swap Agreement
in exchange for euro in the spot exchange market in order to meet the interest then due on the
Class Cb Notes and (b) to the extent that in relation to any spot exchange for euro, an amount
is obtained which is insufficient to pay interest due on the Class Cb Notes, to apply such further
amounts in exchange for euro in the spot exchange market in order to meet such shortfall (all
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euro amounts received pursuant to exchange in the spot market under (a) and (b) above are to
be applied in payment of interest due in respect of the Class Cb Notes);

(i1)  to (a) the holders of the Class Cb Notes in respect of principal of the Class Cb Notes; and (b)
the Series Currency Swap Provider in respect of principal under the terms of the Class Cb Euro
Note Currency Swap Agreement (except for any relevant Currency Swap Provider Default
Payment) or, in the case of (b) above, if there is no Class Cb Euro Note Currency Swap
Agreement then in place, to exchange for euro in the spot exchange market. All such Class Cb
Euro Redemption Amounts shall be applied in redemption of the Class Cb Notes as provided
in Condition 9 (Redemption and Series Post-Enforcement Call Option) until the Class Cb
Notes are redeemed in full;

tenth, to pay, pro rata and pari passu:

@) amounts (other than in respect of principal) payable in respect of the Class D Notes (such
amounts to be paid pro rata according to the respective interest entitlements of the Class D
Noteholders);

(i)  to the holders of the Class D Notes in respect of principal of the Class D Notes;
eleventh, to pay, pro rata and pari passu:

@) amounts (other than in respect of principal) payable in respect of the Class E Notes (such
amounts to be paid pro rata according to the respective interest entitlements of the Class E
Noteholders); and

(i)  to the holders of the Class E Notes in respect of principal of the Class E Notes;

twelfth, to pay pari passu and pro rata an amount, if any, equal to the portion of Valued Added Tax
owing in respect of any fee due and payable to the Series Cash Manager, the Series Mortgage
Administrator, the Series Servicer or the Series Standby Mortgage Administrator (as applicable) under
the Series Cash Management Agreement, the Series Mortgage Administration Agreement, the Series
Servicing Agreement or the Series Standby Mortgage Administration Agreement (as applicable) that
exceeds 17.5%;

thirteenth, in or towards pari passu and pro rata payment of any Currency Swap Provider Default
Payment or Interest Rate Swap Provider Default Payment payable to any Series Currency Swap
Provider or Series Interest Rate Swap Provider, as applicable, under the terms of the Series Currency
Swap Agreements or Series Interest Rate Swap Agreement, as applicable;

fourteenth, prior to a Programme Insolvency Event and/or service of a Programme Enforcement
Notice, in or towards satisfaction of all other amounts due and payable to any other Series Secured
Creditors that are not otherwise provided for in this priority of payments;

fifteenth, prior to a Programme Insolvency Event and/or service of a Programme Enforcement Notice,
to credit to the Programme Account in respect of the Parent’s Profit Ledger an amount equal to 0.01%
of the revenue amounts applied under this priority of payments less any liability for tax on such
amount as has been provided for in accordance with subparagraph (c)(i) above on such date;

sixteenth, to pay to the Series Interest Rate Cap Certificate Holders the lower of (A) any remaining
moneys received or recovered by the Security Trustee after paying or providing for amounts under
paragraphs (a) to (o) above and (B) the sum of (i) amounts paid under the Series Interest Rate Cap
Agreement pursuant to the Series Interest Rate Cap Agreement during the relevant Interest Period
(other than any cap termination payments received from the Series Interest Rate Cap Provider to be
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applied towards the appointment of a replacement Series Interest Rate Cap Provider) and (ii) an
amount equal to the amount standing to the credit of the Series Cap Reserve Ledger immediately prior
to making any payments under this Series Post-Acceleration Priority of Payments;

(qQ)  seventeenth, to pay amounts payable in respect of the Series Residuals; and
(r)  eighteenth, to deposit any remaining amount in the Programme Account.
Determination Date means each day which falls five Business Days prior to a Distribution Date.

Distribution Date means the 15th of March and thereafter the 15th of June, the 15th of September and the
15th of December in each calendar year unless such day is not a Business Day, in which case the Distribution
Date shall be the following day which is a Business Day.

Class A2b Euro Note Currency Swap Agreement means the currency swap agreement dated on or about
the Issue Date between the Issuer and the Series Currency Swap Provider in respect of the Class A2b Notes.

Class Bb Euro Note Currency Swap Agreement means the currency swap agreement dated on or about
the Issue Date between the Issuer and the Series Currency Swap Provider in respect of the Class Bb Notes.

Class Cb Euro Note Currency Swap Agreement means the currency swap agreement dated on or about
the Issue Date between the Issuer and the Series Currency Swap Provider in respect of the Class Cb Notes.
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TRANSACTION DOCUMENTS

In addition to the disclosure under “Transaction Documents” in the Offering Circular, the following
documents may be entered into by the Issuer in connection with Series 2007-3:

Remarketing Agreement

On the Issue Date, the Issuer, the Series Cash Manager, the Remarketing Agent, the Conditional Note
Purchaser and the Security Trustee will enter into the Remarketing Agreement. Pursuant to the Remarketing
Agreement, the Remarketing Agent will act as agent of the Issuer prior to the occurrence of a Remarketing
Termination Event (i) in respect of the remarketing of the outstanding Remarketable Notes on each Transfer
Date, and (ii) in connection with the purchase by the Conditional Note Purchaser on a Transfer Date of all
the outstanding Remarketable Notes (if any) if all or any of the Remarketable Notes are not successfully
remarketed during the Remarketing Period (as defined below) prior to such Transfer Date.

Prior to the occurrence of a Remarketing Termination Event, in the period from and including the 20th
Business Day prior to a Transfer Date, to and including the Sth Business Day prior to a Transfer Date (each
a Remarketing Period), the Remarketing Agent will use its best efforts to seek bids from potential third
party investors for the lowest margin at which they collectively would be willing to purchase all the
outstanding Remarketable Notes on and from the applicable Transfer Date.

The Remarketing Agent is required to reset the Margin on the Remarketable Notes on the following terms:

(a)  if one or more third parties are willing to purchase in aggregate all of the outstanding Remarketable
Notes, the Margin on all of the outstanding Remarketable Notes will be reset on the relevant Transfer
Date to the Reset Margin being the lowest margin at which all of the outstanding Remarketable Notes
will be purchased by third party purchasers as determined by the Remarketing Agent, provided that
the Reset Margin is equal to or lower than the Maximum Reset Margin; or

(b)  if the Conditional Note Purchaser purchases all of the outstanding Remarketable Notes on a Transfer
Date, the Margin on all the Remarketable Notes will be reset to the Maximum Reset Margin as from
such Transfer Date.

Details of the Reset Margin will be notified to the Series Cash Manager and the Series Spread Cap Provider
on the last day of the Remarketing Period prior to each Transfer Date. If (i) the Remarketing Agent is unable
to successfully remarket any or all of the outstanding Remarketable Notes on a Transfer Date; (ii) the Reset
Margin determined by the Remarketing Agent would, if implemented, be greater than the Maximum Reset
Margin; (iii) the Remarketing Agent is unable to procure payment of the Transfer Price from the purchasers
of the Remarketable Notes; (iv) a Remarketing Agent Termination Event (as defined below) occurs and a
suitable replacement Remarketing Agent is not appointed on or before (twenty) 20 Business Days prior to a
Transfer Date or (v) the Remarketing Agreement has been terminated due to the occurrence of a Series of
Event Default which is continuing on the first day of the Remarketing Period, the Remarketing Agent will
serve a notice on the Conditional Note Purchaser requiring it to purchase all the outstanding Remarketable
Notes. The Conditional Note Purchaser will, subject to satisfaction of certain conditions set out in the
Conditional Note Purchase Agreement and to the extent that the obligation of the Conditional Note Purchaser
to purchase the Remarketable Notes under the Conditional Note Purchase Agreement has not been
terminated, be obliged to purchase all the Remarketable Notes on that Transfer Date subject in the case of
(v), to the relevant Series Event of Default having been remedied or waived on or before three Business Days
prior to the Transfer Date.
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Any Transfer Price paid to the Remarketing Agent by any third party purchaser or the Conditional Note
Purchaser for the outstanding Remarketable Notes as part of the transfer arrangements will be held by the
Remarketing Agent as client funds for the relevant Noteholder.

The Remarketing Agreement may be terminated by the Issuer if:

(a)

(b)

(©)

(d)

(e)

any warranty, representation or statement which is given by the Remarketing Agent proves to be
incorrect in a manner that materially and adversely affects the financial condition of the Remarketing
Agent or its ability to observe or perform its obligations under the Remarketing Agreement and the
Conditional Note Purchase Agreement;

the Remarketing Agent fails to observe or perform any of its obligations under the Remarketing
Agreement or the Conditional Note Purchase Agreement and, in the case of a failure capable of being
remedied, such failure is not remedied within five Business Days of the Series Cash Manager, acting
on behalf of the Issuer, notifying the Remarketing Agent of the failure and as a result of such failure,
the financial condition of the Remarketing Agent or its ability to observe or perform its obligations
under the Remarketing Agreement and the Conditional Note Purchase Agreement is materially and
adversely affected;

the Remarketing Agent, other than for the purposes of amalgamation or reconstruction as is referred
to in paragraph (d) below, ceases or threatens to cease to carry on business or becomes unable to pay
its debts as and when they fall due;

an order is made or an effective resolution is passed for the winding-up of the Remarketing Agent
except a winding-up for the purposes of or pursuant to an amalgamation or reconstruction, the terms
of which have previously been approved by the Series Cash Manager on behalf of the Issuer (such
approval not to be unreasonably withheld or delayed); or

proceedings are otherwise initiated against the Remarketing Agent under any applicable liquidation,
insolvency, composition, reorganisation or other similar laws and such proceedings are not in the
reasonable opinion of the Series Cash Manager, acting on behalf of the Issuer, disputed in good faith
with a reasonable prospect of success, or an administrator is appointed, or a receiver, liquidator or
other similar official is appointed in relation to the Remarketing Agent or in relation to the whole or
any substantial part of the undertaking or assets of the Remarketing Agent, or an encumbrancer takes
possession of the whole or any substantial part of the undertaking or assets of the Remarketing Agent,
or a distress, execution, diligence or other process is levied or enforced upon or sued out against the
whole or any substantial part of the undertaking or assets of the Remarketing Agent and such
possession or process (as the case may be) is not discharged or does not otherwise cease to apply
within 30 days, or the Remarketing Agent initiates or consents to proceedings relating to itself under
applicable liquidation, insolvency, composition, reorganisation or other similar laws or makes a
conveyance or assignment for the benefit of its creditors generally,

(each a Remarketing Agent Termination Event).

The Remarketing Agreement may be terminated by the Remarketing Agent if:

(a)

(b)
(©)

a Series Event of Default has occurred and is continuing (i.e. it has not been remedied or waived) as
at the first day of the Remarketing Period or any subsequent date thereafter;

all of the Remarketable Notes have been purchased by the Conditional Note Purchaser;

any condition specified as a condition precedent to the Conditional Note Purchaser’s obligation to
purchase the Remarketable Notes is not satisfied on any date on or by which it must be satisfied;
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(d)  aRemarketing Agent Termination Event occurs and a suitable replacement Remarketing Agent is not
appointed on or before (twenty) 20 Business Days prior to a Transfer Date; or

(e)  the Conditional Note Purchase Agreement is terminated as a result of the Conditional Note Purchaser
not electing to extend its commitment pursuant to the Conditional Note Purchase Agreement.

The occurrence of any of the events set out above in respect of the Remarketable Notes will constitute a
Remarketing Termination Event.

Following the occurrence of a Remarketing Termination Event, the Remarketing Agent shall have no further
obligations under the Remarketing Agreement, unless a Remarketing Termination Event as described in
paragraph (a) or (d) above has occurred. In such circumstances, the Remarketing Agent will be required to
serve a notice on the Conditional Note Purchaser requiring it to purchase all the outstanding Remarketable
Notes on the relevant Transfer Date (subject in the case of (a), to the relevant Series Event of Default having
been remedied or waived on or before three Business Days prior to such Transfer Date).

The Issuer will pay a fee to the Remarketing Agent in consideration of it entering into the Remarketing
Agreement and complying with its obligations thereunder.

If the Remarketing Agreement is terminated as a result of the Conditional Note Purchaser not electing to
extend its commitment to purchase the outstanding Remarketable Notes, the Issuer (or the Series Cash
Manager on its behalf) may enter into a replacement remarketing agreement with a replacement remarketing
agent to remarket the outstanding Remarketable Notes (if any) prior to the next Transfer Date. If a
replacement remarketing agent is appointed, some or all of the funds standing to the credit of the CNP Fee
Reserve Ledger may be used to pay a fee to the replacement remarketing agent as consideration for it
entering into a remarketing agreement and complying with its obligations thereunder. Any replacement
remarketing agreement must be entered into on terms reasonably acceptable to the Issuer and the Security
Trustee, and will be subject to confirmation from S&P and Fitch that the then current ratings of the
Remarketable Notes will not be withdrawn or downgraded as a result thereof. Unless a replacement
remarketing agent and conditional note purchaser is appointed, the Remarketable Notes will cease to have
the benefit of the remarketing and conditional note purchase arrangements after the Transfer Date following
the election of the Conditional Note Purchaser not to extend its commitment and will be remarketed as term
notes by the Remarketing Agent in the Remarketing Period prior to such Transfer Date.

The Remarketing Agreement will be governed by English Law.

Conditional Note Purchase Agreement

On the Issue Date, the Issuer, the Security Trustee, the Series Cash Manager, the Remarketing Agent and the
Conditional Note Purchaser will enter into a Conditional Note Purchase Agreement. The Conditional Note
Purchase Agreement is a commitment of the Conditional Note Purchaser to purchase the Remarketable
Notes on the Transfer Date falling in December 2008 for the Transfer Price if the Remarketing Agent does
not successfully remarket all or any of the Remarketable Notes or if a Remarketing Termination Event as
described in paragraph (a) (subject to the relevant Series Event of Default having been remedied or waived
on or before three Business Days prior to such Transfer Date) or (d) in the section above has occurred,
subject to certain conditions. No later than 20 Business Days prior to the commencement of the first
Remarketing Period, the Conditional Note Purchaser may give a notice to the Issuer and the Remarketing
Agent extending its commitment to purchase any outstanding Remarketable Notes on the Transfer Date in
December 2009. If the Conditional Note Purchaser does not elect to extend its commitment, the obligation
of the Conditional Note Purchaser to purchase any outstanding Remarketable Notes shall cease following the
Transfer Date in December 2008. In such instance, the obligations of the Remarketing Agent will also cease
following the Transfer Date in December 2008.
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If the Conditional Note Purchaser does not elect to extend its commitment to purchase the Remarketable
Notes, the Issuer (or the Series Cash Manager on its behalf) may appoint a replacement conditional note
purchaser to purchase the outstanding Remarketable Notes on the Distribution Date in December 2009. If
the Conditional Note Purchaser elects to extend its commitment to purchase the Remarketable Notes to the
Transfer Date falling in December 2009 or a replacement conditional note purchaser is appointed, some or
all of the funds standing to the credit of the CNP Fee Reserve Ledger may be used to pay a fee to the
Conditional Note Purchaser and the Remarketing Agent or to the replacement conditional note purchaser, as
the case may be, as consideration for it extending the existing commitment or entering into a conditional note
purchase agreement and complying with its obligations thereunder. Any replacement conditional note
purchase agreement must be entered into on terms reasonably acceptable to the Issuer and the Security
Trustee, and will be subject to confirmation from S&P and Fitch that the then current ratings of the
Remarketable Notes will not be withdrawn or downgraded as a result thereof. Unless a replacement
remarketing agent and conditional note purchaser is appointed, the Remarketable Notes will cease to have
the benefit of the remarketing and conditional note purchase arrangements after the Transfer Date following
the election of the Conditional Note Purchaser not to extend its commitment.

Conditions Precedent to Purchase

The Conditional Note Purchaser will not be obliged to purchase the outstanding Remarketable Notes on any
Transfer Date if:

@) a Series Event of Default has occurred and is continuing on the date which is three Business Days
prior to the relevant Transfer Date or on any subsequent date thereafter;

(i)  the Class A1/A2b Principal Deficiency Sub-Ledger has and continues to have a debit balance on the
date the notice is served on it requiring it to purchase the Remarketable Notes and on the Transfer
Date; or

(iii))  the Conditional Note Purchaser has received notice from the Series Cash Manager that there will be
insufficient Available Revenue Funds to pay all amounts of interest on the Remarketable Notes
scheduled to be paid on the Transfer Date.

Subject to the following sentence, by written notice to the Issuer, the Series Cash Manager and the
Remarketing Agent, the Conditional Note Purchaser may at any time after the Issue Date (and, where the
ratings of the Conditional Note Purchaser are downgraded below the Requisite Ratings, shall use its best
efforts to, within 30 calendar days after such downgrade) transfer to any one person having short-term,
unsecured and unguaranteed debt ratings of “A-1+" by S&P, “P-1” by Moody’s and “F1+” by Fitch (the
Requisite Ratings) as at the date of such transfer (such person, an Eligible Transferee) all of its rights and
obligations under the Conditional Note Purchase Agreement or obtain a guarantee of its obligations under
the Conditional Note Purchase Agreement from a financial institution having the Requisite Ratings. The
Conditional Note Purchaser will not transfer any of its rights or obligations or obtain a guarantee of its
obligations under the Conditional Note Purchase Agreement without:

@) the prior written consent of the Issuer (or the Series Cash Manager acting on its behalf) and the
Remarketing Agent; and

(i1))  a confirmation from each Rating Agency that the then current ratings of the Remarketable Notes will
not be downgraded or withdrawn as a result thereof.

If a replacement conditional note purchaser is not appointed and a guarantee not obtained, the Conditional
Note Purchaser will not be released from any of its obligations under the Conditional Note Purchase
Agreement (including its obligation to purchase outstanding Remarketable Notes on a Transfer Date subject

53



to the satisfaction of certain conditions) but it will not be required to take any other steps as a consequence
of such downgrade.

The Issuer will pay a fee to the Conditional Note Purchaser in consideration of it entering into the
Conditional Note Purchase Agreement and complying with its obligations thereunder.

The Conditional Note Purchase Agreement will be governed by English Law.
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USE OF PROCEEDS

The net proceeds from the issue of Notes (after exchanging the net euro proceeds of the Euro Notes for
Sterling proceeds calculated by reference to the Euro Note Currency Swap Rate under the Euro Note Series
Currency Swap Agreement) are expected to amount to approximately £849,978,571.43 and will be applied
by the Issuer to purchase from the Series Portfolio Seller on the Issue Date the Series Completion Mortgage
Pool and to fund the Series Reserve Fund, the Series Discount Reserve Fund, the Series CNP Fee Reserve
and Series fees and expenses. Any net proceeds not applied in such way will be deposited in the Series
Prefunded Loans Ledger on the Issue Date and applied on the first Distribution Date as Actual Redemption
Funds in accordance with the Series Pre-Acceleration Principal Priority of Payments. The Issuer does not
expect to purchase any Prefunded Loans.
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SERIES FEES AND EXPENSES

The Issuer and the Parent shall pay an estimated £6,100,000 in aggregate fees and expenses to the transaction
parties. A portion of such aggregated fees and expenses will be comprised of an up front management,
underwriting fee and selling commission payable to the Dealers, such underwriting fee and selling
commission being approximately £1,300,000. The issuer will also pay (a) a quarterly fee payable to the
relevant Series Servicer pursuant to the relevant Series Servicing Agreement, such servicing fee being an
amount equal to the product of 0.05% of the average aggregate Balances of the Loans during the relevant
Distribution Period divided by four; and (b) a quarterly fee payable to the relevant Series Mortgage
Administrator pursuant to the relevant Series Mortgage Administration Agreement, such administration fee
being an amount up to 0.10% of the average aggregate Balances of the Loans during the relevant Distribution
Period divided by four. Such fees and expenses are, where applicable, inclusive of value added tax, which is
currently assessed at 17.5% and will be subject to adjustment if the applicable rate of value added tax
changes. The servicing and administration fees are to be paid from Available Revenue Funds, in accordance
with the applicable priority of payments. Such fees and expenses are subject to change at any time without
your notification or approval, including upon the appointment of any Standby Series Mortgage Administrator
pursuant to the Series Standby Mortgage Administration Agreement.
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THE REMARKETING AGENT AND THE CONDITIONAL NOTE PURCHASER

General

The Royal Bank of Scotland Group plc (RBSG) is the holding company of one of the world’s largest banking
and financial services groups, with a market capitalisation of £59.9 billion at 30 June 2007. Headquartered
in Edinburgh, RBSG operates in the UK, the US and internationally through its two principal subsidiaries,
The Royal Bank of Scotland plc (RBS) and National Westminster Bank Plc (NatWest). Both RBS and
NatWest are major UK clearing banks whose origins go back over 275 years. RBSG has a large and
diversified customer base and provides a wide range of products and services to personal, commercial and
large corporate and institutional customers.

RBSG’s operations are conducted principally through RBS and its subsidiaries (including NatWest) other
than the general insurance business (primarily Direct Line Group and Churchill Insurance).

RBSG had total assets of £1,011.3 billion and shareholders’ equity of £41.5 billion at 30 June 2007. RBS
had total assets of £987.8 billion and shareholders’ equity of £39.3 billion at 30 June 2007. RBSG is strongly
capitalised with a total capital ratio of 12.5 per cent. and tier 1 capital ratio of 7.4 per cent as at 30 June 2007.

The short-term unsecured and unguaranteed debt obligations of RBS are currently rated A-1+ by S&P, P-1
by Moody’s and F1+ by Fitch. The long-term senior unsecured and unguaranteed debt obligations of RBS
are currently rated AA by S&P, Aaa by Moody’s and AA+ by Fitch.

In its capacity as Remarketing Agent and Conditional Note Purchaser, RBS will be acting through its branch
at 135 Bishopsgate, London, EC2M 3UR.

The information contained herein with respect to RBS and RBSG relates to and has been obtained from it.
Delivery of this Supplement shall not create any implication that there has been no change in the affairs of
RBS or RBSG since the date hereof, or that the information contained or referred to herein is correct as of
any time subsequent to its date.

Recent Developments

In October 2007, RFS Holdings B.V. (RFS Holdings), a company jointly owned by RBSG, Fortis N.V.,
Fortis SA/NV and Banco Santander S.A. (the Consortium Banks) and controlled by RBSG, acquired ABN
AMRO Holding N.V. (ABN AMRO) for a total consideration of €70 billion.

RBSG contributed €26 billion of such consideration, being its proportion of the total consideration paid to
ABN AMRO shareholders and ABN AMRO American depositary shareholders. The consideration for the
ABN AMRO business units acquired by RBSG, net of the sale of ABN AMRO North America Holding
Company (the holding company for LaSalle Bank Corporation) (LaSalle), is €15 billion.

RFS Holdings intends to implement an orderly separation of the business units of ABN AMRO whereby
RBSG will acquire the following ABN AMRO business units:

° Continuing businesses of Business Unit North America following the sale of LaSalle to Bank of
America Corporation;

o Business Unit Global Clients and wholesale clients in the Netherlands (including former Dutch
wholesale clients) and Latin America (excluding Brazil);

° Business Unit Asia (excluding Saudi Hollandi); and
o Business Unit Europe (excluding Antonveneta).

Certain other assets will continue to be shared by the Consortium Banks (the Shared Assets).
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THE SERIES CURRENCY SWAP PROVIDER

Barclays Bank PLC is a public limited company registered in England and Wales under number 1026167.
The liability of the members of Barclays Bank PLC is limited. It has its registered head office at 1 Churchill
Place, London, E14 SHP. Barclays Bank PLC was incorporated on 7 August 1925 under the Colonial Bank
Act 1925 and on 4 October 1971 was registered as a company limited by shares under the Companies Act
1948 to 1967. Pursuant to The Barclays Bank Act 1984, on 1 January 1985, Barclays Bank was re-registered
as a public limited company and its name was changed from ‘“Barclays Bank International Limited” to
“Barclays Bank PLC”.

Barclays Bank PLC and its subsidiary undertakings (taken together, the Group) is a major global financial
services provider engaged in retail and commercial banking, credit cards, investment banking, wealth
management and investment management services. The whole of the issued ordinary share capital of
Barclays Bank PLC is beneficially owned by Barclays PLC, which is the ultimate holding company of the
Group and one of the largest financial services companies in the world by market capitalisation.

The short term unsecured obligations of Barclays Bank PLC are rated A-1+ by Standard & Poor’s, P-1 by
Moody’s, F1+ by Fitch Ratings Limited and R-1 (high) by DBRS and the long-term obligations of Barclays
Bank PLC are rated AA by Standard & Poor’s, Aal by Moody’s, AA+ by Fitch Ratings Limited and AA
(high) by DBRS.

Based on the Group’s unaudited financial information for the period ended 30 June 2007, the Group had total
assets of £1,158,539 million (June 2006: £986,375 million), total net loans and advancesl of £364,434
million (June 2006: £317,427 million), total deposits2 of £380,079 million (June 2006: £339,421 million),
and total shareholders’ equity of £28,789 million (June 2006: £25,790 million) (including minority interests
of £1,810 million (June 2006: £1,608 million)). The profit before tax of the Group for the period ended
30 June 2007 was £4,128 million (June 2006: £3,700 million) after impairment charges on loans and
advances and other credit provisions of £959 million (June 2006: £1,057 million). The financial information
in this paragraph is extracted from the unaudited Results Announcement of the Group for the half year ended
30 June 2007.
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CHARACTERISTICS OF THE SERIES INITIAL MORTGAGE POOL

The Series Initial Mortgage Pool has the aggregate characteristics indicated in Tables 1 to 29 (columns of
percentages may not add up to 100% due to rounding). The valuations quoted in this section are as at 21
September 2007 (the Cut-off Date). Each of the Loans in the Series Initial Mortgage Pool is governed by

the laws of either England, Northern Ireland or Scotland.

The Series Completion Mortgage Pool will be selected from this Series Initial Mortgage Pool.

The Series Completion Mortgage Pool will not contain any Loans that have an arrears balance equal

to or greater than one monthly instalment.

Table 1: Distribution of Loans by Current Principal Balance (£)

% of

Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans

Current Principal Balance (£)
0 < 50,0000 it 13,933,713 1.42% 344 4.41%
50,000 < 100,000 ....ooovvieerieeiieeieeeeeeeee e 238,040,716 24.19% 3,064 39.24%
100,000 < 150,000 ....ocvvevieiieieciieiieieeie e 303,482,078 30.85% 2,496 31.96%
150,000 < 200,000 ....ccvvenvienrieiieiiereeie e 182,209,681 18.52% 1,067 13.66%
200,000 < 250,000 ...ccvverieiieiiecieeeee e, 92,154,732 9.37% 419 5.37%
250,000 < 300,000 ...ccvverieiieieeieeeee e, 45,300,455 4.60% 167 2.14%
300,000 < 350,000 ...ccvrerieeiiieiieee e 31,093,157 3.16% 97 1.24%
350,000 < 400,000 ....cooeeerieerieeieeee e 18,533,285 1.88% 50 0.64%
400,000 < 450,000 ....ocvverreireiieiieeee e 12,115,446 1.23% 29 0.37%
450,000 < 500,000 ....oovverieieerieciiereeie e 8,096,951 0.82% 17 0.22%
500,000 < 550,000 ...ccvverieiieieieeeee e, 10,245,864 1.04% 20 0.26%
550,000 < 600,000 ...ccovevierieiieerieieee e, 5,737,051 0.58% 10 0.13%
600,000 < 650,000 ...ccveerieiieieeeeeeee e 4,357,953 0.44% 7 0.09%
650,000 < 750,000 ...ccvveeerieeiiieeeee e 5,552,886 0.56% 8 0.10%
750,000 < 1,000,000......cccccvieiiiierierieieeieeeeenn, 9,176,611 0.93% 11 0.14%
> = 1,000,000 .....ccvririerierieieeieeeeeee e 3,860,000 0.39% 3 0.04%
Total ..o 983,890,578 100.00 % 7,809 100.00 %

Max = £1,500,000
Min = £21,496
Average = £125,994
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Table 2: Distribution of Loans by Original Principal Balance (£)

% of

Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans

Original Principal Balance (£)
0 < 50,000 ... 13,589,917 1.38% 336 4.30%
50,000 < 100,000 ....ooovverieiieieeeeeeee e 235,261,047 23.91% 3,039 38.92%
100,000 < 150,000 ....oovvereeiieieeieeceeee e 304,425,578 30.94% 2,514 32.19%
150,000 < 200,000 ....ccvverierieieiieieeie e 182,389,724 18.54% 1,071 13.71%
200,000 < 250,000 ...covverieiieiieieeeee e 93,565,165 9.51% 427 5.47%
250,000 < 300,000 ...ccvverreiieiieiieieee e 45,376,418 4.61% 168 2.15%
300,000 < 350,000 ...covverieiieiieeieeeee e, 30,925,500 3.14% 97 1.24%
350,000 < 400,000 ....cooeeerreeriieieeereeeee e 19,214,467 1.95% 52 0.67%
400,000 < 450,000 ....covveerieiieieeeeeeeee e 12,115,446 1.23% 29 0.37%
450,000 < 500,000 ....oovverieiieieiieiieie e 8,096,951 0.82% 17 0.22%
500,000 < 550,000 ...ccvverieiieieiieieee e 10,245,864 1.04% 20 0.26%
550,000 < 600,000 ...ccoeeevrerieiiiieieeieeee e 5,737,051 0.58% 10 0.13%
600,000 < 650,000 ...ccveevieiieriecieeeee e, 4,357,953 0.44% 7 0.09%
650,000 < 750,000 ...ccvvenrieiieieeeeeee e, 5,552,886 0.56% 8 0.10%
750,000 < 1,000,000.......ccciemiiieeieeirieeieeereeeneeen, 9,176,611 0.93% 11 0.14%
> = 1,000,000 ....occvrvrierieiieieeieeeeeee e 3,860,000 0.39% 3 0.04%
Total ..o 983,890,578 100.00 % 7,809 100.00%

Max = £1,500,000
Min = £25,001
Average = £126,343
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Table 3: Distribution of Loans by Original LTV

% of
Principal Principal Number % of No.

Balance (£) Balance of Loans of Loans
Original LTV
0% < 500 ..o 54,881,028 5.58% 722 9.25%
509 < 55% eooveieiniiiiiieiieeee e 32,418,402 3.29% 304 3.89%
55% <000 ..ceeeeeeianeeieieteeeeeee e 37,740,440 3.84% 357 4.57%
0090 < O5%0 .ot 46,285,667 4.70% 417 5.34%
65% < TO0 .o 71,952,614 7.31% 615 7.88%
TOT0 < TSP et 89,413,251 9.09% 733 9.39%
T5% < 8O .o 111,605,493 11.34% 813 10.41%
B0 < 850 v 122,686,992 12.47% 862 11.04%
B5%0 <900 ..t 132,388,566 13.46% 951 12.18%
909 < OLD et 67,532,097 6.86% 444 5.69%
019 < 92 .o 53,955,260 5.48% 362 4.64%
929 < D3P0 .o 31,377,505 3.19% 263 3.37%
93% < QAP0 .o 10,407,030 1.06% 81 1.04%
9490 = < OSP0 e 121,246,232 12.32% 885 11.33%
Total ..o 983,890,578 100.00% 7,809 100.00 %
Max = 95.00%
Min = 10.22%
WA =78.11%
Table 4: Distribution of Loans by Seasoning (months)

% of
Principal Principal Number % of No.

Balance (£) Balance of Loans of Loans
Seasoning (months)
O <1 e 196,888,727 20.01% 1,507 19.30%
L 2 s 232,099,720 23.59% 1,817 23.27%
2 3 e 222,551,440 22.62% 1,743 22.32%
B < 165,496,632 16.82% 1,316 16.85%
A <5 e 128,271,908 13.04% 1,074 13.75%
5 B e 18,413,075 1.87% 167 2.14%
6 <8 e 9,060,985 0.92% 86 1.10%
8 <10 e 4,774,854 0.49% 46 0.59%
> = 10 e 6,333,237 0.64% 53 0.68%
Total .......coooiiiiiii 983,890,578 100.00% 7,809 100.00 %

Max = 25.36 months
Min = 0.00 months
WA = 2.51 months
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Table 5: Distribution of Loans by Term (years)

% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Term (years)
S KT e 12,857,393 1.31% 105 1.34%
TO < IS5 e 68,369,662 6.95% 534 6.84%
15 <20 i 136,681,709 13.89% 1,109 14.20%
20 <25 e 236,761,042 24.06% 1,852 23.72%
25 <30 i 376,424,494 38.26% 2,915 37.33%
30 = <40 i 152,796,278 15.53% 1,294 16.57%
Total ..o 983,890,578 100.00 % 7,809 100.00%
Max = 40.00 years
Min = 5.00 years
WA = 22.90 years
Table 6: Distribution of Loans by Product Type
% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Product Type
Near Prime ......ccooceevveviieieeieieeiecieeeeeeee e 561,555,642 57.08% 4,408 56.45%
Light AAVETSE ...covveeiiiiiiienieeicceceeeeee e 195,942,304 19.92% 1,498 19.18%
Medium AdVETSE......cccovvviieiiiiieeeeeeeeeeeeeeeeeeeeeeeean 48,982,419 4.98% 407 5.21%
Heavy AdVerse .....cccoeeveieieieierieseeeeeeeeeeeene 147,146,105 14.96% 1,127 14.43%
Right To BUY veeoiieiiiiiceeeeeeeee e 15,417,745 1.57% 217 2.78%
Buy To Let oot 14,846,363 1.51% 152 1.95%
TOtal ... 983,890,578 100.00 % 7,809 100.00%
Table 7: Distribution of Loans by Income Verification
% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Income Verification
Self Certified.......ccoevverienieiieiieieeeeeee e, 537,876,385 54.67% 4,006 51.30%
Full Status....c.ccceeierieiiieieceeeee e 446,014,193 45.33% 3,803 48.70%
Total ... 983,890,578 100.00 % 7,809 100.00 %
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Table 8: Distribution of Loans by Repayment Type

% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Repayment Type
Capital and Interest.........ccooveevieveriieneenieeieeeenne, 394,678,853 40.11% 3914 50.12%
Interest ONlY ....ccooeeveieeiieieeieiee e 562,843,023 57.21% 3,692 47.28%
Part & Part ......ccocceevveviiiiieieeeeeeeee e 26,368,702 2.68% 203 2.60%
Total ... 983,890,578 100.00% 7,809 100.00%
Table 9: Distribution of Loans by Current Interest Rate Type
% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Current Interest Rate Type
1 year Fixed ....ccocvvieiiieiieiieieceeeeee e 157,120 0.02% 2 0.03%
2 year FiXed ....ocoocevivieieieieeeee e 773,923,280 78.66% 5,967 76.41%
3 year Fixed ....cocoovviviiiiiieeeee 188,247,554 19.13% 1,647 21.09%
DISCOUNE ..ttt 20,166,952 2.05% 181 2.32%
Stepped DIScount .........cocceeeveeenieniieenieenieeneenae 570,443 0.06% 7 0.09%
Variable ......cocveieiieiiee e 825,229 0.08% 5 0.06%
Oher ..o - 0.00% - 0.00%
Total ... 983,890,578 100.00 % 7,809 100.00%
Table 10: Distribution of Loans by Current Interest Rate
% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Current Interest Rate
A.5% < 5.00 eccueaiiaieiieiieeeeeee e 150,653 0.02% 1 0.01%
509 <5.5% cocovieiieiesieieeeeeee e 40,503,461 4.12% 416 5.33%
5.5% < 6.0%0 .coueeeeeiiiiieieeeee e 224,483,966 22.82% 1,884 24.13%
0.0% < 6.5% .couveeeeeeeieieeeeee e 239,905,131 24.38% 1,951 24.98%
0.5% < T.00 oo 269,857,393 27.43% 2,046 26.20%
T090 < TS50 oot 144,767,677 14.71% 1,041 13.33%
T5% < 8.00 e, 45,193,722 4.59% 329 4.21%
B0 < B5T0 ettt 13,858,998 1.41% 106 1.36%
85T < 9.0 .o 3,435,144 0.35% 21 0.27%
> = 9.00%0 .eeeueiiieiee e 1,734,433 0.18% 14 0.18%
Total ..o 983,890,578 100.00 % 7,809 100.00%

Max = 10.95%
Min = 4.85%
WA = 6.49%
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Table 11: Distribution of Loans by Stabilised Margin Relative to BBR

Stabilised Margin Relative to BBR

1.45% < 2.0090 ..ccuvevveereieieieeieeieeeeeeeee e
2.009% < 2.25% .oouvauieneeieieeeeeeee e
2.25% < 2.50% .ocuvoieiiiieieieeeeeee e
2.50% <275 coveeeeaeeaeieiieeeeeeeee e,
2.75% < 3.00% ..couvaueaneeeeeeeeee e
3.00% < 3.25% eoouveeeeneeieieeeeeeee e
3.25% < 3.5090 c.ccueeiaiiaieieieeeeeee e
3.509% < 3.75% ceoeuvaeeeneeieieieeeee e
3.75% < 4.00% ..cevoneeeeiieieeieieieeeeeee e
4.00% < A.25% .oooeeeeeeeeeieieeeeeee e,
4.25% < 4.50%0 c.oocueieeaeieeeee e

Max = 5.40%
Min = 1.80%
WA = 2.98%

Table 12: Distribution of Loans by Region

Region
East ANglia ....ooovevviiiiiiiiiiiecccee e
East Midlands ........cccooceeveeieiincnininineneceeeennee

Scotland ......ooooiiiiiiieeee e
South East.......oooiiviiiiiiiiieeceee e

% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
75,715,229 7.70% 764 9.78%
162,818,136 16.55% 1,470 18.82%
86,506,058 8.79% 692 8.86%
76,423,577 7.77% 601 7.70%
66,462,175 6.76% 541 6.93%
84,278,751 8.57% 672 8.61%
134,693,417 13.69% 965 12.36%
77,363,059 7.86% 525 6.72%
165,379,498 16.81% 1,191 15.25%
20,915,177 2.13% 147 1.88%
26,902,657 2.73% 200 2.56%
5,598,789 0.57% 35 0.45%
834,055 0.08% 6 0.08%
983,890,578 100.00 % 7,809 100.00 %

% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
32,706,350 3.32% 235 3.01%
59,007,039 6.00% 526 6.74%
56,799,105 5.77% 250 3.20%
64,778,218 6.58% 680 8.71%
143,139,513 14.55% 1,307 16.74%
50,922,777 5.18% 438 5.61%
68,081,152 6.92% 692 8.86%
234,940,049 23.88% 1,299 16.63%
57,579,669 5.85% 383 4.90%
43,087,980 4.38% 406 5.20%
80,161,000 8.15% 717 9.18%
92,687,727 9.42% 876 11.22%
983,890,578 100.00 % 7,809 100.00 %
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Table 13: Distribution of Loans by Region

% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Region
England......cccoooevieniiiiieieeeeee e 821,798,669 83.53% 6,273 80.33%
Northern Ireland ............ccccoeiiiiiiiiii, 50,922,777 5.18% 438 5.61%
Scotland ......cooooeiiiiieee e 68,081,152 6.92% 692 8.86%
WALES......oveieeeeeeee e 43,087,980 4.38% 406 5.20%
Total ..o 983,890,578 100.00 % 7,809 100.00 %
Table 14: Distribution of Loans by Arrears (months)
% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Arrears (months)
CUITENL oot 888,827,709 90.34% 7,135 91.37%
et 67,004,086 6.81% 470 6.02%
2 et e et e et e e et b e e tbeesabeeraeanns 25,597,239 2.60% 183 2.34%
B ettt b e be e sabeeaaeenns 2,461,543 0.25% 21 0.27%
Total ..o 983,890,578 100.00% 7,809 100.00%
Table 15: Distribution of Loans by Number of CCJs
% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Number of CCJs
0 e e 839,150,880 85.29% 6,637 84.99%
L e e 100,695,116 10.23% 827 10.59%
2 e ettt eteeeans 28,406,752 2.89% 230 2.95%
B e 10,103,281 1.03% 71 0.91%
B et e s e e beennaeen 3,636,144 0.37% 29 0.37%
TSRS UUURPPRN 903,813 0.09% 6 0.08%
B ettt et et eb e be e sabeeaaeenns 236,700 0.02% 3 0.04%
T e et 380,109 0.04% 3 0.04%
B ettt 98,339 0.01% 1 0.01%
D e 279,445 0.03% 2 0.03%
Total ......oocviiieeieeee e 983,890,578 100.00 % 7,809 100.00 %
Max =9
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Table 16: Distribution of Loans by Loan Purpose

% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Loan Purpose
House Purchase .........ccccoeveeviieviieniieniceieeenene 448,363,676 45.57% 3,400 43.54%
Remortgage......c.oocveveevieniieieeieieeeeee e 535,526,902 54.43% 4,409 56.46%
Total ..o 983,890,578 100.00% 7,809 100.00 %
Table 17: Distribution of Loans by Property Type
% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Property Type
BUungalow .......cccoecviviiiieiieiecieeee e 46,861,040 4.76% 329 4.21%
Detached .......cooooevvieciiiiiicicceeceeee e 205,002,630 20.84% 1,069 13.69%
FLAL v 77,607,324 7.89% 618 7.91%
Semi-Detached ........ccccveviieniienieeieeeecie e 294,321,903 29.91% 2,456 31.45%
Terraced ....ooccvvevvieriiieiie e 360,097,681 36.60% 3,337 42.73%
Total ..o 983,890,578 100.00% 7,809 100.00%
Table 18: Distribution of Loans by Tenure
% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Tenure
Freehold .......ccooeviieviieiececeeeee e 784,206,071 79.70% 6,067 77.69%
Leasehold ......cooovieiiieiiiieiieceeceee e 131,603,355 13.38% 1,050 13.45%
Freehold (Scotland) .........ccccoovveeiieviiiiiiciieenee 68,081,152 6.92% 692 8.86%
Total ..o 983,890,578 100.00% 7,809 100.00 %
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Table 19: Distribution of Loans by Months to Maturity

% of
Principal Principal Number % of No.

Balance (£) Balance of Loans of Loans
Months to Maturity
0 KO0 e 1,527,053 0.16% 7 0.09%
60 <0 ot 3,605,502 0.37% 30 0.38%
90 < 120 oo 30,116,346 3.06% 249 3.19%
120 < 150 it 20,011,847 2.03% 149 1.91%
150 < T80 vt 80,713,282 8.20% 647 8.29%
180 < 210 i 35,821,369 3.64% 293 3.75%
210 <240 oo 168,605,474 17.14% 1,300 16.65%
240 <270 wiiiieiieeeeee s 63,220,300 6.43% 492 6.30%
270 <300 oo 403,859,747 41.05% 3,156 40.41%
300 <330 i 13,119,074 1.33% 100 1.28%
330 <360 .o 114,660,403 11.65% 972 12.45%
3600 <390 i 3,094,987 0.31% 25 0.32%
390 <420 oot 30,253,616 3.07% 252 3.23%
420 <450 eiiiieiieeeee e 1,321,988 0.13% 10 0.13%
450 < =480 eveiieeeeeeeeee e 13,959,591 1.42% 127 1.63%
Total ... 983,890,578 100.00 % 7,809 100.00%
Max = 480 months
Min = 57 months
WA = 272 months
Table 20: Distribution of Loans by Borrowers’ Employment Type

% of
Principal Principal Number % of No.

Balance (£) Balance of Loans of Loans
Borrowers’ Employment Type
Self Employed .......cooovevieiiniiiieieceeeeeeee 366,609,293 37.26% 2,379 30.46%
Employed ....coooveviieiieiieeeeeee e 616,002,528 62.61% 5,409 69.27%
Oher ..o 1,278,756 0.13% 21 0.27%
TOtal ... 983,890,578 100.00 % 7,809 100.00 %
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Table 21: Distribution of Loans by Unreleased Amounts (£)

% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Unreleased Amounts (£)
O e e et 964,571,455 98.04% 7,678 98.32%
0 < 1,000 ... 3,401,850 0.35% 27 0.35%
1,000 < 10,000 ...oooenvieeiieeiieeeiee e 13,127,317 1.33% 87 1.11%
10,000 < 50,000 ...oocvverierieieeieceeieeie e 543,812 0.06% 6 0.08%
50,000 < 100,000 .....ccevrerreeiieeiieereere e 2,152,146 0.22% 10 0.13%
100,000 < 150,000 ....oceveeeerieiieeiie e - 0.00% - 0.00%
> = 150,000.....cccciiiierieeiiecie e 93,998 0.01% 1 0.01%
Total .......ooooeii 983,890,578 100.00% 7,809 100.00%
Max = 186,666
Min =0
Total Unreleased Amounts = 1,227,412
Table 22: Distribution of Loans by Occupancy Type
% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Occupancy Type
Owner Occupied.......cceevvervierienieneeieeieeeseee 969,044,215 98.49% 7,657 98.05%
Non Owner Occupied.......ccceeveevierieniienieerieneene. 14,846,363 1.51% 152 1.95%
Total ......oocovieiiieee e 983,890,578 100.00% 7,809 100.00%
Table 23: Distribution of Loans by Income Multiple
% of
Principal Principal Number % of No.
Balance (£) Balance of Loans of Loans
Income Multiple
0.00 < 1.00 ciiiiieiieeieeeeeeee e 2,492,506 0.25% 30 0.38%
1.00 < 2.00 cioeiieieeiieeee et 55,147,282 5.61% 618 7.91%
2.00 <3.00 coiiiiiieeeeee e 331,469,100 33.69% 2797 35.82%
3.00 <4.00 ciiiiiiieece e 426,880,783 43.39% 3165 40.53%
4.00 <5.00 ciioiiiiiieeeee e 140,144,946 14.24% 957 12.26%
500 <=520 oo 12,909,598 1.31% 90 1.15%
BUy t0 Letu.iiiiieieeeieeieeecceeeee e 14,846,363 1.51% 152 1.95%
Total ......oocoveeiieieeeee 983,890,578 100.00% 7,809 100.00 %
Max = 5.20
Min = 0.15
WA =3.21
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Table 24: Distribution of Loans by Income Verification and Original LTV

Self

Self Certified Full Status
% of Certified % of Full Status % of
Principal Principal Principal Principal Principal Principal
Balance (£) Balance Balance (£) Balance Balance (£) Balance

Original LTV
0% <50% ............ 54,881,028 5.58% 33,135,976 337% 21,745,052 2.21%
50% < 55% .......... 32,418,402 329% 21,982,023 2.23% 10,436,379 1.06%
55% < 60% .......... 37,740,440 3.84% 21,060,704 2.14% 16,679,736 1.70%
60% < 65% .......... 46,285,667 470% 28,524,351 290% 17,761,317 1.81%
65% <70% .......... 71,952,614 7.31% 43,844,986 4.46% 28,107,627 2.86%
70% <75% .......... 89,413,251 9.09% 54,372,940 5.53% 35,040,311 3.56%
75% < 80% .......... 111,605,493 11.34% 67,689,570 6.88% 43,915,923 4.46%
80% <85% .......... 122,686,992 12.47% 78,999,782 8.03% 43,687,210 4.44%
85% <90% .......... 132,388,566 13.46% 87,042,512 8.85% 45,346,054 4.61%
90% =<95% ...... 284,518,125 28.92% 101,223,541 10.29% 183,294,584 18.63%
Total .................... 983,890,578 100.00% 537,876,385 54.67% 446,014,193 45.33%

Table 25: Distribution of Loans by Income Verification and Employment Type

Self

Self Certified Full Status
% of Certified % of Full Status % of
Principal Principal Principal Principal Principal Principal
Balance (£) Balance Balance (£) Balance Balance (£) Balance

Employment Type
Self Employed...... 366,609,293 37.26% 314,400,261 31.95% 52,209,032 5.31%
Employed ............ 616,002,528 62.61% 222,651,498 22.63% 393,351,031 39.98%
Other ........ccoueu.... 1,278,756 0.13% 824,627 0.08% 454,130 0.05%
Total .................... 983,890,578 100.00% 537,876,385 54.67% 446,014,193 45.33%
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Table 26: Distribution of Loans with Original LTV > = 80% by Income Verification and

Employment Type
Self
Self Certified Full Status
% of Certified % of Full Status % of
Principal Principal Principal Principal Principal Principal
Balance (£) Balance Balance (£) Balance Balance (£) Balance
Original LTV and
Employment Type
>=80% LTV
Self Employed.. 189,504,965 35.12% 156,992,647 29.09% 32,512,318 6.03%
>=80% LTV
Employed ........ 349,931,903 64.85% 110,273,188 20.44% 239,658,715 44.41%
>=80% LTV
Other ................ 156,815 0.03% - 0.00% 156,815 0.03%
Total .................... 539,593,684 100.00% 267,265,835 49.53% 272,327,848 50.47 %

70



%T6'9 TSTI80°89  %SE€T SSEC09TET  %O0L 6L ILO°90TP8L  %00°00T  8LS068°E€GG e [ejo],
%S9l 610vCT91  %I8Y CLS'SST'LY  %IV'TT €€T°800°1TC  %T6'8T CTI'GIS YL e %bS6 > = %06
BYE'l [L9OLI'ET  %T9'1 8STEI6CT  %0S 01 8€9°867°€0l %IV €Cl 99C*88E el %06 > %S8
%901 T89°18€°01 %671 9LSPILTT  %T101 YEL'06S'66 %LV TI T66°989°CT] bS8 > %08
BSLO 6LS0TY L BSY'1 086°0STV1  %¥16 €€6°CE6'68  BYETI1 €OV COQ [T o %08 > BSL
%bSS0 106°98¢°S %6L°0 8LICISL BbSL'L ILI'TIT9L %606 [STEIP68 e BSL> BHOL
%bYS0 816°STES %101 0L1'868°6 BLL'S CTT'TLIS  %IEL PIOTSO IL %OL > %S9
%0¢°0 LET616C %850 TYT'80L'S %e8'E 88T°8S9°LE  WOLYV L99°CT Gy e %S9 > %09
BYT0 816T8ET bYS0 011°90€°S %S0°€E TIVIS0'0E  »h8€E Ovp OpL'LE %09 > %SS
BLTO L¥¥*8S9°1 %870 880°9¢€L’Y BY9°C L9S°€TO9T  »6TE OV 8Ly ce e %bSS > BOS
%eEE0 088'¥0C°¢ %180 6LSVLO'L DYy Y 695 10L°Ey  %8S'S 8TO'I88pS %0S > %0
ALT [eUIBHQO
Rueey (3) ueeyg dueeyq (3) dueeyg dueeyq (3) ueeyg dueeyq (3) dueregq
[edourig edourig edourig edourig [edourig edourig edourig edourig
Jo % (puepods) Jo % pPIoyssedT  jo % PIoya2.14 Jo %
(puepodg) PIOY331yq Ployasea] PIOY331yq
PloYya3.1q

AJT [RUISIIQ puk adA], aanua], Aq sueoT Jo uonnqrusiq :Lz7 dqeL

71



%b8YY WSSOy BHETOL 9IT’S69°00T % 6T'S8 088°0ST‘6€8 % 007001 BLS068°ERG e [e10],
%000 0 %700 1€6'102 %00 605657 %500 Obp IOy e %00°C = <
%Y1°0 165°68€°1 %01°0 868856 %bLEQ €16°979°¢ %19°0 YOV ILE'S e %00°S > %0S¥
%890 €20°L89°9 %901 SIS6EY Ol BTI'E 966°069°0€ %98t PES LI LYy %OS¥ > %00V
PBLS'T LTI9SY' ST »8Y'E YTe6LTYE  %HTI 61 901°L00°€61  %LIHT 8CSTYLTYT %00V > %0S'€
BT 187 I¥6'T1  %ITT TLO'LTLIT  %€8'81 CI9°€0E' S8 %ITTT 89I°TLOGIT %0S€ > %00
B1S0 S6C° 1661 Al 898'8II' VI %8STI 68SCLL'ETT  %HTSVI TEL'G8Y Tyl e %00°¢ > %0S'C
%S0 89L°€EEY'E %Y1 OLY'OTT91  %SE€T CS6'6LL'6TC  BYEST vo1'yeeepe %0ST> %00°C
%200 L6T 611 %670 LEL'SSST BOE'L YOI'LOLTL  %OL'L 6CTSIL'GL e %00°C > %00°0
A 1PAQ WBIRN PasIiqe)s
uepey (3) ueeyg  duereyq (3) dueeyg dueeyq (3) ueeyg  dueeyq (3) dueregq
[edourig [edourig edourig edurig [ednurig [ednurig edourig edourig
Jo % 1<) 30 % 1=00D Jo % 0=0rDD 30 %
1<) I=10D 0=012D

AGd 940 WSIL\ PISIIqRIS Pue s{D)) Jo JdqUNN Aq SULO JO UOHNQLYSI 8T AIGEL

72



%8y WPy BHETOL 9IT°S69°00T % 6T'S8 088°0ST°6E8  %00°00T  8LS068°EGE [ejo,

%80 969°160°8 %98°C 698°C01°8C  %¥T'ST 095°0TE'8YT  %T6'8T CTIGIS YL e %bS6 >= %06
%950 Tr6°c61 S BLT1 190Y0SCT  %E9'11 €95°06E VIl %IPEl 99C*88E el e %06 > %S8
%IL0 VL 19Y'L BYS'1 6CTIEI'ST  %L10I TT0°680°001 %LV CI T66°989°TTY e bS8 > %08
%E8°0 TSTYII'8 %90°1 TSI'SLY'0O1  %SY6 6809966 %Y1 €OV COQ I o %08 > %SL
%610 LEO'ESLY %00°1 LLO'8T8’6 %09°L LET'TO8 YL %606 [STEIP68 %SL> BOL
%0C0 L1°6S6°1 %880 99T°619°8 bYCT9 LEOLYET9  BIEL PI97TCO IL %OL > %S9
%6¢£°0 8YE 8H8°E b1Y0 856101 %06°¢ 19€°60Y'8E  %OL'Y L99°CT Gy e %S9 > %09
%600 Y6S €LY %0¥°0 196°L96°€ BYEE ¥8T°668°CE  %H¥8'E Ovp OpL'LE o %09 > BSS
%600 19L°0L8 %STO €eSTIV'e %96'C 880°CEI'6C  W6T'E OV IPTE BSS > B0OS
BSTO 008°105C %LS 0 68€78S°C %OLY 8E8V6LOY  %8S'S 8TOI88pS %0S > %0
ALT [euBlQO
uepey (3) ueeyg  duereyq (3) dueeyg dueeyq (3) ueeyg  dueeyq (3) dueregq
[edourig [edourig edourig edurig [ednurig [ednurig edourig edourig
Jo % 1<) 30 % 1=00D Jo % 0=0rDD 30 %
1<) I=10D 0=012D

ALT [eu13HQ pue sf)) Jo Jdquny Aq SULo Jo UonNqLysiq 62 AqEL

73



WEIGHTED AVERAGE LIVES, PRINCIPAL PAYMENT DATES AND EXPECTED MATURITY
DATES OF THE NOTES AND BREAKEVEN CDR-CUMULATIVE LOSS

Weighted average life refers to the average amount of time that will elapse from the date of issue of a security
to the date of distribution to the investor of amounts distributed in net reduction of principal of such security
(assuming no losses). The weighted average lives, the principal payment dates and expected maturity dates
of the Notes and the breakeven loss scenarios will be influenced by, inter alia, the actual rate of prepayment
of the Loans in the Series Portfolio.

The model used in this Supplement for the Mortgages represents an assumed constant per annum rate of
prepayment (CPR) each month relative to the then outstanding principal balance of a pool of mortgages
modelled based on representative lines. CPR does not purport to be either an historical description of the
prepayment experience of any pool of mortgage loans or a prediction of the expected rate of prepayment of
any mortgage loans, including the Mortgages to be included in the Initial Series Portfolio.

The following tables were prepared based on the characteristics of the Loans included in the Series Portfolio
and the following additional assumptions (the Modelling Assumptions):

(a)  there are no arrears (other than those specified herein) or enforcements;

(b)  no Loan is sold by the Issuer;

(c)  no Series Principal Deficiency arises;

(d)  no Loan is repurchased by the Series Portfolio Seller;

(e)  no Further Advances are made in respect of any Loan in the Series Portfolio;

) no Substitute Loans are purchased;

(g)  the portfolio mix of loan characteristics remains the same throughout the life of the Notes;
(h)  Note LIBOR is equal to 6.25% for the first 6 months and 6.00% thereafter;

(1) the Bank Base Rate is equal to 5.75%;

(j)  following the expiry of the fixed rate/discount period (if applicable), the interest rate on each Loan is
equal to the Bank Base Rate plus a margin;

(k)  the Notes are redeemed when the aggregate Principal Amount Outstanding of the Notes is reduced to
10% or less of the aggregate Principal Amount Outstanding of the Notes on the Issue Date;

@ the amortisation of any Repayment Loan is calculated as an annuity loan;

(m) all Loans which are not Interest Only Loans are assumed to be Repayment Loans;
(n)  there are 90 days between the Issue Date and the first Distribution Date;

(o)  spreads on the Notes are as of the Issue Date; and

(p)  the weighted average lives, the principal payment windows and the breakeven losses are calculated on
a 30/360 basis.

The actual characteristics and performance of the Loans are likely to differ from the assumptions used in
constructing the tables set forth below. The following tables are hypothetical in nature and are provided only
to give a general sense of how the principal cash flows might behave under varying prepayment scenarios.
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For example, it is not expected that the Loans will prepay at a constant rate until maturity, that all of the
Loans will prepay at the same rate or that there will be no defaults or delinquencies on the Loans. Moreover,
the diverse remaining terms to maturity of the Loans could produce slower or faster principal distributions
than indicated in the tables at the various percentages of CPR specified, even if the weighted average
remaining term to maturity of the Loans is assumed. Any difference between such assumptions and the actual
characteristics and performance of the Loans will affect the percentage of the initial amount outstanding of
the Notes which are outstanding over time and cause the weighted average lives, the expected maturities or
principal payment windows of the Notes to differ (which difference could be material) from the
corresponding information in the tables for each indicated percentage of CPR.

The weighted average lives shown below were determined by (i) multiplying the net reduction, if any, of the
Principal Amount Outstanding of each class of Notes by the number of years from the date of issuance of
the Notes to the related Distribution Date, (ii) adding the results and (iii) dividing the sum by the aggregate
of the net reductions of the Principal Amount Outstanding described in (i) above.

The first principal payment date has been calculated on the first expected Distribution Date on which the
Class of Notes is expected to receive principal. The expected maturity date of the Notes has been calculated
on the expected Distribution Date on which the Class of Note is finally repaid under the relevant CPR
scenarios.

Subject to the foregoing discussion and assumptions, the following tables indicate the weighted average lives
of the Class A1 Notes, the Class A2b Notes, the Class A3 Notes, the Class Ba Notes, the Class Bb Notes, the
Class Cb Notes, the Class D Notes and the Class E Notes.

Table 1: Weighted Average Life in Years

15- 10-20-
0% 5% 10% 15% 20% 25% 30% 35% 40% 35% 40%
CPR CPR CPR CPR CPR CPR CPR CPR CPR CPR CPR

Class A1

Remarketable...... 098 093 087 082 076 070 064 058 052 0.82 0.87
Class Al .............. 11.15 343 188 129 099 080 0.68 058 052 105 140
Class A2b ............ 23.13 16.12 10.62 748 550 442 361 304 248 355 3.89
Class A3 ............. 23.08 16.05 1055 743 572 448 372 3.06 275 381 4.04
ClassBa .............. 23.08 16.05 10.55 7.43 572 448 372 306 275 381 4.04
ClassBb .............. 23.08 16.05 10.55 7.43 572 448 372 306 275 381 4.04
Class Cb .............. 23.08 16.05 10.55 743 572 448 372 306 275 381 4.04
ClassD ............... 23.08 16.05 10.55 743 572 448 372 306 275 381 4.04
ClassE ............. 23.08 16.05 10.55 743 572 448 372 306 275 381 4.04

15-35% CPR indicates CPR of 15% in year 1 and 35% thereafter.

10-20-40% CPR indicates CPR of 10% in year 1, 20% in year 2 and 40% thereafter.
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Table 3: Breakeven CDR — Cumulative Loss — Cumulative Default

The conditional default rate (CDR) is the annualised value of the principal balance of newly defaulted loans
over the course of a month as a percentage of the total principal balance of the pool at the beginning of the
month. The table below displays the maximum CDR (under varying loss severity assumptions), and the
associated cumulative loss and cumulative default that can be sustained without the referenced Class
incurring a principal writedown.

“Cumulative loss” in the following table is the cumulative loss on the underlying mortgages as a percentage
of the Initial Principal Amount Outstanding of the mortgages. “Cumulative default” in the following table is
the cumulative default on the underlying mortgages as a percentage of the Initial Principal Amount
Outstanding of the mortgages.

The following table was prepared based on the characteristics of the Loans included in the Series Initial
Mortgage Pool, the Modelling Assumptions (excluding (c)) and the following additional assumptions:

(a)  CPRof 10% in year 1, 20% in year 2 and 40% CPR thereafter; and
(b) 18 month lag from default to recoveries.

The actual characteristics and performance of the Loans are likely to differ from the assumptions used in
constructing the table below. The table is hypothetical in nature and therefore only provides an estimation of
the level of defaults that can be sustained by a Class under varying scenarios.

Breakeven 10% Loss 20% Loss 30% Loss 40% Loss 50% Loss
Class Levels Severity Severity Severity Severity Severity
Class A1l CDR (%) ceveeeeeeeeieeeeeeieeeieene N/A N/A N/A N/A N/A
Cumulative Default (%).............. N/A N/A N/A N/A N/A
Cumulative Loss (%) ....c..ccuvene. N/A N/A N/A N/A N/A
Class A2b  CDR (%) ..veeeeeveeeeieeiieeeeeieens N/A N/A N/A 50.43 34.17
Cumulative Default (%).............. N/A N/A N/A 77.94 64.12
Cumulative Loss (%) ....cccccuvuene. N/A N/A N/A 31.17 32.06
Class A3 CDR (%) veeeeeeeeieeeeeeieeeieene N/A 40.56 23.92 16.49 12.73
Cumulative Default (%).............. N/A 70.33 51.46 39.50 32.29
Cumulative Loss (%) ....cc..ccuven.. N/A 14.07 15.44 15.80 16.15
Class Ba CDR (%) veeeeeeeeieeeeeeeieeeeee 39.44 17.86 11.60 8.51 6.76
Cumulative Default (%).............. 69.31 41.90 29.93 23.07 18.86
Cumulative Loss (%) ....cc.cccuvene. 6.93 8.38 8.98 9.23 9.43
Class Bb CDR (%) eveeeeeeeeieeeeeeeeeeeeene 39.44 17.86 11.60 8.51 6.76
Cumulative Default (%).............. 69.31 41.90 29.93 23.07 18.86
Cumulative Loss (%) ....cccccuv.ene. 6.93 8.38 8.98 9.23 9.43
Class Cb CDR (%) eveeeeeeeeeeeeeeeeeeeeieen, 18.44 9.95 6.85 5.23 4.24
Cumulative Default (%).............. 42.89 26.36 19.09 14.97 12.35
Cumulative Loss (%) .....ccceevennee. 4.29 5.27 5.73 5.99 6.17
Class D CDR (%) eveeeeeeeeieeeeeeeeeeeeene 12.84 7.43 5.27 4.10 3.35
Cumulative Default (%).............. 32.50 20.51 15.08 11.97 9.91
Cumulative Loss (%) ....c..ccuv...... 3.25 4.10 4.52 4.79 4.95
Class E CDR (%) eveeeeeeeeeeeeeeceeeeene 8.92 5.65 4.15 3.26 2.70
Cumulative Default (%).............. 21.41 14.34 10.72 8.66 7.22
Cumulative LosS (%) ....c.cccuv..... 2.14 2.87 3.21 3.46 3.61

N/A indicates a scenario in which it is not possible for the referenced Class to incur a principal writedown.
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GENERAL INFORMATION

It is expected that each Class of Notes which is to be admitted to the Official List of the Irish Stock Exchange
will be admitted separately as and when issued, subject only to the issue of a Global Note initially

representing the Notes of such Class. The listing of the Programme in respect of the Notes was granted on
or about 29 March 2006.

The issue of the Notes was authorised by a resolution of the Board of Directors of the Issuer dated on or
about 18 December 2007.

There are no governmental, legal or arbitration proceedings (including any such proceedings which are
pending or threatened of which the Issuer is aware) which may have or have had during the previous 12
months a significant effect on the financial position or profitability of the Issuer.

Save as disclosed in this Supplement, there has been no material adverse change in the financial position or
prospects of the Issuer since 31 December 2006.

The non-consolidated annual financial statements of the Issuer for the year ended 31 December 2006,
incorporated by reference, have been audited by Deloitte & Touche LLP, chartered accountants and
registered auditors. Deloitte & Touche LLP is a member of the Institute of Chartered Accountants in England
& Wales.

From the date hereof and for so long as the Notes are outstanding, copies of the following documents will,
when published, be available (in hardcopy form) from the registered office of the Issuer and from the
specified offices of the Series Paying Agents for the time being in London:

(a)  this Supplement;

(b)  the audited financial accounts of the Issuer for the year ended 31 December 2006;
(c)  the Series 2007-3 Trust Deed;

(d)  the Series 2007-3 Security Deed Supplement;

(e)  the Series 2007-3 Intercreditor Deed Supplement;

) the Series 2007-3 Issuer Declaration of Trust;

(g)  the Series 2007-3 Portfolio Purchase Agreement;

(h)  the Series 2007-3 Servicing Agreement;

@) the Series 2007-3 Mortgage Administration Agreement;

() the Series 2007-3 Standby Mortgage Administration Agreement;
(k)  the Series 2007-3 Cash Management Agreement;

) the Series 2007-3 Bank Account Agreement;

(m) the Series 2007-3 Guaranteed Investment Contract;

(n)  the Series 2007-3 Agency Agreement;

(o)  the Series 2007-3 Liquidity Facility Agreement;

(p)  the Series 2007-3 Liquidity Facility Guarantee;
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(q)  the Series 2007-3 Currency Swap Agreements;

(r)  the Series 2007-3 Interest Rate Cap Agreement;

(s)  the Series 2007-3 Spread Cap Agreement;

(t)  the Series 2007-3 Interest Rate Swap Agreement;

(u)  the Series 2007-3 Subscription Agreement;

(v)  the Series 2007-3 Remarketing Agreement;

(w)  the Series 2007-3 Conditional Note Purchase Agreement;

(x)  the Series 2007-3 Post-Enforcement Call Option Agreement;

(y)  the Series 2007-3 PECO Side Letter;

(z)  the Series 2007-3 Originator Operational Account Declaration of Trust;
(aa) the Series 2007-3 Assignation of Scottish Declaration of Trust; and
(bb) the Series 2007-3 Assignation and Charge.

The documents set out in paragraphs (c) to (bb) (inclusive) immediately above comprise the Series
Documents.
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ANNEX 1

STATIC POOL DATA

The following tables set forth certain historical data of the mortgage pools of the eight previous
securitisations by Mortgages No. 4 plc through Mortgages No. 7 plc (inclusive) and Newgate Series 2006-1,
Series 2006-2, Series 2006-3, Series 2007-1 and Series 2007-2 by the Issuer, of mortgage loans originated
or acquired by the Series Portfolio Seller and securitised between November 2002 and June 2007. The tables
do not include historical data for securitisations by issuers Mortgages No. 1 plc, Mortgages No. 2 plc, and
Mortgages No. 3 plc as such information is not available and cannot be obtained without unreasonable
expense or effort. The tables do not include data past February 2006 for Mortgages No. 4 plc as it was called
in May 2006 or data past September 2006 for Mortgages No. 5 plc as it was called in December 2006. The
tables show arrears experience, loss experience and prepayment experience for each of those securitised
pools as at each quarter-end.

In the following tables, monthly prepayment rates represent for each month earlier than scheduled full and
partial repayments (hence excluding monthly scheduled repayments) as a percentage of outstanding
principal balances at the time of determination. A mortgage loan is shown as "30-60 days" in arrears when
a payment due on any due date remains unpaid as of the close of business on the last day of the month when
due. Loss data represent cumulative write-offs during the specified period as a percentage of the principal
balances of the mortgage loans in the securitisation at the closing. A write-off occurs following the sale of a
property after repossession, but collection efforts for any shortfall are continued until it is no longer
financially viable to do so.
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SERIES RESIDUALS/MERCS/INTEREST RATE CAP CERTIFICATES
Series Residuals to be issued: Applicable
Series MERC:s to be issued: Applicable

Series Interest Rate Cap Certificates to be issued: ~ Applicable

ADDITIONAL INFORMATION RELATED TO THE APPLICABLE SERIES

Not Applicable

LISTING AND ADMISSION TO TRADING APPLICATION

This Supplement comprises the terms required to list and have admitted to trading the issue of Notes
described herein pursuant to the Mortgages Backed Securities Programme of Newgate Funding Plc.

RESPONSIBILITY
The Issuer accepts responsibility for the information contained in this Supplement.

Signed for and on behalf of the Issuer:

By e
Duly authorised
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ANNEX 3
INVESTOR PRESENTATION

The Investor Presentation attached hereto is dated as of 4 December 2007.

Investors should note that the assumptions referred to in the footnotes on slides 30 and 31 of the Investor
Presentation attached at Annex 3 are the same as the assumptions in section “Weighted Average Lives,
Principal Payment Dates And Expected Maturity Dates Of The Notes And Breakeven CDR-Cumulative Loss”
in this Supplement and thus references to section “Weighted Average Lives, Principal Payment Dates And
Expected Maturity Dates Of The Notes And Breakeven CDR-Cumulative Loss in the Preliminary
Supplement” in slides 30 and 31 of the Investor Presentation should be read as “Supplement” for these
purposes, with the exception that assumption (0) in this Supplement should be read for these purposes as
referring to a weighted average spread on the Notes being at 0.84 per cent. over Note LIBOR (and also not
taking into account for these purposes the costs associated with the entering into or the performance of any
currency swap transactions).”
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