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NOT FOR DISTRIBUTION TO ANY U.S. PERSON OR TO ANY PERSON OR ADDRESS
IN THE U.S.

IMPORTANT: You must read the following before continuing. The following applies to the
prospectus attached to this electronic transmisgibe “Prospectus”), and you are therefore
advised to read this carefully before reading, ssiog or making any other use of the Prospectus.
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Wolfhound Funding 2008-1 Limited
(Incorporated in Ireland with limited liability, ragtered number 462651
(the “Issuer’)

Issue Ratings
Class of Notes Principal Amount Price Interest rate Moody's Final Maturity Date
Class A €4,085,000,000 100% 0.12% margin above@mEURIBOR Aaa 20/11/2053
Class B €215,000,000 100% 0.80% margin above 3mBURIBOR Unrated 20/11/2053

On 20 November 2008 (thé&Ctosing Date”), the Issuer will issue asset backed floating raties (the Notes”) in the
classes set out above.

The principal asset from which the Issuer will mgl@yments on the Notes is a pool of residentialtgage loans
originated by Bank of Scotland (Ireland) LimitedB'SI") and Bank of Scotland plc (formerly the Goverrand
Company of the Bank of ScotlandB@S UK") respectively secured over properties locateblétand.

Interest will be payable quarterly in arrear on 268 day of February, May, August and November in egedr for all
classes of Notes. See further the definition tériest Payment Date below.

Subject to the detailed description and limitatisasout in the section below entitle@rédit Structuré, the Notes will
have the benefit of credit enhancement comprisiggreeral reserve fund and (in the case of the Glastes only)
subordination of the Class B Notes. The Notes bghefit from liquidity support in the form of a liglity facility. The
Notes will also have the benefit of hedging tratisas, namely the Interest Rate Swaps which areiged by BoSlI.

The Notes will be issued pursuant to a trust déeal Trust Deed”) between the Issuer and Citicorp Trustee Company
Limited (as ‘Note Truste€) and secured pursuant to a deed of charge @eed of Charge’) dated the Closing Date,
betweenijnter alios the Issuer and Citicorp Trustee Company Limitesl‘Gecurity Truste€').

The Notes will be obligations of the Issuer onijhe Notes will not be obligations of and will na Quaranteed by or
be the responsibility of, BoSlI, the Note Trustée, Security Trustee or any of their affiliates oy ather person.

The prospectus Prospectus) has been approved by the Irish Financial Ses/Regulatory Authority (theFinancial
Regulator”) as competent authority under the Prospectusciire 2003/71/EC (the Prospectus Directive). The
Financial Regulator only approves this Prospectsnaeting the requirements imposed under Irish Bddlaw
pursuant to the Prospectus Directive. Applicatias been made to the Irish Stock Exchange Limites '{tish Stock
Exchangée’) for the Notes to be admitted to the officiat Ijghe "Official List ") and trading on its regulated market. All
references tolisting” herein should be read to mean an admission thriga

This document constitutes a prospectus for theqaap of the Prospectus Directive as implementdceiand by the
Prospectus (Directive 2003/71/EC) Regulations 2@ “ProspectusRegulations’).

The Class A Notes are expected to be assignedtings set out above by Moody’s Investor Services (the ‘Rating
Agency’) on or about the Closing Date. A credit ratisgiot a recommendation to buy, sell or hold seiesrand may
be subject to revision, suspension or withdrawalrgttime by the assigning rating organisation.

The Notes are highly structured. Before you pusehany Notes, be sure that you understand thewteuand the risks

(see, in particular, the section herein entitlRisk Factors). The risk characteristics of the Class B Notéfedfrom
those of the Class A Notes generally.

< BANK OF SCOTLAND

The date of this Prospectus is 19 November 2008



IMPORTANT NOTICE

THE NOTES WILL BE OBLIGATIONS OF THE ISSUER ONLY. THE NOTES WILL
NOT BE OBLIGATIONS OF, OR THE RESPONSIBILITY OF, OR GUARANTEED BY,
ANY PERSON OTHER THAN THE ISSUER. IN PARTICULAR, T HE NOTES WILL NOT
BE OBLIGATIONS OF, OR THE RESPONSIBILITY OF, OR GUA RANTEED BY, ANY
OF THE SELLER, THE INTEREST RATE SWAP PROVIDER, THE ARRANGER, THE
SERVICER, THE CASH MANAGER, THE ACCOUNT BANK, THE L IQUIDITY
FACILITY PROVIDER, THE NOTE TRUSTEE, THE SECURITY T RUSTEE, (EACH AS
DEFINED HEREIN), ANY COMPANY IN THE SAME GROUP OF C OMPANIES AS ANY
SUCH ENTITIES OR ANY OTHER PARTY TO THE TRANSACTION DOCUMENTS.
NO LIABILITY WHATSOEVER IN RESPECT OF ANY FAILURE B Y THE ISSUER TO
PAY ANY AMOUNT DUE UNDER THE NOTES SHALL BE ACCEPTE D BY ANY OF
THE SELLER, THE INTEREST RATE SWAP PROVIDER, THE AR RANGER, THE
SERVICER, THE CASH MANAGER, THE ACCOUNT BANK, THE L IQUIDITY
FACILITY PROVIDER, THE NOTE TRUSTEE, THE SECURITY T RUSTEE OR BY ANY
PERSON OTHER THAN THE ISSUER.

The Notes of each class will be initially represenbn issue by a temporary global note in bearer
form for each such class of Notes (eacff@amporary Global Note”), without coupons or talons
attached, which will be issued in new global naterf and delivered on or about the Closing Date
to the Common Safekeeper for Euroclear Bank S.XJ/Kt.Euroclear”) and Clearstream Banking,
société anonyme(“Clearstream Luxembourg”). Each Temporary Global Note will be
exchangeable not earlier than 40 days after thei@joDate (and upon certification of non U.S.
beneficial ownership) for interests in a permargdobal note representing the Notes of the relevant
class (each dPermanent Global Note” and together with each Temporary Global Note, the
“Global Notes”), each in bearer form without coupons or talortacaed, which will also be
deposited with the Common Safekeeper. Each of di@so and Clearstream, Luxembourg will
record the beneficial interests in the Global N@t&ook-Entry Interests”). Book-Entry Interests

in the Global Notes will be shown on, and transteereof will be effected only through, records
maintained in book-entry form by Euroclear or Cétgeam, Luxembourg, and their respective
participants. Except in the limited circumstancescribed underDescription of the Notes —
Issuance of Definitive Notgsthe Notes will not be available in definitiverfo (the ‘Definitive
Notes”).

The Notes are intended to be held in a manner whiltlallow Eurosystem eligibility. This means

that the Notes are intended upon issue to be deposith one of the international central secusitie
depositors as common safekeeper and does not aggessean that the Notes will be recognised
as eligible collateral for Eurosystem monetary @oliand intra-day credit operations by the
Eurosystem either upon issue or at any or all tichegng their life. Such recognition will depend
upon satisfaction of the Eurosystem eligibilityteria at the relevant time.

The distribution of this Prospectus and the offgrof the Notes in certain jurisdictions may be
restricted by law. No representation is made lyisisuer, the Seller, the Note Trustee, the Sgcurit
Trustee or the Arranger that this Prospectus makawéully distributed, or that the Notes may be
lawfully offered, in compliance with any applicabiegistration or other requirements in any such
jurisdiction, or pursuant to an exemption availathereunder, and none of them assumes any
responsibility for facilitating any such distribaii or offering. In particular, save for obtainitinge
approval of this Prospectus as a Prospectus foptinposes of the Prospectus Directive by the
Financial Regulator, no action has been or wiltddeen by the Issuer, the Seller, the Note Trustee,
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the Security Trustee or the Arranger which wouldnge a public offering of the Notes or
distribution of this Prospectus in any jurisdictiovhere action for that purpose is required.
Accordingly, the Notes may not be offered or sdidectly or indirectly, and neither this Prospectus
nor any advertisement or other offering materialymse distributed or published, in any
jurisdiction, except under circumstances that weiflult in compliance with any applicable laws and
regulations and the Arranger has represented thaffars and sales by it will be made on such
terms. Persons into whose possession this Praspeotmes are required by the Issuer and the
Arranger to inform themselves about and to obsanyesuch restrictions.

The Notes have not been and will not be registaraetkr the United States Securities Act of 1933,
as amended (theSecurities Act”), or any state securities laws and may not beredfeor sold
within the United States or to, or for the accoambenefit of, U.S. persons (as defined in regaiati

s under the securities actR@gulation S”)) (“U.S. Personsj except pursuant to an exemption
from such registration requirements.

None of the Issuer, the Arranger, the Note Trustethe Security Trustee makes any representation
to any prospective investor or purchaser of theellogégarding the legality of investment therein by
such prospective investor or purchaser under agigéc legal investment or similar laws or
regulations.

The Issuer accepts responsibility for the informmaitontained in this Prospectus. To the bestof it
knowledge (having taken all reasonable care to renswat such is the case), the information
contained in this Prospectus is in accordance thighfacts and does not omit anything likely to
affect the import of such information.

This Prospectus has been filed with the Financiedjifator, as competent authority under the
Prospectus Directive, pursuant to an applicatiorttts Prospectus to be approved. Upon approval
of this Prospectus by the Financial Regulator, frisspectus will be filed with the registrar of
companies in Ireland in accordance with regulaBig(i)(b) of the Prospectus Regulations.

No person is authorised to give any informatiortaomake any representation in connection with
the offering or sale of the Notes other than trmm#ained in this Prospectus and, if given or made,
such information or representation must not bedelipon as having been authorised by the Issuer,
the Seller, the Note Trustee, the Security Trugtez Arranger, or any of their respective affilate
or advisers. Neither the delivery of this Prospgator any sale or allotment made in connection
with the offering of the Notes shall, under anyginstances, create any implication or constitute a
representation that there has been no change mfféies of the Issuer or the Seller or in the othe
information contained herein since the date herédie information contained in this Prospectus
was obtained from the Issuer and the other soudegsified herein, but no assurance can be given
by the Note Trustee, the Security Trustee or theafger as to the accuracy or completeness of
such information. None of the Note Trustee or 8seurity Trustee or the Arranger makes any
representation, express or implied, or acceptsragsgonsibility, with respect to the accuracy or
completeness of any of the information in this Pezdus. In making an investment decision,
investors must rely on their own examination of tvens of this offering, including the merits and
risks involved. The contents of this Prospectusukh not be construed as providing legal,
business, accounting or tax advice. Each prosmedtivestor should consult its own legal,
business, accounting and tax advisers prior to mgakidecision to invest in the Notes.

The Issuer is not regulated by the Financial Rdgulas a result of issuing the Notes. Any
investment in the Notes does not have the statasbaink deposit and is not within the scope of the
deposit protection scheme operated by the FinaR&gulator.



This Prospectus does not constitute an offer ogromvitation by or on behalf of, the Issuer, the
Seller or the Arranger or any of them to subscrite or purchase any of the Notes in any
jurisdiction where such action would be unlawfutlareither this Prospectus, nor any part thereof,
may be used for or in connection with any offerdosolicitation by, any person in any jurisdiction

or in any circumstances in which such offer or@tadtion is not authorised or to any person to
whom it is unlawful to make such offer or solicitet.

Payments of interest and principal in respect & Motes will be subject to any applicable
withholding taxes without the Issuer or any otherspn being obliged to pay additional amounts
therefor.

In this Prospectus all references EIURQO”, “euro” or “€” are to the lawful currency introduced at
the start of the third stage of European economid anonetary union pursuant to the treaty
establishing the European community, as amendeldebiyreaty of European union.
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TRANSACTION OVERVIEW

The following is an overview of the parties and phimcipal features of the Notes, the Loans and
their Related Security and the Transaction Docusiand is qualified in its entirety by, and should
be read in conjunction with, the more detailed infation appearing elsewhere in this Prospectus.

You should read the entire Prospectus carefully, @gcially the risks of investing in the Notes
discussed under Risk Factors'.

Capitalised terms used in this section, but noindefin this section shall have the meanings given
to them in other sections of this Prospectus, snidéserwise stated. An index of defined terms is
set out at the end of this Prospectus.

1. THE PARTIES
| ssuer:

Wolfhound Funding 2008-1 Limited is a private ligdt company incorporated under the laws of
Ireland with registered number 462651 (tHsstier”). The Issuer was established as a special
purpose entity for the purpose aiter alia, issuing the Notes and using the gross proceetseof
Notes to acquire the Initial Portfolio from the I8el

Seller:

BoSI (in such capacity, theSeller’) will enter into a mortgage sale agreement wité tssuer, the
Servicer and the Security Trustee on or about thei Date (the Mortgage Sale Agreemeriy.

On the Closing Date, the Seller will sell its irgstin the Loans comprising the Initial Portfola t
the Issuer pursuant to the terms of the Mortgade Bgreement. On any Sale Date occurring
during the Revolving Period, the Seller may selNBortfolios to the Issuer subject to the
satisfaction of certain conditions.

Servicer:

BoSI (in such capacity, theServicer’) will enter into a servicing agreement with tresulier, the
Seller and the Security Trustee on or about thesi@p Date (the Servicing Agreement).
Pursuant to the terms of the Servicing Agreemdat,Servicer will service the Loans sold by the
Seller to the Issuer that comprise the Portfoliopehalf of the Issuer.

Cash Manager:

BoSI (in such capacity, theCash Managef) will, under the provisions of the Cash Managemen
Agreement, act as agent for the Issuer to mandgast transactions and maintain certain ledgers
on behalf of the Issuer.

Note Trustee:

Citicorp Trustee Company Limited (in such capacitye ‘Note Truste€), will be appointed
pursuant to a trust deed (thertist Deed’) to be entered into on or about the Closing Dz&veen
the Issuer and the Note Trustee to represent ttexests of the holders of the Notes (the
“Noteholders).



Security Trustee:

Citicorp Trustee Company Limited (in such capacifye “Security Truste€’), will hold the
security to be granted by the Issuer under the édadharge for the benefit oter alios the
Noteholders and will be entitled to enforce theusitg granted in its favour under the Deed of
Charge.

I nterest Rate Swap Provider:

On or about the Closing Date, BoSlI (in such cagatite ‘Interest Rate Swap Provider) will
enter into an ISDA Master Agreement (including aestule, a credit support annex and one or
more confirmations) with the Issuer to swap andgeedarious interest rates (thinterest Rate
Swaps) payable on the Loans in the Portfolio into ratedculated by reference to Three-Month
EURIBOR (the fnterest Rate Swap Agreemeri.

Liquidity Facility Provider:

On or about the Closing Date, BoSlI (in such capatie ‘Liquidity Facility Provider ") will enter
into a liquidity facility agreement with the Issuand the Security Trustee, which provides for a
liquidity facility to be made available to the Igsuwhich the Issuer may draw on in certain
specified circumstances (theiuidity Facility Agreement”).

Account Bank:

BoSI will be appointed as account bank to the Isgire such capacity, theAtcount Bank”)
pursuant to the terms of a bank account agreerneme tentered into bynter alios the Account
Bank, the Issuer and the Security Trustee on outabwe Closing Date (theBank Account
Agreement’). The Issuer will open two accounts (the ReseAczount and the Transaction
Account together theBank Accounts’) with the Account Bank on or about the Closingt®a

The Account Bank will agree to pay a guaranteeel odfinterest in relation to the Reserve Account
and the Transaction Account.

Subordinated Loan Provider:

BoSI will act as subordinated loan provider to tesuer (in such capacity, th&dbordinated
Loan Provider”) pursuant to the subordinated loan agreementteritered into on or about the
Closing Date betweenijnter alios the Issuer and the Subordinated Loan Providee (th
“Subordinated Loan Agreement).

Corporate Services Provider:

Structured Finance Management (Ireland) Limiteghrigate limited company incorporated under
the laws of Ireland with registered number 3312@6iing its registered office at 25-26 Windsor
Place, Lower Pembroke Street, Dublin 2, Ireland quth capacity, theCorporate Services
Provider”) will be appointed to provide certain corporatensces to the Issuer pursuant to a
corporate services agreement (tR®fporate Services Agreemert) to be entered into on or about
the Closing Date by the Issuer and the Corporatec®s Provider.



Principal Paying Agent, Agent Bank:

Citibank N.A., will be appointed to act as prindipaying agent, and as agent bank (tRearicipal
Paying Agent, and the ‘Agent Bank’ respectively) pursuant to an agency agreemebétentered
into on or about the Closing Date betweigter alios the Issuer, the Principal Paying Agent, and
the Agent Bank (theAgency Agreement).

Share Trustee:

The entire issued share capital of the Issuer lid be trust by Structured Finance Management
Corporate Services (Ireland) Limited (theHare Truste€) under the terms of a discretionary trust,
the benefit of which is expressed to be for chblétgpurposes.

None of the Issuer, or the Share Trustee are eihered, controlled, managed, directed or
instructed, whether directly or indirectly, by tBeller or any member of the group of companies
containing the Seller.



2. PRINCIPAL FEATURES OF THE TRANSACTION
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The Seller will sell its interest in the Initial Rmlio (comprising the Initial Loans and their R&dtd
Security and all amounts derived therefrom) tolfiseier on the Closing Date.

The Issuer will issue the Notes on the Closing Dabm the Closing Date all of the Notes will be
subscribed for by BoSI (thdriitial Investor ”).

The Issuer will use the proceeds of the issue ef Nlotes to pay the Initial Consideration of
€4,300,000,000 to the Seller.

At later dates, the Issuer will pay Deferred Coesition to the Seller from excess Available
Revenue Receipts in respect of the Initial Portfalnd any New Portfolio.

The Issuer will use the amount received under thieo&linated Loan (a) to pay for certain of the
Issuer's initial fees and expenses incurred in eotion with the issue of the Notes; and (b) to
establish the General Reserve Fund on the Closatg.D

The Seller will sell further Loans llew Loans) and their Related Security (comprisiniléw
Portfolios”) and all amounts derived therefrom to the IssoierSale Dates occurring during the
Revolving Period and the Issuer will use PrinciBakeipts standing to the credit of the Retained
Principal Receipts Ledger to pay for such New P&ds.

In addition, the Issuer will use Principal Receiptanding to the credit of the Retained Principal
Receipts Ledger, Principal Receipts received duthmg relevant Collection Period and, to the
extent such funds are insufficient, drawings untler Liquidity Facility, to purchase Further
Advances. |If the Issuer is unable to fund the lpase of any Further Advance from the Principal
Receipts standing to the credit of the Retaineddiyal Receipts Ledger and/or Principal Receipts
received during the relevant Collection Period andfrawings under the Liquidity Facility, the
Seller will repurchase the relevant Loan. Furthkthe Issuer has made a drawing under the
Liquidity Facility to pay for any Further Advancedahas been unable to repay all or part of that
Further Advance Shortfall Advance by the Busineag before the following Distribution Date, the
Seller shall repurchase that Loan or Loans relatinguch Further Advance Shortfall Advance on
that day for a purchase price equal to the Primhd@péance of that Loan (or Loans) (excluding the
amount of the Further Advance unpaid by the Issuegether with all Arrears of Interest, Accrued
Interest and uncapitalised charges and expensatingethereto on the relevant Interest Payment
Date.

The Issuer will use Revenue Receipts and PrindReakipts received in respect of the Portfolio to
meet its obligations to pay, among other itemsgerggt amounts and principal amounts,
respectively, to the Noteholders.

Pursuant to the terms of the Deed of Charge, theelswill grant security over all of its assets in
favour of the Security Trustee, to secure its @tl@ns to its various creditors, including the
Noteholders.

The terms of the Notes will be governed by a TRestd made with the Note Trustee.
The Issuer will open the Reserve Account and tlamJaction Account with the Account Bank.

The Issuer will enter into the Interest Rate Swapetment with the Interest Rate Swap Provider to
swap and hedge various interest rates payableeobhd#ins in the Portfolio into a rate calculated by
reference to Three-Month EURIBOR.
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The Issuer will enter into the Liquidity Facilitygheement with the Liquidity Facility Provider
pursuant to which the Issuer will make drawingsir{iyespect of interest amounts on the Class A
Notes (and expenses ranking in priority to sucleregt payments in the relevant Priority of
Payments) to the extent that there is a shortfalteispect of amounts available to make such
payments and (ii) to pay for any Further Advancedh®e Business Day after they are acquired by
the Issuer to the extent the Issuer does not haffecient funds standing to the credit of the
Retained Principal Receipts Ledger and/or Prindjedeipts.

3. DESCRIPTION OF THE NOTES

Status and Form of the Notes:

The Issuer will issue the following classes of Hwes on the Closing Date under the Trust Deed:
. Class A Asset Backed Floating Rate Notes due 20&3‘Class A Notes);

. Class B Asset Backed Floating Rate Notes due 20&3‘Class B Notes};

The Notes will be issued in bearer form. The Natesach class will rangpari passuand rateably
without any preference or priority among themsekl®$o payments of interest and principal.

Pursuant to the Deed of Charge, the Notes wikladire the same Security. Certain other amounts,
being the amounts owing to the other Secured Rartiél also be secured by the Security.
Amounts due by the Issuer in respect of the Clagsofes will generally rank in priority to the
Class B Notes. Certain amounts due by the Issuiés bther Secured Parties will generally rank in
priority to the Class A Notes and the Class B Notes

I nterest on the Notes:

The interest rates applicable to the Notes fronetimtime will be determined by reference to the
European Interbank Offered RateEJRIBOR”) for three-month euro deposits as displayed on
Reuters Screen page 248 lffee-Month EURIBOR”) plus, in each case, a margin which will
differ for each Class of Notes. Three-Month EURB@iIll be determined by the Agent Bank two
TARGET 2 Settlement Days (as defined in the Coads) prior to the Closing Date, in respect of
the first Interest Period and thereafter two TARGETSettlement Days prior to each Interest
Payment Date in respect of the Interest Period cemoing on that date(each aintérest
Determination Date”).

The margins applicable to the Notes, and the Istd?eriods for which such margins apply, will be
as set out inKey Characteristics of the Notesbove.

Interest payments on the Class B Notes will be glibated to interest payments on the Class A
Notes (see Cashflows — Application of Available Revenue Résgipior to service of a Note
Acceleration Notice on the Issuer — Pre-AccelerafRevenue Priority of Paymehtselow). This
means that holders of the Class B Notes (tlass B Noteholders) will not be entitled to receive
any payment of interest unless and until all am®wrftinterest then due to holders of the Class A
Notes (the Class A Noteholders)) have been paid in full.

Subiject to the provisions of the next paragrapbnifiny Interest Payment Date prior to service of a

Note Acceleration Notice on the Issuer, after hgyaid or provided for items of higher priority in

the Pre-Acceleration Revenue Priority of Paymettig, Issuer has insufficient funds to make

payment in full of all amounts of interest (incladiaccrued interest thereon) payable in respect of

the Class B Notes, any shortfall in the amounntériest due will not then be paid on such Interest
12



Payment Date but will be deferred and will onlydzed, in accordance with the Pre-Acceleration
Revenue Priority of Payments (as describeddashflows below), on subsequent Interest Payment
Dates if and when permitted by any subsequent loaghwwhich is available after the Issuer's higher
ranking liabilities have been discharged in fullny interest not paid on the Class B Notes when
due will accrue interest and will be paid only e extent there are funds available on a subsequent
Interest Payment Date in accordance with the rekeWriority of Payments (as described in
"Cashflows below). All deferred amounts (including intergsereon) will become immediately
due and payable on the Final Maturity Date of tha@s€ B Notes or on any earlier date that the
Class B Notes are redeemed in full.

Interest will not be deferred on the Class A Ndtasthe Class B Notes where the Class A Notes

have been redeemed in full). On the first InteRestment Date in February 2009 to the extent that

there is a shortfall in the amount of Available Bewe Receipts, the Issuer shall use funds standing
to the credit of the General Reserve Fund to payuats of interest due on the Class B Notes.

Failure to pay interest on the Class A Notes (er@ass B Notes where the Class A Notes have
been redeemed in full) shall constitute an EverDefiault under the Notes which may result in the

Note Trustee giving a Note Acceleration Notice airécting the Security Trustee to enforce the

Security. Failure to pay interest when due on €BsNotes where the Class A Notes remain
outstanding will not constitute an Event of Default

Interest is payable in respect of the Notes in Eulo respect of each class of Notes, interest is
payable quarterly in arrear on the™ay of February, May, August and November, in epedr,

or, if such day is not a Business Day, on the imatety succeeding Business Day (each such date
being an nterest Payment Date’).

An “Interest Period” in relation to the Notes is the period from (amgluding) an Interest
Payment Date (except in the case of the first éstePayment Date, where it shall be the period
from (and including) the Closing Date) to (but exdihg) the next succeeding (or first) Interest
Payment Date.

Mandatory Redemption:

Subiject to the terms of the Deed of Charge, on &atehest Payment Date prior to the service of a
Note Acceleration Notice, Available Principal Rqasiwill be applied sequentially to repay the

Class A Notes. Once the Class A Notes have beexidr@p full, the Class B Notes will be subject

to mandatory redemption in part on each Interegtmeat Date in an amount equal to Available

Principal Receipts.

During the Revolving Period, the Notes will alsodhject to mandatory redemption if and to the
extent that the Issuer has the same Principal piscgtianding to the credit of the Retained Priricipa
Receipts Ledger for two consecutive Interest Peariothis will happen if the Issuer is not required
or has not offered to purchase Further Advancdsew Portfolios in an amount that would utilise
those Principal Receipts. The Cash Management Aggee will provide that Principal Receipts
standing to the credit of the Retained PrincipatdRats Fund for the longest period of time must be
applied to acquire Further Advances and New Paogadhead of more recently received Principal
Receipts. Any mandatory redemption of the Notedesxribed in this paragraph will be applied to
redeem the Notes as described in the paragrapleabov
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Optional Early Redemption in Full:

Upon giving not more than 60 nor less than 30 dagste to the Noteholders (in accordance with
Condition 14(Notice to Noteholders)f the terms and conditions of the Notes (t@eriditions”)),
the Note Trustee and the Interest Rate Swap Pno\add provided that

(a) on or prior to the Interest Payment Date onctvtsuch notice expires, no Note Acceleration
Notice has been served; and

(b) the Issuer has, immediately prior to givingtsnotice, provided to the Note Trustee a certiéicat
signed by two directors of the Issuer to the efteat the Issuer will have the necessary funds to
pay all principal and interest due in respect ef otes to be redeemed on the relevant Interest
Payment Date and to discharge all other amountsireztjto be paid in priority opari passu
with the Notes on such Interest Payment Date,

(c) the Issuer may at its option redeem all, or elags, of the Notes on the first Interest Payment
Date falling in February 2009 and on each InteRsstment Date thereafter, if the Issuer elects
(at its absolute discretion) to accept an offenftbe Seller under the Mortgage Sale Agreement
to repurchase some or all the relevant Loans agid itelated Security, provided that in the case
of redemption of the Class B Notes, the Class Aelldhave been redeemed in full (See
Condition 5(d)Optional Early Redemption in Fuldf the Notes).

Any Note redeemed pursuant to Condition 5(@ptional Early Redemption in Fullyill be
redeemed at an amount equal to the Principal AmOustanding (as defined in the Conditions) of
the relevant Note to be redeemed together withuadc(and unpaid) interest on the Principal
Amount Outstanding of the relevant Note up to (butluding) the date of redemption (see
Condition 5(d)(Optional Early Redemption in Fuldf the Notes).

Optional Redemption for Tax or Other Reasons:

Subiject to the Conditions, if by reason of a changax law affecting the Notes and/or the Interest
Rate Swap Agreement which becomes effective orfter the Closing Date, (a) the Issuer or the
Paying Agents would be required on the next InteResyment Date to make a deduction or
withholding for or on account of tax from any payrha respect of the Notes (other than where the
relevant holder has some connection with Irelamgiothan the holding of either Class A Notes or
related Coupons) and/or (b) either the Issuer erRhying Agents would be required to make a
withholding or deduction from any payment it makesler the Interest Rate Swap Agreement, for
or on account of any present or future taxes, dutBssessments or governmental charges of
whatever nature imposed, levied, collected, wittihet assessed by Ireland or any political
subdivision or any authority therein, then the é&sshall use its reasonable endeavours to appoint a
Paying Agent in another jurisdiction or arrange shdstitution of a company incorporated and/or
tax resident in another jurisdiction approved iritvwg by the Note Trustee as principal debtor
under the Notes.

If the Issuer satisfies the Note Trustee that @kire actions as described above would not avoid
the effect of the relevant events in (a) or (b)tlmat, having used its reasonable endeavours, the
Issuer is unable to effect such appointment omageasuch a substitution, then the Issuer may, on
any Interest Payment Date and having given not niwae 60 nor less than 30 days' notice in
accordance with Condition 5(épptional Redemption for tax reasortf)the Notes redeem all (but
not some only) of the Notes at their respectivendipal Amount Outstanding together with any
interest accrued (and unpaid) thereon. (See Gondiie)(Optional Redemption for tax reasons)
of the Notes.)
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Credit Enhancement:
The Class A Notes will have the benefit of thedaling credit enhancement:

. availability of excess portions of revenue rece{pe"Credit Structure - Credit Support for
the Notes provided by Available Revenue Recgjpts"

. the General Reserve Fund ($€eedit Structure — General Reserve Fupdind
. subordination of the Class B Notes.

The Liquidity Facility will also be available to @ride additional liquidity support (but not credit
enhancement) in relation to shortfalls of interpalyable on the Class A Notes (se@reédit
Structure — Liquidity Facility).

Subscription for Notes:

It is intended that the Initial Investor will sulbde for and retain all of the Notes on the Closing
Date. The Issuer is not permitted to purchase étiyeoNotes.

Final Maturity:

Unless previously redeemed in full, each classatkell will mature on the date (which is an Interest
Payment Date) designated as tiénal Maturity Date” for that class of Notes in the table titled
"Key Characteristics of the Notes"

Withholding Tax:

Payments of interest and principal with respecth® Notes will be subject to any applicable
withholding or deduction for or on account of amxds and neither the Issuer, nor any Paying
Agent or any other person will be obliged to paydiidnal amounts in respect of any such
withholding or deduction. The applicability of amythholding or deduction for or on account of
Irish taxes is discussed further untiéaxation - Ireland; below.

Expected Average Lives of the Notes:

The actual average lives of the Notes cannot ledstas the actual rate of repayment of the Loans
and redemption of the Loans and a number of otilevant factors are unknown.

Ratings:

The ratings expected to be assigned to the Cladkotds on or about the Closing Date by the
Rating Agency, which term includes any further eplacement rating agency appointed by the
Issuer with the approval of the Note Trustee toegav credit rating to the Notes (or any class
thereof)), are set out irkKey Characteristics of the Notesibove.

The issuance of the Class A Notes is conditionatr@nassignment on the Closing Date of the

expected ratings of the Rating Agency set out atbe table titled Key Characteristics of the
Notes”.
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The Class B Notes will not be rated.

A credit rating is not a recommendation to buy/ selhold securities and may be subject to
revision, suspension or withdrawal at any time bhg fssigning rating organisation if, in its
judgment, circumstances (including without limitetj a reduction in the credit rating of the
Account Bank, the Liquidity Facility Provider andfibe Interest Rate Swap Provider) in the future
so warrant.

Listing:

Application has been made to the Irish Stock Exgbdior the Notes to be admitted to the Official
List and trading on its regulated market.

Sale of Initial Portfolio and New Portfolios;

The primary source of funds available to the Issogray interest and principal on the Notes will be
the Revenue Receipts and Principal Receipts getklst the Loans in the Portfolio. Pursuant to
the Mortgage Sale Agreement, the Seller will gslinterest in the Initial Portfolio to the Issumr

the Closing Date and may on each Sale Date dummdrevolving Period sell New Loans and their
Related Security comprising the relevant New Podf the Issuer. The sale by the Seller to the
Issuer on the Closing Date of its interest in eadial Loan in the Initial Portfolio and on eaclal8
Date during the Revolving Period of its interestech relevant New Loan in the relevant New
Portfolio which is secured by a mortgage over gerty located in Ireland will be given effect to
by an equitable assignment. The terms sale, sell sold when used in this Prospectus in
connection with the Loans and their Related Segcwsifiall be construed to mean each such
equitable assignment of the Seller’s interestaighd oans or Related Security.

The term t.oans’ when used in this Prospectus means the residentiggage loans in the Initial
Portfolio to be sold to the Issuer on the Closirgeband in each New Portfolio sold to the Issuer on
a Sale Date during the Revolving Period togethdin,wihere the context so requires, each Further
Advance (as defined iftBummary of the Key Transaction Documents — Moreg8gle Agreement
— Further Advances and Product Switchewld to the Issuer by the Seller after the GigdDate,
any new Loans created by the Seller pursuant tmduet Switch but excluding (for the avoidance
of doubt) each Loan and its Related Security redeleon repurchased by the Seller pursuant to the
Mortgage Sale Agreement or otherwise sold by tlseids in accordance with the terms of the
Transaction Documents and no longer beneficiallpevby it.

BoS UK carried on a home loan origination businadseland from September 1999 to July 2004.
On 1 July 2004, BoS UK sold its legal and benefficiterest in all Loans held by BoS UK at that
date to the Seller pursuant to a mortgage saleeagmet (the BoS UK Mortgage Sale
Agreement).

Prior to the occurrence of &eéller Insolvency Event (as defined below), aBank of Scotland
Downgrade Event (as defined below) or certain other events désctiin ‘Summary of the Key
Transaction Documents — Mortgage Sale Agreementtle-td the Mortgages, registration and
notifications, notice of the sale of the Portfolio to the Issuelt not be given to the relevant
borrowers (the Borrowers”) under those Loans transferred and the Issudrneil apply to the
Land Registry or the Registry of Deeds (as appl&akbo register or record its equitable or
beneficial interest in the Mortgages.
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4, THE LOANS AND THEIR RELATED SECURITY

A. The Loans

The Portfolio will consist of the Loans, the Retht8ecurity and all moneys derived therein from
time to time.

When used in this Prospectus:

“Calculation Date’” means the date which occurs four Business Dayw po each Distribution
Date.

“Collection Period’ means the period commencing on and includingfits¢ day of a calendar
month and ending on and including the last dathaitf calendar month.

“Collection Period End Daté means the last day of the calendar month immebljigreceding the
immediately following Calculation Date.

“Distribution Date” means the 20 day of each month (or, if that date is not a BesinDay, the
next Business Day in the same calendar month).

“Related Security in relation to a Loan means:

€) the relevant Mortgage;

(b) all estate and interests in the Property sechyesuch Mortgage vested in the Seller (subject
to the Borrower’s right of redemption or cesser);

(c) all contracts of insurance from time to timeeiffect for the purposes of each Mortgage,
including, without limitation, any Buildings PolicyTitle Insurance Policies or similar
arrangements and Life Policies (thasurance Contracts’) (to the extent that they relate
to such Mortgage), including the right to receilwve proceeds of any claim;

(d) any guarantee of the obligations of the Bornokeéerable to such Mortgage;

(e) any deed from any party holding an intereshan Property of any nature confirming their
consent to the Mortgage and postponing their isteeand

) any other document in existence from time toeiwhich secures or which is intended to
secure the repayment of such Loan (including theefieof any contract relating to such
Loan, the terms of which set out the method by tvisiach Loan is to be repaid),
together with all right, title, benefit and interemcillary or supplemental to, and all powers
and remedies for enforcing, the above.

“Principal Balance” means in relation to theoans, the aggregate amount of principal outstandin
together with all capitalised expenses, capitalsedars, capitalised interest and, for the avaidan
of doubt, any increase in the principal amount bban due to any Further Advance.

As at the Closing Date, the Loans in the Portfeli@h had an original repayment term of up to 40
years. No Loan in the Portfolio will have a fimapayment date beyond 2 years prior to the latest
Final Maturity Date for the Notes.
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The Provisional Portfolio consists of 18,368 Loawmgh an aggregate Principal Balance of
€4,607,829,093.58.

In relation to the Loans comprising the ProvisioRairtfolio, (a) the weighted average original
loan-to-value of those Loans was 64 per cent.fHe)weighted average seasoning of those Loans
was 30.2 months and (c) the Loans are secured loightyes over properties situated in Ireland.

As at the Reference Date, the Initial Loans inltfigal Portfolio will comprise:

(@) tracker rate loans or discounted tracker @a@d (collectively theTracker Rate Loans’)
which are set at fixed margins above the Europesse BRate;

(b) fixed rate loans, which are subject to fixetbseof interest ( theFixed Rate Loans); and

(c) standard variable rate loans, which allow the&rr@wver to pay interest at the standard
variable rate of BoSl (theStandard Variable Rate’) which is administered, at the
discretion of the Seller, by reference to the gainkvel of interest rates and competitive
forces in the Irish mortgage markeStandard Variable Rate Loans’).

See the section herein entitlethe Loan$for a full description of the Loans.
B. Further Advances

If a Borrower requests, or the Seller or the Sewin behalf of the Seller) offers, a Further
Advance under a Loan, the Seller or the Serviceb@half of the Seller) will be solely responsible
for offering, documenting and funding that Furtifvance. Any Further Advance made to a
Borrower will, subject to the following paragrapbe purchased by the Issuer on the relevant
Advance Date (as defined It'summary of the Key Transaction Documents — Moeg&gle
Agreement — Further Advances and Product Switg¢hes"

If a Further Advance is purchased by the Issuetherrelevant Advance Date, the Issuer will pay
the Seller the Further Advance Purchase Price erBilsiness Day following the Advance Date
(the “Further Advance Payment Daté) to the extent that the Issuer has sufficient ams
standing to the credit of the Retained Principatd®gts Fund or otherwise sufficient Principal
Receipts and, to the extent such amounts are iosuff, will pay the remainder of the Further
Advance Purchase Price by utilising the proceeds drfawing under the Liquidity Facility. Where
the Issuer (or the Cash Manager on its behalf)rohétes that the amount of available drawings
under the Liquidity Facility in respect of such thar Advance Shortfall would not be sufficient to
fund such Further Advance Purchase Price, the nsswg/ not complete the purchase of the
relevant Further Advance and the Seller must prmppurchase the related Loan and its Related
Security.

In addition, if a Further Advance Shortfall Advantas been made to the Issuer and the Issuer (or
the Cash Manager on its behalf) determines on tienBss Day before the following Distribution
Date that it will be unable to repay all or partsoich advance on such Distribution Date, the Seller
shall be required to repurchase the Loan and thegdrkSecurity relating to the Further Advance in
respect to which the Further Advance Shortfall Atbewas made on such Distribution Date.

If the Issuer subsequently determines that any \amnranty made by the Seller in respect of a
Further Advance purchased by the Issuer was mbyeuatrue as at its Advance Date, and that
default has not been remedied within 20 Business D&receipt of notice from the Issuer, then the
relevant Further Advance, its related Loan andRietated Security must be repurchased by the
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Seller on the next Business Day following receiptlie Seller of a notice from the Issuer requiring
repurchase thereof (6an Repurchase Noticg).

C. New Portfolios

Pursuant to the terms of the Mortgage Sale Agregnten Seller may, subject to the satisfaction of
certain conditions (including that the Issuer haffigent amounts standing to the credit of the
Retained Principal Receipts Fund on the relevate Bate), sell its interest in New Portfolios to
the Issuer on the Sale Dates occurring during teoRing Period. The sale by the Seller to the
Issuer of the relevant New Loans will be given effi® by an equitable assignment.

A New Portfolio may be sold by the Seller, and Wil purchased by the Issuer, on the relevant Sale
Date and for the consideration set outSuthmary of the Key Transaction Documents — Mortgage
Sale Agreement — New Loans

If it is subsequently determined that any Loan \Wiaty made by the Seller in respect of any New

Loan and its Related Security purchased by thestsstas materially untrue as at the relevant Sale
Date and that default has not been remedied wiBiBusiness Days of receipt of notice by the

Seller from the Issuer, then the relevant New Laad its Related Security must be repurchased by
the Seller on the next Business Day following rptby the Seller of a Loan Repurchase Notice.

D. Product Switches

If a Borrower requests, or the Seller offers, adbct Switch (as defined itfBummary of the Key
Transaction Documents — Mortgage Sale Agreemenurthé&r Advances and Product Switches"
under a Loan, the Seller will be solely responsitale offering and documenting that Product
Switch. Any Loan which has been subject to a Peo&witch will remain in the Portfolio provided
that if it is subsequently determined that any Ldéarranty made by the Seller in respect of a Loan
which is the subject of a Product Switch and whieimains in the Portfolio was materially untrue
as at its Switch Date, and that default has not bemedied within 20 Business Days of receipt of
notice from the Issuer, then the relevant Loan im&elated Security must be repurchased by the
Seller on the next Business Day following receipthie Seller of a Loan Repurchase Notice.

E. Loan Warranties

The Issuer will have the benefit of the Loan Waties given by the Seller as at the Closing Date
in relation to the Loans and their Related Secucitynprised in the Initial Portfolio and (as
described above) on the Sale Date in relation éoNtbw Loans and their Related Security, on the
Advance Date in relation to Loans subject to ansttiar Advances and their Related Security and
on the Switch Date in relation to Loans subjecat®roduct Switch and their Related Security,
including warranties in relation to the Lendingt€na applied in advancing the Loans.

It should be noted that any Loan Warranties madehbySeller in relation to a New Portfolio,
Further Advance and/or a Product Switch may be aeetfrom time to time without the consent of
the Noteholders provided that prior consent hasnbgeen by the Security Trustee. Any
amendment to the Loan Warranties will be notifiedite Rating Agency.

The Seller will be required to repurchase any Lsald to the Issuer pursuant to the Mortgage Sale
Agreement if any Loan Warranty made by the Selerelation to that Loan and/or its Related
Security is materially breached or proves to beenmty untrue as at the Closing Date, Sale Date,
the Advance Date or the Switch Date (as applicadobel) that default has not been remedied within
30 Business Days of receipt of notice from the éssuSee Summary of the Key Transaction
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Documents — Mortgage Sale Agreement — RepurchaseSsjlet and "Summary of the Key
Transaction Documents — Mortgage Sale AgreementrthéiuAdvances and Product Switches
below.

F. Principal Deficiency Ledger

A principal deficiency ledgewill be established to record any Losses affecthrgy Loans in the
Portfolio.

When used in this Prospectukp$se$ means all realised losses on the Loans.

The Principal Deficiency Ledger will comprise twabsledgers — the Class A Principal
Deficiency Sub-Ledger” (relating to the Class A Notes) and théldss B Principal Deficiency
Sub-Ledger” (relating to the Class B Notes).

See the section herein entitle@rédit Structure — Principal Deficiency Led{ebelow.
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5. THE TRANSACTION DOCUMENTS
Servicing Agreement:

Pursuant to the Servicing Agreement, the Servidkiagree to service the Loans sold to the Issuer
and their Related Security on behalf of the Isg¢siech servicesnter alia, the ‘Services”).

See the section herein entitlethe Servicing Agreeménbelow.

The Issuer will, on each Interest Payment Date, tpathe Servicer a servicing fee (inclusive of
VAT, if any) (each, a Servicing Feé) totalling 0.025% per annum on the aggregate Praicip
Balance of the Loans in the Portfolio as at thenamge of business on the preceding Interest
Payment Date. The Servicing Fees will rank ahdadl payments on the Notes.

I nterest Rate Swap Agreement:

Payments received by the Issuer under the Loarisbeilsubject to variable and fixed rates of

interest. To hedge the potential variance betwéese rates and Three-Month EURIBOR, the

Issuer will enter into the Interest Rate Swaps \hth Interest Rate Swap Provider and the Security
Trustee under the Interest Rate Swap Agreement.

Subordinated Loan Agreement:

The Issuer will enter into the Subordinated Loanme®gnent on or about the Closing Date with the
Subordinated Loan Provider, pursuant to which thieo&dinated Loan Provider will advance a loan
(the “Subordinated Loar’) to the Issuer on the Closing Date in the amoointipproximately
€189,090,000 which will be used (a) to meet cerw@inthe Issuer's initial fees and expenses
incurred in connection with the issue of the Ndqtee “Start-Up Costs’) and (b) to initially fund
the General Reserve Fund up to the General ReRBeweired Amount.

Bank Account Agreement:

The Issuer will enter into the Bank Account Agreamwith the Account Bank on or about the
Closing Date in respect of the Bank Accounts. Abeount Bank will agree to pay interest on the
Reserve Account and the Transaction Account ateaifspd rate. On each Distribution Date, the
Cash Manager will transfer moneys from the Reséweount to the Transaction Account to be
applied in accordance with the relevant Priority Rdyments. Moneys constituting Retained
Principal Receipts standing to the credit of thdaiRed Principal Receipts Ledger may also be
transferred from the Reserve Account to pay théhearAdvance Purchase Price in respect of any
Further Advance sold by the Seller to the Issuer.

Cash Management Agreement

The Issuer will enter into the Cash Management éAgrent with the Cash Manager and the
Security Trustee on or about the Closing Date. lrnsto the Cash Management Agreement, the
Cash Manager will agree to provide certain cashagament and other services to the Issuer. The
Cash Manager’s principal function will be to eff@etyments to and from the Reserve Account and
the Transaction Account. In addition the Cash Managll maintain the Ledgers (as defined in
section (the Summary of the Key Transaction Documents- Cash lemant Agreemeit
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Liquidity Facility Agreement

The Issuer will enter into a Liquidity Facility Agement with the Liquidity Facility Provider and
the Security Trustee on or about the Closing Datesuant to which a liquidity facility will be
made available to the Issuer, which may be drawrnonertain circumstances, as more fully
described in the section entitle@redit Structuré.
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RISK FACTORS

The following is a summary of the principal riskssaciated with an investment in the Notes. These
risk factors are material to an investment in thetdé and in the Issuer. Prospective Noteholders
should carefully read and consider all the inforipatcontained in this Prospectus, including the
risk factors set out in this section, prior to makiany investment decision.

Liabilities Under the Notes

The Notes will not be obligations of, or the resgibility of, or guaranteed by, any person other
than the Issuer. No liability whatsoever in respefcany failure by the Issuer to pay any amount
due under the Notes shall be accepted by any oS#ller, the Interest Rate Swap Provider, the
Arranger, the Servicer, the Cash Manager, the AtcBank, the Liquidity Facility Provider, the
Note Trustee, the Security Trustee, any compartfignrsame group of companies as such entities,
any other party to the Transaction Documents aariyyperson other than the Issuer.

Limited Source of Funds

The ability of the Issuer to meet its obligationspay principal and interest on the Notes and its
operating and administrative expenses will be ddgenprimarily on receipts from the Loans in the

Portfolio (including, interest earned on the BardcAunts and amounts standing to the credit of the
General Reserve Fund and the receipts under theefttRate Swap Agreement and the Liquidity
Facility).

Considerations Relating to Yield, Prepayments and Mandatory Redemptions

The yield to maturity of the Notes of each clask #@pend oninter alia, the amount and timing of
payment of principal and interest on the Loans @n@dprice paid by the holders of the Notes of
each class. Prepayments on the Loans may result fefinancings, sales of properties by
Borrowers voluntarily or as a result of enforcempriceedings under the relevant Mortgages, as
well as the receipt of proceeds under the insurgudieies. In addition, repurchases of Loans
required to be made under the Mortgage Sale Agreewiél have the same effect as a prepayment
of such Loans. The yield to maturity of the Notdsany class may be adversely affected by,
amongst other things, a higher or lower than graieid rate of prepayments on the Loans.

The rate of prepayment of Loans is influenced byide variety of economic, social and other
factors, including prevailing mortgage market iptrrates, the availability of alternative finargin
programmes, local and regional economic conditiamd homeowner mobility. Generally, when
market interest rates increase, borrowers are liksly to prepay their mortgage loans, while
conversely, when market interest rates decreasmvbers are generally more likely to prepay their
mortgage loans. For instance, borrowers may prepayggage loans when they refinance their
loans or sell their properties (either voluntardy as a result of enforcement action taken). In
addition, if the Seller is required to repurchadsan or Loans under a mortgage account and their
Related Security because, for example, one of tizm& does not comply with the Loan Warranties,
then the payment received by the Issuer will héreesame effect as a prepayment of all the Loans
under that mortgage account. Because these aadrelbvant factors are not within the control of
the Issuer, no assurance can be given as to tled ¢évprepayments that the Portfolio will
experience.

Payments and prepayments of principal on the Lomifisbe applied to reduce the Principal
Amount Outstanding of the Notes on a pass-throwgisbon each Interest Payment Date after the
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Revolving Period in accordance with the Pre-Acalen Principal Priority of Payments (see
"Cashflows below).

During the Revolving Period, payments and repaymehprincipal on the Loans will be credited
to the Retained Principal Receipts Fund and teetttent not used within two consecutive Interest
Periods to pay the New Portfolio Purchase Priceegpect of any New Portfolio sold to the Issuer
and/or Further Advance Purchase Price payable byldbuer to the Seller, will be released as
Available Principal Receipts and hence to redeasriNibtes.

Following enforcement of the Security, there isguarantee that the Issuer will have sufficient
funds to redeem the Notes in full.

Continuing decline in house prices may adversely affect the performance and market value of
your notes

During 2007 and during 2008, up to the Closing Ddweuse prices fell as a consequence of
oversupply in the housing market and housing dentagidg constrained by a combination of
subdued earnings growth, greater pressure on holdséhances, higher interest rates and the
effect of the continuing global market volatilityat began in the summer of 2007.

Should house prices continue to decline, borroweayg have insufficient equity to refinance their
mortgage loans with lenders other than the Selldris could lead to higher delinquency rates and
losses on the Loans and consequentially could taftiecability of the Issuer to make payments on
the Notes.

Geographic Concentration Risks

Loans in the Portfolio may also be subject to gaphic concentration risks within certain regions
of Ireland. To the extent that specific geograpieigions within Ireland have experienced or may
experience in the future weaker regional econonoieddions and housing markets than other
regions in Ireland, a concentration of the Loansuoh a region may be expected to exacerbate the
risks relating to the Loans described in this sectiCertain geographic regions within Ireland rely
on different types of industries. Any downturn anlocal economy or particular industry may
adversely affect the regional employment levels andsequently the repayment ability of the
Borrowers in that region or the region that relmmsst heavily on that industry. Any natural
disasters in a particular region may reduce theevalf affected Properties. This may result in a
loss being incurred upon sale of the Property. s€ha@rcumstances could affect receipts on the
Loans and ultimately result in losses on the Notes: an overview of the geographical distribution
of the Loans, seeCharacteristics of the Portfolio — Geographical &pd Distributiori.

Subordination of Class B Notes

The Class B Notes are subordinated in right of paynof interest and principal to the Class A
Notes, as set out irCashflows — Application of Available Revenue Réggipor to the service of

a Note Acceleration Notice on the IssyéerCashflows — Application of Available Principal
Receipts prior to the service of a Note Acceleratidotice on the Issuérand “Cashflows —
Distribution of Available Principal Receipts andaable Revenue Receipts Following the Service
of a Note Acceleration Notice on the Issuefhere is no assurance that these subordinatil@s

will protect the holders of Class A Notes fromradk of loss.

24



Deferral of I nterest Payments

If, on any Interest Payment Date whilst any of @lass A Notes remains outstanding, the Issuer
has insufficient funds to make payment in full df @amounts of interest (including any accrued
interest thereon) payable in respect of the Cladkts after having paid or provided for items of
higher priority in the Pre-Acceleration RevenueoRty of Payments, then the Issuer will be
entitled under Condition 4({iSubordination by Deferrado defer payment of that amount (to the
extent of the insufficiency) until the followingterest Payment Date or such earlier date as imteres
in respect of the Class B Notes becomes immediatedy and repayable in accordance with the
Conditions. This will not constitute an Event otfault. If there are no Class A Notes then
outstanding, the Issuer will not be entitled, un@andition 4(i) (Subordination by Deferral)to
defer payments of interest in respect of the Cabktes. On the First Interest Payment Date only
the Issuer may use the General Reserve Fund (textieat required to pay any insufficiency) to
make payments of amounts due on the Class B Natesah Interest Payment Date.

Failure to pay interest on the Class A Notes (er@ass B Notes outstanding where the Class A
Notes have been redeemed in full) shall constamt&vent of Default under the Notes which may
result in the Security Trustee enforcing the Seguri

Lack of liquidity in the secondary market may adver sely affect the market value of your Notes

The secondary mortgage markets are currently exparg severe disruptions resulting from
reduced investor demand for mortgage loans andgagetbacked securities and increased investor
yield requirements for those loans and securitiés.a result, the secondary market for mortgage-
backed securities is experiencing extremely limiigdidity. These conditions may continue or
worsen in the future.

Limited liquidity in the secondary market for maatge-backed securities has had a severe adverse
effect on the market value of mortgage-backed #sesir Limited liquidity in the secondary market
may continue to have a severe adverse effect omtr&et value of mortgage-backed securities,
especially those securities that are more senditiverepayment, credit or interest rate risk and
those securities that have been structured to theehvestment requirements of limited categories
of investors. Consequently, you may not be ableetbyour Notes readily. The market values of
the Notes are likely to fluctuate. Any of thesacfuations may be significant and could result in
significant losses to you.

In addition, the forced sale into the market of tgage-backed securities held by structured
investment vehicles, hedge funds, issuers of evHdised debt obligations and other similar ertitie
that are currently experiencing funding difficustieould adversely affect your ability to sell, sord/
the price you receive for, your Notes in the seeopanarket.

Increases in prevailing market interest rates may adversely affect the performance and market
value of your Notes

Borrowers seeking to avoid increased monthly paym@aused by, for example, the expiry of an
initial fixed rate or low introductory rate, or @e in the related mortgage interest rates) by
refinancing their mortgage loans may no longer bke @o find available replacement loans at
comparably low interest rates. Any decline in hgsprices may also leave borrowers with
insufficient equity in their homes to permit them tefinance. These events, alone or in
combination, may contribute to higher delinquerates and losses.
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Ratings of the Notes

The ratings address the likelihood of full and tiyngayment to the Noteholders of all payments of
interest on each Interest Payment Date and ultipeagenent of principal on the Final Maturity Date
of each class of Notes.

The expected ratings of the Notes assigned on kb&ng Date are set out ilRatings, below. A
rating is not a recommendation to buy, sell or heéturities and may be subject to revision,
suspension or withdrawal at any time by the assgymating organisation if, in its judgement,
circumstances (including, without limitation, a wetion in the credit rating of the Interest Rate
Swap Provider, Liquidity Facility Provider and/twet Account Bank) in the future so warrant.

Conflict Between Class A and Class B Noteholders and other Secured Parties

Each of the Trust Deed and the Deed of Charge itoptavisions requiring the Note Trustee and
the Security Trustee to have regard to the interesthe Class A Noteholders and the Class B
Noteholders equally as regards all powers, trumiforities, duties and discretions of the Note
Trustee and the Security Trustee (except whereessfy provided otherwise). If, in the Note
Trustee's or, as the case may be, the SecuritytéB'asopinion, however, there is or may be a
conflict between the interests of the Class A Noléérs (for so long as there are any Class A
Notes outstanding) on one hand and the interesteedflass B Noteholders on the other hand, then
the Note Trustee or, as the case may be, the 8eGuustee is required to have regard only to the
interests of the Class A Noteholders.

So long as any of the Notes are outstanding, rreii@eSecurity Trustee nor the Note Trustee shall
have regard to the interests of the other SecuagtieB, subject to the provisions of the Deed of
Charge or the Trust Deed.

BoSI will purchase all of the Notes on the ClosiDgte (see'Subscription and Salebelow).
While BoSI remains the beneficial owner of any véholass of Notes, it will be entitled to vote in
respect of them. The Trust Deed contains provssienabling Noteholders’ resolutions to be
passed as resolutions in writing.

Meetings of Noteholders, Modification and Waivers

The Conditions contain provisions for calling megt of Noteholders to consider matters affecting
their interests generally. These provisions perdafined majorities to bind all Noteholders
including Noteholders who did not attend and vdtéha relevant meeting and Noteholders who
voted in a manner contrary to the majority.

The Conditions also provide that the Note Trustee® the case may be, the Security Trustee, may
agree, without the consent of the Noteholders eratmer Secured Parties (but, in the case of the
Security Trustee only, with the written consenthe Interest Rate Swap Provider and the Liquidity
Facility Provider), to (i) any modification of, dhe waiver or authorisation of any breach or
proposed breach of, the Conditions or any of then3action Documents which is not, in the
opinion of the Note Trustee, materially prejudidialthe interests of the Noteholders and, in the
opinion of the Security Trustee, is not materigdigjudicial to the interests of the Noteholders and
any other Secured Creditor or (ii) any modificatihich, in the Note Trustee's or, as the case may
be, the Security Trustee's opinion, is of a formahor or technical nature or to correct a manifest
error or an error which is, in the opinion of thetdl Trustee or, as the case may be, the Security
Trustee, proven.
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Book-Entry I nterests

Unless and until Definitive Notes are issued inhexwe for the Book-Entry Interests, holders and
beneficial owners of Book-Entry Interests will no¢ considered the legal owners or holders of
Notes under the Trust Deed. After payment to ttvecikal Paying Agent, the Issuer will not have

responsibility or liability for the payment of imtest, principal or other amounts to Euroclear or
Clearstream, Luxembourg or to holders or benefmmhers of Book-Entry Interests.

The Common Safekeeper will be considered the hotdeNotes as shown in the records of

Euroclear or Clearstream, Luxembourg and will be gsble Noteholder of the Global Notes under
the Trust Deed while the Notes are representechéy@obal Notes. Accordingly, each person

owning a Book-Entry Interest must rely on the ral®vprocedures of, Euroclear and Clearstream,
Luxembourg and, if such person is not a particigansuch entities, on the procedures of the
participant through which such person owns itsregt to exercise any right of a Noteholder under
the Trust Deed.

Payments of principal and interest on, and otheyuats due in respect of, the Global Notes will be
made by the Principal Paying Agent to the Commofel&eper for Euroclear and Clearstream,
Luxembourg) in the case of the Global Notes. Upeeeipt of any payment from the Principal
Paying Agent, Euroclear and Clearstream, Luxemhoasy applicable, will promptly credit
participants' accounts with payment in amounts @rignate to their respective ownership of
Book-Entry Interests as shown on their recordse [BBuer expects that payments by participants or
indirect payments to owners of Book-Entry Interelsédd through such participants or indirect
participants will be governed by standing customstructions and customary practices, as is now
the case with the securities held for the accoahtaistomers registered in “street name”, and will
be the responsibility of such participants or irdir participants. None of the Issuer, the Note
Trustee, the Security Trustee or any Paying Agahlthave any responsibility or liability for any
aspect of the records relating to, or payments noadaccount of, the Book-Entry Interests or for
maintaining, supervising or reviewing any recorgsting to such Book-Entry Interests.

Unlike Noteholders, holders of the Book-Entry letstis will not have the right under the Trust
Deed to act upon solicitations by or on behalfhaf Issuer for consents or requests by or on behalf
of the Issuer for waivers or other actions from é\tmtiders. Instead, a holder of Book-Entry
Interests will be permitted to act only to the extié has received appropriate proxies to do smfro
Euroclear or Clearstream, Luxembourg (as the case be) and, if applicable, their participants.
There can be no assurance that procedures implechémt the granting of such proxies will be
sufficient to enable holders of Book-Entry Inteset vote on any requested actions on a timely
basis. Similarly, upon the occurrence of an EvanDefault under the Notes, holders of Book-
Entry Interests will be restricted to acting thrbuguroclear and Clearstream, Luxembourg unless
and until Definitive Notes are issued in accordanith the relevant provisions described herein
under“Terms and Conditions of the Notegklow. There can be no assurance that the proegdu
to be implemented by Euroclear and Clearstreameinibourg under such circumstances will be
adequate to ensure the timely exercise of remeuntidar the Trust Deed.

Although Euroclear and Clearstream, Luxembourg hegreed to certain procedures to facilitate
transfers of Book-Entry Interests among accountdérsl of Euroclear and Clearstream,
Luxembourg, they are under no obligation to perf@mtontinue to perform such procedures, and
such procedures may be discontinued at any timeneNof the Issuer, the Note Trustee, the
Security Trustee, any Paying Agent or any of tlagents will have any responsibility for the

performance by Euroclear or Clearstream, Luxembaurtheir respective participants or account
holders of their respective obligations under thles and procedures governing their operations.
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Certain transfers of Notes or interests therein oraly be effected in accordance with, and subject
to, certain transfer restrictions and certificatrequirements.

Interest Rate Risk

The Loans are subject to variable and fixed interates while the Issuer's liabilities under the
Notes are based on Three-Month EURIBOR.

To hedge its interest rate exposure, the Issud¢ewiér into the Interest Rate Swap on or about the
Closing Date with the Interest Rate Swap Providee (Credit Structure — Interest Rate Risk for
the NoteSbelow).

A failure by the Interest Rate Swap Provider to enéiknely payments of amounts due under the
Interest Rate Swap Agreement will constitute a wuleféghereunder. The Interest Rate Swap

Provider is obliged to make payments under an éstdRate Swap only to the extent that the Issuer
makes payments under the Interest Rate Swap Agredmé. To the extent that the Interest Rate

Swap Provider defaults in its obligations underlaterest Rate Swap to make payments to the
Issuer in euro calculated by reference to Threethl®@URIBOR, payment date under an Interest

Rate Swap (which corresponds to an Interest Paymaeat#), the Issuer will be exposed to the

possible variance between various fixed and vagiadies payable on the Loans in the Portfolio and
Three-Month EURIBOR. Unless one or more comparabfdacement interest rate swaps are

entered into, the Issuer may have insufficient futtdmake payments due on the Notes.

The Interest Rate Swap Agreement will provide thigipn the occurrence of certain events, the
Interest Rate Swap may terminate and a termingigyment by either the Issuer or the Interest
Rate Swap Provider will be payable based on thd obsa replacement transaction. Any

termination payment due by the Issuer (other tharngerest Rate Swap Excluded Termination
Amount and to the extent not satisfied by any aaplie Replacement Swap Premium, which shall
be paid directly by the Issuer to the Interest Ratwap Provider) will rank prior to payments in

respect of the Notes. In each case, payment df grmnination amounts may affect amounts
available to pay interest and principal on all Naes.

Any additional amounts required to be paid by ssuér following termination of an Interest Rate
Swap (including any extra costs incurred (for exeEnfsom entering into interest rate swaps if the
Issuer cannot immediately enter into a relevantampnent transaction)) will also rank prior to

payments in respect of the Class A Notes. This affgct amounts available to pay interest and
principal on all the Notes.

No assurance can be given as to the ability ofltkeer to enter into one or more replacement
transactions, or if one or more replacement traisas are entered into, as to the credit rating of
the swap provider for the replacement transactions.

Issuer Reliance on Third Parties

The Issuer is also party to contracts with a numdfeother third parties who have agreed to
perform services in relation to the Notes. In igatar, but without limitation, the Corporate

Services Provider has agreed to provide certaiparate services to the Issuer pursuant to the
Corporate Services Agreement, the Account Bankalgased to provide the Reserve Account and
the Transaction Account to the Issuer pursuanhéoBank Account Agreement, the Servicer has
agreed to service the Portfolio pursuant to theriSieg Agreement, the Cash Manager has agreed
to provide cash management services and to mairteitain ledgers pursuant to the Cash
Management Agreement and the Paying Agents and\glemt Bank have all agreed to provide
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services with respect to the Notes pursuant tAAtiency Agreement. In the event that any of the
above parties were to fail to perform their obligas under the respective agreements to which
they are a party, Noteholders may be adverselgtaife

The Servicer

The Servicer’s business depends on the abilitydcgss a large number of transactions efficiently
and accurately. Losses can result from inadequdi@led internal control processes, and systems,
human error, fraud or from external events tharinfpt normal business operations. In the event
that the Servicer fails to perform or observe akhioy of its material obligations under the Serngi
Agreement, to an extent which, taken in the agdeegath all other such failures, is materially
prejudicial in the context of the transaction compéated by the Transaction Documents, the Issuer
may be required to appoint a replacement serviger;

If the Servicer is removed, there is no guararttee & replacement servicer would be found, which
could delay collection of payments on the Loans altichately could adversely affect payments on
the Notes.

The Seller has been appointed by the Issuer asc8ero service the Loans. If the Servicer
breaches the terms of the Servicing Agreement, ¢pgar to the delivery of a Note Acceleration
Notice and with the prior written consent of thee@gy Trustee) the Issuer or (after delivery of a
Note Acceleration Notice) the Security Trustee Ww#l entitled to terminate the appointment of the
Servicer and the Issuer and the Seller shall ueg tkeasonable endeavours to appoint a new
servicer in its place whose appointment is apprdwethe Security Trustee.

There can be no assurance that a replacementesewiit sufficient experience of administering
the Loans would be found who would be willing arideato service the Loans on the terms of the
Servicing Agreement. The ability of a replacemesviger to fully perform the required services
would depend, among other things, on the infornrmatoftware and records available at the time of
the appointment. Any delay or inability to appainteplacement servicer may affect payments on
the Loans and hence the Issuer’s ability to makeneats when due on the Notes.

You should note that the Servicer has no obligaiteelf to advance payments that Borrowers fail
to make in a timely fashion.

Withholding Tax Under the Notes

In the event that any withholding or deduction doron account of any taxes is imposed in respect
of payments to Noteholders of any amounts due utideNotes, neither the Issuer nor any other
person is obliged to gross up or otherwise compgenlimteholders for the lesser amounts the
Noteholders will receive as a result of such witdimg or deduction. However, in such
circumstances, the Issuer will, in accordance Watndition 5(e)(Optional Redemption for tax
reasons)f the Notes, use reasonable endeavours to preuehtan imposition.

As of the date of this Prospectus, no withholdingl@eduction for or on account of Irish tax will be
required on interest payments to any holders ofNb&es provided the conditions set out in the
sectioriTaxation” are satisfied.

Equitable Assignment

In respect of Loans to which BoSlI held the legté tio at the Closing Date, legal title to these

Loans has, remained with the Seller and will remaitin the Seller until the completion of the

transfers to the Issuer and notification of thedfars being given to the Borrowers. Such transfers
29



will only be completed and notifications given imetcircumstances set out below and, until these
steps are taken, the sale by the Seller to theldssuthe Loans and their Related Security willetak
effect in equity only.

Third Party Priority

As a consequence of neither the Issuer nor therBeduustee and in certain circumstances, BoSI
obtaining legal title to the Loans, a bona fideghaser from the Seller for value of any such Loans
without notice of any of the interests of the Issaethe Security Trustee in the Loans and their
Related Security might obtain a good title to ahgwurh Loans free of any such interest. In Ireland,
it is normal practice for the mortgagee’s interest to be registered at the Land Registry
immediately on completion. Registration can tak®asiderable period of time. On completion, the
Borrower’s solicitor gives an undertaking to comelehe registration in due course. Until that
registration is complete, the Seller will not hageeived the original Mortgage Deeds, a certiéicat
of title in relation to the relevant property angither it, nor the Issuer or the Security Trustele w
be registered as the mortgagee of the relevanteRyopDuring that period, there is a risk that
another party could be registered as the mortgagdeobtain priority to the Issuer and the Security
Trustee.

However, the risk of third party claims obtainingapity to the interests of the Issuer or the

Security Trustee in this way would be likely tollmeited to circumstances arising from a breach by
the Seller of its contractual obligations, repréagons or warranties or fraud, negligence or
mistake on the part of the Seller or the Issugheir respective personnel or agents or the retevan
Borrower’s solicitor.

Set-off

The rights of the Issuer and the Security Trustag be or may become subject to the direct rights
of the Borrowers against the Seller. Such righty malude the rights of set-off existing prior to
notification to the Borrowers of the sale of theabhs and their Related Security which arise in
relation to transactions made between certain Bare and the Seller, (for example, the lodgement
of monies by certain Borrowers in share and depasibunts with the Seller) and the rights of
Borrowers to redeem their mortgages by repayingétevant Loans directly to the Seller. These
rights may result in the Issuer receiving a lessaount than anticipated from the Loans and their
Related Security.

Furthermore, there is a risk that the service ahsa notice of sale to a Borrower would not

terminate his rights of set-off as section 40 ef @onsumer Credit Act, 1995 provides that where a
creditor’s or owner’s rights under an agreementassigned to a third person, the consumer is
entitled to plead against the third person any mefewhich was available to him against the

original creditor, including set-off.

The Seller will, however, undertake in the Mortgefsgle Agreement to indemnify the Issuer in
respect of any amounts that are set—off againstsams to which the Issuer is entitled under the
Mortgage Sale Agreement, and to hold any monieaidejo the Seller in respect of the relevant
Loans to the order of the Issuer and the Securitgtée.

Joinder

For so long as neither the Issuer nor the Seciiritgtee have obtained legal title to the Loans and
the Related Security, each must join the Selled,iarcertain circumstances, BoS UK as a party to
any legal proceeding which they may wish to takairzgj a Borrower or in relation to enforcement
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of any Mortgage. In this regard, the Seller wildentake in the Mortgage Sale Agreement for the
benefit of the Issuer and the Security Trustee ithaill lend its name to, any legal proceedings to
the extent necessary to protect, preserve or enfbes Seller’s or the Issuer’s title or interesany
relevant Loan or Related Security in respect oflLthans and their Related Security, subject to the
requirements of the Seller’'s policy from time tmd. In the event that the Seller is in examinership
discretionary leave of the High Court of Irelande(tHigh Court”) would be required to join the
Borrower as a party to such proceedings. Simildarlythe event that the Seller was subject to a
winding-up proceedings before the High Court, #eve of the High Court may be required before
a liquidator of the Seller could join as a partytoceedings against a Borrower.

The transfers to the Issuer of the legal titleh® ltoans and the Related Security will be completed
and notices of assignment to the Borrowers wilghen, at the discretion of the Security Trustee,
in the circumstances set out i8fmmary of the Principal DocumehtBending completion of such
transfer, the right of the Issuer and the Secdnitistee to exercise powers of the legal owner ef th
Loans will be secured by irrevocable powers ofrattyg granted by BoSl in favour of the Issuer and
the Security Trustee.

Enforcement in respect of the Loans

Even assuming that the Properties provide adeceatgrity for the Loans and the Related Security,
delays could be encountered in connection with reefoent and recovery of the Loans and the
Related Security with corresponding delays in #eeipt of related proceeds by the Issuer.

In order to realise its security in respect of aderty, the relevant mortgagee (be it the legaleswn
(the Seller), the beneficial owner (the Issuerjher Security Trustee or its appointee (if the Segur
Trustee has taken enforcement action against suedp will need to obtain possession. There are
two means of obtaining possession; first, by takihgsical possession (seldom done in practice)
and second, by applying for, obtaining and enfaycéncourt order. However, if it were to be
enacted in its present form, the Land and Conveaggricaw Reform Bill 2006 (the 2006 Bill")
(currently before the houses of the Oireachtagdlamd (the Irish Parliament)) would prohibit the
taking of possession of a property by a mortgatfe |lénder) without a court order for possession
or a written consent by the mortgagor in the cdseach Loan (the Borrower) to the taking of
possession.

The court has a very wide discretion (which wouddbnoadened further if the 2006 Bill were to be
enacted in its present form) and may adopt a symefiatattitude towards a Borrower at risk of
eviction. If a possession order in favour of thievant mortgagee is granted, it may be suspended
to allow the Borrower more time to repay arrearsheriff will arrange for orders of possession to
be effected. This can result in a delay of a nunalb@nonths between an order for possession being
granted and it being effected. Once possessiomefProperty has been obtained, the relevant
mortgagee has a duty to the Borrower to take reddencare to obtain a proper price for the
Property. Any failure to do so will put the relevamortgagee at risk of an action for breach of such
duty by the Borrower, although it is for the Borremto prove breach of such duty. There is also a
risk that a Borrower may take court action to fothe relevant mortgagee to sell the Property
within a reasonable time. If the 2006 Bill werelie enacted in its present form, a mortgagee in
possession would be obliged by law to sell the enyp at the best price reasonably obtainable,
within a reasonable time, or if it would be inapmiate to sell the Property, to lease it within a
reasonable time.

If a mortgagee takes possession it will, as modgdg possession, have an obligation to account to
the Borrower for the income obtained from the Priypéde liable for any damage to the Property,
have a limited liability to repair the Property,dain certain circumstances, may be obliged to make
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improvements or may incur certain financial liaels in respect of the Property. Actions for

possession are regulated by statute and the chaxts certain powers to adjourn possession
proceedings, to stay any possession order or pustfie date for delivery of possession; those
powers would be expanded if the 2006 Bill weredaehacted in its present form.

The court will exercise such powers in favour @darower, broadly, where it appears to the court
that such Borrower is likely to be able, withineasonable period, to pay any sums due under the
Mortgage or to remedy any default consisting of@abh of any other obligation arising under or
by virtue of the Mortgage.

Proceedings for the repossession of the relevamepty are generally initiated when the Borrower
is more than three months in arrears on the maogtgagments.

Searches, I nvestigations and Warrantiesin Relation to the Loans

The Seller will give certain warranties to eactthe# Issuer and the Security Trustee regarding the
Loans and their Related Security, comprised intiteal Portfolio sold to the Issuer on the Closing
Date and will give similar warranties to each af tlssuer and the Security Trustee regarding any
New Loans and their Related Security sold to tlseids on any Sale Date or in relation to any
Further Advances and Product Switches at the rateAdvance Date or Switch Date, as applicable
(see 'Summary of Key Transaction Documents — Mortgage Sgiteemeritbelow for a summary

of these).

Neither the Security Trustee nor the Issuer hasmakien, or will undertake, any investigations,
searches or other actions of any nature whatsaevespect of any Loan or its Related Security in
the Portfolio and each relies instead on the wéesgiven in the Mortgage Sale Agreement by the
Seller. The primary remedy of the Issuer against3eller if any of the warranties made by the
Seller is materially breached or proves to be nadtgruntrue as at the Closing Date, the Sale Date,
the Advance Date or the Switch Date (as applicabldich breach is not remedied within 20
Business Days of receipt by the Seller of a ndtiom the Issuer, shall be to require the Seller to
repurchase any relevant Loan and its Related Sgcufihere can be no assurance that the Seller
will have the financial resources to honour suchgaltions under the Mortgage Sale Agreement.
This may affect the quality of the Loans and tiitated Security in the Portfolio and accordingly
the ability of the Issuer to make payments duehenNotes.

It should also be noted that any warranties madiéd\seller in relation to a New Portfolio, Further
Advances and/or Product Switches may be amended tiroe to time without the consent of the
Noteholders provided that the Security Trustee diaen its consent to such amendments. Any
amendment to such warranties will be notified ® Rating Agency by the Seller. Changes to the
warranties may affect the quality of Loans in tlwetflio and accordingly the ability of the Issuer
to make payments due on the Notes.

Interest-Only Loans

Each Loan in the Portfolio may be repayable eitheml capital repayment basis, an interest-only
basis or a combination capital repayment/interestment basis (seeThe Loans — Repayment
Term$ below). Where the Borrower is only required tygnterest during the term of the Loan,
with the capital being repaid in a lump sum atehd of the term, the repayment mechanism must
be identified at application. However, the Seltkres not take security over this repayment
mechanism. The Seller also strongly recommendshieaBorrower take out a life insurance policy
in relation to the Loan but, as with certain of teeayment mechanisms, the Seller may not have
the benefit of security over all such life policies

32



Borrowers may not have been making payment indulbn time of the premiums due on any
relevant investment or life policy, which may there have lapsed and/or no further benefits may
be accruing thereunder. In certain cases, theyaliay have been surrendered but not necessarily
in return for a cash payment and any cash recdiyeitie Borrower may not have been applied in
paying amounts due under the Loan. Thus the yalbfisuch a Borrower to repay an Interest-Only
Loan (as defined inThe Loans — Repayment Ternt®low) at maturity frequently may depend
on such Borrower's responsibility in ensuring thaficient funds are available from a given source
such as pension policies, or endowment policiesyedkas the financial condition of the Borrower,
tax laws and general economic conditions at the.titfi a Borrower cannot repay an Interest-Only
Loan and a Loss occurs, this may affect repaymentshe Notes if the resulting Principal
Deficiency Ledger entry cannot be cured.

Product Switches and Further Advances

The Seller or the Servicer (on behalf of the Sgllaay offer a Borrower, or a Borrower may
request, a Further Advance or a Product Switch ftiome to time. Any Loan which has been the
subject of a Further Advance or a Product Switdlowang an application by the Borrower will
remain in the Portfolio unless the Issuer subsetypeetermines on the immediately following
Calculation Date or on any other date that any L\&mranty made with respect to a Loan which is
subject to a Further Advance or a Product Switch materially untrue as at the relevant Advance
Date or Switch Date (as applicable), and such diefamot remedied within 20 Business Days of
the Seller (or the Servicer on its behalf) receguotice from the Issuer. In these circumstandes, t
Seller will be required to repurchase the relevhoan and its Related Security (see further
“Summary of the Key Transaction Documents — Mortgaje Agreement — Further Advances
and Product Switché&p

The Seller or the Servicer (on behalf of the Seheving proposed making a Further Advance or
Product Switch (as applicable) may, despite theuanstances set out irBimmary of the Key
Transaction Documents — Mortgage Sale Agreemenurthér Advances and Product Switches
as alternatives to selling the Further Advancénelssuer or keeping the Loan which is the subject
of the Product Switch remaining in the Portfolis @pplicable), elect to repurchase the Loan and its
Related Security as set out iSUmmary of the Key Transaction Documents — Mortdzaje
Agreement — Further Advances and Product Switches

It should be noted that any warranties made bySedter in relation to a Further Advance and/or a
Product Switch may be amended from time to time suwh changes will be notified to the Rating

Agency. The consent of the Noteholders in relatimsuch amendments will not be obtained if the
Security Trustee has given its prior consent tdhsaimendment. Where the Seller is required to
repurchase because the warranties are not true, ¢ae be no assurance that the Seller will have
the financial resources to honour its repurchadgatinns under the Mortgage Sale Agreement.
Either of these circumstances may affect the quafithe Loans and their Related Security in the
Portfolio and accordingly the ability of the Isstemake payments on the Notes.

The number of Further Advance and Product Switcjuests received by the Seller and/or the
Servicer will affect the timing of principal amosnteceived by the Issuer and hence payments of
principal and (in the event of a shortfall) intdres the Notes.

Further, there may be circumstances in which:

(@ a Borrower might seek to argue that any LoarFarther Advance is wholly or partly
unenforceable by virtue of non-compliance with @ensumer Credit Act 1995 as further
discussed undeRisk Factors — Certain Regulatory Consideratibelow; or
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(b) security for certain Further Advances may réekind the security created by a Borrower
after the date upon which the Borrower enterediistMortgage with the Seller.

If either of the circumstances set out in (a) grgbove occurs, then this could adversely affeet th
Issuer's ability to make payments due on the Nate@sdeem the Notes.

Insurance Policies

The policies of the Seller in relation to buildingsurance are described und@ihé Loans —
Buildings Insurancé below. No assurance can be given that the fsalle always receive the
benefit of any claims made under any applicablerarsce contracts. This could adversely affect
the Issuer's ability to redeem the Notes.

Denominations

The Notes are issued in the denominations of €80p@® Note. However, for so long as the Notes
are represented by a Global Note, and EurocleaCéeatstream, Luxembourg so permit, the Notes
shall be tradeable in minimum nominal amounts 00,860 and integral multiples of €1,000
thereafter.

If Definitive Notes are required to be issued ispect of the Notes represented by Global Notes,
they will only be printed and issued in denominasi@f €50,000 and any amount in excess thereof
in integral multiples of €1,000 up to and includifi§9,000. No Definitive Notes will be issued
with a denomination above €99,000. AccordinglyDéfinitive Notes are required to be issued in
respect of the Global Notes, a Noteholder holdingirderest in a Global Note of less than the
minimum authorised denomination at the relevaneétimay not receive a Definitive Note in respect
of such holding and may need to purchase a prih@psunt of Notes such that their holding
amounts to the minimum authorised denomination.Définitive Notes are issued, Noteholders
should be aware that Definitive Notes which havkeaomination that is not an integral multiple of
the minimum authorised denomination or for any antan excess thereof in integral multiples of
€1,000 up to and including €99,000 may be illigardl difficult to trade.

Change of Law

The structure of the transaction amder alia, the issue of the Notes and the ratings whichiabe
assigned to the Notes are based on the law andhetirative practice in effect as at the date of thi
Prospectus as it affects the parties to the traiosaand the Portfolio, and having regard to the
expected tax treatment of all relevant entitiesemrglich law and practice. No assurance can be
given as to the impact of any possible change ¢b faw (including any change in regulation which
may occur without a change in primary legislatiand practice or tax treatment after the date of
this Prospectus nor can any assurance be giveo ahdther any such change would adversely
affect the ability of the Issuer to make paymemidar the Notes.

Certain Regulatory Considerations

In Ireland, the European Communities (Unfair TermsConsumer Contracts) Regulations 1995
and 2000 UTCCR” ) apply to all the Loans. The UTCCR generally pdevihat:

. a borrower may challenge a term in an agreemerntherbasis that it is an “unfair’ term
within the regulations and therefore unenforceall@inst the borrower; and

. the Director of Consumer Affairs or a consumer aig@ation (as defined in the UTCCR)
may seek to prevent a business from relying oniutgems.
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This will not generally affectcore terms’ which set out the main subject matter of the cactt
such as the Borrower’s obligation to repay the g@pal. However, it may affect terms that are not
considered to be core terms, such as the rigtiteoBeller to vary the interest rate or the disadgiim
by Borrowers of their set off rights. For exampfea term permitting the Seller to vary the intdres
rate is found to be unfair, the Borrower will na lable to pay interest at the increased ratéoor,
the extent that he or she has paid it, will be abk against the Seller or the Issuer, to claim
repayment of the extra interest amounts paid aseteoff the amount of such claim against the
amount owing by the Borrower under the Loan. Angtsnon-recovery, claim or set-off ultimately
may adversely affect the Issuer’s ability to makgrpents on the Notes such that the payments on
the Notes could be reduced or delayed.

With effect from 15 February 2005, the Distance kédéing of Financial Services Directive has
been implemented in Ireland by way of the Europ€ommunities (Distance Marketing of
Consumer Financial Services) Regulations 2004 asnded (the DM Regulations’). The DM
Regulations apply tointer alia, credit agreements entered into on or after 3lolat 2004 by
means of distance communication (i.e. without auystantive simultaneous physical presence of
the originator and the borrower).

The DM Regulations require suppliers of financiaivices by way of distance communication to
provide certain information to consumers. This infation generally has to be provided before the
consumer is bound by a distance contract for supplyhe financial services in question and
includes, but is not limited to, general information respect of the supplier and the financial
service, contractual terms and conditions and véreshnot there is a right of cancellation.

In certain circumstances, if a supplier fails tompdy with its obligations under the DM
Regulations, the distance contract may not be eeédrie against the customer. The discretion as to
the enforceability of a distance contract lies wikle courts. If the court is satisfied that the
supplier's non-compliance was not deliberate, thesamer has not been prejudiced by such non
compliance and it is just and equitable, the caugy decide that the distance contract is
enforceable, notwithstanding the non-compliancetdie of the Loans in the Portfolio may have
been originated in such a manner as to qualifyistartte contracts. The Seller will warrant in the
Mortgage Sale Agreement that to the extent any s@pralify as distance contracts, the Seller has
complied in all material respects with the DM Rexqigns. However, if it is determined that the
Seller has not satisfied its obligations under@w Regulations, the affected Loans may be held to
be unenforceable and this may in certain circunt&suiadversely affect the Issuer’s ability to make
payments on the Notes.

The Consumer Credit Act 1995 (th€CA”) implements Council Directive 87/102/EEC (theirst
Consumer Credit Directive”), as amended by Council Directive 90/88/EEC. T@A applies to
any creditor granting credit under a credit agre®m@ “consumer” is defined as a natural person
acting outside the course of their business, winicludes their trade and profession.

Included in the definition of credit agreements the purposes of the CCA are housing loan
agreements. The CCA regulates the manner in wioaihg loans are provided. The CCA applies
to all the Loans.

The CCA imposes restrictions on written communaraiand on visits and telephone calls. It also
creates a duty to supply documents and informagimhcontains provisions relating to redemption
fees; valuation reports; insurance provisions; wa® to be included in documents and
advertisements; the disclosure of fees; chargésiest rates and provisions relating to penalties o
arrears. It also imposes specific requirementsiferformat and content of housing loan agreements
and specific criteria for the calculation of APR.
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Early repayment charges (or redemption fees) armified under the CCA but restrictions are

imposed on how and when such fees are permitteditige level of such fees. The CCA prohibits

redemption fees on variable housing loans andssthtd redemption fees shall not apply to housing
loans unless the loan in question is:

(@) fixed; or
(b)  fixed over a period of at least one year; or

(c) fixed for a period of not less than five yeatgate that does not exceed the rate at the date
of the mortgage by more than 2%.

The CCA also states that, where redemption feepayable, a statement to that effect specifying
how the amount of the fee is to be calculated dtmlincluded in or attached to any information
document, any application form, and any documesns ® the applicant approving the loan. Even
where an early repayment charge is permitted byC@4, it will still be subject to the UTCCR
(which would be breached if, for example, the feeswoo high) and subject to the common law
rules relating to penalties. In addition, all creggincluding early redemption fees must be natifie
to the Financial Regulator under the CCA. Earlyeraption fees are only charged in the cases of
an early repayment of a Fixed Rate Loan.

If it is determined that the Seller has breacheel @CA, for example, by not including the
information required by the CCA in its homeloan doents, such a breach could result in
repercussions including conviction of an offencaliag to monetary sanctions in the form of fines.
Any such sanction may impact adversely on the Issability to make payments on the Notes. In
addition, if any clause in the Loans imposing aeragtion fee is found to amount to a penalty, the
clause may be deemed unenforceable and the Borraaxbe entitled to make a claim, which may
adversely affect the Issuer’s ability to make pagtaeon the Notes (the consequences of such a
redemption fee clause being found to be unfairsateout above in the paragraphs relating to the
UTCCR).

On 11 May 2005 the European Council and EuropeahaRent adopted a directive on unfair
commercial practices, which was transposed inghllaw by the Consumer Protection Act 2007
(the “2007Act”). Under the 2007 Act, a commercial practice ibéoregarded as unfair if it is:

(@) contrary to the requirements of professionijeice; and

(b) materially distorts or is likely to materialtistort the economic behaviour of the average
consumer.

There are two main categories of unfair commergedctices: “misleading” practices and
“aggressive” practices which are assessed in lhthe above criteria. In addition, there is a
blacklist of practices which will in all cases bensidered unfair, without applying the average
consumer test. The 2007 Act is stated to be witlpoejudice to contract law and the rules of the
validity, formation or effect of a contract.

The 2007 Act affects all consumer contracts ineigdiousing loan agreements. If it is determined
that the Seller has engaged in an unfair commepidtice, i.e. omitted or concealed material
information that the Borrower would require or pded material information in a manner that was
unclear, unintelligible or ambiguous, this can tesua number of possible sanctions (criminal and
civil) including penalties and fines; prohibitiorrders; compliance orders; and undertakings to
compensate the Borrower and/or reimburse moniesved from him in connection with the Loan.
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In addition, the Borrower may have a right of actimr damages. Any such finding of unfair
commercial practices may impact adversely on thsudss ability to honour its obligations
regarding payment on the Notes.

In accordance with its powers under the CentralkBacts 1942 to 1998 the Financial Regulator
published a Consumer Protection Cod€RC”) on 25 July 2006. CPC came into force on 1
August 2006 with certain provisions applying frohat date and the remaining provisions came
into force on 31 August 2006 and 1 July 2007.

CPC contains provisions covering all aspects cgulated entity’s relationship with a consumer,
from advertising and marketing, to knowing the aoner and offering suitable products, to
ensuring that consumers are treated fairly. CP@aausrules relating to warnings to be included in
consumer materials, the provision of details aschiarges, changes in interest rates, arrears,
guarantees, payment protection insurance, the tidason of loans, all of which are relevant to a
range of banking products, including mortgages.

If it is determined that the Seller has breache@ ®#, for example, failing to provide the Borrower

with the details of relevant charges or by failtogprovide the Borrower with the necessary details
in relation to mortgage arrears, such breach msyitran the imposition of administrative sanctions

including a direction to refund or withhold all part of the money charged or paid for the provision
of the Loan or other monetary penalties. Any suicBon may impact adversely on the Issuer’'s
ability to make payments on the Notes.

In April 2008, the European Parliament and the @duadopted a second directive on consumer
credit (the Consumer Credit Directive”), which provides that, subject to exemptions, foahat
least €200 and not exceeding €75,000 will be regdla This directive will repeal and replace the
First Consumer Credit Directive on, and requireaniper states to implement the directive by
measures coming into force by, 12 May 2010.

Loans secured by a land mortgage are, however, @eenrom the Consumer Credit Directive and

from the first consumer credit directive. The Epean Commission published a White Paper on
mortgage credit in December 2007, setting outaskd for 2008 to 2010 including, among other

things, an assessment of the regulation of eappyment charges, pre-contract disclosure and
interest rate restrictions. The European Commiskis stated that, in its view, it is too early to

decide on whether a mortgage directive would be@apjate.

Until the final text of any initiatives resultingdm the White Paper process are decided and the
details of Ireland’s implementation of the Consur@eedit Directive are published, it is not certain
what effect the adoption and implementation of @@sumer Credit Directive or any initiatives
resulting from the White Paper process would haveéhe Seller, the Issuer, the Servicer and their
respective businesses and operations. This magrsely affect the Issuer's ability to make
payments in full on the Notes when due.

TRS scheme

Tax relief at source TRS”) for mortgage interest was introduced in Irelandhe tax year 2002
(the “TRS Schemé). The Irish Revenue Commissioners published dinde indicating how the
TRS Scheme will operate (th&uidelines’) and the Seller has been operating the TRS Scheme
based on the Guidelines since then.

Under the TRS Scheme mortgage borrowers are pednitt pay interest net of the relevant tax
relief to the relevant mortgage lender and theveeie mortgage lender, once it constitutes a
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qualifying lender, claims payment of the tax relifectly from an account of the Irish Revenue
Commissioners. On the Closing Date, the Seller vélthe lender with respect to the Portfolio and
the Seller will be a qualifying lender for the pase of the TRS scheme.

The operation of TRS does not have any negativeadinpn the Seller’'s cash flows as it makes
claims for repayment of the tax relief granted frdme Irish Revenue Commissioners’ funding
account on a direct debiting monthly (estimatedja

If legal title to the Portfolio is perfected to thesuer, BoSI will no longer be the lender withpest

to the Portfolio. However, the Guidelines indictitat provided BoSlI acts as Servicer in relation to
the Portfolio, it will be regarded as the qualifyitender for the purpose of the TRS scheme or it
can nominate the securitisation vehicle (the I9soerits agent (the Security Trustee or another
nominee) as a qualifying lender for the purposdhef TRS scheme. BoSI will covenant in the
Servicing Agreement that if it is replaced as Smwiit will appoint such other person as may be
selected or approved by the Issuer and the Sectmitstee as a qualifying lender for the purposes
of the TRS scheme provided that such person hes fEgistered as a qualifying lender by the
Revenue Commissioners in connection with the TRBe®e. The Servicing Agreement will
include a power of attorney enabling the Securitysiee to make this nomination on behalf of
BoSI as its attorney.

In addition, under the terms of the Master Agreein{es defined below), Trust Deed, Deed of
Charge and Agency Agreement, the parties to theetldocuments, including the Security Trustee
and the Note Trustee have agreed that, if requéstdde Issuer, they will do all things and make
any changes to any Transaction Documents to deél wr alleviate the burden of, any TRS

scheme in Ireland, provided that such changes arenaterially prejudicial to the interests of

Noteholders or BoSI. The Note Trustee will act @a@dance with any such request if it is advised
by a financial advisor or other professional advied recognised standing that the matters
contemplated by such request are not materialljugiaal to the interests of Noteholders. If such
advice cannot be obtained, the Note Trustee will iacaccordance with any such request if
approved by an Extraordinary Resolution (as defimedhe Trust Deed) of both classes of
Noteholders.

EU Savings Directive

Under EC Council Directive 2003/48/EC on the taxatof savings income, each member state is
required to provide to the tax authorities of arotmember state details of payments of interest (or
similar income) paid by a person within its jurigibn to an individual resident in that other
member state. However, for a transitional perBelgium, Luxembourg and Austria are instead
required (unless during that period they elect wifs®) to operate a withholding system in relation
to such payments (the ending of such transitioeailod being dependent upon the conclusion of
certain other agreements relating to informatioohexige with certain other countries). A number
of non-EU countries and territories including Swiland have agreed to adopt similar measures (a
withholding system in the case of Switzerland).

Impact of Possible Acquisition of HBOS plc by Lloyds TSB Group plc on Noteholders

Bank of Scotland plc, the parent company of BoSy ima acquired by a different credit institution.
BoSI acts as Servicer, Cash Manager, Interest Batep Provider, Account Bank, Liquidity
Facility Provider and Subordinated Loan Providethis Transaction.

On 13 October 2008 HBOS plc announced its intentiomaise approximately £8.5 billion in a
placing and open offer of 7.5 billion new ordinatyares at 113.6 pence per new ordinary share,

38



underwritten by HM Treasury. HM Treasury’s obligets in respect of such share issue assume
completion of the acquisition of HBOS plc by Lloy@i§B Group plc. HBOS plc intends to seek
approval from its shareholders in respect of thareshissue at a general meeting to be held in
December 2008.

Qualifying HBOS plc shareholders will be given thgportunity, under the terms of such share
issue, to apply for any number of new ordinary ehaat the issue price for such shares, up to a
maximum of their pro rata entitlement.

On 18 September 2008 Lloyds TSB and HBOS plc antexlithat they had reached agreement on
the terms of a recommended acquisition by LloydB ©6HBOS plc. The terms of the acquisition
envisage that existing Lloyds TSB shareholders avith more than 50 per cent of the issued share
capital of Lloyds TSB as enlarged by the acquisitia further announcement was made by HBOS
plc on 13 October, which advised of the revisiorc@ftain terms of the acquisition and announced
that upon completion of the acquisition, Andy Horramd Dennis Stevenson, Chief Executive and
Chairman, respectively, of HBOS plc, will leave HB@Ic. Further announcements are expected to
be made prior to the completion of the acquisitionaccordance with its obligations as an entity
with securities admitted to the Official List ofetHrish Stock Exchange, the Issuer will provide
information in relation to this merger to the extténat such information may be significant to
Noteholders as and when such information becomaitable.

The acquisition is conditional on, among other g@sin certain approvals by Lloyds TSB
shareholders and HBOS plc shareholders. Waivenmearfjer control approvals and regulatory
clearances have been received framer alios the Financial Services Authority in the UK. It is
expected that, subject to the satisfaction ofed#lwvant conditions, the acquisition will be comptet
at the end of 2008 or early 2009.

The proposed merger or any failure to completgtioposed merger may have an adverse effect on
the business of BoS UK and/or its subsidiariesuidicly BoSI. Any adverse change in respect of
the capability of the entity performing the rolels Servicer, Cash Manager, Interest Rate Swap
Provider, Account Bank, Liquidity Facility Providand Subordinated Loan Provider whether BoSI
or a successor entity, to perform such roles chalge an impact on the ability of the Issuer to make
payments on the Notes and could lead the Notel®ldesuffer an early redemption of their Notes
or a loss on their Notes. Noteholders should beawst, in accordance with its obligations as an
entity with securities admitted to the Official tief the Irish Stock Exchange, the Issuer will
provide information in relation to this merger atsdpotential effect on this transaction to theeext
that such information may be significant to Noteless as and when such information becomes
available.

Implementation of Basel |1 Risk-Weighted Asset Framework may result in changes to the risk-
weighting of the Notes

The Basel Committee on Banking Supervision hasiguroposals for reform of the 1988 Capital
Accord and has proposed a framework which placearaed emphasis on market discipline and
sensitivity to risk. The third consultative paperthe New Basel Capital Accord was issued on 29
April 2003, with the consultation period ending &h July 2003. The Basel Committee announced
on 11 May 2004 that it had achieved consensus ®meimaining issues and published the text of
the new framework on 26 June 2004 under the tlesél Il: International Convergence of Capital
Measurement and Capital Standards: a Revised Frarké\the “Basel || Framework”). The
Basel Il Framework will serve as the basis forowadi and supernational rule-making and approval
processes to continue and for banking organisatitmscomplete their preparations for
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implementation of the Basel Il Framework. WithiretBuropean Union and the EEA, the Basel Il
Framework will be implemented through the CapitabRrements Directive and the Consolidated
Banking Directive, which makes some modificatiomghte framework. It is currently intended that
the various approaches under the Basel || Frameandkthe Capital Requirements Directive will
be implemented in stages; some were implemented fr@ar-end 2006; the most advanced were
implemented from 1 January 2008. However, the Bhsebmework is not self-implementing and,
accordingly, implementation dates in participatomyntries are dependant on the relevant national
implementing process in those countries. In IrelaBdsel 11 and the EU Capital Requirements
Directive have been implemented through the Eunog@ammunities (Capital Adequacy of Credit
Institutions) Regulations Sl 2006/661. The new fearark could affect the risk-based capital
treatment of the Notes in respect of certain inusstwho are subject to capital adequacy
requirements that follow the Basel Il Frameworkn€equently, prospective investors in the Notes
should consult their own advisers as to the cormeops to and effect on them of the potential
application of the Basel Il Framework. The Issuanrot predict the precise effects of potential
changes which might result upon the implementatictme Basel Il Framework.

Risksrelating to the I ssuer

The Issuer is subject to certain legal risks, idilg the location of its COMI, the appointment of
an examiner in the event the Issuer experiencemndial difficulties, the claims of preferred
creditor under Irish law and floating charges.

COoMI

The Issuer has its registered office in Ireland.aA®sult there is a rebuttable presumption tlsat it
centre of main interest COMI”) is in Ireland and consequently that any mainoimsncy
proceedings applicable to it would be governedrishllaw. In the decision by the European Court
of Justice (ECJ”) in relation to Eurofood IFSC Limited, the ECJstated the presumption in
Council Regulation (EC) No. 1346/2000 of 29 May @@h Insolvency Proceedings, that the place
of a company’s registered office is presumed tothee company’s COMI and stated that the
presumption can only be rebutted if “factors wharle both objective and ascertainable by third
parties enable it to be established that an asitustion exists which is different from that which
locating it at the registered office is deemeddfiect”. As the Issuer has its registered office in
Ireland, has Irish directors, is registered for taxireland and has an Irish corporate services
provider, the Issuer does not believe that factoist that would rebut this presumption, although
this would ultimately be a matter for the relevaourt to decide, based on the circumstances
existing at the time when it was asked to make dleatsion. If the Issuer's COMI is not located in
Ireland, and is held to be in a different jurisatint within the European Union, Irish insolvency
proceedings would not be applicable to the Issuer.

Examinership

Examinership is a court procedure available unideritish Companies (Amendment) Act 1990, as
amended (the1990 Act) to facilitate the survival of Irish companiesfinancial difficulties.

The Issuer, the directors of the Issuer, a contihpgaospective or actual creditor of the Issuer, o
shareholders of the Issuer holding, at the dafgedentation of the petition, not less than onéaten
of the voting share capital of the Issuer are emttiled to petition the court for the appointment
an examiner. The examiner, once appointed, hagpdieer to halt, prevent or rectify acts or
omissions, by or on behalf of the company afterdppointment and, in certain circumstances,
negative pledges given by the company prior to dppointment will not be binding on the
company. Furthermore, where proposals for a schefr@rangement are to be formulated, the
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company may, subject to the approval of the caffirm or repudiate any contract under which
some element of performance other than the payneemtins to be rendered both by the company
and the other contracting party or parties.

During the period of protection, the examiner wiimpile proposals for a compromise or scheme
of arrangement to assist in the survival of the gany or the whole or any part of its undertaking
as a going concern. A scheme of arrangement magpipeoved by the High Court when a
minimum of one class of creditors, whose interesésimpaired under the proposals, has voted in
favour of the proposals and the High Court is fatisthat such proposals are fair and equitable in
relation to any class of members or creditors wheehnot accepted the proposals and whose
interests would be impaired by implementation & sisheme of arrangement and the proposals are
not unfairly prejudicial to any interested party.

The fact that the Issuer is a special purposeyeatitl that all its liabilities are of a limited mase
nature means that it is unlikely that an examineule be appointed to the Issuer.

If however, for any reason, an examiner were agpdiwhile any amounts due by the Issuer under
the Notes were unpaid, the primary risks to theléwd of Notes would be as follows:

0] the Security Trustee would not be able to ergaights against the Issuer during the period
of examinership; and

(i) a scheme of arrangement may be approved imglthe writing down of the debt due by
the Issuer to the Noteholders irrespective of tbeeNolders’ views.

Preferred Creditors

If the Issuer becomes subject to an insolvencygeding and the Issuer has obligations to creditors
that are treated under lIrish law as creditors & senior relative to the Noteholders, the
Noteholders may suffer losses as a result of thebrordinated status during such insolvency
proceedings. In particular:

0] under the terms of the Deed of Charge, thedssull charge to the Security Trustee on
behalf of Noteholders and other Secured Partieswhy of first fixed charge (the
“Security”) as security for its payment obligations in respef the Notes certain rights
under the Transaction Documents. Under Irish ldw, ¢laims of creditors holding fixed
charges may rank behind other creditors (namely, feests and expenses of any examiner
appointed and certain capital gains tax liabil}tizsd, in the case of fixed charges over book
debts, may rank behind claims of the Irish Reve@oenmissioners for PAYE and VAT,
and

(i) under Irish law, for a charge to be charasted as a fixed charge, the charge holder is
required to exercise the requisite level of contndr the assets purported to be charged and
the proceeds of such assets including any bankuatdaoto which such proceeds are paid.
There is a risk therefore that even a charge whiaiports to be taken as a fixed charge,
such as the Security, may take effect as a floatirayge if a court deems that the requisite
level of control was not exercised; and

(i) in an insolvency of the Issuer, the claims adrtain other creditors (including the Irish
Revenue Commissioners for certain unpaid taxesjyedisas those of creditors mentioned
above, will rank in priority to claims of unsecureckditors and claims of creditors holding
floating charges.
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Limited recourse and non-petition

The Notes will be limited recourse obligations bé tissuer. The ability of the Issuer to meet its
obligations under the Notes will be dependent uffenreceipt by it in full of (a) principal and
interest from the Borrowers under the Loans andr tRelated Security in the Portfolio (b)
payments (if any) due from the Interest Rate SwegviBer, (c) interest income on the Bank
Accounts, (d) the receipt of funds (if availableb® drawn) under the Liquidity Facility Agreement
and (e) amounts standing to the credit of the ResEund at any time. Other than the foregoing,
the Issuer is not expected to have any other fand#lable to it to meet its obligations under the
Notes.

Upon enforcement of the Security, the Security T@swill, in practice, have recourse only to the
Loans and the Issuer’s interest in the Related riBg@and to any other assets of the Issuer then in
existence as described in this document. It shbalehoted that, in certain limited circumstances,
the Issuer will not be able to make any furthemdings under the Liquidity Facility Agreement.

All of the parties to the Transaction Documentsehagreed that only the Security Trustee may
pursue the remedies under the general laws or uhdddeed of Charge and no other party to any
Transaction Documents shall be entitled to procdieectly against the Issuer to enforce the
Security.
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SUMMARY OF THE KEY TRANSACTION DOCUMENTS
Mortgage Sale Agreement
Initial Portfolio

Under the Mortgage Sale Agreement, on the ClosiateRhe Seller will sell to the Issuer its
interests in a portfolio of residential mortgagans (the Initial Loans”) and their associated
mortgages (thelhitial Mortgages” and, together with the other security for thetiddiLoans, the
“Initial Related Security”). The Initial Loans and Initial Related Securénd all monies derived
therefrom from time to time are referred to herainthe titial Portfolio ”. Prior to 1 July 2004,
the Loans were originated by BoS UK and such Laa&xe sold to BoSI pursuant to the BoS UK
Mortgage Sale Agreement.

The sale by the Seller to the Issuer of the Loanthé Initial Portfolio will be given effect by
equitable assignments (and any sale of Loans ifutibee will be given effect by further equitable
assignments). The consideration due to the Seltee aggregate of:

€) €4,300,000,000 (theritial Consideration™);

(b) a covenant by the Issuer to pay the Deferreds@eration in respect of the sale of the
Initial Portfolio; and

(c) an amount equal to any fees received as a qoasee of the early termination of a Fixed
Rate Loan (Early Repayment Charge$) and certain other fees incurred by the Servicer
respect of its servicing of the Loans which arereanbursed to it pursuant to the Servicing
Agreement (together, th&érvicing Related Fee§ which shall be paid to the Seller as and
when they are received and identified by the Issuer

The consideration attributable to Accrued Amoumtd Servicing Related Fees on the Initial Loans
will be paid (as and when received and identifiedin the payments made by Borrowers in respect
of the Initial Loans on or after the Closing Dat&he Deferred Consideration will be paid in
accordance with the priority of payments set ouhsection headedashflows — Application of
Available Revenue Receipts Prior to the Servicea dote Acceleration Notice on the Issuer
below.

New Loans

After the Closing Date and until 20 November 20&dich period, theRevolving Period), the
Issuer may apply amounts standing to the credithef Retained Principal Receipts Fund to
purchase from the Seller new residential mortgagad (the New Loans) together with their
associated mortgages (thBléw Mortgage$ and together with thelfiitial Mortgages”, as the
context requires, theMortgages’), and other security for the New Loans (thdetwv Related
Security” and, together with the Initial Related Securias the context requires, th&élated
Security”). The Loans and the Related Security and all iemwerived therefrom from time to
time are referred to herein as theottfolio”. The Loans and Related Security are further eefim
"Transaction OvervieWw

The consideration for the sale of such New Loarkthair New Related Security to the Issuer will
consist of:

(@) the Issuer paying to the Seller an amount etputlde Principal Balance of the New Loans
(the “New Portfolio Purchase Pricé);
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(b) a covenant by the Issuer to pay the Deferrens{@eration in respect of the sale of the New
Loans;

(c) any principal, interest and expenses accruedt # relevant Sale Date on the New Loans
(“Accrued Amounts’) as and when they are received and identifiethieyissuer; and

(d) the Issuer paying to the Seller an amount etyuahy Servicing Related Fees as and when
they are received and identified by the Issuer.

The Seller will select the New Loans to be offetedhe Issuer during the Revolving Period using
an internally developed system containing definathan each of the qualifying New Loans in the
Seller's overall portfolio of loans available foelection. This system allows the setting of
exclusion criteria, among others, correspondingetevant representations and warranties that the
Seller makes in the Mortgage Sale Agreement intioglato the Loans (seeStummary of the
Transaction Documents — Mortgage Sale AgreemenepreRentations and Warrantielselow).
Once the criteria have been determined, the systentifies all loans owned by the Seller that are
consistent with the criteria. From this subsetwNsans are selected at random until the target
balance for New Loans has been reached or the tshhsebeen exhausted. After a portfolio of
New Loans is selected in this way, the constitidew Loans are monitored so that they continue
to comply with the relevant criteria on the daterahsfer.

The sale of New Loans and the New Related Seciaritiie Issuer will in all cases also be subject
to certain conditions as at the relevant date tber Moans are sold (in respect of any Loan, its
“Sale Daté or “Relevant Sale Dat®. The conditions are that:

(@) the Issuer will have sufficient amounts stagdio the credit of the Retained Principal
Receipts Fund on the Sale Date to finance the Natidio Purchase Price.

(b) there is no Event of Default occurring as atRelevant Sale Date;
(c) there is no Seller Insolvency Event occurrisgaithe Relevant Sale Date; and

(d) there has been no failure by the Seller obitkgations to repurchase any Loan pursuant to
the Mortgage Sale Agreement;

During the Revolving Period the Seller will usebisst efforts to offer to sell New Portfolios teth
Issuer. For the avoidance of doubt, the Sellell slad be obliged to sell New Portfolios if, in the
Seller's opinion, it would adversely effect theibess of the Seller.

It is not intended that the Seller will sell NewrBalios to the Issuer after the Revolving Period.
Title to the Mortgages, registration and notificais

The completion of the transfer or conveyance of ltlhans and Related Security (and where
appropriate their registration) to the Issuer @&yesin the limited circumstances referred to below,
deferred. Legal title to the Loans and RelateduB8gctherefore remains with the Seller. The
transfer of the legal title to the Loans and théakel Security to the Issuer will be completed on o
before the thirtieth (36) Business Day after the earliest to occur of tfing:

(@) the Seller being required to perfect the Issuegal title to the Loans, or to procure that any
notifications or registrations with respect to tteans (required to perfect the Issuer’s legal
title to the Loans) are made, by an order of a tcoticompetent jurisdiction or by any
regulatory authority of which the Seller is a membe any organisation whose members

44



(b)

(€)

(d)

(e)

(f)

(9)

(h)

comprise (but are not necessarily limited to) magegylenders and with whose instructions it
is customary for the Seller to comply; or

it becoming necessary by law to make the matifons or registrations referred to in
paragraph (a) above; or

unless otherwise agreed in writing by the Ségufrustee and notified to the Rating
Agency; or

the Seller calling for perfection by servingtioe in writing to that effect on the Issuer and
the Security Trustee; or

the date on which the Seller ceases to berassig long term unsecured, unsubordinated
debt obligation rating from the Rating Agency of laast Baa3 (aBank of Scotland
Downgrade Event); or

the Seller, otherwise than for the purposeswth amalgamation or reconstruction as is
referred to in paragraph (g) below, ceases orutiirean authorised action of the board of
directors of the Seller, threatens to cease ty @arrall or substantially all of its business or
its mortgages administration business or the Selldeemed unable to pay its debts as and
when they fall due (within the meaning of Sectiohd 20f the Companies Act 1963 or
Section 2(3) of the Companies (Amendment) Act 1980)

an order is made or an effective resolutiopassed for the winding-up of the Seller except
a winding-up for the purposes of or pursuant t@aralgamation or reconstruction with or
by HBOS plc or any of its subsidiaries the termgvhich have previously been approved by
the Security Trustee in writing acting on an Extdaoary Resolution of the Noteholders; or

proceedings shall be initiated against theeBelhder any applicable liquidation, insolvency,
bankruptcy, composition, reorganisation (other tlaareorganisation where the Seller is
solvent) or other similar laws (including, but riotited to, presentation of a petition for an
examinership order, the filing of documents witke tbourt for the appointment of an
examiner, the service of notice of intention to@ppan examiner or the taking of any steps
to appoint an examiner) and (except in the caserefentation of a petition for an
examinership order, the filing of documents witte tbourt for the appointment of an
examiner, the service of notice of intention to@ppan examiner or the taking of any steps
to appoint an examiner) such proceedings are mahea reasonable opinion of the Security
Trustee, being disputed in good faith with a reabtm prospect of success, or an
examinership order shall be granted or the app@ntnof an examiner takes effect, a
receiver, liquidator, trustee in sequestration threp similar official shall be appointed in
relation to the Seller or in relation to the wholeany substantial part of the undertaking or
assets of the Seller, or an encumbrancer shallgagsession of the whole or any substantial
part of the undertaking or assets of the Selleg distress, execution or diligence or other
process shall be levied or enforced upon or sué¢dcgainst the whole or any substantial
part of the undertaking or assets of the Seller sregh possession or process (as the case
may be) shall not be discharged or otherwise ce&sespply within 30 days of its
commencement, or the Seller (or its directors areiholders) initiates or consents to
judicial proceedings relating to itself under apable liquidation, insolvency, bankruptcy,
composition, reorganisation or other similar lawgrakes a conveyance or assignment or
assignation for the benefit of its creditors gelgiar takes steps with a view to obtaining a
moratorium in respect of any indebtedness,
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each of (f), (g) and(h) above being%eller Insolvency Event.

The title deeds and customer files relating to Bwetfolio (the ‘Mortgage Deed$ and “Loan
Files’ respectively) are currently held by or, on behaflfthe Seller by BoS UK or to the order of
the Seller by solicitors acting for the Seller mnoection with the origination of the Loans. The
Seller has undertaken that all the Mortgage Deeds lapan Files which are at any time in its
possession or under its control or held to its owd# be held to the order of the Issuer or as the
Issuer directs.

Neither the Security Trustee nor the Issuer hasentachas caused to be made on its behalf any
enquiries, searches or investigations in relatmmhe Loans or the Related Security, but each is
relying entirely on the representations and waieanhade by the Seller contained in the Mortgage
Sale Agreement.

Representations and Warranties

The Seller has represented and warranted (or,easabe may be, will represent and warrant) in
relation to the Portfolio to the Issuer and theusigg Trustee in the Mortgage Sale Agreement in
the form of ‘Loan Warranties” (as defined below):

(@) in respect of each Initial Loan and Initial &eld Security as at the Closing Date (excluding
the Loan Warranties set out in Part Nev Loany and Part Il Further Advances and
Product Switchées,

(b) in respect of each New Loan and New Relatedui@gcin the New Portfolio, as at the
relevant Sale Date, as if references in the Loanraddées to the “Loan” include the
relevant “New Loan” and to the “New Portfolio” inmde the relevant “New Portfolio”
(without prejudice to any of those Loan Warranta®licitly stated not to apply to New
Loans) (including the Loan Warranties set out imt Pa(New Loan¥ but excluding the
Loan Warranties set out in Part IFrther Advances and Product Switc))es

(c) in relation to any Further Advance, as at tlewant Advance Date, as if references in the
Loan Warranties to the “Loan” include the relevhoan subject to a Further Advance (each
such Loan together with the Further Advance, thereased Loar!), as if references in the
Loan Warranties to "New Loans" in PartNgw Loankinclude the relevant Increased Loan
and as if references to “Sale Date” are to the AdeeDate (without prejudice to the matters
stated not to apply to Further Advances in Pastagplicable); and

(d) in relation to each Loan which is subject tBraduct Switch as at the relevant Switch Date,
as if references in the Loan Warranties to the H acare to the relevant Loan subject to a
Product Switch, as if references to “New LoansPart 1| New Loanginclude the relevant
Loan subject to a Product Switch and as if refezsrto “Sale Date” are to the Switch Date
(including the Loan Warranties set out in Par{Afoduct Switchésas applicable).

Without prejudice to any subsequent determinatibra doreach of Loan Warranty, the Loan

Warranties applicable to New Loans, Further Advaraned Product Switches will initially be tested

on the Calculation Date immediately following thedewvant Sale Date, Advance Date or Switch
Date (as applicable), by reference to the circunt&s existing as at that relevant Sale Date,
Advance Date or Switch Date (as applicable).

“High Income Earner Buy-to-Let Loan” means a Buy-to-Let Loan available to Borrowersogd
income met with minimum thresholds (€60,000 groe®me for single persons and €80,000 gross
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income for married couples) and who were underemitinder the residential affordability model.
Certain professions are not subject to minimumunmedhresholds.

“Interest Coverage Ratid means the ratio of annual income in respect Btig-to-Let Property to
the annual interest payable in respect of the agleBuy-to-Let Loan.

“Origination Date” means the date on which a Loan was made by Bothlet®@orrower thereof,
and in relation to a Further Advance, means theveglt Advance Date.

“Relevant Daté means the Closing Date or the relevant Sale Dadeance Date or Switch Date
in relation to any Loan.

ThelLoan Warranties are thatjnter alia:

Part | - Mortgage Warranties to be given in respectof each Loan forming part of the
Portfolio

1.

Each Loan is secured by a first legal mortgaigeesidential property in Ireland and has
been originated substantially on the terms of tlending Criteria as at the relevant
Origination Date, save for such changes theretaivers thereof as would be acceptable to
a Reasonable, Prudent Mortgage Lender in Ireland.

The details of the Initial Portfolio set out Appendix 1 of the Mortgage Sale Agreement,
are true and accurate in all material respects 28 Blovember 2008.

The Initial Portfolio does not contain any lifee mortgages.

Subject only to fulfilment of a Solicitor's Undaking to complete stamping at the Revenue
Commissioners if necessary, and registration atémel Registry or the Registry of Deeds,

each Mortgage constitutes a legal, valid bindingfoeeable and subsisting first legal

mortgage or charge over the relevant Property.

At the time of sale to the Issuer, each LoanitmRelated Security and all other rights and
benefits being sold pursuant to the Mortgage Saeedment is the absolute property of the
Seller free and clear of any mortgage, sub-mortgelggrge, sub-charge, assignment by way
of security or other such Encumbrance. All stepsessary to perfect the Seller’s title to
each Loan and Related Security have been duly takare in the process of being taken in
a manner as may be acceptable to a ReasonablenPidrtgage Lender. The Seller has
not assigned, charged, transferred, disposed afeaft with the benefit of any Loan or
Related Security or any of the property rightslesit interests or benefits therein or
thereunder.

In relation to each Mortgage, (i) if the Progedbes not comprise Registered Land, the
Borrower has good and marketable title to the fegple absolute in possession or to a term
of years certain expiring not less than 30 (thigtgars after the term of the Loan and (i) if
the Property comprises Registered Land, it has lmeeis, subject to fulfilment of the
relevant Solicitor’'s Undertaking, in the coursebeing registered with title absolute, in the
case of freehold property and absolute or gooceleald title, in the case of leasehold title,
save for any part of the Property where the Sellaving exercised the level of skill and
care that it would have exercised in relation ® dhigination of such Mortgage whether or
not such Mortgages are or are intended to beconmégiiges forming part of the Portfolio,
considers that a possessory title to such patiefProperty will not have a material effect
on valuation.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

Each Loan was due to be repaid in full not lakem 40 (forty) years from the relevant
Origination Date.

No Loans have been approved where BoSI or anmbee of the HBOS Group has
previously repossessed a property owned by theicapplor where BoSI is aware of a
judgment registered against such applicant.

No Loans have been approved where the applisaot has been the subject of a legal
action for debt recovery or where BoSI was awaag tiwe applicant is or had been declared
bankrupt.

Other than in respect of High Income Earner-Bulet Loans, at the Origination Date the
minimum Interest Coverage Ratio was 1.2 times foy B Let Properties with an LTV of
less than 70 per cent and 1.4 times for Buy toRreperties with an LTV of between 70 and
80 per cent.

The Seller has not received actual notice gflgigation or claim calling into question in
any way its title to any of the Loans or the RedaBecurity or any other rights or benefits
sold pursuant to the Mortgage Sale Agreement.

Where a Property is subject to a second oresuient mortgage or charge (other than a
second or subsequent mortgage or charge in faddhedeller), the relevant Mortgage has
priority as a first mortgage for the full amount tfe Initial Advance (and any Further
Advances made before the second or subsequentagerty charge) made or to be made
together with interest and costs owed under it.

All the Mortgage Deeds and the Loan Files medato the Mortgages are held by or on
behalf of the Seller or to the order of the Selgr solicitors acting for the Seller in

connection with the origination of the Loans or édeen lodged by or on behalf of the
Seller at the Land Registry or the Registry of Deed

Each Loan and Related Security constitutes leélgal, valid, binding and enforceable
obligations of the parties thereto enforceablecitoadance with their terms.

Prior to making the Loan, the applicable Legd@riteria in place at the Origination Date
were satisfied, so far as applicable subject th sutnendments and waivers as would have
been acceptable to a Reasonable, Prudent Mortgauset.

No Borrowers are employees or officers of thkes

Prior to granting a Loan (other than a Furthdvance), the Seller carried out or caused to
be carried out on its behalf the investigationsyslges and other actions in relation to the
Loans and the Related Security as a ReasonabldemriMortgage Lender would and the
results thereof would, in the circumstances, haaenbacceptable to a Reasonable, Prudent
Mortgage Lender for the purposes of the Loan.

Other than in the case of a Further Advancegrobefore the Origination Date as would
accord with the Seller’s usual practice, the Seleeived (a) a Certificate of Title Insurance
under a Master Policy held with First American Irace p.l.c., or (b) from solicitors acting
for it or the Borrower, an undertaking to furnisis, soon as practicable, a certificate of title
in an acceptable form or a certificate of titlethe relevant Property which either initially or
after further investigation disclosed nothing whisfould cause the Seller to decline to
proceed with the relevant Loan on the proposedgethe Seller having exercised the level
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19.

20.

21.

22.

23.

24.

25.

26.

of skill and care that it would have exerciseddlation to origination of mortgages whether
or not such Loans are or are intended to becomergage forming part of the Initial
Portfolio.

Other than in the case of a Further Advanceafiar or no more than six months prior to
the relevant Approval Date or such longer periodvasld accord with the Seller's usual
practice, the Seller received from a valuer (hajdsuch professional qualifications as the
Seller acting prudently believes to be suitabldjngcfor it a valuation of the relevant
Property which either initially or after furthervestigation disclosed nothing which would
cause the Seller to decline to proceed with theveeit Loans on the proposed terms the
Seller having exercised the level of skill and diwa it would have exercised in relation to
the origination of mortgages whether or not suchtgames are or are intended to become
Loans forming part of the Portfolio) and the prpaliamount of each Loan (excluding any
Further Advances) will not at the Relevant Dateeext 100 per cent. of the amount of the
most recent valuation.

The LTV on the Loans to which any Further Adsarnelates (calculated by reference to the
Principal Balance) will not on the approval datesoth Further Advance exceed 95 per
cent. if applicable based on the indexed valuehefRroperty which is based on the most
recent independent valuation available to the Eelle

The Seller has exercised in originating eacanlLthe level of skill and care that it would
have exercised in relation to origination of moggs whether or not such mortgages are or
are intended to become Loans forming part of théfétim.

The Loan Files relating to each Loan show sutistlly all the transactions, payments,
receipts and proceedings relating to that Loanaaadeld by the Seller or to its order.

The Seller has taken all reasonable stepssare that, on the Origination Date, the
relevant Property was insured by the Borrower uradbuildings insurance policy with an
insurance company against fire and other risks llyswavered by a comprehensive
insurance policy for an amount not less than thieréinstatement value determined by a
valuer approved by the Seller and that the Seliaetasrest has been noted thereon by the
insurers and the Seller has not received noticanyf circumstances giving the insurer
thereunder the right to avoid or terminate theqyoli

Prior to the completion of each Mortgage anovioled the Seller had notice, any person
who has made a contribution in any manner to threh@se price of the Property or who is
the spouse of the mortgagor or who has a righesitience in the Property is either named
as a party to the Mortgage or has executed a degostponement or deed of confirmation
or has waived in writing all rights in relationtiee Property.

The Seller has not waived any of its rightsarnar in relation to each Loan (including,
without limitation, against any valuer, solicitor ¢he professional who has provided
information), other than by such waivers as theleBelkould have made in respect of
mortgages whether or not such mortgages are ontmeded to become Loans forming part
of the Portfolio.

(@) The Mortgage Conditions applicable to each L@diner than a Fixed Rate Loan or a
Tracker Rate Loan) provide for the interest ratpliapble thereto from time to time
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27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

to vary and to be set by the Seller (without rafeeeto the Principal Balance
thereof) subject to the restrictions in the Mortg&pnditions and interest is payable
monthly.

(b) The Mortgage Conditions applicable to each &iRate Loan provide for the interest
applicable thereto to be calculated by referencefimed rate or series of fixed rates
for a fixed period or periods and interest is pagaonthly.

(c) The Mortgage Conditions applicable to TracketeRLoans provide for the interest
rate applicable thereto from time to time to becuokited by reference to the
European Base Rate plus an agreed margin andshismgayable monthly.

Each Loan has been originated upon the apptepAipproved Documentation in place on
the Origination Date.

Each Loan was originated by the Seller or by B4K for its own account and was not
purchased by the Seller or BoS UK from any parteotave for those Loans which were
purchased by the Seller from BoS UK pursuant tdBb8 UK Mortgage Sale Agreement.

No Loan has been redeemed.
In relation to each Loan, at least 1 MonthlyrRant has fallen due and been paid.

No Loan has a final maturity beyond the dalintatwo years prior to the final maturity of
the Notes.

The Mortgage Conditions in respect of each Lad@not contain an obligation on the part of
the Seller to make any Further Advances.

Each Loan, at the relevant Origination Dates \yeanted to a Borrower in respect of a
private dwelling house propertyRDH Property”) or Buy-to-Let Property.

Each Loan is a Standard Variable Rate LoanFoxed Rate Loan or a Tracker Rate Loan or
a combination thereof.

To the extent that the Consumer Credit Act,5188d the Consumer Protection Code 2006
applies in respect of a Loan:-

(@ the Mortgage Conditions comply in all materedpects with the requirements of the
Consumer Credit Act, 1995 and the Consumer Prote€&ibde 2006 ; and

(b) the Seller has complied in all material respeatth the requirements of the
Consumer Credit Act, 1995 and the Consumer Proteciode 2006 in relation to
that Loan.

To the extent that the European CommunitiesfgidriTerms in Consumer Contracts)
Regulations, 1995 and 2000 (th¢éTCCR” ) apply in respect of any Loan:

(@) the Mortgage Conditions comply in all materedpects with the requirements of the
UTCCR; and

(b) the Seller has complied in all material respedth the requirements of the UTCCR
in relation to that Loan.

50



37.

38.

39.
40.

41.

42.

43.
44,

45.

Prior to the advance of any money under artheioans and the execution of the Loan by
the Borrower, all necessary consents required utieFamily Home Protection Act, 1976
were duly and validly obtained.

All documents that may be needed (i) to enfe@eh Loan and the Related Security or (ii)
to be produced in evidence in connection with amceedings relating to each Loan or the
Related Security in the courts of Ireland have beely stamped and (where appropriate)
adjudicated or the Seller holds an undertaking fransolicitor to ensure the relevant
documents are duly stamped.

All Borrowers are individuals.

To the best of the Seller's knowledge, infolioratand belief, on the Origination Date in
respect of each Loan, in instances where (i) tieeomly one Borrower, that Borrower is not
unemployed or in full time education, and (ii) thes more than one Borrower, at least one
Borrower is not unemployed or in full time educatio

No Loan in the Initial Portfolio is more thawée months in arrears.

To the best of the Seller's knowledge, infoioraand belief, no fraud, misrepresentation or
concealment has been perpetrated in respect chm hy

(@) any person who prepared a valuation of a ptgper

(b) any solicitor who acted for the Seller in redatto any Loan;

(c) any insurance broker or agent in relation tp lasurance Contract;

(d) any Borrower or any guarantor or surety in eespof any Mortgage; or
(e) any other party within the knowledge of thel&el

which would result in any monies owed by any of Bagrowers not being or being unlikely
to be repaid in full under the terms of any of khertgage. It being agreed in each case, that
any disputes in good faith and any arrears in spiea Loan are not to be considered to
fall within the warranties set out in (a) to (epab.

All Loans are governed by the laws of Ireland.

To the extent that the European Communitiestébce Marketing of Consumer Financial
Services) Regulations 2004 (S.1. No. 853 of 20€49 (DM Regulations”) apply in respect
of any Loan, the Seller has complied in all mategapects with the DM Regulations.

The Seller has received from each Borrowerreabi@ direct debit instruction in favour of
the Seller signed by the relevant Borrower and esklrd to its bank, variable as to the
amount payable by such Borrower by unilateral mogiven from time to time by the Seller
to such Borrower's bank without further instructmmconsent from such Borrower or such
other method of payment as may be acceptable eaadRable, Prudent Mortgage Lender.
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Part Il - New Loans

The following additional Loan Warranties are (extceg otherwise specified) made as at the
relevant Sale Date (as tested on the immediatdiywimg Calculation Date) in respect of the New
Loans sold to the Issuer on that Sale Date.

46.

47.

48.

49.

50.

51.

52.

53.

54.

55.

56.

57.

If any of the New Loans do not correspond tgpe of loan product offered by the Seller on
the Closing Date (aNlew Loan Product”) and such New Loan Product does not form part
of the Portfolio, the Rating Agency has been nexifi

No Seller Insolvency Event shall have occuwédith is continuing.

There has been no failure by the Seller ablilgyations to repurchase any Loan pursuant to
this Agreement.

The total outstanding principal balance of Lo&onstituting the Portfolio, in respect of
which the aggregate amount in arrears is more thae times the monthly payment then
due, is less than 4.0 per cent. of the aggregateipal Balance of Loans constituting the
Portfolio.

The Principal Deficiency Ledger shall not havelebit balance outstanding at the most
recent Interest Payment Date.

The yield on the New Loans, is not less thalRBBOR for three-month euro deposits plus
0.50 per cent, taking into account the averagedyoel the Loans which are Tracker Rate
Loans, Fixed Rate Loans and Standard Variable Raaes and the margin on the Interest
Rate Swap, in each case as at the relevant Sade Dat

On the Calculation Date (other than the CatmraDate immediately prior to the First

Interest Payment Date) following the relevant S2dge, the amounts standing to the credit
of the General Reserve Ledger is greater than oale 100 per cent. of the General
Reserve Required Amount.

The inclusion of the relevant New Loan in tratflio does not result in Loans with an
outstanding principal balance larger than € 1000,00 accounting for more than 7.0 per
cent. of the aggregate principal amount outstandfrige Loans constituting the Portfolio.

The inclusion of the relevant New Loan in tretflio does not result in Loans that have
been in arrears in the last six months accountorgnfiore than 15% per cent. of the
aggregate principal amount outstanding of the Laamstituting the Portfolio.

The inclusion of the relevant New Loan in thgtfelio does not result in Buy-to-Let Loans
accounting for more than 20.0 per cent. of the eg@ge principal amount outstanding of
Loans constituting the Portfolio;

The inclusion of the relevant New Loan in thertflio does not result in Fixed Term
Interest Only Loans and/or Interest Only Loans aotiog for more than 58.0 per cent. of
the aggregate principal amount outstanding of Laamstituting the Portfolio; and

The inclusion of the relevant New Loans in Batfolio does not result in the weighted
average LTV Ratio at the point of origination oétRortfolio being more than 0.50 per cent.
higher than the weighted average LTV Ratio at tentpof origination of the Initial
Portfolio.
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Part Ill -Product Switches

The following additional Loan Warranties are madeaa the relevant Switch Date in respect of
Product Switches.

58. The Product Switch will be effected by such nseas would be adopted by the Seller, for
the purpose of ensuring the validity and priorifyttee Loan, were such switch in respect of
a loan advanced by the Seller which is not pathefPortfolio.

59. The Product Switch will be similar to switchaféered to the Seller's mortgage borrowers
whose mortgages do not form party of the Portfolio.

Further Advances and Product Switches

The Seller shall be solely responsible for fundatigfuture Further Advances in respect of Loans
constituting the Portfolio. As used in this Pradpe, ‘Initial Advance” means all amounts
advanced by the Seller to a Borrower under a Ldaerahan a Further Advance. Subject to the
satisfaction of certain conditions described geherbelow, the Issuer will acquire Further
Advances.

Further Advances The Issuer shall purchase Further Advances flerBeller on the date that the
relevant Further Advance is advanced to the rele®mrowers by the Seller (theAdvance
Date”). The Issuer will pay the Seller an amount dgoathe principal amount of the relevant
Further Advance (theFurther Advance Purchase Pric&) on the Business Day following the
Advance Date (theFurther Advance Payment Daté) to the extent that the Issuer has sufficient
amounts standing to the credit of the Retainedchrah Receipts Fund and/or sufficient Principal
Receipts to make such payment, to the extent smcluiats are insufficient, the Issuer will pay the
Seller the remainder of the Further Advamugchase Price by utilising the proceeds of a drgwi
under the Liquidity Facility in respect of such thar Advance Shortfall. Where the Issuer (or the
Cash Manager on its behalf) determines that theuatmaf available drawings under the Liquidity
Facility in respect of such Further Advance Shdrtieould not be sufficient to fund such Further
Advance Purchase Price, the Issuer may not comihletpurchase of the relevant Further Advance
and the Seller must promptly repurchase the relabash and its Related Security.

Neither Seller nor Servicer (as applicable) sha&ll germitted to issue any offer for a Further
Advance to any Borrower with a Loan which is mdrart one month in arrears.

Product Switches The Seller (or the Servicer on behalf of the &glinay offer a Borrower (and
the Borrower may accept), or a Borrower may reqtlestconversion of a Loan from one type of
loan product offered by the Seller to another (occanbination of loan products) Rfoduct
Switch”). Any Loan which has been subject to a Prodweit&h will remain in the Portfolio on the
date that the Product Switch is made (tBavitch Date”).

Repurchase by the Seller

The Seller will be required to repurchase any Nenari, Further Advance or Product Switch sold

pursuant to the Mortgage Sale Agreement if any Ld&rranty made by the Seller in relation to

that New Loan, Further Advance or Product Switch gpplicable) and/or its Related Security

proves on the Calculation Date following the rel@v@ale Date, Advance Date or Switch Date (as

applicable) (and for the purposes of this paragraply the ‘Relevant Dat€) to be materially

untrue as at the Relevant Date, and that defaslnbabeen remedied within 20 Business Days of
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receipt of notice from the Issuer (or such shoperod as may be agreed by the Seller and the
Issuer), then the relevant New Loan, Further AdeamcProduct Switch (as applicable), its related
Loan and its Related Security must be repurchasedhé Seller on the next Business Day

following receipt by the Seller of a Loan Repurah&otice or such other date as may be specified
in the Loan Repurchase Notice, provided that the da specified shall not be later than 15 days
after the date on which the Loan Repurchase Notazreceived by the Seller.

If a Further Advance Shortfall Advance has beenentadthe Issuer and the Issuer (or the Cash
Manager on its behalf) determines on the Businesstigfore the following Distribution Date that
it will be unable to repay such all or part of satvance on the Distribution Date, the Seller shall
be required to repurchase the Loan and the Reg¢edrity relating to the Further Advance in
respect to which the Further Advance Shortfall Atbeawas made on the Distribution Date.

Prior to the occurrence of a Seller Insolvency Evdre Seller may at any time offer to repurchase
a Loan and its Related Security from the Issuene T&suer (or the Servicer acting on its behalf)
may at its absolute discretion accept such offer.

Governing Law

The Mortgage Sale Agreement will be governed iroetance with the laws of Ireland.

Servicing Agreement
Introduction

On the Closing Date, the Seller will enter into thervicing Agreement with the Issuer and the
Security Trustee, whereby the Seller will be apfezinby the Issuer to be its agent to service the
Loans and their Related Security (in this capatigy“Servicer’).

Obligations of the Servicer

The Servicer must comply with any proper directiansl instructions that the Issuer or, following
service of a Note Acceleration Notice, the Secufitystee may from time to time give to it in
accordance with the provisions of the Servicinge&gnent. The Servicer is required to:

(@) administer the Loans and the Related Secusiif the same had not been sold to the Issuer
but had remained with the Seller;

(b)  administer all the Portfolio with the same lewskcare and diligence as would a Reasonable,
Prudent Residential Mortgage Lender;

(c) use its reasonable endeavours to keep in falcdicences, approvals, authorisations,
permissions and consents which may be necessamgnimection with the performance of
the Services and prepare and submit all necesgptications and requests for any further
approval, authorisation, permission, consent oenle@ required in connection with the
performance of the Services and in particular aegessary registrations under the Data
Protection Acts 1988 and 2003 (ttizata Protection Acts”);

(d) not knowingly fail to comply with any materidgal requirements in the performance of
the Services;

(e) not amend or terminate any of the Transactioounents save in accordance with their
terms;
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() forthwith upon becoming aware of any event whimay reasonably give rise to an
obligation of the Seller to repurchase any Loarspant to the Mortgage Sale Agreement,
notify the Seller and the Issuer in writing of sutent;

(9) set the variable rates for the Standard Vagidbdte Loans (including in relation to those
mortgage loans not comprised in the Portfolio adaining with the Seller) in accordance
with the terms of the interest rate covenant inSbevicing Agreement; and

(h) comply with the other terms of the Servicingrégment;
(the “Servicing Standards).

The Servicer’s actions in servicing the Loans ameirtRelated Security in accordance with its
procedures are binding on the Issuer. The Serviggy, in some circumstances, delegate or sub-
contract some or all of its responsibilities antlgatiions under the Servicing Agreement. However,
the Servicer remains liable at all times for sengahe Loans and their Related Security and fer th
acts or omissions of any delegate or sub-contractor

Powers of the Servicer

Subject to the Servicing Standards set forth inplexeding section, the Servicer has the power,
among other things:

. to exercise the rights, powers and discretionfi@fissuer in relation to the Loans and their
Related Security and to perform their duties iratieh to the Loans and their Related
Security; and

. to do or cause to be done any and all other thivigsh it reasonably considers necessary or
convenient or incidental to the servicing of theahe and their Related Security or the
exercise of such rights, powers and discretions.

Undertakings by the Servicer
The Servicer has undertaken, among other things to:

1. keep records and books of account for the Issueglation to the Loans and the Related
Security comprised in the Portfolio;

2. keep records for all taxation purposes and VAT,

3. notify relevant Borrowers of any change in thdonthly Payments;

4. assist the auditors of the Issuer and provittegnmation to them upon reasonable request;

5. provide a redemption statement upon the requiesBorrower, an authorised representative
of a Borrower or the Borrower's solicitor;

6. notify relevant Borrowers of any other mattertbng which the applicable Mortgage
Conditions require them to be notified of in thermar and at the time required by the
relevant Mortgage Conditions or any applicable law;

7. subject to the provisions of the Servicing Agneet (including without limitation Clause

6.1 thereof) take all reasonable steps to recollesuens due to the Issuer, including
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(without limitation) by the institution of proceedjs and/or the enforcement of any Loan
comprised in the Portfolio or any Related Secusty

8. take all other action and do all other thingsiclwhit would be reasonable to expect a
Reasonable, Prudent Mortgage Lender to do in adienimg the Loans and the Related
Security.

Setting of Interest Rates on the Loans

The interest rates payable by Borrowers in respéthe Mortgages will vary according to the
relevant type of Loan. The Loans in the InitiaktRaio will comprise Tracker Rate Loans, Fixed
Rate Loans and Standard Variable Rate Loans. Tiligy &b any time of the Servicer, the Issuer or
any other party to vary the rates payable in respiethe Loans will be subject to:-

0] the relevant Mortgage Conditions which restrict #ielity to vary interest rates including
(a) in the case of Standard Variable Rate Loanseslyicting the rate which can be imposed
to the Sellers published standard variable raten fime to time referred to in the relevant
Mortgage Conditions, (b) in the case of Fixed Ratans, to the fixed rate of interest
specified for the relevant fixed rate period andiicthe case of Tracker Rate Loans, to the
specified fixed margin over the European Base Rate;

(i) the applicable Central Bank and other regulat@equirements from time to time, including
without limitation, the Central Bank Code of Praetion the Transfer of Mortgages which
provides that where the Seller would no longer @rthe setting of interest rates in the
ordinary course of business, the Borrowers conserst be obtained notwithstanding any
previous consent given by the Borrowers.

The Servicer has undertaken, pursuant to the Segvibgreement, to determine and set the
Standard Variable Rate and any margins applicablany Tracker Rate Loans chargeable to
Borrowers from time to time in accordance with Mertgage Conditions. The Servicer shall not at
any time, without the prior consent of the Issget,or maintain:

0] a margin in respect of any Tracker Rate Loanréspect of which the Mortgage Conditions
for that Loan set the margin above the interest chthe European Central Bank in respect
of main refinancing operationsgtropean Base Rat® or other relevant variable rate) at a
rate which is higher or lower than the margin abtive European Base Rate or other
relevant variable rate then applying to TrackereRatans then applying to Loans with such
offer conditions as are beneficially owned by tledleé3 outside the Portfolio;

(i) a margin above the European Base Rate or atlewant variable rate in respect of any
other Tracker Rate Loan at a rate which is highantthe margin above the European Base
Rate or other relevant variable rate which woulehthe set in accordance with the Seller's
policy from time to time in relation to that TrackRate Loan if such Loan had remained
beneficially owned by the Seller outside the Pdidfand

(i)  the variable rate applicable to Standard ¥hle Rate Loans in the Portfolio at a rate which
is higher than the Standard Variable Rate whichldvtioen be set in accordance with the
policy of the Seller from time to time in relatiém that Standard Variable Rate Loan if such
Loan had remained beneficially owned by the Seligside the Portfolio,

unless the Servicer is required to do so pursuarflause 5.4 of the Servicing Agreement (as
described below), and, subject to that requiremeshall not change the Standard Variable Rate or
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any margins applicable to any Tracker Rate Loahgrothan in accordance with all applicable
Central Bank & Financial Services Authority of mat (‘Central Bank”) and other regulatory
requirements and to the applicable Mortgage Camititi The Issuer shall be bound by the Standard
Variable Rate and any margins applicable to anykKaaRate Loans set in accordance with the
Servicing Agreement.

In particular, the Servicer shall determine on e@elculation Date having regard to the aggregate
of:

(@) the income which the Issuer would expect teirecduring the Interest Period in which that
Calculation Date falls;

(b) the Standard Variable Rate and any margin egiple to any Tracker Rate Loans which the
Servicer proposes to set under the Servicing Agee¢nand

(c) the other resources available to the Issueluding the Interest Rate Swap Agreement and
the General Reserve Fund,

whether the Issuer would receive an amount of negesfuring that Interest Period which is less
than the amount which is the aggregate of the atafunterest which will be payable in respect of
the Class A Notes on the Interest Payment Dateviatlg the end of that Interest Period and
amounts which rank in priority thereto under the-Rcceleration Revenue Priority of Payments.

If the Servicer determines that there would be artédll in the foregoing amounts, it will give
written notice to the Issuer and the Security Teestwithin one Business Day of such
determination, of the amount of such shortfall dnel Standard Variable Rate and any margins
applicable to any Tracker Rate Loans which woukkiftg into account the applicable Mortgage
Conditions), in the Servicer’s reasonable opinioeed to be set in order for no shortfalls to arise,
having regard to the date(s) on which the changthdaoStandard Variable Rate and the margins
applicable to any Tracker Rate Loans would takeatfénd at all times acting in accordance with
the standards of a Reasonable, Prudent Mortgagdekeas regards the competing interests of
Borrowers with Standard Variable Rate Loans andd®ueers with Tracker Rate Loans.

If the Issuer notifies the Servicer (with a copytie Security Trustee) that, having regard to the
obligations of the Issuer, the Standard VariableeRad/or any margins applicable to any Tracker
Rate Loans should be increased, then the Serviitersubject to all applicable Central Bank or

other regulatory requirements and to the applichhdetgage Conditions, take all steps which are
necessary to increase the Standard Variable Rat®ramargins applicable to any Tracker Rate
Loans, including publishing any notice which is uggd in accordance with the applicable

Mortgage Conditions and any regulatory requirements

The Issuer (prior to the delivery of a Note Accatem Notice) with the prior written consent of the
Security Trustee and (following delivery of a Ndteceleration Notice) the Security Trustee may,
subject to all applicable Central Bank and otheyulatory requirements and to the applicable
Mortgage Conditions, terminate the authority of ®ervicer to determine and set the Standard
Variable Rate and any margin applicable to any Kea&ate Loans on or after the occurrence of a
Servicer Termination Event as defined undeiRemoval or Resignation of the Servidazlow, in
which case the Issuer shall, subject to all apple&entral Bank and other regulatory requirements
and to the applicable Mortgage Conditions, set $tendard Variable Rate and any margin
applicable to any Tracker Rate Loans itself in agance with the above provisions.
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Reasonable, Prudent Mortgage Lender

There is a requirement for any action to be takerhle Servicer according to the standards of a
Reasonable, Prudent Mortgage Lender. For the anogdaf doubt, any action taken by the Servicer
to set Standard Variable Rates and (if applicadahg) margins applicable in relation to any Tracker
Rate Loans which are lower than that of the cormstiof the Seller will be deemed to be in
accordance with the standards of a ReasonableeRritbrtgage Lender.

Compensation of the Servicer

The Issuer pays to the Servicer a servicing feeséovicing the Loans and their Related Security
(inclusive of VAT, if any) of 0.025 per cent. pamraum, on the aggregate Principal Balance of all
Loans in the Portfolio as at the opening of busirms the preceding Interest Payment Date (or, as
applicable, the Closing Date). The fee is payabiarigrly in arrear on each Interest Payment Date
in the manner contemplated by and in accordande th# Pre-Acceleration Revenue Priority of
Payments or, as the case may be, the Post-AccgefeRxiority of Payments.

Removal or Resignation of the Servicer

If any of the following events (each &érvicer Termination Event”) shall occur:

(@) default is made by the Servicer in the paynwnthe due date of any payment due and
payable by it under the Servicing Agreement and siefault continues unremedied for a
period of five (5) Business Days after it has reediwritten notice of such default from the
Issuer or the Security Trustee; or

(b) default is made by the Servicer in the perforogaor observance of any of its other
covenants and obligations under the Servicing Aged, which in the reasonable opinion
of the Issuer (prior to the delivery of a Note Aecation Notice) or the Security Trustee
(after the delivery of a Note Acceleration Noticematerially prejudicial to the interests of
the Noteholders and such default continues unrezdeddr a period of twenty (20) Business
Days after the Servicer becomes aware of such lgfeavided however that where the
relevant default occurs as a result of a defaulamy person to whom the Servicer has sub-
contracted or delegated part of its obligationsteder, such default shall not constitute a
Servicer Termination Event if, within such periofiten (10) Business Days of receipt of
such notice from the Issuer or the Security Trystes Servicer terminates the relevant sub-
contracting or delegation arrangements and takels steps as the Issuer or the Security
Trustee may in their absolute discretion specifyamedy such default or to indemnify
and/or secure the Issuer and/or the Security Teuagainst the consequences of such
default; or

(c) the occurrence of an Insolvency Event (in ttositext Insolvency Event has the same
meaning as Seller Insolvency Event but any referéadhe Seller shall be deemed to be a
reference to the Servicer),

then the Issuer (prior to the delivery of a Notecéleration Notice) with the written consent of the
Security Trustee, or the Security Trustee itsdte(adelivery of a Note Acceleration Notice):

0] in the case of (a) or (b), may, at once or @t ime thereafter while such default

continues, by notice in writing require the Servite delegate its powers and
authorities under the Servicing Agreement to a tsuibs servicer identified by the
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Issuer with the consent of the Security Trustegesuitto all applicable Central Bank
and other regulatory requirements; and

(i) in the case of (c), shall, at once by notinewriting to the Servicer and the Rating
Agency terminate the Servicer's appointment as iGarvwunder the Servicing
Agreement with effect from a date (not earlier thia@ date of the notice) specified
in the notice. Upon termination of the appointmeiithe Servicer as servicer under
the Servicing Agreement, the Issuer and the Sellall use their reasonable
endeavours to appoint a substitute servicer whppeiatment is approved by the
Security Trustee.

If a substitute servicer is appointed the provisiari the Servicing Agreement will continue to
apply to such substitute servicer as if all refeemntherein to the Servicer were references to such
substitute servicer. However, for the avoidancdafbt, any substitute servicer shall be requioed t
(A) administer the Loans and the Related Secudtyprised in the Portfolio in a manner consistent
with the manner in which they had been previouslsnmistered by the Servicer; and (B) set the
interest rates in relation to the Loans in accocdanith the rates applicable, from time to time, to
similar categories of loans contained in the BoSirfgdage Book and in accordance with the
Mortgage Conditions.

Subject to the fulfilment of a number of conditiofiscluding the appointment of a replacement
servicer), the Servicer may voluntarily resign lyirgg not less than 12 months’ notice to the Issuer
and, the Security Trustee. The Issuer and the Bgcinustee must consent in writing to such
termination. Any substitute servicer shall be apisal, and such appointment shall be effective not
later than the date of such termination and theviGar shall notify the Rating Agency of the
identity of the substitute servicer. Any subsgtugervicer is required to have experience of
administering mortgages in Ireland and to entep mtservicing agreement with the Issuer, the
Seller and the Security Trustee substantially engdéime terms as the Servicing Agreement, to the
extent it relates to the Servicer. It is a furtbendition precedent to the resignation of the Senvi
that the current ratings of the Notes are not deoaaed, withdrawn or qualified as a result of the
resignation, unless the Noteholders otherwise agydextraordinary Resolution.

If the appointment of the Servicer is terminatedhs Servicer resigns, the Servicer must deliver
the Mortgage Deeds and Loan Files relating to thenls and Related Security to, or at the direction
of, the Issuer or the Security Trustee. The Seamgichgreement will terminate when the Issuer
ceases to have any interest in the Portfolio.

Right of Delegation by the Servicer

The Servicer may sub-contract or delegate the peence of its duties under the Servicing
Agreement subject to all applicable Central Ban#t ather regulatory requirements, provided that
it meets particular conditions, including that:

(@) the Rating Agency, the Issuer, and the Seciritistee are given prior written notification
of the proposed sub-contracting or delegation; and

(b) the Issuer and the Security Trustee and thie Noustee have no liability for any costs,
charges or expenses in relation to the proposedauivacting or delegation.

If the Servicer sub-contracts or delegates theopmidince of its duties, it will nevertheless remain
responsible for the performance of those dutiethéoNote Trustee, the Issuer and the Security
Trustee.
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Liability of the Servicer

The Servicer will indemnify the Issuer and the S#gdrustee against all losses, liabilities, claim
expenses or damages incurred as a result of negéger wilful default of the Servicer in carrying
out its respective functions under the Servicinge®gnent or any other Transaction Document or
as a result of a breach of the terms of the SewyidAgreement or such other Transaction
Documents to which the Servicer is a party (irc@pacity as such) in relation to such functions.

Governing Law

The Servicing Agreement will be governed by thedai Ireland.
Cash Management Agreement

Introduction

On or about the Closing Date, the Issuer, the Géamiager and the Security Trustee will enter into
a cash management agreement (@esh Management Agreement)

Cash Management Services to be Provided to therssu

Pursuant to the Cash Management Agreement, the l@asshger will agree to provide certain cash
management and other services to the Issuer. HEsh GManager's principal function will be
effecting payments to and from the Reserve Accaumck the Transaction Account. In particular,
the Cash Manager will:

(@ apply, or cause to be applied Available ReveReeeipts in accordance with the Pre-
Acceleration Revenue Priority of Payments and Aaldé Principal Receipts in accordance
with the applicable Pre-Acceleration Principal Atioof Payments;

(b) make withdrawals from the General Reserve Famdithe Retained Principal Receipts Fund
as and when required;

(c) make payments of the consideration for a Fur&dvance or New Portfolio to the Seller;
and

(d) make drawings under the Liquidity Facility Agreent.
In addition, the Cash Manager will:
1. maintain the following ledgers (theédgers’) on behalf of the Issuer:

1.1  the Principal Ledger”, which records all Principal Receipts receivedtbg Issuer
and the distribution of the Principal Receipts inc@dance with the Pre-
Acceleration Principal Priority of Payments or tRest-Acceleration Priority of
Payments (as applicable);

1.2  the Revenue Ledget, which records all Revenue Receipts receivedhgy Issuer
and distribution of the same in accordance with BEre-Acceleration Revenue
Priority of Payments or the Post-Acceleration Rtyaof Payments (as applicable);
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1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

the ‘General Reserve Ledgétr which records amounts credited to the general
reserve fund (theGeneral Reserve Funt) from the proceeds of Tranche B of the
Subordinated Loan Agreement and from Available ReeeReceipts in accordance
with the Pre-Acceleration Revenue Priority of Pagitseand withdrawals from the
General Reserve Fund on each Distribution Date '(€eedit Structure — General
Reserve Furdbelow);

the ‘Retained Principal Receipts Ledget, which records amounts credited to the
Retained Principal Receipts Fund from AvailablenBipal Receipts in accordance
with the Pre-Acceleration Principal Priority of Pagnts on each Distribution Date
during the Revolving Period and withdrawals frore fRetained Principal Receipts
Fund on any Sale Date or Advance Date (as appéakiring the Revolving Period
or on each Distribution Date during the RevolvingriBd that amounts have been
standing to the credit thereof for two consecutiméerest Periods (seeCfedit
Structure — Retained Principal Receipts Furahd 'Cashflows — Definition of
Available Principal Receiptdelow);

the Principal Deficiency Ledger” which will comprise two sub-ledgers, being the
“Class A Principal Deficiency Sub-Ledger” and the “Class B Principal
Deficiency Sub-Ledger’and which records deficiencies arising from Losseshe
Portfolio. The Principal Deficiency Ledger will gerd as a credit Available
Revenue Receipts applied pursuant to items (g) (§ndf the Pre-Acceleration
Revenue Priority of Payments (if any) (which amaushall, for the avoidance of
doubt, thereupon become Available Principal Resgipt

the ‘Liquidity Facility Ledger ”, which will comprise two sub-ledgers, being the
“Interest Shortfall Advance Ledger and the Further Advance Shortfall
Advance Ledgef. The Interest Shortfall Advance Ledger shallaekcdrawings by
way of an Interest Shortfall Advance under the ldgy Facility (as a credit) and
the amount of all repayments of an Interest Shibrfdvance (as a debit). The
Further Advance Shortfall Advance Ledger shall rdcall drawings by way of a
Further Advance Shortfall Advance under the Liqtyidtacility (as a credit) and all
repayments of such drawings (as a debit);

the Liquidity Facility Standby Ledger” which records the amount of any Standby
Loan drawn by the Issuer under the terms of theitity Facility Agreement;

the ‘Start-Up Costs Ledgef which records amounts credited to the Reserve
Account from the proceeds of Tranche A of the Sdibatted Loan Agreement;

the ‘Class B Interest Deferral Ledgel which records amounts of interest on Class
B Notes which have been deferred in accordance @atidition 4(i); and

the ‘Subordinated Loan Interest Deferral Ledgef which records any amounts of
interest deferred in accordance with the Subordohaban Agreement.

calculate on each Calculation Date the amouAtvaflable Revenue Receipts and Available
Principal Receipts to be applied on the relevastribution Date;

provide the Issuer, the Note Trustee, the Sgcdnustee and the Rating Agency with
guarterly reports in relation to the Portfolio; and
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4. invest moneys standing from time to time to ¢hedit of a Bank Account in Authorised
Investments as determined by the Issuer or by thevickr subject to the following
provisions:

4.1  any such Authorised Investment shall be madeemame of the Issuer;

4.2  any costs properly and reasonably incurred @king and changing Authorised
Investments will be reimbursed to the Cash Managehe Issuer; and

4.3  all income and other distributions arising onproceeds following the disposal or
maturity of, Authorised Investments shall be credlito the relevant Bank Account.

Remuneration of Cash Manager

The Cash Manager receives a fee for its cash marmageservices under the Cash Management
Agreement. The Issuer pays to the Cash Managestarmanagement fee (inclusive of VAT, if any)
of 0.025 per cent. per annum, on the Principal Badaof all Loans in the Portfolio as at the
opening of business on the preceding Interest PalyDate (or, as applicable, the Closing Date).
The fee is payable quarterly in arrear on eachrdstdPayment Date in the manner contemplated by
and in accordance with the Pre-Acceleration Revdthumity of Payments or, as the case may be,
the Post-Acceleration Priority of Payments.

Termination of Appointment of Cash Manager

If the Cash Manager defaults in the performanc&sobbligations under the Cash Management
Agreement and such default remains unremediedafialble of remedy) for a specified period
thereafter (which period will depend on the natir¢he default) or an Insolvency Event occurs in
relation to the Cash Manager or (while the Cashagen is BoSl) a Bank of Scotland Downgrade
Event occurs, then the Issuer (prior to the dejivefr a Note Acceleration Notice and with the
written consent of the Security Trustee) or theuBigc Trustee (following delivery of a Note
Acceleration Notice) may at once or at any timedhéer if the default is continuing, by notice in
writing to the Cash Manager, terminate the appoeminof the Cash Manager. (In this context
“Insolvency Event has the same meaning as Seller Insolvency Exantéfined in Summary of
Key Transaction Documents — Mortgage Sale Agreemeiitle to Mortgages, Registration and
Notification' above) but any reference to a Seller shall bengeeto be a reference to the Cash
Manager.)

The Cash Manager may resign from its appointme@aasth Manager on giving 12 months' written
notice thereof to the Security Trustee and theelsgu

(@) the Security Trustee and the Issuer consentriting to such termination, such
consent not to be unreasonably withheld or delayed;

(b) another person shall be appointed as a sutestaish manager, such appointment to
be effective not later than the date of such teatiom,;

(c) such substitute cash manager enters into aseagmnt substantially on the same
terms as the relevant provisions of the Cash Manage Agreement and the Cash
Manager shall not be released from its obligationder the relevant provisions of
the Cash Management Agreement until such substitasé manager has entered
into such new agreement, has assumed the rolé® @@dash Manager and the rights
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of the Security Trustee and the Issuer under sgodeaent are charged in favour of
the Security Trustee on terms satisfactory to #neu8ty Trustee; and

(d) such substitute cash manager has experiengerédrming services of the same
general nature as the Cash Management Services.

Liability of the Cash Manager

The Cash Manager will indemnify the Issuer andSkeurity Trustee and their respective directors,
officers and employees upon demand against alegdgbilities, claims, expenses or damages
incurred as a result of negligence, fraud or witdlefault of the Cash Manager in carrying out its

respective functions under the Cash Managementefggeat or any other Transaction Document or
as a result of a breach of the terms of the Cashalament Agreement or such other Transaction
Documents to which the Cash Manager is a partyit§ircapacity as such) in relation to such

functions.

Governing law
The Cash Management Agreement will be governed®yaiws of Ireland.
Deed of Charge

On or about the Closing Date, the Issuer will eimér a deed of charge (th®éed of Chargé)
with, inter alios the Security Trustee.

Security

Under the terms of the Deed of Charge, the Issilepmvide the Security Trustee with the benefit
of, inter alia, the following security (theSecurity”):

(@) a charge and assignment by way of first fixeclsity for the payment and discharge of the
Issuer Obligations, to the Security Trustee all idguer’s right, title, interest and benefit
present and future in, to and under the Loans tiora to time and the proceeds thereof and
the Issuer’s interest in the Properties intendecbtustitute the security for the Portfolio and
the benefit of all covenants and all rights, powaard remedies of the Issuer relating thereto
and any rights or remedies of the Issuer relatimgeto and any rights or remedies of the
Issuer for enforcing the same including, withomitation, any rights against guarantors
therefore and all its rights, title interest anchds, present and future, in the Related
Security granted in respect of each Loan formimg pithe Portfolio.

(b) a charge and assignment (subject to the prdaseedemption contained in the Deed of
Charge) to the Security Trustee by way of firstetixcharge all the Issuer’s right, title,
interest and benefit present and future in, to amdier any Insurance Contracts, the sums
thereby insured and all bonuses and clauses amd otbneys payable to or to become
payable under the same together with the full betiegreof and all powers and provisions
contained in or conferred by the same to the exteiyt that Insurance Contracts apply to
any Loan forming part of the Portfolio, in each ea® the extent that the Insurance
Contracts and other items have been assigned ttsgher pursuant to the Mortgage Sale
Agreement.
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(€)

(d)

(e)

a charge, mortgage, conveyance, transfer asigrasent to and in favour of the Security
Trustee all of its right, title, interest and bdhedresent and future, in, to and under:
0] the Mortgage Sale Agreement;

(i) the Declaration of Trust;

(i) the Trust Deed;

(iv)  the Notes Purchase Agreement;

(v) the Agency Agreement;

(vi)  the Interest Rate Swap Agreement and Confilonat
(vii)  the Bank Account Agreement;

(viii) the Liquidity Facility Agreement;

(ix)  the Subordinated Loan Agreement;

(x) the Servicing Agreement;

(xi)  the Cash Management Agreement;
(xiv) the Corporate Services Agreement; and
(xii)  all other Transaction Documents.

and including all rights to receive payment of amgounts which may become payable to
the Issuer thereunder and all payments receivatidoyssuer thereunder including, without

limitation, all rights to serve notices and/or mal@mands thereunder and/or to take such
steps as are required to cause payments to beaserend payable thereunder and all rights
of action in respect of any breach thereof andiglits to receive damages or obtain other
relief in respect thereof to hold the same untoSkeurity Trustee for the Secured Parties
absolutely.a charge by way of first fixed chargéifh may take effect as a floating charge)

over the Issuer’s interest in the Bank Accountsntaained with the Account Bank and any

sums standing to the credit thereof;

a charge and assignment to and in favour ofSeneurity Trustee all its right, title, interest

and benefit, present and future, in and to all safmaoney which may now be or hereafter

are from time to time standing to the credit of Bank Accounts, together with all interest

accruing from time to time thereon and the delpsesented thereby to hold the same unto
the Security Trustee for the benefit of the Secilradies absolutely.a charge by way of first
fixed charge (which may take effect as a floatihgrge) over the Issuer’s interest in the
Authorised Investments permitted to be made bydbeer;

a charge and assignment to and in favour ofSieurity Trustee and all its right, title,

interest and benefit, present and future, in andlteums of money representing the net
issue proceeds in respect of the Notes and whighmaw be or hereafter are from time to
time held to its order by the Common Safekeepedipgnacquisition by the Issuer of the

Assigned Obligations and all rights representedetine to hold the same unto the Security
Trustee for the benefit of the Secured Partieslatedy;
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() a charge and assignment by way of first fixédrge to the Security Trustee, all its right,
title, interest and benefit present and futureanand under any Authorised Investments or
other investments of the Issuer; and

(9) a charge and assignment to the Security Trusteeay of first floating charge the whole of
its undertaking and all its property and assetstsdever and wheresoever, present and
future, including without limitation its uncalledapital, including, but not limited to, its
property or assets from time to time or for theetiteing charged by Clauses 3.1 to 3.6
(inclusive) of the Deed of Charge but excluding bsier Domestic Account if and insofar
as such charges or any part or parts of the sami ks for any reason ineffective as
specific or fixed charges.

“Authorised Investment’ means Euro denominated demand or time deposésificates of
deposit and short-term debt obligations (includeamnmercial paper) provided that in all cases
either such investments (i) mature on or beforentird following Distribution Date or (ii) may be
broken or demanded by the Issuer (at no cost toldbeer) on or before the next following
Distribution Date, and the short-term unsecureguananteed and unsubordinated debt obligations
of the issuing or guaranteeing entity or the entiith which the demand or time deposits are made
are rated at least P-1 by the Rating Agency.

“Assigned Obligations means all present and future liabilities whatsye@whether actual or
contingent and whether owed jointly or severallyroany other capacity whatsoever) of the Issuer
which become due, owing or payable by the Issueatih or any of the Secured Parties under or in
respect of, and subject to the terms and conditafnthe Transaction Documents to which the

Issuer is a party.

“Issuer Obligations” means the aggregate of all moneys and otheritiebifor the time being due
or owing by the Issuer to:

(@)
(b)
(€)

(d)

(e)
(f)
(9)
(h)
(i)
)

the Seller under the Mortgage Sale Agreement;
the Security Trustee, under the Deed of Charge;

the Security Trustee, the Note Trustee, thes<h Noteholders, the Class A
Couponholders (if any), the Class B Noteholders,Glass B Couponholders
(if any), under or pursuant to the Deed of Chargiee, Class A Notes, the
Class B Notes, the Trust Deed (and any deed supplainthereto), the

Conditions, the Agency Agreement or any other Taatisn Documents;

the Agent Bank and the Paying Agents unde@tency Agreement and the
Deed of Charge;

the Interest Rate Swap Provider under thedstdRate Swap Agreement;
the Liquidity Facility Provider under the Liqity Facility;

the Cash Manager under the Cash Managemenefgne;

the Servicer under the Servicing Agreement;

the Subordinated Loan Provider under the Subatdd Loan; and

the Corporate Services Provider under the CagoServices Agreement.
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“Seller Power of Attorney’ means the power of attorney executed by the Spllesuant to the
terms of the Mortgage Sale Agreement;

“Transaction Document§ means the Servicing Agreement, the Agency Agragmtihe Bank
Account Agreement, the Corporate Services AgreentbatDeed of Charge (and any documents
entered into pursuant to the Deed of Charge),ntexdst Rate Swap Agreement, the Declaration of
Trust, the Liquidity Facility Agreement, the Mortgma Sale Agreement, the Cash Management
Agreement, the Seller Power of Attorney, the Subatgd Loan Agreement, the Notes Purchase
Agreement, the Trust Deed, the Master Agreementsamath other related documents which are
referred to in the terms of the above documentghich relate to the issue of the Notes.

Whether a fixed security interest expressed torbated by the Deed of Charge will be upheld as a
fixed security interest rather than floating seiyuwill depend, among other things, on whether the

Security Trustee has the requisite degree of cbuoimder the Transaction Documents over the

chargor's ability to deal in the relevant assets$ @@ proceeds thereof, and if so, whether such
control is exercised by the Security Trustee ircfica. Noteholders should assume that there is a
floating charge only over the charged assets.

Unlike the fixed charges, the floating charge doesattach to specific assets but instead “floats”
over a class of assets which may change from torterte, allowing the Issuer to deal with those
assets and to give third parties title to thosetassee from any encumbrance in the event of sale,
discharge or modification, provided those dealiagd transfers of title are in the ordinary courke o
the Issuer's business. Any assets acquired byssuer after the Closing Date (including assets
acquired as a result of the disposition of any o#ssets of the Issuer) will also be subject to the
floating charge unless they are subject to thalfptearges mentioned in this section.

“Secured Partie$ means the Security Trustee, the Note Trustee Nibkeholders, the Seller, the
Servicer, the Liquidity Facility Provider, the Caktanager, the Interest Rate Swap Provider, the
Account Bank, the Subordinated Loan Provider, tbepGrate Services Provider, the Paying Agent,
the Agent Bank and any other person who is expdessany deed supplemental to the Deed of
Charge to be a secured party.

The interest of the Secured Parties in propertyaasets over which there is a floating charge will
rank behind the expenses of any examiner or liqgaidand the claims of certain preferential
creditors on enforcement of the Security. This nsghat the expenses of any examiner, liquidator
or the claims of preferential creditors (includithg Irish Revenue Commissioners) will be paid out
of the proceeds of enforcement of the floating ghaghead of amounts due to Noteholders.

The floating charge created by the Deed of Chargyg farystallise” and become a fixed charge
over the relevant class of assets owned by thesdssuthe time of crystallisation. Crystallisation
will occur automatically following the occurrencé specific events set out in the Deed of Charge,
including, among other events, when an event oawefpursuant to Condition 9 (arkEvent of
Default”) occurs. A crystallised floating charge will larahead of the claims of unsecured
creditors but will rank behind the expenses of @xaminer or liquidator and the claims of
preferential creditors and in the case of fixedrgbea over book debts, may rank behind the claims
of the Revenue Commissioners for PAYE and VAT.

In addition, the interests of the Secured Partieproperty and assets over which there is fixed
charges rank behind certain capital gains taxliteds where the fixed charge is over book debts,
certain PAYE and V.A.T. liabilities and the expesisé any examiner.
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Pre-Acceleration Revenue Priority of Payments ane-Acceleration Principal Priority of
Payments

Prior to the Note Trustee serving a Note Acceleratlotice on the Issuer pursuant to Condition 9
(Events of Defaultdf the Notes, declaring the Notes to be immedjatele and payable, the Cash
Manager (on behalf of the Issuer) shall apply menstanding to the credit of the Transaction
Account as described irCashflows — Application of Available Revenue Regsgigor to service

of a Note Acceleration Notice on the Issaad“Application of Available Principal Receipts prior
to the service of a Note Acceleration Notice onigiseiet below.

Post-Acceleration Priority of Payments

After the Note Trustee has served a Note Accetmrdtiotice on the Issuer pursuant to Condition 9
(Events of Defaultof the Notes, declaring the Notes to be immetliatikie and payable, the
Security Trustee shall apply the moneys availableccordance with the Post-Acceleration Priority
of Payments defined inCashflows — Distribution of Available Principal Rggts and Available
Revenue Receipts following the service of a Notelaation Notice on the Issudyelow.

The Security will become enforceable following service of a Note Acceleration Notice on the
Issuer pursuant to Condition(Events of Defaultpf the Notes provided that, if the Security has
become enforceable otherwise than by reason ofaultlen payment of any amount due on the
Notes, the Security Trustee will not be entitledlispose of the assets comprised in the Security or
any part thereof unless either a sufficient amoumild be realised to allow discharge in full of all
amounts owing to the Class A Noteholders (and ats@ns ranking in priority to the Class A
Noteholders as set out in the Post-Accelerationri®yiof Payments) or, once all of the Class A
Noteholders have been repaid, to the Class B Nitef® (and all persons ranking in priority
thereto) or the Security Trustee is of the opirtioait the cashflow expected to be received by the
Issuer will not (or that there is a significantkrigat it will not) be sufficient, having regard amy
other relevant actual, contingent or prospectiabilities of the Issuer, to discharge in full inedu
course all amounts owing to the Class A Noteholdargl all persons ranking in priority to the
Class A Noteholders as set out in the Post-Acciderdriority of Payments) or, once all of the
Class A Noteholders have been repaid, to the Baddoteholders (and all persons ranking in
priority thereto), which opinion shall be bindingh dhe Secured Parties and reached after
considering at anytime and from time to time theiea of any financial adviser (or such other
professional adviser selected by the Security €rufiir the purpose of giving such advice).

The fees and expenses of the aforementioned fialaadviser or other professional adviser selected
by the Security Trustee shall be paid by the Issuer

Governing Law
The Deed of Charge will be governed by the lawsedand.
Other Agreements

For a description of the Interest Rate Swap Agregmiiquidity Facility Agreement and the
Subordinated Loan Agreement, s€xédit Structuré below.
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CREDIT STRUCTURE

The Notes are obligations of the Issuer only. Mées are not obligations of, or the responsibility
of, or guaranteed by, any person other than thestssin particular, the Notes are not obligations
of, or the responsibility of, or guaranteed by, afiyhe Seller, the Interest Rate Swap Provider, th
Arranger, the Liquidity Facility Provider, the Sarer, the Cash Manager, the Account Bank, the
Note Trustee, the Security Trustee, any companthénsame group of companies as any such
entities or any other party to the Transaction Doeants. No liability whatsoever in respect of any
failure by the Issuer to pay any amount due unidemotes shall be accepted by any of the Seller,
the Interest Rate Swap Provider, the Arranger,Ligeidity Facility Provider, the Servicer, the
Cash Manager, the Account Bank, the Note Trustee Security Trustee, or by any other person
other than the Issuer.

The structure of the credit support arrangementisimasummarised as follows:
1. Credit Support for the Notes provided by AvailableRevenue Receipts

It is anticipated that, during the life of the Nait¢he interest payable by Borrowers on the
Loans will, assuming that all of the Loans areyfyserforming, be sufficient so that the
Available Revenue Receipts will be sufficient toyghe amounts payable under the Pre-
Acceleration Revenue Priority of Payments. Theu@lcamount of any excess will vary
during the life of the Notes. Two of the key fastaletermining such variation are the
interest rates applicable to the Loans in the Blootfas to which, sedriterest Rate Risk for
the NoteSbelow) and the performance of the Portfolio.

Performance of the Portfolio

Available Revenue Receipts may be applied (aftekimgapayments or provisions ranking
higher in the Pre-Acceleration Revenue PriorityRafyments) on each Distribution Date
towards reducing any Principal Deficiency Ledgetries which may arise from Losses on
the Portfolio.

To the extent that the amount of Available ReveR&eeipts on each Distribution Date
exceeds the aggregate of the payments and prosiseguired to be met in priority to item

(i) of the Pre-Acceleration Revenue Priority of Rents, such excess is available to
replenish and increase the General Reserve Futaamqd including an amount equal to the
General Reserve Required Amount.

2. General Reserve Fund

On the Closing Date, the Issuer will establish radfgalled the General Reserve Fund
The General Reserve Fund will be funded on thei@jdSate from the proceeds of Tranche
B of the Subordinated Loan in the sum of €188,330,M®eing an amount equal to 4.38 per
cent. of the Principal Amount Outstanding of thetd¢oas at the Closing Date). The
General Reserve Fund will be credited to the ResAocount (with a corresponding credit
to the General Reserve Ledger). The Issuer magstrthe amounts standing to the credit of
the Reserve Account in Authorised Investments.

The Cash Manager will maintain the General Resdregdger pursuant to the Cash
Management Agreement to record the balance frore timtime of the General Reserve
Fund.
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After the Closing Date, the General Reserve Furdbgifunded up to the General Reserve
Required Amount from Available Revenue Receipts witidbe replenished from Available
Revenue Receipts in accordance with the provisioihshe Pre-Acceleration Revenue
Priority of Payments.

The General Reserve Fund constitutes Available Rev&eceipts which will be applied on
each Distribution Date in accordance with the Poeeéderation Revenue Priority of
Payments.

The “General Reserve Required Amourit will be an amount equal to €172,000,000
(being an amount equal to 4 per cent. of the Ryalchmount Outstanding of the Notes as
at the Closing Date).

On any Interest Payment Date the General Resemé Will be applied to pay or provide
for payment of the items described in (a) to (jttué Pre-Acceleration Revenue Priority of
Payments.

On any Interest Payment Date on which the Noteseateemed in full, the General Reserve
Fund will be applied to repay Tranche B of the Sdbwated Loan only. If there are still
amounts held in the General Reserve Fund onceuber@inated Loan has been repaid, the
excess will then form part of the Available ReveiRexeipts.

Liquidity Facility
If the Cash Manager determines:

(@) that on the Calculation Date immediately préogda Distribution Date (the
“Interest Shortfall Date”), there will be insufficient Available Revenue é&pts to
pay or provide for payment of the items describad(a) to (f) of the Pre-
Acceleration Revenue Priority of Payments (the mixté such deficiency being the
“Interest Shortfall”); and/or

(b) that on the date one Business Day after an Advd®ate (the Further Advance
Shortfall Date”), there are insufficient funds standing to thedit of the Retained
Principal Receipts Fund or otherwise insufficientnBipal Receipts to pay the
relevant Further Advance Purchase Price (the exikEmsuch deficiency being the
“Further Advance Shortfall” and together with the Interest Shortfall, the
“Liquidity Shortfall "),

then the Cash Manager must direct the Issuer toestqseparate drawings under the
Liquidity Facility (each a Liquidity Facility Drawing ”) in the amount of:

(@) the relevant Interest Shortfall (such Liquidigacility Drawing, an Interest
Shortfall Advance); and/or

(b) the relevant Further Advance Shortfall (sucuidglity Facility Drawing, a Further
Advance Shortfall Advance),

to be advanced to the Issuer (in the case anebit&hortfall Advance) on the relevant

Interest Shortfall Date or (in the case of a FurtAdvance Shortfall Advance) on the
relevant Further Advance Shortfall Date.
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The drawing in respect of any Interest Shortfalv&ace will be the lesser of the amount of
the Interest Shortfall and the undrawn part ofahmunt specifically available for drawings
of Interest Shortfall Advances under the LiquidiBacility being €129,000,000 (the
“Interest Shortfall Commitment”). The drawing in respect of any Further Advance
Shortfall Advance will be the lesser of the amaoointhe relevant Further Advance Shortfall
and the undrawn part of the amount specificallyilalsée for Further Advance Shortfall
Advances under the Liquidity Facility being €43,000 (the Further Advance Shortfall
Commitment”, together with the Interest Shortfall Commitmetite “Commitment”). A
drawing may only be made by a duly completed drawdaootice signed by an authorised
signatory of the Issuer. With respect to an Integwrtfall Advance only, no drawing may
be made if an event of default exists under thauididy Facility or if the amount debited to
the Class A Principal Deficiency Sub-Ledger on bdie date of the request and the
utilisation date is equal to or greater than 50 pent. of the then Principal Amount
Outstanding of the Class A Notes.

Any drawings made under the Liquidity Facility Agreent in respect of a Further Advance
Shortfall will be paid directly to the Seller onetinelevant Further Advance Shortfall Date
pursuant to the obligation of the Issuer to pay Eugther Advance Purchase Price in
accordance with the Mortgage Sale Agreement.

The Liquidity Facility Agreement will provide thét

(@) the short-term, unsecured, unsubordinated agdaranteed debt obligations of the
Liquidity Facility Provider cease to be rated adeP-1 by Moody’s (theRequisite
Ratings’); or

(b) the Liquidity Facility Provider does not agieerenew the Liquidity Facility beyond
each 364-day commitment period,

then the Issuer may require the Liquidity FaciRyovider to pay an amount equal to the
then undrawn commitment under the Liquidity Fagiltgreement (the Standby Loan")

into the Reserve Account with a respective craxdihe designated ledger for such purpose
(the “Liquidity Facility Standby Ledger”). Amounts standing to the credit of the
Liquidity Facility Standby Ledger will be availabfer drawing during the period that the
Liquidity Facility is available in the circumstaredescribed and for investing in short-term
authorised investments.

All interest accrued on the amount on deposit eltlquidity Facility Standby Ledger will
belong to the Issuer.

The Issuer may require that the Liquidity Facifsovider transfer its rights and obligations
under the Liquidity Facility Agreement to a replaent liquidity facility provider which
has the Requisite Ratings.

Interest will be payable to the Liquidity Facili§rovider on the principal amount drawn
under the Liquidity Facility. This interest is @dfe at a rate based on one Month
EURIBOR plus a margin of 0.50 per cent. (for a lidity Facility Loan) or 0.40 per cent.
(for a Standby Loan). Unpaid interest will be addedhe principal amount owed to the
Liquidity Facility Provider and interest accrues thiat amount. A commitment fee is also
payable at the rate of 0.20 per cent. per annu®mndrawn, uncancelled amount of the
Liquidity Facility. The commitment fee is payabignthly in arrear on each Distribution
Date. Interest in respect of a drawing under tiggiidity Facility and fees on the Liquidity
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Facility are senior to amounts due to the Notehsldmder the Pre-Acceleration Revenue
Priority of Payments and under the Post-Accelenafidority of Payments.

If an Interest Shortfall Advance has been made; the amount of that Interest Shortfall
Advance will be due for repayment on the followibgstribution Date from Available
Revenue Receipts. All interest payable on the idity Facility Loans or Standby Loans
will also be paid on each Distribution Date fromalable Revenue Receipts. If there are
insufficient Available Revenue Receipts for thiggmse, then the Issuer may re-draw the
Liquidity Facility to fund that borrowing.

If a Further Advance Shortfall Advance has been endlden the principal amount of the
relevant Further Advance Shortfall Advance will thee for repayment on the following
Distribution Date from Available Principal Receipgtsovided that the Issuer shall make
repayment of any part of the Further Advance Shath#fdvance from Principal Receipts on
any Business Day after the relevant drawing dat# the following Distribution Date. If
the Issuer determines on the Business Day priothéo Distribution Date immediately
following a Further Advance Date that it will nogve sufficient Available Principal
Receipts on the Distribution Date to repay any lreriAdvance Shortfall Advance then the
Seller will repurchase the Loan relating to suclther Advance Shortfall Advance on the
following Distribution Date.

There will be limited events of default under thguidity Facility, including:

(@) the Issuer does not pay on the due date anyrdrpayable by it under the Liquidity
Facility Agreement in circumstances where it has bquisite funds to pay such
amount pursuant to the Deed of Charge but failmaie payment thereof and such
failure continues for a period of 15 Business Dayt®r notice of such failure
requiring its remedy has been given to the Issyahe Liquidity Facility Provider;
and

(b) a Note Acceleration Notice is served; or

(c) an examiner or a liquidator is appointed to th&uer or an order is made or an
effective resolution is passed for the winding-dpghe Issuer (other than a solvent
winding-up for the purposes of merger, amalgamationeconstruction), the terms
of which shall have been previously approved by Sleeurity Trustee in writing
where the surviving entity assumes the obligatiangler the Liquidity Facility
Agreement) or a petition is presented for an examia be appointed in respect of
the Issuer.

After the occurrence of an event of default under Liquidity Facility Agreement, the
Liquidity Facility Provider may by notice to thesleer:

(@) cancel the Commitment; and/or

(b) demand that all or part of the loans made &lssuer under the Liquidity Facility,
together with accrued interest and all other am®wucrued under the Liquidity
Facility Agreement, be immediately due and payabiewhich case they shall
become immediately due and payable.

The Liquidity Facility Provider will be a Securededitor of the Issuer pursuant to the Deed
of Charge. All amounts owing to the Liquidity Hégi Provider other than Subordinated
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Liquidity Facility Amounts will, on the service @ Note Acceleration Notice on the Issuer,
rank in priority to the payment of all amounts ffegrest and principal in respect of the Class
A Notes.

The Liquidity Facility Agreement will be governeg the laws of Ireland.

“Liquidity Facility Loan ” means at any time, the aggregate principal amainall
Liquidity Facility Drawings but excluding Standbyans made under the Liquidity Facility
for the time outstanding.

Retained Principal Receipts Fund

The Issuer shall establish a fund called the RethPrincipal Receipts Fund. The Retained
Principal Receipts Fund will be funded on the fiBistribution Date with Available
Principal Receipts for the first Collection Periadd on each subsequent Distribution Date
during the Revolving Period with Available PrindipReceipts for the immediately
preceding Collection Period after repaying any épal Amount Outstanding under the
Liquidity Facility. The Retained Principal RecapEund will be credited to the Reserve
Account (with a corresponding credit to the Retdirf&rincipal Receipts Ledger). The
Issuer may invest the amounts standing to the tcofdhe Reserve Account in Authorised
Investments.

The Cash Manager will maintain a ledger pursuamiéoServicing Agreement to record the
balance from time to time of the Retained PrinciRateipts Fund (theRetained Principal
Receipts Ledget).

During the Revolving Period, amounts standing te tnedit of the Retained Principal
Receipts Fund may be applied by the Issuer durhmy itnmediately following two
consecutive Interest Periods after such credit masle first, towards Further Advance
Purchase Price payable to the Seller in respettteo$ale of Further Advances to the Issuer
during such period, and secondly towards New PltfBurchase Price payable to the
Seller in respect of a sale of any New Portfolidht® Issuer during such period (and for this
purpose, any amounts standing to the credit oRined Principal Receipts Fund will be
applied in the order in which such amounts werélited to the Retained Principal Receipts
Fund (i.e. on a 'first in, first out' basis)). Ibthso applied, any such amounts that remain
standing to the credit of the Retained Principatdigts Fund on the Interest Payment Date
immediately following the end of such two conseegitinterest Periods will comprise
Available Principal Receipts in respect of sucletast Payment Date to be applied by the
Issuer (after repaying any Further Advance Shordivance under the Liquidity Facility)
to redeem the Notes in accordance with items (d)(dh of the Pre-Acceleration Principal
Priority of Payments on such Interest Payment Date.

Principal Deficiency Ledger

The Principal Deficiency Ledger, comprising two debgers, known as the Class A
Principal Deficiency Sub-Ledger (relating to theag€d A Notes) and the Class B Principal
Deficiency Sub-Ledger (relating to the Class B Npt@ach a Principal Deficiency Sub-
Ledger”), will be established on the Closing Date in arde record any Losses on the
Portfolio.

On each Distribution Date, Available Revenue Resespall, after making the payments or
provisions required to be met in priority to iteg) 6f the Pre-Acceleration Revenue Priority
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of Payments, be applied in an amount necessamdiace to nil the balance on the Class A
Principal Deficiency Sub-Ledger. Then once theabe¢ on the Class A Principal
Deficiency Sub-Ledger is reduced to nil (in accokawith the Pre-Acceleration Revenue
Priority of Payments), Available Revenue Receigtallsbe applied to reduce to nil the
balance on the Class B Principal Deficiency Subgezdand shall then be applied to pay
interest due on the Class B Notes.

Available Funds

To the extent that the Available Revenue Receipts Available Principal Receipts are
sufficient on any Distribution Date, they shall paid to the persons entitled thereto (or a
relevant provision made) in accordance with theeuvaht Pre-Acceleration Priority of
Payments. It is not intended that any surplus beéllaccumulated in the Issuer (other than
amounts standing to the credit of the General Redeund and Retained Principal Receipts
Fund).

If, on any Interest Payment Date when there are<CAaNotes outstanding, the Issuer has
insufficient Available Revenue Receipts, to pay imerest otherwise due on the Class B
Notes, then the Issuer will be entitled under Cbodi4(i) (Subordination by Deferraljo
defer payment of that amount (to the extent ofitisefficiency) until the following Interest
Payment Date. This will not constitute an EvenDefault. If there are no Class A Notes
then outstanding, the Issuer will not be entitiedéfer payments of interest in respect of the
Class B Notes.

Failure to pay interest on the Class A Notes (er@tass B Notes where the Class A Notes
have been redeemed in full) shall constitute amEg&Default under the Notes which may
result in the Security Trustee enforcing the Seguri

Reserve Account

Pursuant to the Bank Account Agreement the Acc8amk will pay interest on funds in the
Reserve Account at a guaranteed rate per annunh tequiaree Month EURIBOR per cent.
(the “Reserve Account). The Issuer may invest amounts standing to dieslit of the
Reserve Account in Authorised Investments.

If, at any time short term unsecured, unsubordthated unguaranteed debt obligations of
the Account Bank are downgraded below a rating -4f B Moody’s, the Issuer will be
required to transfer (at its own cost) the Reséyweount to an appropriately rated bank or
financial institution on substantially similar tesnto those set out in the Bank Account
Agreement, in order to maintain the ratings of @lass A Notes at their then current
ratings.

The Bank Account Agreement is governed by lIrish. law
Subordinated Loan

The Subordinated Loan Provider will make a sub@t#id loan (theSubordinated Loar)

to the Issuer on the Closing Date pursuant to tifeoflinated Loan Agreement, consisting
of two tranches. The first tranche of the Subated Loan (Tranche A”) will be in an
amount up to €750,000 and will be used for meetirgycosts and expenses of the Issuer
arising in connection with the sale of the InitRdrtfolio to the Issuer and other closing
expenses and will be credited to the Reserve Adcfwith a corresponding credit to the
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“Start Up Costs Ledgef). The second tranche of the Subordinated Lodmafiche B”)

will be in an amount of €188,340,000 and will bediso fund the General Reserve Fund on
the Closing Date and will be credited to the Resé&gcount (with a corresponding credit to

the General Reserve Ledger). The Issuer may iraresunts standing to the credit of the

Reserve Account in Authorised Investments.

The Subordinated Loan Provider will have the rightassign or novate its rights and/or
obligations under the Subordinated Loan to a thady at any time.

The Subordinated Loan Agreement is governed blg laig/.
Interest Rate Risk for the Notes

Some of the Loans in the Portfolio pay a variable of interest set by the Seller applicable
to any Standard Variable Rate Loan in the Portfoli@a variable interest rate linked to the
European Base Rate. Other loans pay a fixed fateevest for a period of time. However,
the interest rate payable by the Issuer with rdasjgethe Notes is an amount calculated by
reference to Three-Month EURIBOR.

To provide a hedge against the possible variantedes:

(@) the Standard Variable Rate payable on the &tdndariable Rate Loans, the rates of
interest payable on the Tracker Rate Loans andixbd rates of interest payable on
the Fixed Rate Loans; and

(b) Three-Month EURIBOR,
the Issuer will enter into the Interest Rate Swapegment on the Closing Date.

Under the Interest Rate Swap Agreement, on eactufaéibn Date the following amounts
will be calculated:

(@) the amount produced by applying Three-Month BBfR plus a spread for the
relevant Calculation Period to the notional amafrthe Interest Rate Swap (known
as theCalculation Period Swap Provider Amoun); and

(b) the amount produced by applying a rate equtildaveighted average of:

0] the European Base Rate in respect of the StdnWariable Rate
Loans and the Tracker Rate Loans; and

(i) the rates of interest payable on the FixedeRatans,

for the relevant Calculation Period to the notiomalount of the Interest Rate Swap (known
as the Calculation Period Issuer Amount).

After these two amounts are calculated in relattoan Interest Payment Date, the following
payments will be made on that Interest Payment:Date

(@) if the sum of the Calculation Period Swap RieviAmounts calculated in respect of
an Interest Period is greater than the sum of theulation Period Issuer Amounts
calculated in respect of such Interest Period, theninterest Rate Swap Provider
will pay the difference to the Issuer;
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(b) if the sum of the Calculation Period Issuer Amis calculated in respect of an
Interest Period is greater than the sum of the Wlation Period Swap Provider
Amounts calculated in respect of such Interestd@erihen the Issuer will pay the
difference to the Interest Rate Swap Provider; and

(c) if the two amounts are equal, neither party méke a payment to the other.

If a payment is to be made by the Interest RatepSRmovider, that payment will be
included in the Available Revenue Receipts and Wl applied on the relevant Interest
Payment Date according to the relevant prioritp@yments. If a payment is to be made by
the Issuer, it will be made according to the refe\Rriority of Payments.

The notional amount of the interest rate swap utiteinterest Rate Swap Agreement (the
“Interest Rate Swapg) in respect of a Calculation Period during arehest Period will be
an amount in euro equal to:

(@) the aggregate Principal Amount Outstanding ¢ Notes during the relevant
Calculation Period, less

(b) the balance of the Principal Deficiency Ledgkiring the relevant Calculation
Period, less

(c) the amount of the Principal Receipts in thenSection Account during the relevant
Calculation Period.

Unless an Early Termination Event occurs, the ggeRate Swap will terminate on the date
on which the aggregate Principal Amount Outstandihthe Notes is reduced to zero. In
the event that the Interest Rate Swap is termingtedr to the service of a Note
Acceleration Notice or the Final Maturity Date d¢fet Notes the Issuer shall enter into a
replacement Interest Rate Swap on terms acceptalhe Rating Agency and with a swap
provider whom the Rating Agency has previously aaméd in writing to the Issuer will not
cause the then current ratings of the Class A Natebe downgraded, withdrawn or
gualified. If the Issuer is unable to enter intoeplacement Interest Rate Swap on terms
acceptable to the Rating Agency, this may affecoams available to pay interest on the
Notes.

Under the terms of the Interest Rate Swap Agreenettte event that the relevant rating(s)
of the Interest Rate Swap Provider is or are, gdiagble, downgraded by the Rating
Agency below the Required Swap Rating, the IntefRate Swap Provider will, in
accordance with the Interest Rate Swap Agreementiefuired to elect to take certain
remedial measures within the timeframe stipulatethe Interest Rate Swap Agreement and
at its own cost which may include providing coltalefor its obligations under the Interest
Rate Swap Agreement, arranging for its obligatiander the Interest Rate Swap Agreement
to be transferred to an entity with the RequiredaWRating, procuring another entity with
the Required Swap Rating to become co-obligor arautor, as applicable, in respect of its
obligations under the Interest Rate Swap Agreeroetaking such other action that would
result in the Rating Agency continuing the therrent rating of the Class A Notes.

An Interest Rate Swap may be terminated in cedmaumstances, including the following,
each as more specifically defined in the InteregeFSwap Agreement:
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(@) if there is a failure by a party to pay amoudt® under the Interest Rate Swap
Agreement and any applicable grace period hasexkpir

(b) if certain insolvency events occur with resgedhe Interest Rate Swap Provider;

(c) if a breach of a provision of the Interest R&teap Agreement by the Interest Rate
Swap Provider is not remedied within the applicajvkce period;

(d) if a change of law results in the obligatiofi®oe of the parties becoming illegal;

(e) in certain circumstances, if a deduction ohttiding for or on account of taxes is
imposed on payments under an Interest Rate Swé#pcertain tax representations
by either the Issuer or the Interest Rate Swapi@eoprove to have been incorrect
or misleading in any material respect;

) if the Interest Rate Swap Provider is downgdnd fails to comply with the
requirements of the downgrade provisions contaimedhe Interest Rate Swap
Agreement and described above;

(9) if the Note Trustee serves a Note Acceleratimiice on the Issuer pursuant to
Condition 9(Events of Defaul®f the Notes; and

(h) if there is a redemption of the Notes pursusmtCondition 5(e)(Optional
Redemption for Tax reasons)

Upon an early termination of an Interest Rate Swhe,Issuer or the Interest Rate Swap
Provider may be liable to make a termination payirtenthe other. This termination
payment will be calculated and made in euro. Theuwnt of any termination payment will
be based on the market value of the terminatedaction as determined on the basis of
guotations sought from leading dealers as to teésaaf entering into a transaction with the
same terms and conditions that would have the teffiggreserving the economic equivalent
of the respective full payment obligations of thartgs (or based upon a good faith
determination of total losses and costs (or gafrem) insufficient number of quotations can
be obtained or if basing the valuation on quotaieould not produce a commercially
reasonable result) and will include any unpaid am®that became due and payable prior to
the date of termination. Any such termination pawicould be substantial and may affect
the funds available to pay amounts due to the Nideins.

The Interest Rate Swap Provider may, subject ttaiceconditions specified in the Interest
Rate Swap Agreement, transfer its obligations utiderinterest Rate Swap Agreement to
another entity with the Required Swap Rating. slexpected that any entity to which the
Interest Rate Swap Agreement is transferred wdede to the Deed of Charge as a Secured
Party.

If a withholding or deduction for or on accounttakes is imposed on payments made by
either party under an Interest Rate Swap, neithetyshall be obliged to gross up those
payments. The Interest Rate Swap may be termimataath circumstances.

The Interest Rate Swap Agreement will be governethé laws of Ireland.

For the purposes of the above provisionReduired Swap Rating means that the
unsecured and unsubordinated debt obligationseofelevant entity are rated no lower than
“A2” (long-term) or “P-1" (short-term) by the RatirAgency.
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CASHFLOWS

Definition of Revenue Receipts

“Revenue Receipts means payments received by the Issuer directlyamn the Seller recognised
by the Seller as representing:

1.

payments of interest on the Loans (includingans of interest and accrued interest but
excluding capitalised interest, capitalised expsresed capitalised arrears) and fees paid
from time to time under the Loans and other amorgtsived by the Issuer in respect of the
Loans other than the Principal Receipts;

recoveries of interest and outstanding fees lfdkuy capitalised interest, capitalised
expenses and capitalised arrears, if any) fromuttgig Borrowers under Loans being
enforced,;

recoveries of interest and outstanding fees lfdkty capitalised interest, capitalised
expenses and capitalised arrears, if any) andiocipal from defaulting Borrowers under
Loans in respect of which enforcement proceduree baen completed,;

the proceeds of the repurchase of any Loan &yS#ller from the Issuer pursuant to the
Mortgage Sale Agreement to the extent such procaedsttributable to accrued interest,
arrears of interest and other interest amountespeact of the Loans (excluding, for the
avoidance of doubt, capitalised interest, cap#dliexpenses and capitalised arrears) as at
the relevant repurchase date; and

any early repayment charges which have beenlpyeaile Borrower in respect of the Loans
(but excluding any Servicing Related Fees).

Definition of Available Revenue Receipts

“Available Revenue Receipts” means, for each Distribution Date, an amount edaathe
aggregate of (without double-counting):

1.

2.

Revenue Receipts received during the immedigtedgeding Collection Period;

interest payable to the Issuer on the Bank Aecto@and income from any Authorised
Investments in each case received during the imatedglipreceding Collection Period;

amounts received by the Issuer under the Irt&ate Swap Agreement (other than (i) any
early termination amount received by the Issuereuarible Interest Rate Swap Agreement
which is to be applied in acquiring a replacememays (ii) the return or transfer of any
collateral, as set out under the Interest Rate Saggeement and (iii) any Replacement
Swap Premium but only to the extent applied to pay termination payment due and
payable by the Issuer to the Interest Rate Swayid&g on such Distribution Date;

the amounts standing to the credit of the GérnReserve Fund as at the immediately
preceding Collection Period End Date;

the amounts (if any) drawn under the LiquidigcHity on a Distribution Date which is an
Interest Payment Date in respect of any Interegirt®@tl arising in the immediately
preceding Collection Period (other than amountsiditey to the credit of the Liquidity
Facility Standby Ledger except to the extent thatithdrawal from the Liquidity Facility
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Standby Ledger would be a deemed Liquidity Faciliban for the purpose of funding an
Interest Shortfall); and

6. other net income of the Issuer received dufliregilmmediately preceding Collection Period,
excluding any Principal Receipts (except for amsuttemed to be Available Revenue
Receipts in accordance with paragraph (e) of the>Aeceleration Principal Priority of
Payments) and without double-counting the amouessribed in paragraphs 1 to 5 above,

minus:

7. amounts applied from time to time during the iedmately preceding Collection Period in
making payment of certain moneys which properlyobglto third parties (including the
Seller) such as (but not limited to):

0] Servicing Related Fees;

(i) amounts under a direct debit which are regaithe bank making the
payment if such bank is unable to recoup such amitgaif from its
customer's account; and

(i)  any amount received from a Borrower for thepeess purpose of
payment being made to a third party for the prawvispf a service to
that Borrower or the Seller,

(items within (7) being collectively referred toreen as Third Party Amounts”). Third
Party Amounts may be deducted by the Cash Manager aaily basis from the Reserve
Account to make payment to the persons entitlegethe

Application of Moneys Released from the General Resve Fund

Prior to service of a Note Acceleration Notice, mpistanding to the credit of the General Reserve
Fund as at the end of the immediately precedindeCibn Period, will be applied on each
Distribution Date as Available Revenue Receiptadnordance with the Pre-Acceleration Revenue
Priority of Payments. Following service of a Ndteceleration Notice, money standing to the
credit of the General Reserve Fund will be appliedaccordance with the Post-Acceleration
Priority of Payments.

Application of Available Revenue Receipts Prior tadhe Service of a Note Acceleration Notice
on the Issuer

Except for any termination payment payable to thierest Rate Swap Provider which shall be
payable when due pursuant to the Interest Rate S\gapement to the extent such termination
payment is paid using any Replacement Swap Premwmeach Distribution Date prior to the
service of a Note Acceleration Notice by the Notestee on the Issuer, the Cash Manager, on
behalf of the Issuer, shall apply or provide foe Hpplication of the Available Revenue Receipts in
the following order of priority (in each case oiflyand to the extent that payments or provisions of
a higher priority have been made in full) (tH&ré-Acceleration Revenue Priority of Paymenty:

(@) first, in or towards satisfactiopro rata and pari passuaccording to the
respective amounts thereof of:

0] any fees, costs, charges, liabilities, expereas all other amounts
then due or to become due and payable in the inateddisucceeding
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(b)

(€)

(d)

(ii)

Distribution Period to the Note Trustee or any Appee under the
provisions of the Trust Deed and the other TramsadDocuments
together with (if payable) value added taXVAT”) thereon as
provided therein; and

any fees, costs, charges, liabilities, expsnaad all other amounts
then due or to become due and payable in the inateddisucceeding
Distribution Period to the Security Trustee or akgpointee under
the provisions of the Deed of Charge and the offiremnsaction
Documents together with (if payable) VAT thereon m®vided
therein;

second in or towards satisfactiopro rata andpari passuaccording to the
respective amounts thereof of:

(i)

(ii)

(i)

(iv)

any remuneration then due and payable to thenAdgank and the
Paying Agents and any fees, costs, charges, tiabiland expenses
then due or to become due and payable in the inateddisucceeding
Distribution Period to them under the provisions thé Agency
Agreement, together with (if payable) VAT thereos provided
therein;

any amounts due and payable by the Issuerhial tparties and
incurred without breach by the Issuer of the Trahea Documents
to which it is a party (and for which payment hat been provided
for elsewhere) and any amounts necessary to prdeidany such
amounts expected to become due and payable bysserlin the
immediately succeeding Distribution Period and aagnounts
required to pay or discharge any liability of tilssuer for corporation
tax on any income or chargeable gain of the Is§oetr only to the
extent not capable of being satisfied out of ameuatained by the
Issuer under item (m) below);

any amounts then due and payable to the QatpdServices Provider
and any fees, costs, charges, liabilities and esgeethen due or to
become due and payable to the Corporate Serviassder in the

immediately succeeding Distribution Period unde¥ finovisions of

the Corporate Services Agreement, together withpdyable) VAT

thereon as provided therein; and

any Transfer Costs which the Seller has faitegay;

third, to pay all amounts (including interest and fees} ttu the Liquidity
Facility Provider under the Liquidity Facility Ageenent (except for
Subordinated Liquidity Facility Amounts and payneeraf principal in
relation to any Liquidity Facility Loans utilised fund any Further Advance
Shortfall Advances);

fourth, in or towards satisfactiopro rata andpari passuaccording to the
respective amounts thereof of:
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0] a provision for amounts due on the next IntefRsyment Date with
respect to (or, if the relevant Distribution Dagedlso an Interest
Payment Date, to pay) any amounts due and payaliteetServicer
and any fees, costs, charges, liabilities and esgeethen due or to
become due and payable to the Servicer in the inatedy
succeeding Interest Period under the provisionghef Servicing
Agreement, together with VAT (if payable) thereos provided
therein;

(i) a provision for amounts due on the next Ing¢ri@ayment Date with
respect to (or, if the relevant Distribution Dagedlso an Interest
Payment Date, to pay) any amounts then due andjeai@the Cash
Manager and any fees, costs, charges, liabilitres expenses then
due or to become due and payable to the Cash Managte
immediately succeeding Interest Period under tlwigions of this
Agreement, together with VAT (if payable) thereos provided
therein; and

(i)  any amounts then due and payable to the Ant&ank and any fees,
costs, charges, liabilities and expenses then dte lsecome due and
payable to the Account Bank in the immediately secking
Distribution Period under the provisions of the BaAccount
Agreement, together with VAT (if payable) thereos provided
therein;

(e) fifth, to pay or make provision for amounts due to thterkest Rate Swap
Provider in respect of the Interest Rate Swap Age¥ (including any
termination payment due and payable by the Issueexcluding any related
Interest Rate Swap Excluded Termination Amounth®e éxtent it is not
satisfied by the payment by the Issuer to the ésteRate Swap Provider of
any Replacement Swap Premium);

® sixth,to provide for amounts due on the next Intereshi®ay Date or if the
relevant Distribution Date is also an Interest PagtrDate, to paypro rata
andpari passuthe interest due and payable on the Class A Notes;

(9) seventh (so long as the Class A Notes will remain outditag following
such Distribution Date) to credit the Class A Pipat Deficiency Sub-
Ledger in an amount sufficient to eliminate anyiti#iereon;

(h) eighth, (in relation to Distribution Dates falling in thédt Interest Period
only and/or when no Class A Notes will remain cansting following such
Distribution Date) to provide for amounts due or tiext Interest Payment
Date or if the relevant Distribution Date is alsolaterest Payment Date, to
pay, pro rata and pari passuthe interest due and payable on the Class B
Notes;

0] ninth, (so long as the Class B Notes will remain ouitagn following such
Distribution Date) credit the Class B Principal Rafncy Sub-Ledger in an
amount sufficient to eliminate any debit thereon;
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0) tenth to credit the General Reserve Ledger up to theeG¢ Reserve
Required Amount;

(k) eleventh,(other than in respect of Distribution Dates fajlim the first
Interest Period and/or so long as the Class A Nattgemain outstanding
following such Distribution Date) to provide for ammts due on the next
Interest Payment Date or if the relevant DistribatDate is also an Interest
Payment Date, to payro rata andpari passuthe interest due and payable
on the Class B Notes;

)] twelfth to pay pro rata and pari passu:

0] the Interest Rate Swap Provider in respectrofraerest Rate Swap
Excluded Termination Amount (to the extent notsad by payment
to the Interest Rate Swap Provider by the IssuemgfReplacement
Swap Premium); and

(i) any Subordinated Liquidity Facility Amounts;

(m) thirteenth if the Distribution Date is also an Interest PaymnDate, to pay
the Issuer an amount equal to €250 to be retaigetthd Issuer as profit in
respect of the business of the Issuer;

(n)  fourteenth to pay all amounts of interest due or accrueaury) but unpaid
and any capitalised interest due on the next IstdPayment Date or if the
relevant Distribution Date is also an Interest PagmDate, pay to the
Subordinated Loan Provider under the SubordinatahlAgreement;

(o) fifteenth provided that, on such Distribution Date, there mo amounts of
principal outstanding on the Class A Notes or thes€B Notes, to pay the
principal amounts outstanding to the Subordinatedn_Provider under the
Subordinated Loan Agreement;

(p) sixteenthif the Distribution Date is also an Interest PaymDate to pay any
deferred consideration due and payable under thegslige Sale Agreement
to the Seller (theDeferred Consideratior?); and

(0)) seventeentithe excess (if any) to the Issuer,

provided that no payment shall be made out of thekBAccounts which would
thereby cause or result in the Bank Accounts beegraverdrawn.

As used in this Prospectus:

“Appointee” means any attorney, manager, agent, delegate neemieceiver, custodian or other
person properly appointed by the Note Trustee utiterust Deed or the Security Trustee under
the Deed of Charge (as applicable) to dischargeohitg functions;

“Distribution Period” means the period from and including one DistrinutDate (or, in the case
of the first Distribution Period, the Closing Date)but excluding the next Distribution Date;

“Interest Rate Swap Excluded Termination Amount” means, in relation to the Interest Rate
Swap Agreement, the amount of any termination payndee and payable to the Interest Rate
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Swap Provider as a result of an Interest Rate Swapider Default or Interest Rate Swap Provider
Downgrade Event;

“Interest Rate Swap Provider Default” means the occurrence of an Event of Default (fier t
purposes of this definition only, as defined in thierest Rate Swap Agreement) where the Interest
Rate Swap Provider is the Defaulting Party (asngefiin the Interest Rate Swap Agreement);

“Interest Rate Swap Provider Downgrade Event” means the occurrence of an Additional
Termination Event (as defined in the Interest Rawap Agreement) following the failure by the
Interest Rate Swap Provider to comply with the nexents of the ratings downgrade provisions
set out in the Interest Rate Swap Agreement;

“Principal Amount Outstanding” means, in respect of:

(@) a Note on any date, the initial principal amoofhsuch Note less the aggregate amount of
all Note Principal Payments in respect of such Nb& have become due and payable and
on or prior to such date have been paid; and

(b) the Notes, the aggregate Principal Amount @utding of the Notes as determined in
accordance with (a) above.

“Replacement Swap Premium”’means an amount received by the Issuer from aceplent swap
provider upon entry by the Issuer into an agreemahtsuch replacement swap provider to replace
the Interest Rate Swap Provider;

“Reserve Asset Costaneans such additional percentage as a lendemdietes to be necessary to
compensate it for the provision of lending facdgior for maintaining such lending facilities, by
reason of any liquidity reserve ratio, special dgfpor other regulatory requirements whether or nor
required by law;

“Subordinated Liquidity Facility Amounts” means all amounts payable under, or in any way in
connection with, the Liquidity Facility Agreemewther than:

1. principal and interest in respect of a Liquidigcility Loan, except that part of the interest
(in each case, for the relevant Interest Period):

1.1  on a Loan which represents Reserve Asset Qostscess of 0.20 per cent. per
annum on the maximum amount then available to laevrunder the Liquidity
Facility Agreement; and

1.2 on a Standby Loan which is in excess of an ameqgual to the interest actually
earned on the Liquidity Facility Standby Ledger splthe Liquidity Facility
Commitment Fee that would have been due on theawrdportion of the Liquidity
Facility Commitment had that Standby Loan not betised; and

2. the Liquidity Facility Commitment Fee; and

“Transfer Costs” means the Issuer’s costs and expenses associdketheviransfer of servicing to
a replacement servicer.

82



Definition of Principal Receipts

“Principal Receipts” means payments received by the Issuer directisoar the Seller recognised
by the Seller as representing:

1.

principal repayments under the Loans (includiagitalised interest, capitalised expenses
and capitalised arrears but excluding accruedastend arrears of interest);

recoveries of principal from defaulting Borrowarnder Loans being enforced (including
the proceeds of sale of the relevant Property);

any payment pursuant to an insurance policygasdito the Issuer (in respect of which the
Issuer has a beneficial interest) in respect ofapétty in connection with a Loan in the
Portfolio; and

the proceeds of the repurchase of any Loan eySeller from the Issuer pursuant to the
Mortgage Sale Agreement (excluding amounts atitletto Revenue Receipts).

Definition of Available Principal Receipts

“Available Principal Receipts” means for any Distribution Date an amount equahéoaggregate

of:

1.

all Principal Receipts (i) received by the Isstiring the immediately preceding Collection
Period (less (A) an amount equal to the aggregatdl ¢-urther Advance Purchase Prices
payable in such Collection Period but not exceedsugh Principal Receipts, (B) the
repurchase price received by the Issuer in resgextepurchase of Loans and their Related
Security subject to Further Advances on the imntetligoreceding Distribution Date that
were repurchased under Clause 5.1(g) of the Moetggaje Agreement due to the Issuer
having insufficient funds to fully repay any Funtbidvance Shortfall Advance and (C) any
amount applied during the immediately precedingrihistion Period towards repayment of
any Further Advance Shortfall Advances), (ii) reeei during the immediately preceding
Collection Period in respect of a repurchase ofrisosubject to Further Advances in that
Collection Period and their Related Security to éxéent that there are insufficient funds
available by way of the Liquidity Facility to pagrfthe relevant Further Advance Purchase
Price and (iii) received on such Distribution D#te repurchase price received by the Issuer
in respect of a repurchase of Loans and their B&l&ecurity subject to Further Advances
on such Distribution Date that were repurchaseceu@lause 5.1(g) of the Mortgage Sale
Agreement due to the Issuer having insufficientduto fully repay any Further Advance
Shortfall Advance;

(in respect of the first Distribution Date ontie amount paid into the Reserve Account on
the Closing Date from the excess of the proceedssoNotes over the Initial Consideration;

((in respect of each Distribution Date during Revolving Period) amounts standing to the
credit of the Retained Principal Receipts Fund feno consecutive Interest Periods

following the date that such sums are creditedh¢éoRetained Principal Receipts Fund (and
for this purpose, any amounts standing to the t#dhe Retained Principal Receipts Fund
will be applied first towards any Further Advanagréhase Price and secondly towards any
New Portfolio Purchase Price in accordance withténes of the Transaction Documents in

the order in which such amounts were credited éoRbtained Principal Receipts Fund (i.e.
on a first in first out basis)); and
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4. (in respect of the Distribution Date immediatédifowing the end of the Revolving Period
only) all amounts standing to the credit of thea®etd Principal Receipts Fund.

The Issuer shall pay or provide for amounts dueeuride Pre-Acceleration Revenue Priority of
Payments before paying amounts due under the Reelgyation Principal Priority of Payments.

Application of Available Principal Receipts Prior to the service of a Note Acceleration Notice
on the Issuer

Prior to the service of a Note Acceleration Noticethe Issuer, the Issuer is required pursuant to
the terms of the Cash Management Agreement to afiphilable Principal Receipts on each
Distribution Date (except in the case of amounigiagd pursuant to item (a) below which shall be
applied on any Business Day during the DistributReriod and item (b) below which may be
applied on any Business Day during the Distributariod) in the following order of priority (the
“Pre-Acceleration Principal Priority of Payments”) (in each case only if and to the extent that
payments or provisions of higher priority have bpard in full):

(@) first, to repay principal amounts due to the LiquidipcHity Provider under
the Liquidity Facility Agreement in respect of aRyrther Advance Shortfall
Advances made under the Liquidity Facility Agreeméwhich, for the
avoidance of doubt, excludes any Interest Shortfadivance or any
Subordinated Liquidity Facility Amounts);

(b)  second during the Revolving Period, towards a creditth® Retained
Principal Receipts Fund in an amount equal to athaining Available
Principal Receipts less the amount calculated co@ance with paragraph
(3) of the definition of Available Principal Recé&sp

(c) third, towards providing for repayment (or if such Distition Date is an
Interest Payment Date, making payment) of any Rrahc Amount
Outstanding on the Class A Notes;

(d)  fourth, towards providing for repayment (or if such Distition Date is an
Interest Payment Date, making payment) of any Rrahc Amount
Outstanding on the Class B Notes; and

(e) fifth, the excess (if any) to be applied as AvailablegRee Receipts,

provided that no payment shall be made out of thekBAccounts which would
thereby cause or result in the Bank Accounts beegraverdrawn.

Distribution of Available Principal Receipts and Available Revenue Receipts Following the
Service of a Note Acceleration Notice on the Issuer

Following the service of a Note Acceleration Not{@éich has not been withdrawn) on the Issuer,
the Security Trustee (or the Cash Manager on itmlbewill apply amounts (other than amounts
representing (a) any excess swap collateral whirgtl e returned directly to the Interest Rate
Swap Provider under the Interest Rate Swap Agreeargh(b) in respect of the Interest Rate Swap
Provider, prior to the designation of an early teation date under the Interest Rate Swap
Agreement and the resulting application of theatelial by way of netting or set-off, an amount
equal to the value of all collateral (other thawcess swap collateral) provided by the Interest Rate
Swap Provider to the Issuer pursuant to the InteRade Swap Agreement and any interest or
distributions in respect thereof) received or rexed following the service of a Note Acceleration
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Notice on the Issuer (including, for the avoidanteoubt, on enforcement of the Security) in the
following order of priority (in each case only ificto the extent that payments or provisions of a
higher priority have been made in full) (th@dst-Acceleration Priority of Payments” and,
together with the Pre-Acceleration Revenue PriaftiPayments and the Pre-Acceleration Principal
Priority of Payments, thePriority of Payments”):

(@) first, in or towards satisfactiopro rata and pari passuaccording to the
respective amounts thereof of:

0] any fees, costs, charges, liabilities, expereas all other amounts
then due and payable to the Note Trustee or anyifige under the
provisions of the Trust Deed and the other TramsadDocuments,
together with (if payable) VAT thereon as providbdrein; and

(i) any fees, costs, charges, liabilities, expesnaad all other amounts
then due and payable to the Security Trustee, @wgiRer appointed
by the Security Trustee or any Appointee underpifeeisions of the
Deed of Charge and the other Transaction Docum#&gsther with
(if payable) VAT thereon as provided therein;

(b)  secondin or towards satisfactiopro rata andpari passuaccording to the
respective amounts thereof of:

0] any remuneration then due and payable to thenAdgank and the
Paying Agents and any costs, charges, liabilitied expenses then
due and payable to them under the provisions of Algency
Agreement, together with (if payable) VAT thereos provided
therein; and

(i) any amounts then due and payable to the CatpdBervices Provider
and any fees, costs, charges, liabilities and esg®ithen due and
payable to the Corporate Services Provider underptiovisions of
the Corporate Services Agreement together withpéyable) VAT
thereon as provided therein;

(c) third, to pay amounts due to the Liquidity Facility Praxidunder the
Liquidity Facility Agreement (except for Subordiedt Liquidity Facility
Amounts);

(d)  fourth, in or towards satisfactiopro rata and pari passuaccording to the
respective amounts thereof of:

0] any amounts due and payable to the Servicer aandfees, costs,
charges, liabilities and expenses then due andopaya the Servicer
under the provisions of the Servicing Agreemengietber with (if
payable) VAT thereon as provided therein;

(i) any amounts then due and payable to the Cashalder and any fees,
costs, charges, liabilities and expenses then ddepayable to the
Cash Manager under the provisions of the Cash Managt
Agreement, together with (if payable) VAT thereos provided
therein; and
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(e)

(f)

(9)
(h)

(i)
@)

(k)

()

(i)  any amounts then due and payable to the Ant&ank and any fees,
costs, charges, liabilities and expenses then ddepayable to the
Account Bank under the provisions of the Bank Aatolgreement,
together with (if payable) VAT thereon as providbdrein;

fifth, to pay amounts due and payable to the Interetst Baap Provider in
respect of the Interest Rate Swap Agreement (imojucny termination
payment due and payable by the Issuer but excludimgrelated Interest
Rate Swap Excluded Termination Amount);

sixth to pay pro rata and pari passu the interest @ndipal due and payable
on the Class A Notes;

seventhto pay interest and principal due and payabltherClass B Notes;

eighth to pay the Interest Rate Swap Provider in respkan Interest Rate
Swap Excluded Termination Amount;

ninth,to pay any Subordinated Liquidity Facility Amounts;

tenth to paypro rata andpari passuall amounts of interest due and payable
or accrued (if any) but unpaid and any capitalisedrest and amounts of
principal due to the Subordinated Loan Providereunthe Subordinated
Loan Agreement;

eleventh to pay any Deferred Consideration due and payablder the
Mortgage Sale Agreement to the Seller; and

twelfth, the excess (if any) to the Issuer.
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THE LOANS
Introduction

The Loans comprised in the Portfolio as of 4 NovemB008 (the Reference Daté) (the
“Provisional Portfolio”) comprised Mortgage Accounts (as defined belovewah solely from the
mortgage book of Bank of Scotland (Ireland) Limi{geing all euro-denominated mortgage loans
originated by the Seller and BoS UK in respect mfperties in Ireland to Borrowers resident in
Ireland at the time of origination and their rethsecurity administered on the Seller's UNISYS as
at the date of this Prospectus and having an agggdtyincipal Balance of €4,607,829,093.58 as at
that date) (théBoSI Mortgage Book”).

BoS UK Mortgage Sale Agreement

Pursuant to the BoS UK Mortgage Sale Agreement, BKSas legal and beneficial owner, agreed
to sell a portfolio of mortgage loans and theiatetl security to BoSI. These Loans form part of the
Portfolio.

The Loans in the Provisional Portfolio were origetby the Seller or BoS UK as the case may be,
no earlier than 6 October 1999 and no later thad@§ust 2008, of the Loans in the Provisional
Portfolio, 79.19 per cent. by value are TrackereRatans, 6.64 per cent. by value are Fixed Rate
Loans, and 14.17 per cent. by value are StandarndiMea Rate Loans.

Each Loan may incorporate one or more of the featueferred to in this section. Each Borrower
may have more than one Loan incorporating diffefeatures, including more than one Loan

secured on a single Property (as defined belovgh(sach Loan or collection of Loans secured on a
single Property, aMortgage Account”).

Each Loan is secured by a first legal mortgage avezsidential property in Ireland (collectively
the “Properties” and individually a Property”).

The Loans are governed by the laws of Ireland.

Each Loan is not more than one month in arreathénlast three months prior to the date it is
purchased by the Issuer.

For a description of the conditions which a New i.aaust meet prior to its inclusion in the
Portfolio, see Summary of the Key Transaction Documents — Mort&ade Agreement — Sale of
New Portfolio, above.

All references in this section to "by value" of theans means the percentage by the Principal
Balance as at 4 November 2008.

Characteristics of the Loans

The following is a description of some of the cludeaistics of the Loans currently or previously
originated by the Seller or BoS UK as the case M@y including details of Loan types, the
underwriting process lending criteria and selestadistical information.
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Origination Channels

The Seller currently derives its mortgage-lendingibess primarily through intermediaries with a
small volume through direct channels.

The Seller is subject to regulation by the FinariRigulator.
Interest Payments and Interest Rate Setting

The Seller currently offers the following home |lgamoducts (théHome Loan Products”) and is
able to combine these to suit the requirementseBorrower:

(@) Tracker Rate Loans;
(b) Fixed Rate Loans; and
(c) Standard Variable Rate Loans.

Discounted rates in respect of Tracker Rate Loas e offered for a predetermined period,
usually between one and two years, at the commesteof the loan (theProduct Period”). The
fixed rate of interest in respect of Fixed Ratenxas offered for a pre-determined period, usually
between six months and five years, at the commeecenf the Loan (also @ftoduct Period”).

The margins applicable to Tracker Rate Loans dtiear in relation to discounted tracker rate loans
are offered for the duration of the relevant Lo&arly repayment fees are payable by the Borrower
if a Fixed Rate Loan is redeemed within the rel¢Wmoduct Period. See ‘Early Repayment of the
Loans below

Interest is calculated on a daily basis rather traan annual basis. Any payment by the Borrower
will reduce the Borrower’s balance on which inténesl be calculated the following day.

The Seller may change the interest rate under ad&td Variable Rate Loan by altering the
Standard Variable Rate and giving the Borrowerscepbn any part of the Loan, unless otherwise
agreed in the relevant Mortgage Conditions andesitip any restrictions set forth in the relevant
Mortgage Conditions. The Seller may also change Buogrowers’ monthly payments, the
repayment period and the accounting period by gittre Borrowers notice.

The terms and conditions to which a Loan is subgsthe case may be, including any application
form, letter of offer, offer letter's terms and ditions or agreement to make a loan to a Borrower
and if, pursuant to such letter of offer or agreeth@ Mortgage was effected, including the
mortgage and charge and mortgage terms and camlif@ollectively the Mortgage Conditions”)
applicable to all of the Standard Variable Raterisoprovide that the Standard Variable Rate may
be varied if and whenever the Seller considergsirdble and to such an extent as the Seller in its
absolute discretion determines. The Mortgage Cimditalso provide that, with regard to any such
variation the following applies:-

(€)) Notice of such variation shall be given by 8edler to the Borrower either by
notice in writing served on the Borrower in accorda with the Mortgage
Conditions or by advertisement published in attlea& daily newspaper in
Ireland and such notice or advertisement shalesta¢ applicable interest
rate as varied and the date from which the vaase will be charged,;

(b) Any such variation in the applicable interester will take effect from the
dates specified in the notice or advertisement;
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(c) In consequence of any such variation the Seily in its absolute discretion
vary the amount of any monthly or other periodipayment or payments
(whether of combined principal and interest or mterest only) payable by
the Borrower; and

(d) The Mortgage Conditions in relation to paymehinterest shall, from the
date of variation, be construed and take effeeipgdying to the varied rate.

In some of the Seller's offer letters in respecttied Standard Variable Rate Loans additional
specific terms are included, which provide that 8edler, under its “price promise” (thdfice
Promis€’), promises the Borrower that the Standard VadaRate will never be more than 1.5%
above the European Base Rate. At the date hehesfPtice Promise has been withdrawn for new
loans originated after 31 August 2008 but the PRo@mise continues to apply to any Loan in the
Portfolio where it is contained in the Mortgage @iions. These offer letters then go on to state
that, for administrative reasons, in the eventroirerease or decrease in the published European
Base Rate, the Seller requires up to one month fie@ndate of such an announcement to fully
implement any amendment to the Standard Variable Raespect of the Borrower’s Loan.

If applicable, the Servicer will be responsible gamtting any margins in respect of new Tracker
Rate Loans that are sold to the Issuer in the éutdowever, in maintaining, determining or setting
these margins, except in the limited circumstanggsset out in The Servicing Agreement —
Undertakings by the Serviceabove, the Servicer has undertaken to maintaterdhine or set the
margins at a level which is not higher than thegimar set in accordance with all applicable Central
Bank and other regulatory requirements and theiegipé Mortgage Conditions. There will be no
differential in margins between the loans includedhe Portfolio and those not included in the
Portfolio.

Repayment Terms
Each Loan in the Portfolio is repayable on onéheffbllowing bases:

. repayment: the Borrower makes monthly paymentsath Interest and principal so that,
when the Loan matures, the full amount of the ppalcof the Loan will have been repaid
(“Repayment Loans?;

. full term interest-only: the Borrower makes montlpayments of interest but not of
principal so that, when the Loan matures, the ergnincipal amount of the Loan is still
outstanding and is payable in one lump sumt€rest-Only Loans”);

. fixed term interest only: the Borrower makes moytphyments of interest but not of
principal for a fixed period (between 6 and 120 the reverting to full repayment (capital
interest) after the fixed period maturebifed Term Interest Only Loans’); or

. a combination of these options.

In the case of either Repayment Loans or Interedy-Qoans, the required monthly payment may
alter from month to month for various reasons,udioig changes in interest rates.

For full-term Interest-Only Loans, an appropriagpayment mechanism must be identified at
application. However, the Seller does not takeusgc over these repayment mechanisms or
currently validate thereafter over the life of thaan.

89



Principal prepayments may be made in whole or i gtaany time during the term of a Fixed Rate
Loan, subject to the payment of any repayment fassdescribed in— Early Repayment of the
Loans below). A prepayment of the entire Balance of bBflans under a Mortgage Account
discharges the Mortgage. Any prepayment in full ivhes made together with all accrued interest,
arrears of interest, any unpaid expenses and giicaple repayment fee(s).

Payment Methods

All payments on the Loans in the Initial Portfoliaust be made in Euro and most payments are
made by a direct debit[PDR”) instruction through the Irish direct debit systérom another bank
or building society account. A valid DDR instructimust be in place prior to completion.

Product Range

The Initial Portfolio will consist of Loans categeed by the Seller as prime loans being residential
loans (backed by first ranking security, for therghase or re-mortgage of owner-occupied
residential property PDH Property”, such Loans beingPDH Loans’)) and loans backed by first
ranking security, for the purchase or re-mortgaigesidential property for letting purpose8(ly-
to-Let Property” ; such Loans beingBuy-to-Loans”).

Other types of loan product may be sold to thedssu the future, the Servicer shall notify the
Rating Agency of any new other types of loan praslwhich have been sold to the Issuer.

Sub-prime loans will not be sold to the Issuer.
Early Repayment of the Loans

Principal prepayments may be made in whole or mateany time during the term of a Loan unless
the Mortgage Conditions relating to the Loan staierwise. A prepayment of the whole of the
Principal Balance of all Loans under a Mortgage dAott discharges the Mortgage in question but
must be made together with all outstanding chamesars of interest and accrued interest thereon.

Currently, any lump sum capital prepayment madeegpect of a Mortgage Account is credited

after repayment of any outstanding charges, arrefiisterest and accrued interest thereon to
reduce the outstanding balance of the relevantddge Account. Unless otherwise specified in the
Mortgage Conditions, the minimum prepayment amasn€1,000. Once a lump sum capital

prepayment is made, a new monthly interest paymegayment will be calculated based on the
reduced outstanding balance.

Early Repayment Charges will be charged to a Bagromaking a lump sum prepayment on a
Fixed Rate Loan.

The Issuer has agreed to reimburse the Seller arwcshg Related Fees received in relation to the
Loans.

Further Advances

None of the Loans obliges the Seller to make Futvances. If a Borrower wishes to take out a
further loan secured by the same mortgage, theoBemrwill need to repeat the application process
and the Seller will apply the Lending Criteria ietermining whether to approve the application.

Where an application is made for a Further Advaand there have been no arrears or other
difficulties in relation to the existing Mortgagecéount, the Seller retains the discretion to previd

90



a Further Advance and to determine the amounteftirther Advance on the basis of the value of
the Property as well as other lending criteria.

The minimum amount of a Further Advance is €25,000.
Lending Criteria

The Loans were originated according to the Selleriding policy or BoS UK'’s lending policy, as
the case may be, at the relevant time. The cutesdting criteria of the Seller (thtending
Criteria” ) are set out below. The Lending Criteria and uwdiéng policies are subject to change
within the Seller's sole discretion. New Loans noafy be included in the Portfolio if they were
originated in accordance with the Lending Critexplicable at the time the New Loan is offered
and the representations and warranties containé@ummary of the Transaction Documents —
Mortgage Sale Agreement — Sale of New Lbamere correct as of the relevant Advance Date,
Sale Date or Switch Date (as applicable).

Tenure of Property

Properties may be either freehold or leaseholdhéncase of leasehold properties, the minimum
requirement is that the unexpired portion of theséemust normally be at least, as at the date of
application, of such length to ensure that at I88syears unexpired remain after the term of the
Loan.

Valuations

A valuer from the Seller's panel of professionailyalified valuers must carry out a professional
valuation prior to any offer being made. A valoatimust be completed before an offer can be
made. For all of the Seller's loans, properties raguired to be valued on-site by a qualified
surveyor chosen from a panel of the Seller's apgatasaluation firms.

Term of Loan

The minimum term in respect of a Loan is 5 yeatse Taximum term is 40 years, in the case of
PDH Loans and 30 years in respect of Buy-to-Letrisoa

Age of Applicant

All Borrowers must be aged 18 or older, or 21 afeolin the case of first time buyers and Buy-to-
Let Loans.

The maximum age limit at the end of the mortgagentéor PDH Loans is 70 years, or if self-
employed 75 years. (The maximum age limit at the @frthe mortgage term for Buy-to-Let Loans
is 80 years (75 years if reliant on the Buy-to-IRrbperty for post-retirement income). If the
Borrower is retired, the Seller will consider therBwer’s ability to support the Loan.

Loan Amount

The minimum amount that can be borrowed under a RBé&h is €75,000. The minimum amount
that can be borrowed under a Buy-to-Let Loan isO§2@0 and the maximum amount is €2 million.
Loans above the maximum level of €2 million willtrixe eligible for the Portfolio.
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Security

Security for each Loan consists of a first legattgage on freehold properties in Ireland, leasehold
properties in Ireland with, as at the applicatiated at least 30 years remaining unexpired after th
term of the Loan.

The Seller requires that a property of less thagelds old is covered by a valid National Housing
Guarantee Scheme HB47 Certificate or a set of teaits certificates acceptable to the Seller.

Loan-to-Value Ratio

The maximum original loan-to-value ratioL{TV Ratio” ) of Loans is as at the date hereof 90 per
cent. in respect of residential houses, in respeapartments in major cities and towns, 80 pet cen
and in respect of all other apartments, 75 per. ddrg maximum LTV Ratio in relation to Buy-to-
Let Loans in April 2008 was 90 per cent for thethigcome earner Home Loan Product (80 per
cent outside main cities/towns) and 80 per cent rfaidtiple property investor Home Loan
Product(s). Buy-to-let Loans are not currently gedffered as a Home Loan Product.

In the case of a property which is being purchases;value” for the purposes of the LTV Ratio is
determined on the lower of the valuer’'s valuatiod 400 per cent. of the full purchase price of the
property excluding stamp duty and fees.

Deposits

The Borrower must have sufficient funds, upfrontctose the property purchase. This is always
validated to ensure that the funds are not soutltexigh additional borrowing. Savings and/or

parental gifts are considered acceptable. Whereetls a purchase at undervalue, the maximum
loan will be based on the discounted purchase .pfibe valuer, who is nominated by the Seller,

must be aware of any incentive and refer to thihéwvaluation report.

Status of Applicant(s)

The maximum amount of the aggregate Loan(s) unddobigage Account is determined by the
application of an affordability model. This modadligers an individualised result that reflects the
applicant’s net income, existing credit commitmeautsl burden of family expenditure. The model
also calculates the full debt servicing cost aressed rate of interest before comparing this twost
the net disposable income that the applicant hasadNe. Credit scoring (as described below) also
influences the decision of how much to lend using principle that high credit scores infer a
proven ability to manage financial affairs. Thel&ehs a general rule allows 20 per cent. of basic
income as overtime or bonus, subject to validateomy 50 per cent. of basic income as regular
commission, also subject to validation.

The Seller may take income from a second job imant in determining affordability for PDH
Loan applications subject to the underwriter’'s cion. When there are two applicants, the Seller
adds joint incomes together for the purpose ofutating the applicants’ total income. When there
are more than two applicants, the Seller will cdaswhich incomes will be taken into account on a
case by case basis.

Employed applicants will be expected to have beapleyed for a minimum of 2 years in their
current role. Self-employed applicants would noiynae expected to have been self-employed for
a minimum of 2 years.
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The Seller may exercise discretion within its LexgdCriteria in applying those factors that are used
to determine the maximum amount of the Loan(s).oMdingly, these parameters may vary for

some loans. The Seller may take the following atoount when exercising discretion: credit score
result, existing customer relationship, percentfgeTV Ratio, stability of employment and career

progression, availability of living allowances amd/mortgage subsidy from the employer,

employer’s standing, regularity of overtime and b®ifup to a maximum of 20 per cent. of basic
income) and regular commission income (up to a mari of 50 per cent. of basic income), credit
commitments, quality of security (such as type wfperty, repairs, location or saleability) and the
increase in income needed to support the Loan.

All local authority tenants must provide rent payrniistory for the last 12 months. The conduct of
an existing mortgage holder will be confirmed frtime credit search and if not on the Irish Credit
Bureau, from 12 months’ mortgage statements. Alplegyed PDH Loan applicants must provide
three months’ bank statements, latest P60 andéitea from their employer certifying income and
two recent payslips. A self-employed applicant &0PDH Loan must provide the last two years’
audited accounts/accounts certified by an accourdarstatement of affairs certified by an an
Accountant or Revenue Commissioners self-assessfoens together with 3 month’s business
and personal bank statements. Self-employed Ben®wnder the “70 per cent LTV Letter of
Serviceability Home Loan Product” must provide 3ntids business and personal bank statements
and for the “60 per cent LTV Letter of ServicealilHome Loan Product”, must provide a
statement of affairs certified by an accountant.

Buy-to-Let Loans

Buy-to-let Loans have been available where, atithe of a multi-property investor application, the
expected annual rental income equates to a miniofulr? times the annual interest only mortgage
payment, using the rate applicable to the mortgagapplication. A minimum of 1.4 times cover
is required for Buy-to-Let Loans where the LTV i®agter than 70 per cent and not more than 80
per cent. Confirmation of expected rental incomeeguired from an independent valuer approved
by the Seller and/or an independent check of maekats by the Seller and/or tenancy agreement
and/or bank statements and/or certified statenmragfairs. If the application is for a High Income
Earner Buy-to-Let Loan, affordability is assessathg the PDH Loan model with any shortfall
arising from the rental property included as assteed commitment. As at the date of this
Prospectus, Buy-to-Let Loans are not being offere@é Home Loan Product. The maximum LTV
Ratio for Buy-to—Let Loans, when last available,sw80 per cent. A Borrower was permitted to
borrow up to €2 million for an individual Buy-to-L&roperty, with a limit of €7 million Buy-to-
Let exposure. The minimum acceptable property valupurchase price (whichever is the lower)
was €125,000. Buy-to-Let loans were available ighlresidents and to non-Irish residents where a
clear intention to take up residency was estalfishehe application process.

Credit Search

Credit searches are carried out in respect ofpplli@ants’ residential addresses for the 5 yeds pr
to the date of application of the Loan. Applicaanay be declined where an adverse credit history
is revealed which falls outside the criteria foinmp customers.

Credit Scoring

In respect of PDH Loans, the Seller uses some @fctiteria described here and various other
criteria to produce an overall score for the aian that reflects a statistical analysis of tis& of

advancing the loan. The lending policies and preegsare determined centrally to ensure
consistency in the management and monitoring aficrisk exposure. Full use is made of software
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technology in credit scoring new applications. @redoring applies statistical analysis to publicly
available data and customer-provided data to askedikelihood of an account going into arrears.
The Seller uses credit scoring on an inform bas&d an underwriting decision.

Buildings Insurance

It is the Borrower’s responsibility to ensure thasurance cover under normal terms (including
subsidence and flooding cover) with an insuranaapany previously approved by the Seller is
writing is in place upon an index-linked basis thighout the term of their mortgage to cover the
full reinstatement value of the property, togethith professional fees. The interest of the Seller
must be noted on the policy.

In the case of most leasehold properties, the ammer will be effected by the landlord in
accordance with the terms of the relevant lease.

The Mortgage Conditions provide that if the Borrowails to continue to keep up buildings
insurance, the Seller may take out or renew susbramce policy in any sum and on any terms
which the Seller may, in its discretion, think dihd any money spent by the Seller in this regard
shall be repayable by the Borrower as an expergeruhe conditions of the Mortgage.

When a mortgaged property is taken into possessidhe Seller, individual insurance policies will
be taken out by the Seller to ensure that the g@pjate insurance cover is provided on the property.
The Seller may claim under such policy for any dgenaccurring to the property while in the
Seller’'s possession.
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CHARACTERISTICS OF THE PORTFOLIO

The statistical and other information containethis Prospectus has been compiled by reference to
the Loans in the Provisional Portfolio as at théeRence Date. Columns may not add up to the total
due to rounding. A Loan will be removed from thetRwio if in the period from (and including)
the Reference Date up to (but excluding) the Ctp$date such Loan is repaid in full or if such
Loan does not comply with the terms of the Mortg&aée Agreement on the Closing Date. Except
as otherwise indicated, these tables have beeram@epusing the current balance as at the
Reference Date, which includes all principal andraed interest for the Loans in the Provisional
Portfolio.

Principal Balance of the Loans in the Provisional Portfolio

Number of | Proportion of Principal Balance Proportion of
Loans portfolio (%) (EUR) portfolio (%)

€ 0.00- € 24,999.99 150 0.82% 2,771,647.82 0.06%
€ 25,000.00 - € 49,999.99 629 3.42% 24,219,463.13 0.53%
€ 50,000.00 - € 74,999.99 757 4.12% 47,503,849.25 1.03%
€ 75,000.00- € 99,999.99 1,008 5.49% 88,776,992.18 1.93%
€ 100,000.00 - € 124,999.99 1,262 6.87% 141,037,320.97 3.06%
€ 125,000.00 - € 149,999.99 1,394 7.59% 191,994,330.00 4.17%
€ 150,000.00 - € 174,999.99 1,465 7.98% 236,966,900.78 5.14%
€ 175,000.00 - € 199,999.99 1,502 8.18% 281,671,886.21 6.11%
€ 200,000.00 - € 224,999.99 1,497 8.15% 316,841,804.04 6.88%
€ 225,000.00 - € 249,999.99 1,432 7.80% 339,912,993.32 7.38%
€ 250,000.00 - € 274,999.99 1,351 7.36% 352,588,163.44 7.65%
€ 275,000.00 - € 299,999.99 993 5.41% 284,960,616.90 6.18%
€ 300,000.00 - € 349,999.99 1,615 8.79% 519,549,277.34 11.28%
€ 350,000.00 - € 399,999.99 1,036 5.64% 383,952,462.60 8.33%
€ 400,000.00 - € 449,999.99 612 3.33% 257,453,033.43 5.59%
€ 450,000.00 - € 499,999.99 418 2.28% 197,362,281.51 4.28%
€ 500,000.00 - € 599,999.99 480 2.61% 259,874,349.67 5.64%
€ 600,000.00 - € 699,999.99 244 1.33% 156,854,781.27 3.40%
€ 700,000.00 - € 799,999.99 159 0.87% 118,141,906.40 2.56%
€ 800,000.00 - € 899,999.99 82 0.45% 69,038,510.82 1.50%
€ 900,000.00 - € 999,999.99 68 0.37% 64,076,793.31 1.39%
€ 1,000,000.00 - €1,999,999.99 214 1.17%| 272,279,729.19 5.91%
Totals 18,368 100.00% 4,607,829,093.58 100.00%
Min 1,361.29

Max 1,979,780.01

Average 250,861.78
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Original Loan-to-Value of the Loans in the Provisional Portfolio

Number of | Proportion of Principal Balance Proportion of
Loans portfolio (%) (EUR) portfolio (%)

0 - 25.00% 1,173 6.39% 153,162,782.34 3.32%
25.00 - 30.00% 672 3.66% 100,243,833.25 2.18%
30.00 - 35.00% 798 4.34% 145,087,934.50 3.15%
35.00 - 40.00% 925 5.04% 178,522,462.34 3.87%
40.00 - 45.00% 1,001 5.45% 212,534,657.06 4.61%
45.00 - 50.00% 1,468 7.99% 356,798,806.42 7.74%
55.00 - 60.00% 1,122 6.11% 272,284,557.31 5.91%
55.00 - 60.00% 1,714 9.33% 471,261,485.27 10.23%
60.00 - 65.00% 1,228 6.69% 300,470,684.60 6.52%
65.00 - 70.00% 2,238 12.18% 652,852,434.42 14.17%
70.00 - 75.00% 1,844 10.04% 472,609,910.83 10.26%
75.00 - 80.00% 1,297 7.06% 375,444,616.10 8.15%
80.00 - 85.00% 1,037 5.65% 342,145,653.47 7.43%
85.00 - 90.00% 553 3.01% 176,424,415.33 3.83%
90.00 - 95.00% 772 4.20% 253,904,503.60 5.51%
95.00 - 96.00% 38 0.21% 10,056,529.68 0.22%
96.00 - 97.00% 21 0.11% 5,669,372.47 0.12%
97.00 - 98.00% 23 0.13% 5,827,665.98 0.13%
98.00 - 99.00% 26 0.14% 8,222,535.08 0.18%
99.00 - 100.00% 418 2.28% 114,304,253.53 2.48%
Totals 18,368 100.00%| 4,607,829,093.58 100.00%
Minimum Original LTV 1.60%

Maximum Original LTV 100.00%

Weighted Average Original LTV 64.10%
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Years to Maturity of the Loans in the Provisional Portfolio

Number of [Proportion of| Principal Balance |Proportion of
Loans portfolio (%) (EUR) portfolio (%)
1-< 5VYears 274 1.49% 32,427,213.74 0.70%
5-<10 Years 1,497 8.15% 241,895,850.40 5.25%
10 - <15 Years 2,888 15.72% 582,292,479.61 12.64%
15 - <20 Years 5,432 29.57% 1,324,601,938.59 28.75%
20 - < 25 Years 3,690 20.09% 1,030,745,341.65 22.37%
25-<30 Years 2,621 14.27% 800,942,464.00 17.38%
30-<35 Years 1,481 8.06% 452,316,982.23 9.82%
35 - <40 Years 485 2.64% 142,606,823.36 3.09%
Totals 18,368 100.00%| 4,607,829,093.58 100.00%
Min 2.92
Max 39.75
Weighted Average 21.52

Age of the Loans in the Provisional Portfolio

Number of [Proportion of| Principal Balance |Proportion of
Loans portfolio (%) (EUR) portfolio (%)
< 6 months 954 5.19% 287,710,019.42 6.24%
6 - <12 months 2,720 14.81% 807,667,769.43 17.53%
12 < 18 months 2,449 13.33% 697,247,403.77 15.13%
18 < 24 months 1,761 9.59% 465,092,541.26 10.09%
24 < 30 months 2,106 11.47% 553,672,622.89 12.02%
30 < 36 months 1,454 7.92% 387,966,930.53 8.42%
36 < 42 months 1,288 7.01% 336,299,223.28 7.30%
42 < 48 months 867 4.72% 217,499,830.80 4.72%
48 < 54 months 865 4.71% 204,271,505.17 4.43%
54 < 60 months 698 3.80% 154,332,017.13 3.35%
60 < 66 months 635 3.46% 128,508,085.76 2.79%
66 < 72 months 471 2.56% 91,269,786.89 1.98%
> = 72 Months 2,100 11.43% 276,291,357.25 6.00%
Totals 18,368 100.00%| 4,607,829,093.58 100.00%
Min 3.00
Max 109.00
Weighted Average 30.20

97



Geographical distribution of the Loans in the Provisional Portfolio

Number of [Proportion of| Principal Balance |Proportion of

Loans portfolio (%) (EUR) portfolio (%)

CARLOW 171 0.93% 31,244,267.43 0.68%
CAVAN 222 1.21% 41,003,905.28 0.89%
CLARE 228 1.24% 48,728,450.96 1.06%!
CORK 1,657 9.02% 340,577,774.11 7.39%
DONEGAL 287 1.56% 45,758,594.69 0.99%
DUBLIN 8,390 45.68% 2,402,668,209.11 52.14%
GALWAY 830 4.52% 190,705,654.96 4.14%
KERRY 164 0.89% 29,226,609.02 0.63%
KILDARE 1,266 6.89% 326,007,654.72 7.08%
KILKENNY 209 1.14% 44,533,356.87 0.97%
LAOIS 282 1.54% 53,039,358.25 1.15%!
LEITRIM 74 0.40% 12,062,078.33 0.26%
LIMERICK 271 1.48% 48,451,960.21 1.05%
LONGFORD 93 0.51% 15,654,393.65 0.34%
LOUTH 316 1.72% 64,889,972.78 1.41%
MAYO 226 1.23% 40,487,866.86 0.88%
MEATH 1,006 5.48% 258,709,951.83 5.61%
MONAGHAN 87 0.47% 16,920,408.98 0.37%
OFFALY 149 0.81% 28,300,766.89 0.61%
ROSCOMMON 89 0.48% 19,478,226.05 0.42%
SLIGO 83 0.45% 15,898,495.52 0.35%
TIPPERARY 251 1.37% 49,638,924.43 1.08%!
WATERFORD 281 1.53% 57,081,327.06 1.24%
WESTMEATH 238 1.30% 50,065,801.54 1.09%!
WEXFORD 537 2.92% 111,764,468.29 2.43%
WICKLOW 961 5.23% 264,930,615.76 5.75%
Totals 18,368 100.00%| 4,607,829,093.58 100.00%

Repayment type of Loans in the Provisional Portfolio

Number of [Proportion of| Principal Balance |Proportion of
Loan Parts |portfolio (%) (EUR) portfolio (%)
Annuity 12,901 57.56% 2,165,293,849.10 46.99%
Interest Only 9,067 40.45% 2,296,542,239.16 49.84%
Interest Only Start 445 1.99% 145,993,005.32 3.17%
Total 22,413 100.00%| 4,607,829,093.58 100.00%

98



Arrears analysis of Loans in the Provisional Portfolio

Number of

Proportion of

Principal Balance

Proportion of

Loans portfolio (%) (EUR) portfolio (%)
Less than or equal to one Month 18,176 98.95% 4,557,619,994.57 98.91%
Greater than 1 month and <= 2 months 146 0.79% 36,822,311.59 0.80%
Greater than 2 months and <= 3 months 46 0.25% 13,386,787.42 0.29%
Total 18,368 100.00% 4,607,829,093.58 100.00%

Property types of the Loans in the Provisional Portfolio

Number of [Proportion of| Principal Balance |Proportion of

Loans portfolio (%) (EUR) portfolio (%)

Detached 6,810 37.08% 1,894,462,070.48 41.11%
Flat 2,117 11.53% 539,238,803.81 11.70%
Semi-detached 6,137 33.41% 1,396,499,201.06 30.31%
Terraced 3,304 17.99% 777,629,018.23 16.88%
Totals 18,368 100.00%| 4,607,829,093.58 100.00%

Rate type of Loans in the Provisional Portfolio

Number of

Proportion of

Principal Balance

Proportion of

Loan Parts | portfolio (%) (EUR) portfolio (%)
FIXED 2,534 11.31% 652,790,020.14 14.17%
TRACKER 16,831 75.09% 3,649,078,052.27 79.19%
VARIABLE 3,048 13.60% 305,961,021.17 6.64%
Totals 22,413 100.00%| 4,607,829,093.58 100.00%

Occupancy Type of properties in the Provisional Portfolio

Number of [Proportion of| Principal Balance |Proportion of

Loans portfolio (%) (EUR) portfolio (%)

Owner Occupied 14,860 80.90% 3,764,352,905.72 81.69%
Buy to Let 3,508 19.10% 843,476,187.86 18.31%
Totals 18,368 100.00%| 4,607,829,093.58 100.00%
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THE ISSUER
Introduction

The Issuer is a special purpose vehicle establifdrettie purpose of issuing asset-backed securities
and was incorporated and registered in Irelandigteg@d number 462651) as a private company
limited by shares under the Companies Acts, 1962005 (as amended) of Ireland on 26
September 2008, under the name Wolfhound Fundifg-20Limited. The registered office of the
Issuer is at 25-26 Windsor Place, Lower Pembrokee§t Dublin 2 and its telephone number is
+353 1 647 1550.

The authorised share capital of the Issuer is EORQDO divided into 100,000 ordinary shares of
par value EUR 1.00 each. The issued share capitakdssuer is one ordinary share of EUR1.00
(the “Share”) which is held by Structured Finance ManagementpQate Services (Ireland)
Limited (the ‘Share Truste€) under the terms of a trust established undetdins of Ireland by a
declaration of trust dated 17 November 2008 {Blgare Trust”) and made by the Share Trustee
on discretionary trust for a number of charitali¥geots. The Issuer has no subsidiaries.

Neither BoSI nor any associated body of BoSI owirectly or indirectly any of the share capital of
the Share Trustee or the Issuer.

Business

The principal objects of the Issuer are set fomtislause 2 of its Memorandum of Association and
include,inter alia, the power to issue securities and to raise aolomoney, to grant security over
its assets for such purposes, to lend with or withsecurity and to enter into derivative
transactions.

The Issuer has not engaged, since its incorporatiomny material activities other than those
incidental to its incorporation under the Compariets, 1963 to 2005 (as amended) of Ireland, the
authorisation and issue of the Notes and the nsatéferred to or contemplated in this document,
and the authorisation, execution, delivery and grerince of the other documents referred to in
this document to which it is a party and mattergcWiare incidental or ancillary to the foregoing.

So long as any of the Notes remain outstandinglsthiger will be subject to the restrictions set out

in Condition 3 and in the Trust Deed. In particuldve Issuer has undertaken not to carry out any
business other than the issue of the Notes andrtrg into of the agreements related thereto and
does not and will not have any substantial asgber ahan the Portfolio and does not and will not

have any substantial liabilities other than in caetion with the Notes and the Portfolio.

The Issuer has, and will have, no material assiiesr ahan the sum of EUR1.00 representing the
proceeds of its issued share capital, such feeagi@ed) payable to it in connection with the issue
of Notes or the purchase, sale or incurring of othigligations and the Portfolio and any other
assets on which the Notes are secured. Save iaatespthe fees generated in connection with the
issue of the Notes, any related profits and theg®ds of any deposits and investments made from
such fees or from amounts representing the procefetfe Issuer’s issued share capital, the Issuer
will not accumulate any surpluses.

The Issuer will receive a fee from BoSI of €5,0€@(“Issuer Profit Amount”) for purchasing the
Portfolio. The Issuer Profit Amount will be paidanthe bank account of the Issuer which holds the
proceeds of the issued share capital of the Ifthuefissuer Domestic Accour).
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The Notes are obligations of the Issuer and ndahefshareholder(s) of the Issuer, the Seller, the
Share Trustee, the Note Trustee, the Security deushe Servicer, the Cash Manager, the Agent
Bank, the Paying Agents, the Account Bank, thereseRate Swap Provider, the Liquidity Facility
Provider or any obligor in respect of the Portfokarthermore, the Notes are not obligations of, or
guaranteed in any way by the Arranger.

Save as disclosed herein, there has been no nhadxiarse change in the financial position or
prospects of the Issuer since the date of its paration on 26 September 2008. Save for the issue
of the Notes described above and their relatedngements, the Issuer has no borrowings or
indebtedness in the nature of borrowings (includan capital issued or created but unissued),
term loans, liabilities under acceptances or aece credits, mortgages, charges or guarantees or
other contingent liabilities.

Directors

The Issuer's articles of association provide thatttoard of directors of the Issuer will consisabf
least two directors.

The directors of the Issuer, all of whom are noaeeive, and their respective business addresses
and principal activities are:

Name Address Principal activities

Frank Heffernan 25-26 Windsor Place, Company Director
Lower Pembroke Street,
Dublin 2

Karen McCrave 25-26 Windsor Place, Company Director
Lower Pembroke Street,
Dublin 2

The company secretary of the Issuer is Structunedn€e Management (Ireland) Limited of 25-26
Windsor Place, Lower Pembroke Street, Dublin 2.

Save for its directors, the Issuer has no employees

Structured Finance Management (Ireland) Limite@ (tBorporate Services Provide’), an lIrish
company, acts as the corporate services providehéolssuer. The office of the Corporate Services
Provider serves as the general business offickeofdsuer. Through the office and pursuant to the
terms of the corporate services agreement entetean or around 19 November 2008 between the
Issuer and the Corporate Services Provider (@wgorate Services Agreemeri), the Corporate
Services Provider performs various management ifumeton behalf of the Issuer, including the
provision of certain clerical, reporting, admingtve and other services until termination of the
Corporate Services Agreement. In consideratiorhefforegoing, the Corporate Services Provider
receives various fees and other charges payallgehgsuer at rates agreed upon from time to time
plus expenses. The terms of the Corporate SenAcgsement provide that either party may
terminate the Corporate Services Agreement upondharrence of certain stated events, including
any material breach by the other party of its ailons under the Corporate Services Agreement
which is either incapable of remedy or which is coted within 30 days from the date on which it
was notified of such breach. In addition, eithertypanay terminate the Corporate Services
Agreement at any time by giving at least 90 dayistevr notice to the other party. The Corporate
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Services Agreement contains provisions for the ayjpp@nt of a replacement corporate services
provider if necessary.

The Corporate Services Provider’'s principal offise25 - 26 Windsor Place, Lower Pembroke
Street, Dublin 2, Ireland.

Financial Statements

Since its date of incorporation, the Issuer has caihmenced operations and no financial

statements of the Issuer have been prepared be date of this Prospectus. The Issuer intends to
publish its first financial statements in respettte period ending on 31 December 2009. The
Issuer will not prepare interim financial statensenthe financial year of the Issuer ends on 31
December in each year.

The profit and loss account and balance sheet eavbtained free of charge from the registered
office of the Issuer. The Issuer must hold itstfasnual general meeting within 18 months of the
date of its incorporation (and no more than 9 merier the financial year end) and thereafter the
gap between its annual general meetings must roateeix15 months. One annual general meeting
must be held in each calendar year.

The auditors of the Issuer are KPMG of 1 HarbouteraBlace, IFSC, Dublin 1, Ireland, who are
chartered accountants and are members of theuliestf Chartered Accountants in Ireland (ICAI)
and registered auditors qualified to practise @haind.

102



BANK OF SCOTLAND (IRELAND) LIMITED

Bank of Scotland (Ireland) Limited BoSI”) is part of the international division of HBOScpl It is
a private limited company incorporated in Irelamtrpany registration number 8545) with its
registered office at Bank of Scotland House, 124 ;5t. Stephens Green, Dublin 2, Ireland.

BoSI engages in banking business and is regulagetthéo Financial Regulator. BoSI provides a

wide range of banking services to personal andniessi customers in Ireland, the United Kingdom,
and other jurisdictions. The operations of BoSI awerently constructed around three business
divisions: Retail and Intermediary, Business Bagkincorporating Property, Wealth Management,

and Integrated Acquisition Finance) and Group Sup(@corporating Treasury).

BoSI operates its retail branch network throughHiadéifax brand. In 2005 BoSI purchased parts of
the state owned Electricity Supply Board retailibass, which went on to form the basis of the
branch network - the first phase of which was ogemeJanuary 2006 together with a customer
service centre in Dundalk.

Halifax provides personal banking products suchmastgages, loans, savings, credit cards and
investment products through its 43 branch netwcek,centre and website.

Irish Banking Legislation

On 20 October 2008 the Credit Institutions (Finah&Gupport) Act 2008 (the2008 Act) was
enacted in Ireland. The 2008 Act authorises th&igian of financial support to certain institutions
by the Minister for Finance. The Credit InstitutsorfFinancial Support) Scheme 2008 (the
“Schemé) was introduced on 20 October 2008 pursuant tickvicertain credit institutions and
their subsidiaries could avail of a State guaraieexchange for the payment of a fee and the
satisfaction of certain conditions.

BoSlI has elected not to enter into the Scheme.
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THE SERVICER
The Servicer

The Servicer services all loans originated by teke® The day-to-day servicing of the Loans will
be performed by the Servicer in accordance withSbevicing Agreement through the Servicer's
telephone customer service centres.

Basic information on the organisation and histdryhe Servicer is set out in this Prospectus under
“Bank of Scotland (Ireland) Limitédbove.

This section describes the Servicer's proceduraslation to loans generally. A description of the
Servicer's obligation under the Servicing Agreemexatn be found under The Servicing
Agreemeritabove.

Servicing of Loans

Servicing responsibilities and procedures includsponding to customer enquiries, monitoring
compliance with and servicing the Loans, managimg facilities applicable to the Loans and
managing the arrears process in connection with tlaes. SeeThe Servicing Agreeméragbove.

Pursuant to the Mortgage Conditions, monthly irgengayments or repayment instalments are
collected at monthly intervals, commencing on theedspecified in the Borrower’s offer letter. The
monthly interest payable is calculated on the autding balance at the end of the previous month
and debited to the account on the last day of éfendar month.

Subject to the Servicing Agreement, in the cas8tahdard Variable Rate Loans, the Servicer sets
the Standard Variable Rate and (if applicable)rttagin applicable to any Tracker Rate Loan on
behalf of the Issuer, except in the limited circtamses as set out in the Servicing Agreement. In
the case of loans at a fixed rate of interestBbeower pays and will pay interest at the relevant
fixed rate until the fixed rate period ends in ademce with the offer letter and the Borrower’'s
Mortgage Conditions. After that period ends, andessm the Servicer sends an offer of and the
Borrower accepts another option, interest will bggble at the Standard Variable Rate.

The Servicer will take all steps necessary underMuortgage Conditions to notify Borrowers of
any change in the interest rates applicable td_tdans, whether due to a change in the Standard
Variable Rate or any margin or as a consequenaeyprovisions of those Mortgage Conditions.

Payments of interest and principal on Loans arealpgy monthly in arrear. The Servicer is
responsible for ensuring that all payments are nigdibe relevant Borrower into an account in the
name of the Servicer (th&€tearing Accounts”) and transferred into the Transaction Account on a
regular basis but in any event, in the case of maysmby direct debits, no later than the next
Business Day after they are deposited in the CGigakiccounts. All amounts which are paid to the
Clearing Accounts will be held on trust by the 8efor the Issuer until they are transferred to the
Transaction Account. Payments from Borrowers aregdly made by direct debits from a suitable
bank or building society account, although in soacreumstances Borrowers pay by cash or
cheque.

The Servicer initially credits the Transaction Agobwith the full amount of the monthly payments
made by Borrowers into the Clearing Accounts. Hoevedirect debits may be returned unpaid up
to three days after the due date for payment. S&esicer is permitted to reclaim from the
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Transaction Account the corresponding amounts pusly credited. In these circumstances, the
usual arrears procedures describeddiméars and Default Procedurébelow will apply.

Recent Changes

From time to time, the Seller reviews and updategolicies and procedures in relation to the
servicing of the Loans. Some of these changes arkandriven.

Other changes are driven by the Seller from timéni@ reviewing its procedures and amending
them to reflect current trading conditions.

Arrears and Default Procedures

The Servicer will regularly provide the Issuer withitten details of Loans that are in arrears. A
Loan is identified as being in arrears where anwarm@qual to or greater than a full month’s

contractual payment is past its due date. In génigra Servicer attempts to collect all payments
due under or in connection with the Loans, haviegard to the circumstances of the Borrower in
each case. Mortgage collection is conducted thrqueyment collection departments located in

Dublin. The Servicer will work constructively witthe Borrower to agree a course of action.
Collections and recovery interventions, includiegdl action, will be commensurate with the rate
of deterioration and the Borrower’s willingness address the arrears as well as risk of further
default. The Servicer uses an automated collectayssem to collect and/or negotiate with the

Borrower through letter/telephone contact.

The Servicer's system tracks arrears and advanmésaculates when an amount is in arrears.
When arrears are first reported or an amount pags chot satisfy the full contractual monthly

payment (calculated as at the due date), the neldB@rrower is contacted and asked for payment
of the arrears. An automated process exists iniwthie Borrower is contacted through a series of
letters and/or structured phone contacts with $pecnanual intervention at a certain stage
commensurate with risk. Where manual interventisrraquired, the Servicer’'s personnel will

decide on the appropriate course of action. TheiGats employees responsible for settling arrears
are trained in all collection and negotiation teghes.

Where considered appropriate, the Servicer mayrente arrangements with the Borrower
regarding the arrears, including:

. arrangements to make each future monthly paymeinfats due plus an additional amount
to pay the arrears over a period of time;

. arrangements to make each monthly payment adstdaé;
. arrangements to pay only a portion of each morghiyment as it falls due; and
. a deferment for an agreed period of time of allnpegts, including interest and principal (in

whole or in part).

Any arrangements may be varied from time to timéhatdiscretion of the Servicer, the primary
aim being to rehabilitate the Borrower and recdkersituation.

For residential loans, legal proceedings do noallscommence until the loan has been in arrears
for three months or more. However, the Servicempleyees review each case and have discretion
to vary the usual timeframes, having due regarthéocase history, reasonable attempts to find a
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solution, risk and type of lending. For very lovekiloans, legal action may be delayed where
appropriate to allow more time for recovery.

Once legal proceedings have commenced, the Seidbe Servicer’s solicitor may send further
letters to the Borrower encouraging the Borroweemter into discussions to pay the arrears and
may still enter into an arrangement with a Borrowkany time prior to a court hearing. If a court
order is made for payment and the Borrower subssgtyugefaults in making the payment, then the
Servicer may take such action as it considers apiate, including entering into a further
arrangement with the Borrower. If the Servicer apto the court for an order for possession, the
court has discretion as to whether it will grarg trder.

After possession, the Servicer may take such aaesahconsiders appropriate, including to:

. secure, maintain or protect the property and puatdta suitable condition for sale;
. create any estate or interest on the propertyydioeg a leasehold; and
. dispose of the property (in whole or in part) oramly interest in the property by auction,

private sale or otherwise, for a price it considepropriate.

The Servicer has discretion as to the timing of ahthese actions, including whether to postpone
the action for any period of time. The Servicer naégo carry out such work on the property as it
considers appropriate to maintain the market vafube property.

The Servicer has discretion to deviate from theseguures. In particular, the Servicer may deviate
from these procedures where a Borrower suffers famental or physical infirmity, is deceased or
where the Borrower is otherwise prevented from mgkpayment due to causes beyond the
Borrower’s control. This applies to both sole aoitij Borrowers.

It should also be noted that the Servicer's abildyexercise its power of sale in respect of the
property is dependent upon mandatory legal regnistas to notice requirements. In addition, there
may be factors outside the control of the Servisach as whether the Borrower contest the sale
and the market conditions at the time of sale, thay affect the length of time between the

decision of the lender to exercise its power of sadd final completion of sale.

The net proceeds of sale of the property are applgainst the sums owed by the Borrower to the
extent necessary to discharge the mortgage ingudmy accumulated fees, expenses of the
Servicer and interest. Where the funds arising frapplication of default procedures are
insufficient to pay all amounts owing in respectaot.oan, the funds are applied first in paying
interest and costs and second in repaying principaé Servicer may then institute recovery
proceedings against the Borrower. If, after saléhef property and redemption of the mortgage,
there are funds remaining, those funds will beridhisted by the acting solicitor to the next entitle
parties.

These arrears and security enforcement proceduaghange over time as a result of a change in
the Servicer’s business practices or legislativeragulatory changes.
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THE NOTE TRUSTEE/SECURITY TRUSTEE

Citicorp Trustee Company Limited will be appoinfaatsuant to the Trust Deed as Note Trustee for
the Noteholders. It will also be appointed pursuarthe Deed of Charge as Security Trustee for
the Secured Parties.

Citicorp Trustee Company Limited’s principal placg business is at Citigroup Centre, Canada
Square, Canary Wharf, London E14 5LB.

Citicorp Trustee Company Limited will not be respitrte for (a) supervising the performance by
the Issuer or any other party to the Transactiooubwents of their respective obligations under the
Transaction Documents and Citicorp Trustee Compamyted will be entitled to assume, until it
has written notice to the contrary, that all suarspns are properly performing their duties
thereunder or (b) considering the basis on whigir@amls or consents are granted by the Issuer or
any other party to the Transaction Documents urtder Transaction Documents. In addition
Citicorp Trustee Company Limited shall not assuméave any of the obligations or liabilities of
the other parties to the Transaction DocumentsticdZp Trustee Company Limited will not be
liable to any Noteholder or other Secured Partyafoy failure to make or to cause to be made on its
behalf the searches, investigations and enquirieshvwould normally be made by a prudent
chargee in relation to the Charged Property andniwasesponsibility in relation to the title to,
legality, validity, sufficiency, value and enfordslity of the Security and the Transaction
Documents.
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THE CORPORATE SERVICES PROVIDER

Structured Finance Management (Ireland) Limitedgi§tered number 331206), a company
incorporated under the laws of Ireland whose reggst office is at 25-26 Windsor Place, Lower
Pembroke Street, Dublin 2, Ireland will be appainte provide corporate services to the Issuer
pursuant to the Corporate Services Agreement.

Structured Finance Management (Ireland) Limited $&xsed and is currently serving as corporate
service provider for numerous securitisation tratieas and programmes involving pools of
mortgage loans.

The terms of the Corporate Services Agreement geothat either party may terminate the
Corporate Services Agreement upon the occurrencertdin stated events, including any material
breach by the other party of its obligations urttier Corporate Services Agreement which is either
incapable of remedy or which is not cured withind2ys from the date on which it was notified of
such breach. In addition, either party may terna@rthe Corporate Services Agreement at any time
by giving at least 90 days written notice to thhestparty. The Corporate Services Agreement
contains provisions for the appointment of a rephaent corporate services provider if necessary.
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DESCRIPTION OF THE NOTES

Each class of the Notes shall be initially représeérby (i) in the case of the Class A Notes, a
Temporary Global Note in the principal amount ofG8%5,000,000 and (ii) in the case of the Class
B Notes, a Temporary Global Note in the principaloaint of €215,000,000; in each case without
Coupons attached. Each Class of Notes will be éssuenew global note form as the Notes are
intended to be eligible collateral for the purposEsEurosystem monetary policy, and the
Temporary Global Notes will be delivered on or abibe Closing Date to the Common Safekeeper
for Clearstream Banking, société anonym€léarstream, Luxembourg) of 42 Avenue JF
Kennedy, 1855 Luxembourg, Luxembourg and EurocBank S.A./N.V. (Euroclear”) of 1
Boulevard Du Roi Albert I, 1210 Brussels, Belgiudpon deposit of each such Temporary Global
Note, Euroclear or Clearstream, Luxembourg willdidre@ach subscriber of Notes represented by
such Temporary Global Note with the principal antoofnthe relevant class of Notes equal to the
principal amount thereof for which it has subsadilaed paid. On or after the date (thExthange
Date”) which is not earlier than forty days after tharlier of (i) the date of commencement of the
offering of the Class A Notes and (ii) the datassiue of the relevant class of Notes represented by
the relevant Temporary Global Note, interests irchsuremporary Global Note will be
exchangeable, provided that certification of non-W8neficial ownership by the relevant
Noteholders has been received, for interests ireranent global note (each @&é&rmanent
Global Note”), without Coupons attached representing Notethefrelevant class. (The expression
" Global Notes’ means the Temporary Global Notes of each class, ahe Permanent Global
Notes of each class and the expressi@iobal Note’ means any of them). On the exchange of a
Temporary Global Note for a Permanent Global Ndtéhe relevant class, the Permanent Global
Note will remain deposited with the Common Safelezep

Title to the Global Notes will pass by deliverytdrest and principal on each Global Note will be
payable against presentation of the Global NotthbyCommon Safekeeper to the Principal Paying
Agent, provided that when the Notes are represdmyeal Temporary Global Note, certification of
non-US beneficial ownership by the relevant Notdad has been received by Euroclear or
Clearstream, Luxembourg (as described below). Bathe persons appearing from time to time in
the records of Euroclear or Clearstream, Luxembaoasgthe holder of a Note other than
Clearstream, Luxembourg in the case of Euroclead, Buroclear in the case of Clearstream,
Luxembourg, will be entitled to receive any paymsmtmade in respect of that Note in accordance
with the respective rules and procedures of Eussae Clearstream, Luxembourg as appropriate.

For so long as any Notes are represented by a Gitdte, such Notes will be transferable in
accordance with the rules and procedures for thee tbeing of Euroclear or Clearstream,
Luxembourg as appropriate.

For so long as a class of Notes are represented@ipbal Note, each person who is for the time
being shown in the records of Euroclear, or of @&gaam, Luxembourg, as the holder of a
particular Principal Amount Outstanding of that ssaof Notes (other than Euroclear or
Clearstream, Luxembourg), in which regard any fteatie or other document issued by Euroclear
or Clearstream, Luxembourg as to the particulandfval Amount Outstanding of that class of
Notes standing to the account of any person skatiimclusive and binding for all purposes, will be
entitled to be treated by the Issuer and the Natest€e as a holder of such Principal Amount
Outstanding of such class of Notes and the exmesSNoteholder’ shall be construed
accordingly but without prejudice to the entitlernehthe bearer of the relevant Global Note to be
paid principal and interest thereon in accordanitie its terms.

If, after the Exchange Date:
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(@) the Notes become due and repayable pursu&@uridition 9; or

(b) either Euroclear or Clearstream, Luxembourglased for business for a
continuous period of 14 days (other than by reasfoholiday, statutory or
otherwise) or announces an intention permanenttg&se business or in fact
does so and no alternative clearance system sdtisfao the NoteTrustee is
available; or

(c) as a result of any amendment to, or changé¢hi,laws or regulations of
Ireland (or of any political sub-division thereaf) of any authority therein or
thereof having power to tax, or in the interpretator administration of such
laws or regulations which becomes effective onftarahe Closing Date, the
Issuer is, or the Paying Agents are, or will beuneggl to make any deduction
or withholding from any payment in respect of theté which would not be
required were the Notes in definitive form,

then the Issuer will, at its sole cost and expeisseg:

0] Class A Notes in definitive form (with Coupoasd Talons attached)
in exchange for the whole outstanding interest e Permanent
Global Note in respect of the Class A Notes; and

(i) Class B Notes in definitive form (with Coupoasd Talons attached)
in exchange for the whole outstanding interest e Permanent
Global Note in respect of the Class B Notes,

in each case within 40 days of the occurrenceefdlevant event.

Subject to any lIrish Stock Exchange requirementshé contrary, any notice to
Noteholders in respect of Notes represented by @lblotes shall be deemed to
have been duly given if sent to the Common Safedety communication by it to

Euroclear and/or Clearstream, Luxembourg (as agipled and shall be deemed to
have been given on the date on which such notieeseaent.
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TERMS AND CONDITIONS OF THE NOTES
The following are the Terms and Conditions (t@®hditions” and any reference to £6ndition”

shall be construed accordingly) of the Notes inftren (subject to amendment) in which they will
be set out in the Trust Deed (as defined below).
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TERMS AND CONDITIONS OF THE NOTES

If Notes in definitive form were to be issued, tdrens and conditions (subject to amendment and
completion) set out on each Note would be as sebelow. While the Notes remain in global
form, the same terms and conditions govern suctes\otxcept to the extent that they are
appropriate only to Notes in definitive form. Téesrms and conditions are subject to the detailed
provisions of the Trust Deed and the Deed of Charge

The €4,085,000,000 Class A Asset Backed Floatinig Riates due 2053 (th&Class A Noteb),
and the €215,000,000 Class B Asset Backed Flo&amtg Notes due 2053 (th€lass B Note%
and, together with the Class A Notes, tiNotes') will be issued by Wolfhound Funding 2008-1
Limited (the 'Issuer') on 20 November 2008 (th€losing Date").

Any reference to the holders thereof shall be eregice to theNoteholders'.

The Notes will be constituted by a trust deed (asraded or supplemented from time to time, the
"Trust Deed’) to be dated on or about the Closing Date betwbenissuer and Citicorp Trustee
Company Limited (theNote Truste€ which expression includes from time to time adirgons for
the time being trustee or trustees appointed puatdoahe Trust Deed) for the holders for the time
being of the Notes dated on or about the Closingg @ad the Agency Agreement to be dated on or
about the Closing Date (thedAdency Agreement, which expression includes any modification
thereto) between, among others, the Issuer, Ckibdr\., as agent bank (in such capacity, the
"Agent Bank' which expression includes any successor agerk dppointed from time to time in
connection with the Notes), Citibank N.A., as pijpad paying agent (in such capacity, the
"Principal Paying Agent' which expression includes any successor principaying agent
appointed from time to time in connection with fhetes), and the Note Trustee. The security for
the Notes is created pursuant to, and on the tegh®ut in, a deed of charge (as amended or
supplemented from time to time, thBéed of Chargé) to be dated on or about the Closing Date
between, among others, the Issuer, the Securitstdeuand the Note Trustee.

Copies of the Trust Deed, the Agency Agreement,Ctbed of Charge and the other Transaction
Documents are available for inspection by the Noltddrs upon reasonable notice during normal
business hours at the principal office for the tioeeng of the Note Trustee, being at the Closing
Date at Citigroup Centre, Canada Square, CanaryriVbandon, E14 5LB, England and at the
specified offices for the time being of the Priradipaying Agent.

The statements in these conditions relating toNtbtes (the Conditions") include summaries of,
and are subject to, the detailed provisions of Thest Deed, the Deed of Charge, the Agency
Agreement, the Master Agreement and the other &wio®y Documents. The Noteholders are
entitled to the benefit of, are bound by and arented to have notice of, all the provisions of the
Trust Deed, the Agency Agreement, the Deed of Ghargl each other Transaction Document.

Capitalised words and expressions which are usethdse Conditions, shall, unless otherwise
defined below, have the same meanings as those giihe Master Agreement dated on or about
the Closing Date between, among others, the IssberServicer, the Security Trustee, the Note
Trustee, the Principal Paying Agent and the Sedled the following capitalised words and

expressions shall have the following meanings:
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"Affiliate " means, in relation to any person, any other pemsbo, directly or indirectly is in
control of, or controlled by, or is under commomtol with, such person (and for the purposes of
this definition, '‘Control" of a person means the power, direct or indirgcto( vote more than 50
per cent. of the securities having ordinary votiogver for the election of directors of such person
or (ii) to direct or cause the direction of the mgement and policies of such person, whether by
contract or otherwise);

"Appointee’ means any attorney, manager, agent, delegate,ineem custodian, receiver,
administrative receiver or other person appointgdhie Note Trustee under the Trust Deed or the
Security Trustee under the Deed of Charge as atyic

“Assigned Obligation§ means all present and future liabilities whatsrewhether actual or
contingent and whether owed jointly or severallyroany other capacity whatsoever) of the Issuer
which become due, owing or payable by the Issueatth or any of the Secured Parties under or in
respect of, and subject to the terms and conditainthe Transaction Documents to which the
Issuer is a party;

“Authorised Investment’ means Euro denominated demand or time deposésificates of
deposit and short-term debt obligations (includazgnmercial paper), provided that in all cases
either such investments (i) mature on or beforentird following Distribution Date or (ii) may be
broken or demanded by the Issuer (at no cost toldbaer) on or before the next following
Distribution Date, and the short-term unsecureguananteed and unsubordinated debt obligations
of the issuing or guaranteeing entity or the entiith which the demand or time deposits are made
are rated at least P-1 by the Rating Agency;

“Available Principal Receipts” means for any Distribution Date an amount equahéoaggregate
of:

1. all Principal Receipts (i) received by the Issdigring the immediately preceding Collection
Period (less (A) an amount equal to the aggreghtdl &-urther Advance Purchase Prices
payable in such Collection Period but not exceedsugh Principal Receipts, (B) the
repurchase price received by the Issuer in resgextrepurchase of Loans and their Related
Security subject to Further Advances on the imntebtligpreceding Distribution Date that
were repurchased under Clause 5.1(g) of the Moetggaje Agreement due to the Issuer
having insufficient funds to fully repay any Funtbidvance Shortfall Advance and (C) any
amount applied during the immediately precedingribigtion Period towards repayment of
any Further Advance Shortfall Advances), (ii) reeei during the immediately preceding
Collection Period in respect of a repurchase ofnisosubject to Further Advances in that
Collection Period and their Related Security to ¢x¢éent that there are insufficient funds
available by way of the Liquidity Facility to pagrfthe relevant Further Advance Purchase
Price and (iii) received on such Distribution D#te repurchase price received by the Issuer
in respect of a repurchase of Loans and their Bel&ecurity subject to Further Advances
on such Distribution Date that were repurchaseccu@lause 5.1(g) of the Mortgage Sale
Agreement due to the Issuer having insufficientdfuto fully repay any Further Advance
Shortfall Advance;

2. (in respect of the first Distribution Date ontile amount paid into the Reserve Account on
the Closing Date from the excess of the proceedsesoNotes over the Initial Consideration;

3. ((in respect of each Distribution Date during Revolving Period) amounts standing to the
credit of the Retained Principal Receipts Fund feo consecutive Interest Periods
following the date that such sums are creditedhéoRetained Principal Receipts Fund (and
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for this purpose, any amounts standing to the t#dhe Retained Principal Receipts Fund

will be applied first towards any Further Advanaerdhase Price and secondly towards any
New Portfolio Purchase Price in accordance withténes of the Transaction Documents in

the order in which such amounts were credited éoRbtained Principal Receipts Fund (i.e.

on a first in first out basis)); and

(in respect of the Distribution Date immediatédilowing the end of the Revolving Period
only) all amounts standing to the credit of thead®etd Principal Receipts Fund.

“Available Revenue Receipts” means, for each Distribution Date, an amount edaathe
aggregate of (without double-counting):

(@)
(b)

(€)

(d)

(e)

(f)

(9)

Revenue Receipts received during the immedgiatelceding Collection Period;

interest payable to the Issuer on the Bank Anot® and income from any Authorised
Investments in each case received during the imategipreceding Collection Period;

amounts received by the Issuer under the Istdtate Swap Agreement (other than (i) any
early termination amount received by the Issuereuritle Interest Rate Swap Agreement
which is to be applied in acquiring a replacememays (i) the return or transfer of any

collateral, as set out under the Interest Rate Sagnyeement and (iii) any Replacement
Swap Premium but only to the extent applied to pay termination payment due and

payable by the Issuer to the Interest Rate Swayid&) on such Distribution Date;

the amounts standing to the credit of the GanBeserve Fund as at the immediately
preceding Collection Period End Date;

the amounts (if any) drawn under the Liquidigcility on a Distribution Date which is an
Interest Payment Date in respect of any Interegirt@il arising in the immediately
preceding Collection Period (other than amountsiditey to the credit of the Liquidity
Facility Standby Ledger except to the extent thatitadrawal from the Liquidity Facility

Standby Ledger would be a deemed Liquidity Faciliban for the purpose of funding an
Interest Shortfall); and

other net income of the Issuer received duthrggimmediately preceding Collection Period,
excluding any Principal Receipts (except for amsutéemed to be Available Revenue
Receipts in accordance with paragraph (e) of theeAeceleration Principal Priority of
Payments) and without double-counting the amouetscribed in paragraphs (a) to (e)
above,

minus:
amounts applied from time to time during themediately preceding Collection Period in
making payment of certain moneys which properlyobglto third parties (including the

Seller) such as (but not limited to):

0] Servicing Related Fees;
(i) amounts under a direct debit which are regaithe bank making the

payment if such bank is unable to recoup such amitaaif from its
customer's account; and
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(i)  any amount received from a Borrower for thepeess purpose of
payment being made to a third party for the provisif a service to
that Borrower or the Seller,

(tems within (g) being collectively referred to rbean as Third Party
Amounts”). Third Party Amounts may be deducted by therOdsnager on
a daily basis from the Reserve Account to make geygnto the persons
entitled thereto.

"Basic Terms Modification" means a modification of certain terms applicatdleany class of
Notes including,nter alia, the date of maturity of the Notes of the relevalass of Notes or a
modification which would have the effect of chargieny day for payment of interest in respect of
such Notes, changes to the amount of principal dayia respect of such Notes, the alteration of
the Rate of Interest applicable in respect of uotes or the alteration of the majority required to
pass an Extraordinary Resolution, the alteratiothefcurrency of payment of such Notes or any
alteration of the priority of redemption or prigriof payment in respect of such Notes.

"Business Day means any day on which (i) commercial banks amnéiin exchange markets settle
payments in London and Dublin and (ii) the TARGE$y&tem is operating, provided that (ii) such
day is not a Saturday or Sunday.

"Deferred Consideratiori’ means on each Interest Payment Date, an amouat &gthe amount
of Available Revenue Receipts then left outstandihgem (p) of the Pre-Acceleration Revenue
Priority of Payments on the relevant CalculatiorteDafter allocation of all amounts payable in
priority thereto;

"Extraordinary Resolution” means (a) a resolution passed at a meeting oNtieholders, duly
convened and held in accordance with the Trust Dgead majority at each such meeting consisting
of not less than 75 per cent. of the persons vdtiegeat upon a show of hands or if a poll is duly
demanded by a majority consisting of not less ffauper cent. of the votes cast on such poll or (b)
a resolution in writing circulated to all Notehotdeand signed by or on behalf of the Noteholders of
75 per cent. of the Notes, as the case may be.

“ euro-zoné’ means the region comprised of the member statdhe European Union that have
adopted the single currency in accordance withTtieaty establishing the European Community, as
amended by the Treaty on European Union and thety o Amsterdam;

“General Reserve Funi means the fund established by the Issuer on thgilgy Date and funded
from the proceeds of the Tranche B of the Subotdih&oan;

"General Reserve Required Amount means an amount equal to €172,000,000 beingreoumat
equal to 4 per cent. of the Principal Amount Outdiag of the Notes on the Closing Date.

“General Reserve Ledgérmeans the Ledger which records amounts crediiedGeneral Reserve
Fund;

"Independent Director' means a duly appointed member of the board efctbrs of the relevant
entity who should not have been, at the time ohsagpointment, or at any time in the preceding
five years, (i) a direct or indirect legal or bein&fl owner in such entity or any of its affiliatgs) a
creditor, supplier, employee, officer, directomnily member, manager, or contractor of such entity
or its affiliates, or (iii) a person who controish{ether directly, indirectly, or otherwise) suchign
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or its affiliates or any creditor, supplier, empey officer, director, manager, or contractor aftsu
entity or its affiliates;

"Interest Amount" means, in respect of any Note and any Intereso&@éhe euro amount, equal to
the Rate of Interest in respect of that class dfeBland then multiplied by the actual number of
days elapsed in the Interest Period and divide8aty

"Interest Payment Daté means 20 February 2009 and thereafter quarterfrriear on the 2Dof
February, May, August and November in each yeaif (®uch day is not a Business Day, the next
succeeding Business Day).

"Interest Period" means the period from (and including) an InteRsyment Date (except in the
case of the first Interest Payment Date, wherkatl e the period from (and including) the Closing
Date) to (but excluding) the next succeeding (@t¥ilnterest Payment Date;

"Interest Rate Swap Provider Default Payment means amounts payable by the Issuer to the
Interest Rate Swap Provider in connection with thamination of the Interest Rate Swap

Agreement (other than any Replacement Swap Prerdiento the Interest Rate Swap Provider)

where:

€)) the Interest Rate Swap Provider is a DefauRagy (as such term is defined
in the Interest Rate Swap Agreement); or

(b) where the Interest Rate Swap Provider is tHe Affected Party (as such
term is defined in the Interest Rate Swap Agreejnesith respect to an
"Additional Termination Event" (as such term is defined in the Interest
Rate Swap Agreement) as a result of a ratings dadegof the Interest Rate
Swap Provider (other than amounts attributable ditateral (and income
thereon));

“Insurance Contracts” means all contracts of insurance from time to timeeffect for the
purposes of each Mortgage, including, without latidn, any Buildings Policy, Title Insurance
Policies or similar arrangements and Life Poli¢iesthe extent that they relate to such Mortgage),
including the right to receive the proceeds of alaym;

“Issuer Obligations” means the aggregate of all moneys and otheritiebifor the time being due
or owing by the Issuer to:

(@) the Seller under the Mortgage Sale Agreement;
(b) the Security Trustee, under the Deed of Charge;

(c) the Security Trustee, the Note Trustee, thesha Noteholders, the Class A
Couponholders (if any), the Class B Noteholders,Gfass B Couponholders
(if any), under or pursuant to the Deed of Chargiee, Class A Notes, the
Class B Notes, the Trust Deed (and any deed supplainthereto), the
Conditions, the Agency Agreement or any other Taatisn Documents;

(d) the Agent Bank and the Paying Agents unde@tency Agreement and the
Deed of Charge;

(e) the Interest Rate Swap Provider under thedstdRate Swap Agreement;
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(f)
(@)
(h)
0]
()

the Liquidity Facility Provider under the Liqity Facility;

the Cash Manager under the Cash Managemene fgnet;

the Servicer under the Servicing Agreement;

the Subordinated Loan Provider under the Subatdd Loan; and

the Corporate Services Provider under the CagoServices Agreement.

“Post-Acceleration Priority of Payment§ means

(@)

(b)

(€)

(d)

first, in or towards satisfactiopro rata and pari passuaccording to the
respective amounts thereof of:

0] any fees, costs, charges, liabilities, expereas all other amounts
then due and payable to the Note Trustee or anyifyge under the
provisions of the Trust Deed and the other TramsadDocuments,
together with (if payable) VAT thereon as providadrein; and

(i) any fees, costs, charges, liabilities, expsnaad all other amounts
then due and payable to the Security Trustee, @wgiRer appointed
by the Security Trustee or any Appointee underpifeeisions of the
Deed of Charge and the other Transaction Docum#&gsther with
(if payable) VAT thereon as provided therein;

second in or towards satisfactiopro rata andpari passuaccording to the
respective amounts thereof of:

0] any remuneration then due and payable to thenAdgank and the
Paying Agents and any costs, charges, liabilitied expenses then
due and payable to them under the provisions of Algency
Agreement, together with (if payable) VAT thereos provided
therein; and

(i) any amounts then due and payable to the CatpdBervices Provider
and any fees, costs, charges, liabilities and esgmithen due and
payable to the Corporate Services Provider underptiovisions of
the Corporate Services Agreement together withpéyable) VAT
thereon as provided therein;

third, to pay amounts due to the Liquidity Facility Praxidunder the
Liquidity Facility Agreement (except for Subordiedt Liquidity Facility
Amounts);

fourth, in or towards satisfactiopro rata andpari passuaccording to the
respective amounts thereof of:

0] any amounts due and payable to the Servicer aamdfees, costs,
charges, liabilities and expenses then due andopaya the Servicer
under the provisions of the Servicing Agreemengetber with (if
payable) VAT thereon as provided therein;
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(i) any amounts then due and payable to the Cashalder and any fees,
costs, charges, liabilities and expenses then ddepayable to the
Cash Manager under the provisions of the Cash Managt
Agreement, together with (if payable) VAT thereos provided
therein; and

(i)  any amounts then due and payable to the Ant®ank and any fees,
costs, charges, liabilities and expenses then ddepayable to the
Account Bank under the provisions of the Bank Aatodgreement,
together with (if payable) VAT thereon as providbdrein;

(e) fifth, to pay amounts due and payable to the Interetst Baap Provider in
respect of the Interest Rate Swap Agreement (imojucny termination
payment due and payable by the Issuer but excludimgrelated Interest
Rate Swap Excluded Termination Amount);

() sixth to pay pro rata and pari passu the interest @ndipal due and payable
on the Class A Notes;

() seventhto pay interest and principal due and payabltherClass B Notes;

(h) eighth to pay the Interest Rate Swap Provider in respkan Interest Rate
Swap Excluded Termination Amount;

0] ninth,to pay any Subordinated Liquidity Facility Amounts;

0) tenth to paypro rata andpari passuall amounts of interest due and payable
or accrued (if any) but unpaid and any capitalisegdrest and amounts of
principal due to the Subordinated Loan Providereunthe Subordinated
Loan Agreement;

(k) eleventh to pay any Deferred Consideration due and payablder the
Mortgage Sale Agreement to the Seller; and

)] twelfth the excess (if any) to the Issuer.
"Pre-Acceleration Revenue Priority of Paymentsmeans

(@) first, in or towards satisfactiopro rata and pari passuaccording to the
respective amounts thereof of:

0] any fees, costs, charges, liabilities, expereas all other amounts
then due or to become due and payable in the imateddisucceeding
Distribution Period to the Note Trustee or any Appee under the
provisions of the Trust Deed and the other TramsadDocuments
together with (if payable) value added taXVAT”) thereon as
provided therein; and

(i) any fees, costs, charges, liabilities, expesnaad all other amounts
then due or to become due and payable in the inateddisucceeding
Distribution Period to the Security Trustee or akgpointee under
the provisions of the Deed of Charge and the offransaction
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(b)

(€)

(d)

Documents together with (if payable) VAT thereon @®vided
therein;

second in or towards satisfactiopro rata andpari passuaccording to the
respective amounts thereof of:

(i)

(ii)

(i)

(iv)

any remuneration then due and payable to thenA@ank and the
Paying Agents and any fees, costs, charges, tiabiland expenses
then due or to become due and payable in the inateddisucceeding
Distribution Period to them under the provisions tbé Agency
Agreement, together with (if payable) VAT thereos provided
therein;

any amounts due and payable by the Issuerhia tparties and
incurred without breach by the Issuer of the Trahea Documents
to which it is a party (and for which payment has been provided
for elsewhere) and any amounts necessary to prdeidany such
amounts expected to become due and payable byssuerlin the
immediately succeeding Distribution Period and aagnounts
required to pay or discharge any liability of tlssuer for corporation
tax on any income or chargeable gain of the Is¢iet only to the
extent not capable of being satisfied out of am®uatained by the
Issuer under item (m) below);

any amounts then due and payable to the QatpdServices Provider
and any fees, costs, charges, liabilities and esgeethen due or to
become due and payable to the Corporate Serviassder in the

immediately succeeding Distribution Period under ghovisions of

the Corporate Services Agreement, together wittpdiyable) VAT

thereon as provided therein; and

any Transfer Costs which the Seller has faitegay;

third, to pay all amounts (including interest and fees3 tlu the Liquidity
Facility Provider under the Liquidity Facility Ageenent (except for
Subordinated Liquidity Facility Amounts and paymerndf principal in
relation to any Liquidity Facility Loans utilised fund any Further Advance
Shortfall Advances);

fourth, in or towards satisfactiopro rata andpari passuaccording to the
respective amounts thereof of:

(i)

a provision for amounts due on the next IntefRsyment Date with
respect to (or, if the relevant Distribution Dage dlso an Interest
Payment Date, to pay) any amounts due and payatteetServicer
and any fees, costs, charges, liabilities and esgeemhen due or to
become due and payable to the Servicer in the inatedy
succeeding Interest Period under the provisionghef Servicing
Agreement, together with VAT (if payable) thereos provided
therein;
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(i)  a provision for amounts due on the next Ins¢rieayment Date with
respect to (or, if the relevant Distribution Dagedlso an Interest
Payment Date, to pay) any amounts then due andjeai@the Cash
Manager and any fees, costs, charges, liabilitres expenses then
due or to become due and payable to the Cash Managthe
immediately succeeding Interest Period under tlwigions of this
Agreement, together with VAT (if payable) thereos provided
therein; and

(i)  any amounts then due and payable to the Ant®ank and any fees,
costs, charges, liabilities and expenses then die lmeecome due and
payable to the Account Bank in the immediately secding
Distribution Period under the provisions of the BaAccount
Agreement, together with VAT (if payable) thereos provided
therein;

(e) fifth, to pay or make provision for amounts due to théerkest Rate Swap
Provider in respect of the Interest Rate Swap Agere (including any
termination payment due and payable by the Issueexcluding any related
Interest Rate Swap Excluded Termination Amounth® éxtent it is not
satisfied by the payment by the Issuer to the ésteRate Swap Provider of
any Replacement Swap Premium);

() sixth,to provide for amounts due on the next Interesini®ay Date or if the
relevant Distribution Date is also an Interest PagtrDate, to paypro rata
andpari passuthe interest due and payable on the Class A Notes;

(9) seventh (so long as the Class A Notes will remain outdiiag following
such Distribution Date) to credit the Class A Pipat Deficiency Sub-
Ledger in an amount sufficient to eliminate anyiti#iereon;

(h) eighth, (in relation to Distribution Dates falling in thérst Interest Period
only and/or when no Class A Notes will remain aansting following such
Distribution Date) to provide for amounts due oe tiext Interest Payment
Date or if the relevant Distribution Date is algolaterest Payment Date, to
pay, pro rata and pari passuthe interest due and payable on the Class B
Notes;

0] ninth, (so long as the Class B Notes will remain ouitagn following such
Distribution Date) credit the Class B Principal Befncy Sub-Ledger in an
amount sufficient to eliminate any debit thereon;

0) tenth to credit the General Reserve Ledger up to theeG¢ Reserve
Required Amount;

(k) eleventh,(other than in respect of Distribution Dates fajlim the first
Interest Period and/or so long as the Class A Net#semain outstanding
following such Distribution Date) to provide for aomts due on the next
Interest Payment Date or if the relevant DistribatDate is also an Interest
Payment Date, to payro rata andpari passuthe interest due and payable
on the Class B Notes;
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(m)

(n)

(0)

(P)

(@)

twelfth, to pay pro rata and pari passu:

0] the Interest Rate Swap Provider in respectrofraerest Rate Swap
Excluded Termination Amount (to the extent notsad by payment
to the Interest Rate Swap Provider by the IssuemgfReplacement
Swap Premium); and

(i) any Subordinated Liquidity Facility Amounts;

thirteenth if the Distribution Date is also an Interest PaynDate, to pay
the Issuer an amount equal to €250 to be retaigetthéo Issuer as profit in
respect of the business of the Issuer;

fourteenth to pay all amounts of interest due or accrueauif) but unpaid
and any capitalised interest due on the next IstdPayment Date or if the
relevant Distribution Date is also an Interest PagmDate, pay to the
Subordinated Loan Provider under the SubordinatahlAgreement;

fifteenth provided that, on such Distribution Date, there mo amounts of
principal outstanding on the Class A Notes or thees€B Notes, to pay the
principal amounts outstanding to the Subordinatedn_Provider under the
Subordinated Loan Agreement;

sixteenthif the Distribution Date is also an Interest PaymnDate to pay any
deferred consideration due and payable under thegelge Sale Agreement
to the Seller (theDeferred Consideratiori’); and

seventeentitthe excess (if any) to the Issuer,

provided that no payment shall be made out of thekBAccounts which would
thereby cause or result in the Bank Accounts beegraverdrawn.

“Pre-Acceleration Principal Priority of Payments” means (in each case only if
and to the extent that payments or provisions ghéui priority have been paid in

full)
(a)

(b)

(€)

first, to repay principal amounts due to the LiquidigcHty Provider under
the Liquidity Facility Agreement in respect of aRyrther Advance Shortfall
Advances made under the Liquidity Facility Agreeméwhich, for the
avoidance of doubt, excludes any Interest Shortfdlvance or any
Subordinated Liquidity Facility Amounts);

second during the Revolving Period, towards a creditthe Retained

Principal Receipts Fund in an amount equal to athaining Available

Principal Receipts less the amount calculated ao@ance with paragraph
(3) of the definition of Available Principal Recésp

third, towards providing for repayment (or if such Distition Date is an

Interest Payment Date, making payment) of any Rraic Amount
Outstanding on the Class A Notes;
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(d)  fourth, towards providing for repayment (or if such Distition Date is an
Interest Payment Date, making payment) of any Rrahc Amount
Outstanding on the Class B Notes; and

(e) fifth, the excess (if any) to be applied as AvailablegRee Receipts,

provided that no payment shall be made out of thakBAccounts which would t
hereby cause or result in the Bank Accounts bergmoverdrawn.

"Pre-Acceleration Priority of Payments means the Pre-Acceleration Revenue Priority of
Payments and the Pre-Acceleration Principal Pyi@itPayments.

“Principal Ledger” means the ledger of such name created and magatady the Servicer in
respect of the Transaction Account pursuant tgtbeisions of the Cash Management Agreement;

“Principal Deficiency’ means, in relation to the Principal Deficiencydger, either or both of (i)
any amount which remains outstanding in respeangfLoan after the Completion of Enforcement
Procedures in respect of such Loan and after aluats have been received under all applicable
insurance and assurance policies, and/or (i) amyuats drawn under the Liquidity Reserve;

“Principal Deficiency Ledger” means the Principal Deficiency Ledger created mvadhtained by
the Servicer pursuant to the provisions of the Qdsimagement Agreement, and comprising the
Class A Principal Deficiency Sub-Ledger and thes€IB Principal Deficiency Sub-Ledger;

"Principal Amount Outstanding” means, in respect of a Note on any date, the&imtincipal
amount of such Note less the aggregate amount dfoa¢ Principal Payments in respect of such
Note that have become due and payable and onasrtprsuch date have been paid.

"Priorities of Payments' means the Pre-Acceleration Revenue Priority ofnfnts, the Pre-
Acceleration Principal Priority of Payments and Brast-Acceleration Priority of Payments.

"Provisions for Meetings of Noteholders means the provisions contained in schedule Ji¢o t
Trust Deed.

"Record Daté' means, in respect of any payment, 15 calendas tafore the due date for such
payment.

"Reference Banks means four major banks in the eurozone interbaakket as may be appointed
by the Issuer and approved by the Note Trustee.

"Relevant Margin" means:
(@) in respect of the Class A Notes, 0.12 per gatannum; and
(b) in respect of the Class B Notes, 0.80 per gertannum.

“Replacement Swap Premium”’means an amount received by the Issuer from aceplent swap
provider upon entry by the Issuer into an agreemahtsuch replacement swap provider to replace
the Interest Rate Swap Provider;

“Revenue Ledger’means the ledger of such name created and maddtdip the Servicer in
respect of the Transaction Account pursuant tetbeisions of the Cash Management Agreement;
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"TARGET 2 Business Day means a day on which the Trans-European AutomBieal-time
Gross Settlement Express Transfer (TARGET 2) sysempen;

“TARGET 2 Settlement Day’ means in relation to a payment or rate fixingdn other matter
relating to euro, a day on which the TARGET 2 sysis operating.

“Transaction Documents” means the Agency Agreement, the Bank Account Agesgmhe
Corporate Services Agreement, the Deed of Chaegel &ny documents entered into pursuant to
the Deed of Charge) the Interest Rate Swap Agreentie: Declaration of Trust, the Liquidity
Facility Agreement, the Mortgage Sale Agreemera, @ash Management Agreement, the Seller
Power of Attorney, the Servicing Agreement, the@dmated Loan Agreement, the Note Purchase
Agreement, the Trust Deed and such other relatedrdents which are referred to in the terms of
the above documents or which relate to the issuth®fNotes, this Agreement and any other
agreement or document, from time to time, agredektas such by the Security Trustee, the Issuer
and BoSl;

"Written Resolution” means a resolution in writing signed by or ondiébf all holders of Notes
who for the time being are entitled to receive c®if a Meeting in accordance with the Provisions
for Meetings of Noteholders, whether containedne document or several documents in the same
form, each signed by or on behalf of one or moah $wlders of the Notes.

1. Form, Denomination and Title

The Notes are serially numbered and are issueeéaneb form. The Class A Notes and the
Class B Notes are issued in denominations of €80gHch, in each case with interest
coupons and talons (respectivelf;dupons and “Talons’) attached and a grid endorsed
thereon for the recording of all payments of pgatiin accordance with the provisions of
Condition 5. Title to the Notes and Coupons spaéls by delivery.

The Class A and Class B Notes are each initialprasented by a temporary new global
note (the Class A Temporary Global Noté and the Class B Temporary Global Noté&
together the Temporary Global Notes) in bearer form in the aggregate principal amsunt
on issue of €4,085,000,000 and €215,000,000 raspBct The Temporary Global Notes
have been delivered to Euroclear Bank S.A./N.¥ufoclear”) as common safekeeper (the
“Common Safekeepel) for Clearstream Banking, société anonymeCl€arstream
Luxembourg”) and Euroclear on the Closing Date on behalheftubscribers of the Notes.

Upon deposit of the Temporary Global Notes, Cleaash, Luxembourg and Euroclear
credited each subscriber of Notes with the priricgpaount of Notes of the relevant class
equal to the aggregate principal amount thereofwhich it had subscribed and paid.
Interests in each Temporary Global Note are exabaiplg on and after the date which is 40
days after the Closing Date, upon certificationnoh-U.S. beneficial ownership by the
relevant Noteholder, for interests in a permanesw rylobal note (each aPérmanent
Global Note’) representing the same Class of Notes (the egmes ‘Global Notes and
“Global Not€’) meaning, respectively, (i) all (or any two or raaf) the Temporary Global
Notes or the Permanent Global Notes, or (ii) anythef Temporary Global Notes or the
Permanent Global Notes, as the context may requildje Global Notes have also been
deposited with the Common Safekeeper or Common $&epp as appropriate for
Clearstream, Luxembourg and Euroclear. Title éo@®obal Notes will pass by delivery.

The holder of any Notes and the holder of any Caupay (to the fullest extent permitted
by applicable law) be deemed and treated at akgjnby all persons and for all purposes
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(including the making of any payments), as the kitemwner of such Note or Coupon, as
the case may be, regardless of any notice of oWwimertheft or loss, of any trust or other
interest therein or of any writing thereon.

The holder of each Coupon (whether or not such Gougp attached to the relevant Note) in
his capacity as such shall be subject to and bduyndll the provisions contained in the

relevant Note.

Status, Security and Administration

(@) Status

(i)

(ii)

(i)

(iv)

(v)

The Notes constitute direct, secured (as maréqularly described in
the Deed of Charge) and (subject as provided ind@ion 4(c) Rate
of Interes} unconditional obligations of the Issuer and rgvei
passuwithout preference or priority amongst themselves.

Prior to the enforcement of the security cegaby or pursuant to the
Deed of Charge (theSecurity"), payment of interest on the Notes
will be made in accordance with the order of ptiorset out in
Condition 2(c)(Pre-AccelerationRevenue Priority of Payments and
Pre-Acceleration Principal Priority of Paymentgnd mandatory
payments of principal pursuant to Condition 5(kylafdatory
Redemption in Paytwill be made in accordance with the order of
priority set out in such Condition. In the evehtlee Security being
enforced, payment of principal and interest onNlbées will be made
in accordance with the order of priority set out@ondition 2(d)
(Post-Acceleration Priority of Paymeits

The Trust Deed and the Deed of Charge congawvisions requiring
the Note Trustee to have regard to the interesteeoholders of the
Notes equally as regards all powers, trusts, aitigh®r duties and
discretions of the Note Trustee (except where esgbyeprovided
otherwise).

So long as any of the Notes remain outstandihg Note Trustee is
not required to have regard to the interests of @argon (other than
the Noteholders) entitled to the benefit of theusiég constituted by
the Deed of Charge.

The Trust Deed contains provisions to the eftbat, so long as any
of the Notes are outstanding and subject to Candi(a)(iii) the
Note Trustee shall not be required, when exercistagpowers,
authorities and discretions, to have regard taritexests of, or act at
the direction of, any persons having the benefihef Security, other
than the Noteholders in accordance with the Trused) and, in
relation to the exercise of such powers, autheraied discretions, the
Note Trustee shall have no liability to such pessas a consequence
of so acting.
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(vi)  In exercising its discretion under the Trusedd, the Note Trustee
may take into account the impact of any decisiomhencurrent credit
rating of the Notes.

(b) Security

0] As security for the payment of all monies pagalm respect of the
Notes and otherwise under the Trust Deed (includiting
remuneration, expenses and any other claims dfltiie Trustee and
the Security Trustee and any receiver appointeceutite Deed of
Charge) and in respect of certain amounts payaliieet Seller under
the Mortgage Sale Agreement and the Subordinated Egreement,
the Servicer under the Servicing Agreement, then@éasnager under
the Cash Management Agreement, the Principal Pafkment, the
Agent Bank under the Agency Agreement, the Accoatsk under
the Bank Accounts Agreement, the Interest Rate S¥vapider under
the Interest Rate Swap Agreement, the Corporateicgsr Provider
under the Corporate Services Agreement and thengeraunder the
Notes Purchase Agreement, the Issuer will enter the Deed of
Charge, creating the following security in favour the Security
Trustee for itself and on trust for the other passexpressed to be
secured parties thereunder (such parties,Seetired Partie§):

(A) acharge and assignment by way of first fixedwsity for the
payment and discharge of the Issuer Obligations,thi
Security Trustee all the Issuer’s right, title girgst and benefit
present and future in, to and under the Loans ftione to
time and the proceeds thereof and the Issuer'sesitén the
Properties intended to constitute the securityttier Portfolio
and the benefit of all covenants and all rightswgs and
remedies of the Issuer relating thereto and anwtsigr
remedies of the Issuer for enforcing the same dioly
without limitation, any rights against guarantdmerefore and
all its rights, title interest and benefit, presand future, in
the Related Security granted in respect of eachn foeming
part of the Portfolio.

(B) a charge and assignment (subject to the proviso
redemption contained in the Deed of Charge) toSbeurity
Trustee by way of first fixed charge all the Isssieight, title,
interest and benefit present and future in, to ander any
Insurance Contracts, the sums thereby insured labdrauses
and clauses and other moneys payable to or to kecom
payable under the same together with the full betieéreof
and all powers and provisions contained in or coateby the
same to the extent only that Insurance Contraqitydp any
Loan forming part of the Portfolio, in each casdfte extent
that the Insurance Contracts and other items haaen b
assigned to the Issuer pursuant to the Mortgagee Sal
Agreement.
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(©)

(D)

a charge, mortgage, conveyance, transfer asidrasent to
and in favour of the Security Trustee all of itght, title,
interest and benefit, present and future, in, th@amder:

() the Mortgage Sale Agreement;

(I the Declaration of Trust;

(1) the Trust Deed;

(IV) the Notes Purchase Agreement;

(V) the Agency Agreement;

(VI) the Interest Rate Swap Agreement and Confironat
(VII) the Bank Account Agreement;

(VI the Liquidity Facility Agreement;

(IX) the Subordinated Loan Agreement;

(X)  the Servicing Agreement;

(XI)  the Cash Management Agreement;
(XI) the Corporate Services Agreement; and
(XI1) all other Transaction Documents.

and including all rights to receive payment of amounts
which may become payable to the Issuer thereunaerad

payments received by the Issuer thereunder inayiauithout
limitation, all rights to serve notices and/or matkemands
thereunder and/or to take such steps as are rdquireause
payments to become due and payable thereundeilaights

of action in respect of any breach thereof andrights to
receive damages or obtain other relief in respeetebf to
hold the same unto the Security Trustee for theui®ec
Parties absolutely.a charge by way of first fixbédrge (which
may take effect as a floating charge) over thedssunterest
in the Bank Accounts maintained with the AccounhBand
any sums standing to the credit thereof;

a charge and assignment to and in favour of Skeurity
Trustee all its right, title, interest and benefitesent and
future, in and to all sums of money which may nosv dr

hereafter are from time to time standing to theditref the

Bank Accounts, together with all interest accruirgm time

to time thereon and the debts represented thecehyltl the
same unto the Security Trustee for the benefihef$ecured
Parties absolutely;
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(E) a charge and assignment to and in favour ef Security
Trustee and all its right, title, interest and Héneresent and
future, in and to all sums of money representirgyribt issue
proceeds in respect of the Notes and which may bever
hereafter are from time to time held to its order the
Common Safekeeper pending acquisition by the Isstidre
Assigned Obligations and all rights representedetie to
hold the same unto the Security Trustee for theefieaf the
Secured Parties absolutely;

(F) a charge and assignment by way of first fixeédrge to the
Security Trustee, all its right, title, interestdapenefit present
and future in, to and under any Authorised Invesii:ieor
other investments of the Issuer; and

(G) a charge and assignment to the Security Trusyeway of
first floating charge the whole of its undertakiagd all its
property and assets whatsoever and wheresoeveenprand
future, including without limitation its uncalledapital,
including, but not limited to, its property or assé&om time
to time or for the time being charged by Clausdst8. 3.6
(inclusive) of the Deed of Charge (but excluding tissuer
Domestic Account) if and insofar as such chargeanyr part
or parts of the same shall be for any reason iogfe as
specific or fixed charges.

(such property, assets, rights, accounts, undegakbgether, theCharged Property").

(€)

Pre-Acceleration Revenue Priority of Payments ancde-A&cceleration
Principal Priority of Payments

Prior to the Note Trustee serving a Note-AcceleratiNotice on the Issuer
pursuant to Condition 9 declaring the Notes to mmenediately due and
payable, the Cash Manager (on behalf of the Issiall apply all moneys
standing to the credit of the Reserve Account icoetance with the Pre-
Acceleration Priority of Payments

In the event that the Interest Rate Swap Agreent@mhinates, a termination
payment may be paid by the Interest Rate Swap @&ovio the Issuer. The
Issuer will apply such termination payment towapdgyment to a suitably
rated replacement interest rate swap provider, ansideration for such
replacement interest rate swap provider, ententg a suitable replacement
interest rate swap agreement, with the Issuer. h Seamination payment
received by the Issuer shall not form part of thaikable Revenue Receipts,
except to the extent that it is not used as coraiid® for such replacement
interest rate swap agreement.

Any Replacement Swap Premium to the extent ofmitextion payment due
to the Interest Rate Swap Provider under the IstdRate Swap Agreement
that is not an Interest Rate Swap Provider DefRalyment will be paid
directly by the Issuer to the Interest Rate Swapvieer and not via the
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(d)

Covenants

Priority of Payments. Any excess swap collaterdl be paid directly to the
Interest Rate Swap Provider and not via the Pyiafittayments.

Post-Acceleration Priority of Payments

After the Note Trustee has served a Note Accetaraiiotice on the Issuer
pursuant to Condition 9(a) hereddyents of Defaultdeclaring the Notes to
be due immediately and repayable, the Securitytéeushall, to the extent of
the funds available to the Security Trustee from thsuer and from the
proceeds of enforcement of the Security, make paysna the order of
priority of the Post-Acceleration Priority of Paynts.

The Notes are subject to the Deed of Charge purdoanhich the claims
and exercise of rights by the beneficiaries of $leeurity against the Issuer
are regulated.

Save with the prior written consent of the Secufitystee (but subject as provided in
Condition 11 KMeetings of Noteholders; Modifications; ConsentsaiW#r) or unless
otherwise permitted under any of the Transactiomubdeents, the Issuer shall not for so
long as any Note remains outstanding:

)

(b)

Negative pledge

create or permit to subsist any mortgage, sub-ragegassignment, charge,
sub-charge, pledge, lien (unless arising by opmradf law), hypothecation,
or other security interest whatsoever upon the loolany part of its assets,
present or future (including any uncalled capitaljts undertaking;

Restrictions on activities

0] engage in any activity which is not reasonahbjdental to any of the
activities which the Transaction Documents provideenvisage that
the Issuer will engage in;

(i) open nor have any interest in any account sbexer with any bank
or other financial institution other than the BaAkcounts and the
Issuer Domestic Account, save where such accoumhnsediately
charged in favour of the Security Trustee so afotm part of the
assets subject to the Security described in Camdi2 Status,
Security and Administratigrand the Security Trustee receives from
such other bank or financial institution an ackreagement of the
security rights and interests of the Security Teestnd an agreement
that it will not exercise any right of set off itight otherwise have
against the account in question;

(i)  have any subsidiaries (as defined in the Cames Acts 1963 to 2005
(as amended) of Ireland or any subsidiary undergsk{as defined in
the European Communities (Companies: Group Accpunts
Regulations 1992 of Ireland) or employees or othlean as
contemplated by the Transaction Documents own, lease or be in
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(€)

(d)

(e)

(f)

(9)

(h)

(i)

possession of any assets (including, without lit@tg buildings,
premises or equipment);

(iv) act as a director of or hold any office in angmpany or other
organisation;

(v) amend, supplement or otherwise modify its Meamdium or Articles
of Association or other constitutive documents; or

(viy  permit any person, other than itself and tleeBity Trustee, to have
any equitable or beneficial interest in any ofassets or undertakings
or any interest, estate, right, title or benefértin;

Dividends or distributions

pay any dividend or make any other distributioritsoshareholders or issue
any further shares other than in accordance wélbied of Charge;

Borrowings

incur or permit to subsist any indebtedness ine@espf borrowed money
whatsoever except in respect of the Notes, theidityuFacility and the
Subordinated Loan or give any guarantee or indsminitrespect of any
indebtedness or any obligation of any person;

Merger

consolidate or merge with any other person or cgnee transfer its
properties or assets substantially as an entioegyy other person;

Disposal of assets

transfer, sell, lend, invest, part with or othemvidispose of or deal with, or
grant any option over any present or future righat¢quire, any of its assets,
including the Portfolio, or undertaking or any irgst, estate, right, title or
benefit therein save as envisaged by the TranseDii@uments;

VAT

apply to become part of any group for the purpagesection 8 of the Value
Added Tax Act, 1972 of Ireland with any other comypeor group of

companies, or any such act, regulation, order,utstigt instrument or
directive which may from time to time re-enact,lase, amend, vary, codify,
consolidate or repeal the Value Added Tax Act, 18f7Reland.

Tax residence

do any act or thing, the effect of which would bentake the Issuer resident
for tax purposes in any jurisdiction other tharianel;

Waiver or consent

129



4.

(),

Interest

(@)

(b)

(€)

permit any of the Transaction Documents or the rjpyicof the Security

interests created thereby to be amended, invatidatndered ineffective,
terminated, postponed or discharged, or conseathyovariation thereof, or
exercise any powers of consent or waiver in retatieereto pursuant to the
terms of the Trust Deed and these Conditions, oanpeny party to any of

the Transaction Documents or any other person wbbkgations form part

of the Security to be released from such obligatiam dispose of any part of
the Security save as envisaged in the Transactimuients; and

Amendment to Transaction Documents

In giving any consent to the foregoing, the Seguritustee may require the
Issuer to make such modifications or additionsogrovisions of any of the
Transaction Documents or may impose such otherittonsl or requirements
as the Security Trustee, acting in its absoluterdt®n may deem expedient
in the interests of the Noteholders subject torpuotten notification of any
such modifications, additions, conditions or regmients having been given
to the Rating Agency by the Security Trustee.

Period of Accrual

Each Note bears interest from (and including) thesi@g Date. Each Note
(or in the case of redemption of part only of aéJdhat part of such Note)
shall cease to bear interest from its due dateeidemption unless, upon due
presentation, payment of the relevant amount ofcgal is improperly
withheld or refused or unless default is otherwisade in respect of the
payment, in which event, interest will continueattcrue as provided in the
Trust Deed.

Interest Payment

Interest on the Notes is payable in euro, in eambedn arrear on each
Interest Payment Date.

Rate of interest on the Notes

The rate of interest payable from time to time eéspect of the Notes (the
“ Rate of Interest’) will be determined by the Agent Bank two TARGET
Settlement Days (as defined below) prior to thes@ig Date in respect of
the first Interest Period and thereafter twvo TARGESettlement Days prior
to each Interest Payment Date in respect of trerdat Period commencing
on that date (each arrterest Determination Date”).

0] The Rate of Interest in relation to each Classhe Notes for each
Interest Period beginning on the Interest DetertionaDate shall be
the aggregate of:

(A)  the Relevant Margin (as defined in Conditio)dif) below);
and
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(d)

(B)

(aa)

(bb)

the three month inter-bank offered rate &uro
deposits in the euro-zone inter-bank market which
appears on Reuters Screen Page No. 248 (Huoecen
Rate”) (or (i) such other page as may replace Reuters
Screen Page No. 248 on that service for the purpibse
displaying such information or (ii) if that service
ceases to display such information, such page as
displays such information on such equivalent servic
(or, if more than one, that one which is approvgd b
the Note Trustee) as may replace the Reuters Mynito
at or about 11.00 a.m. (Brussels time) on such date

if the Screen Rate is not then available, the uetc
mean of the rates notified to the Agent Bank at its
request by each of the Reference Banks as thearate
which one-month euro deposits are offered for the
same period as that Interest Period by those Refere
Banks to prime banks in the euro-zone inter-bank
market at or about 11.00 a.m. (Brussels time) @ th
date. If on any such Interest Determination Datdy o
two of the Reference Banks provide such offered
quotations to the Agent Bank the relevant ratel $fel
determined, as aforesaid, on the basis of the eaffer
guotations of those Reference Banks providing such
guotations. If, on any such Interest Determination
Date, only one of the Reference Banks provides the
Agent Bank with such an offered quotation, the Agen
Bank shall forthwith consult with the Note Trusesed

the Issuer for the purposes of agreeing one additio
bank to provide such a quotation or quotationshto t
Agent Bank (which bank is in the opinion of the dlot
Trustee suitable for such purpose) and the rat¢hfor
Interest Period in question shall be determined, as
aforesaid, on the basis of the offered quotatiohs o
such banks as so agreed. If no such bank or barks i
are so agreed or such bank or banks as so agresd do
not or do not provide such a quotation or quotaton
then the rate for the relevant Interest Period|dbel
the arithmetic mean of the rates quoted by majokga

in the euro-zone, selected by the Agent Bank, at
approximately 11.00 a.m. (Brussels time) on the
Closing Date or the relevant Interest Payment Dagte,
the case may be, for loans in euro to leading Eanp
banks for a period of one month or, in the casthef
first Interest Period, the same as the relevarrdst
Period.

Determination of Rates of Interest and Calculatidrinterest Amounts

The Agent Bank will, on each Interest Determinatdate, determine and
notify the Issuer, the Cash Manager, the Note €misind the Principal
Paying Agent and the Interest Rate Swap Provider:
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(e)

(f)

(9)

0] the Rate of Interest applicable to the relevaterest Period; and

(i) the Interest Amount, if any, payable in respeftsuch Interest Period
in respect of each Note.

Publication of Rate of Interest, Interest Amound ather Notices

As soon as practicable after providing notificatikereof, the Agent Bank
(on behalf of the Issuer) will cause the Rate dkrest and the Interest
Amounts for each Interest Period and the immediaselcceeding Interest
Payment Date to be notified to each stock exchamgk competent listing
authority (if any) on which the Notes are theneddtand will cause notice
thereof to be given in accordance with ConditionMdtice to Noteholdejs
The Interest Amounts and Interest Payment Date stified may
subsequently be amended (or appropriate alternatragements made by
way of adjustment) without notice in the event oy &xtension or shortening
of the Interest Period.

Determination or Calculation by Note Trustee

If the Agent Bank does not at any time for any oeadetermine any Rate of
Interest and/or calculate any Interest Amount ircoagdance with the
foregoing paragraphs, the Note Trustee shall oit phacure (at the cost of
the Issuer):

0] determine or procure the determination of tregeRof Interest not so
determined at such rate as, in its absolute discrghaving such
regard as it shall think fit to the procedure déxext above), it shall
deem fair and reasonable in all the circumstarares,

(i) calculate or procure the calculation of thdehest Amount not so
calculated in the manner specified in paragrapakdve,

and any such determination and/or calculation bbyprocured by, the Note

Trustee shall be notified (at the cost of the Igsue accordance with

paragraphs (d) and (e) above and shall be deemeav®obeen made by the
Agent Bank.

Notifications to be Final

All notifications, opinions, determinations, cet#dtes, calculations,
quotations and decisions given, expressed, madbtained for the purposes
of this Condition, whether by the Reference Barksany of them) or the
Agent Bank or the Note Trustee shall (in the absesfcwilful default, bad
faith or manifest or proven error) be binding om tissuer, the Reference
Banks, the Agent Bank, the Note Trustee and aleNaoiders and (in such
absence as aforesaid) no liability to the Note tBei®r the Noteholders shall
attach to the Issuer, to the Reference Banks, tipenABank or the Note
Trustee in connection with the exercise or non-aserby them or any of
them of their powers, duties and discretions hedeun
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(h)

(i)

Reference Banks and Agent Bank

The Issuer shall ensure that, so long as the Neteain outstanding, there
shall at all times be three Reference Banks andgamt Bank. In the event
of the principal London office of any such bankrngeunable or unwilling to

continue to act as a Reference Bank or in the evketite Agent Bank being
unwilling to act as the Agent Bank, the Issuer Isappoint such other bank
as may be approved by the Note Trustee to act @s isuits place. The

Agent Bank may not resign until a successor appurdxethe Note Trustee
has been appointed.

Subordination by deferral

If on any Interest Payment Date whilst any of tHas€ A Notes remains
outstanding, the Issuer has insufficient funds &kenpayments in full of all
amounts of interest (including any accrued interbsgireon) payable in
respect of the Class B Notes after having paidoviged for items of higher
priority in the Pre-Acceleration Revenue Priority Bayments, then the
Issuer may defer payment of that amount (to therdaf insufficiency) until

the following Interest Payment Date or such eartiate as interest of the
Class B Notes becomes immediately due and repayatdecordance with
these Conditions. Such a deferral will not congtitan Event of Default.

If there are no Class A Notes then outstanding]dbeer will not be entitled,
under this Condition 4(i) to defer payments in exgpf the Class B Notes.

5. Redemption and Purchase

(@)

(b)

Final Redemption

Unless previously redeemed as provided in this @iomg the Issuer shall
redeem the Notes subject, in the case of the CiasNotes, to the
subordination provisions at their Principal Amoudtitstanding on the
Interest Payment Date falling in November 2053.

The Issuer may not redeem Notes in whole or in padr to the relevant
Interest Payment Date indicated in this Conditi¢a) 3Final Redemption
except as provided in paragraphs (Blatdatory Redemption in P3yt(d)
(Optional Early Redemption in Fillor (e) Optional Redemption for Tax
Reasony but without prejudice to Condition &Yents of Default

Mandatory Redemption in Part

0] Each Note shall, subject to Condition 5(@ptional Redemption in
Full) and 5(e) Optional Redemption for Taxation Reaspie repaid
on each Interest Payment Date prior to the serdtea Note
Acceleration Notice:

(A)  during the Revolving Period, if and to the extéhat the same
Principal Receipts have been standing to the crefdithe
Retained Principal Receipts Fund for two conseeultnterest
Periods. Such Principal Receipts shall be releds®ed the
Retained Principal Receipts Fund, deemed to be |@blai
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(€)

(ii)

(i)

Principal Receipts, and applied to redeem the Natfésr
payment or provision for amounts ranking in priprib the
relevant Notes in accordance with the terms of @ash
Management Agreement; and

(B) following the end of the Revolving Period, toetextent of
Available Principal Receipts, after payment, orvisimn for,
amounts ranking in priority to the relevant Note.

Subiject to the terms of the Cash ManagememeAment, prior to the
service of a Note Acceleration Notice on the Issukvailable
Principal Receipts will be applied to repay firstiyn or towards
repaymenpro rataandpari passuof the Class A Notes and secondly
in or towards repaymentro rata and pari passuof the Class B
Notes.

The Cash Manager is responsible, pursuarthéoCash Management
Agreement, for determining the amount of the PpatReceipts and
Available Principal Receipts and the amounts reguio reduce the
balance of each Principal Deficiency Ledger in eeade to zero as at
any Calculation Date and each determination so nshadd (in the
absence of negligence, wilful default, bad faithhmanifest error) be
final and binding on the Issuer, the Cash Manaier,Note Trustee
and all Noteholders and no liability to the Noteteok shall attach to
the Issuer, the Note Trustee or (in such absen@aassaid) to the
Cash Manager in connection therewith.

Calculation of Note Principal Payments, Principainaunt Outstanding and
Pool Factor

(i)

(ii)

The principal amount so payable in respect afheNote (the Note
Principal Payment') on any Interest Payment Date under Condition
5(b) (Mandatory Redemption in Par@bove shall be the amount
calculated on the Calculation Date immediately edéng that
Interest Payment Date to be applied in redemptfoNaies divided

by the number of Notes outstanding on the relelaetest Payment
Date (rounded down to the nearest euro, as appgicaprovided
always that no such Note Principal Payment mayexkt¢ee Principal
Amount Outstanding of the relevant Note.

With respect to each Note on (or as soon axtprable after) each
Calculation Date, the Issuer shall determine (ouseathe Cash
Manager to determine):

(A)  the amount of any Note Principal Payment dugheninterest
Payment Date next following such Calculation Date;

(B)  the Principal Amount Outstanding of such Noretloe Interest
Payment Date next following such Calculation Datétef
deducting any Note Principal Payment due to be made
respect of that Note on that Interest Payment Date)
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(i)

(iv)

(v)

(C) the fraction expressed as a decimal to thehspdint (the
"Pool Factor'), of which the numerator is the Principal
Amount Outstanding of the Notes (as referred t(Bhabove)
and the denominator is the principal amount of tdate on
issue expressed as an entire integer.

Each determination by or on behalf of the uss of any Note
Principal Payment, the Principal Amount Outstandifiga Note and
the Pool Factor shall in each case (in the abseieegligence, wilful
default, bad faith or manifest error) be final abihding on all
persons.

With respect to the Notes the Issuer will aesch determination of
a Note Principal Payment, Principal Amount Outsiagdand Pool

Factor to be notified in writing forthwith to theoké Trustee, the
Paying Agents, the Agent Bank and (for so long tes Notes are
listed on or by one or more stock exchanges aradompetent listing

authorities) the relevant stock exchanges and/onpetent listing

authorities, and will immediately cause notice atle determination
of a Note Principal Payment, Principal Amount Cantsling and Pool
Factor to be given in accordance with Condition (INbtice to

Noteholder}¥ by not later than one Business Day prior to #lewant

Interest Payment Date. If no Note Principal Payimerdue to be
made on the Notes on any Interest Payment Datetieentm this

effect will be given to the Noteholders.

If the Issuer does not at any time for any osadetermine (or cause
the Cash Manager to determine) with respect toNbtes, a Note
Principal Payment, the Principal Amount Outstandorgthe Pool
Factor in accordance with the preceding provisiointhis paragraph,
such Note Principal Payment, Principal Amount Cartding and
Pool Factor may be determined by the Note Trusiegng in its
absolute discretion, in accordance with this pamalgrand each such
determination or calculation shall be deemed tcehlagen made by
the Issuer or the Cash Manager (as applicable).

(d) Optional Early Redemption in Full

(i)

On giving not more than 60 nor less than 30sdayotice to the
Noteholders in accordance with Condition 14\ofice to
Noteholder} the Note Trustee and the Interest Rate Swapidgv
and provided that:

(A)  on or prior to the Interest Payment Date onclilsuch notice
expires, no Note Acceleration Notice has been seraed

(B) the Issuer has, immediately prior to giving Isunotice,
certified to the Note Trustee that it will have thecessary
funds to pay all principal and interest due in extpof the
Notes on the relevant Interest Payment Date amtisttharge
all other amounts required to be paid in prioridy dr pari
passuwith the Notes on such Interest Payment Date (such
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(e)

certification to be provided by way of certificasggned by
two directors of the Issuer); and

(C) the date of redemption will be the first Intstr®ayment Date
falling in February 2009 or any Interest PaymentteDa
thereafter, if the Issuer elects (at its absoluserdtion) to
accept an offer from the Seller under the Mortg&me
Agreement to repurchase some or all the relevaantand
their Related Security, provided that in the caseedemption
of the Class B Notes, the Class A Notes have bedgeemed
in full,

the Issuer may redeem on any Interest Payment @ater class, of
the Notes.

(i)  Any Note redeemed pursuant to Condition S5(d)ll be redeemed at
an amount equal to the Principal Amount Outstanadinthe relevant
Note to be redeemed together with accrued (andidnpderest on
the Principal Amount Outstanding of the relevanttédNop to but
excluding the date of redemption.

Optional redemption for Tax Reasons

If the Issuer at any time satisfies the Note Treistemediately prior to the
giving of the notice referred to below that by @a®f a change in tax law
affecting the Notes and/or the Interest Rate Swgqe@ment which becomes
effective on or after the Closing Date (or the amgtion or official
interpretation thereof), on the next Interest Payigate the Issuer or the
Paying Agents would be required to make a deduairowithhold for or on
account of tax from (a) any payment of principairderest on either Class of
Notes (other than where the relevant holder hagsmmnection with Ireland
other than the holding of either Class of Notesetated Coupons) and/or (b)
any payment under the Interest Rate Swap Agreeraeptamount for or on
account of any present or future taxes, dutiegsassents or governmental
charges of whatever nature imposed, levied, catkctvithheld or assessed
by Ireland or any political sub-division or any laotity therein then the
Issuer shall, in order to avoid the relevant evdes$cribed above, use its
reasonable endeavours to arrange the substitutiarcompany incorporated
and/or tax resident in another jurisdiction apprbwe writing by the Note
Trustee, as principal debtor under the Notes araarounterparty under the
Interest Rate Swap Agreement, as the case maypbe, the Note Trustee
being satisfied (having received, at the expensteflssuer, an opinion of
independent counsel and/or of a financial adviekrcsed or approved by the
Note Trustee, which opinion(s) must be in satigfgctform to the Note
Trustee) that such substitution will not be matdrigrejudicial to the
holders of the senior Class of Notes and provided the consent of the
Secured Parties (other than the Noteholders) td saicthe Transaction
Documents to which the Issuer, or as the case maguch counterparty is a
party is obtained.

If the Issuer satisfies the Note Trustee that @kime actions as described
above would not avoid the effect of the relevardres in (a) or (b) or that
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6.

(f)

(9)

(h)

(i)

Payments

(@)

(b)

(€)

having used its reasonable endeavours, the Issugrable to effect such an
appointment or arrange such a substitution, thenl¢suer may, on any
Interest Payment Date and having given not mora &tanor less than 30
days notice, redeem all (but not some only) of Nlmes at their respective
Principal Amount Outstanding together with accruad unpaid interest
thereon up to (but excluding) the date of redenmptio

Notice of Redemption

Any such notice as is referred to in Conditions)5(@ptional Early
Redemption in Fullor 5(e) Optional Redemption for Tax Reaspskall be
irrevocable and, upon the expiration of such nofilce Issuer shall be bound
to redeem the Notes at their Principal Amount Gumising.

No purchase by the Issuer
The Issuer will not be permitted to purchase anthefNotes.
Cancellation

All Notes redeemed in full will be cancelled upa@demption together with
any unmatured coupons attaching thereto or surreddéerewith and may
not be resold or re-issued.

Subordination

Prior to the payment of the entire Principal AmoGnitstanding of the Class
A Notes there will be no payment of the Principahdunt Outstanding of
the Class B Notes. The Class B Notes are subosatlriatthe Class A Notes.

Laws and Regulations

Payments of principal and interest in respect atheelass of Notes are
subject in all cases to any fiscal or other lawd aegulations applicable
thereto. No commission or expenses shall be cbamé¢he Noteholders in
respect of such payments.

Payment of Interest following a failure to Pay Ruipal

If payment of principal is improperly withheld oefused or default is
otherwise made in respect of such payment, theesttevhich continues to
accrue in respect of the relevant Note in accorglavith the Trust Deed will
be made to the bearer against presentation of theshat the specified office
of the Principal Paying Agent and, in the case ioélfredemption of the
Notes, against surrender of the relevant Note.

Change of Principal Paying Agent

The initial Principal Paying Agent, and its initisppecified office is set out at
the end of these Conditions. The Issuer resehgegght, subject to the prior
written approval of the Note Trustee, at any tiraevary or terminate the
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appointment of the Principal Paying Agent and appan additional or other
Principal Paying Agent. The Issuer will at all tismenaintain (i) a paying
agent with a specified office in London (which mag the Principal Paying
Agent) for so long as the Notes are listed on tish IStock Exchange and (ii)
if European Council Directive 2003/48/EC or any esthdirective
implementing the conclusions of the ECOFIN Coumoieting of 26-27
November 2000 on the taxation of savings incomanyrlaw implementing
or complying with, or introduced in order to confoto such Directive is
introduced, maintain a paying agent in an EU Mem®tate that is not
obliged to withhold or deduct tax pursuant to sdalective or law (to the
extent that such an EU Member State exists). $heer will cause at least
14 days' notice of any change in or addition toRhacipal Paying Agent or
their specified offices to be given in accordandag ondition 14 Notice to
Noteholders

(d) No Payment on non-Business Day

If the date for payment of any amount in respec dfote is not a Business
Day, Noteholders shall not be entitled to paymaertil the next following
Business Day in the location of the Principal Pgyikgent and shall not be
entitled to further interest or other payment ispect of such delay. In this
Condition 6(d), the expressioBUsiness Day means a day on which (i)
commercial banks and foreign exchange marketssedtyments in London
and Dublin and (ii) the TARGET 2 system is opemtprovided that such
day is not a Saturday or Sunday.

(e) Endorsement of Payments

If the Principal Paying Agent makes a payment speet of any Note or a
particular Class or Coupon presented to it for paytnthe Principal Paying
Agent will cause the grid endorsed on such Notedspect of payments of
principal) and on the Coupon (in respect of paymeott interest) to be
annotated so as to evidence the amount and datebfpayments.

Prescription

Claims against the Issuer in respect of the Nobtedl $ecome void unless presented for
payment within a period of 10 years (in the caserofcipal) and five years (in the case of
interest) from the Relevant Date in respect therdafthis Condition 7 Rrescription) the
Relevant Date is the date on which a payment ipe@sthereof first becomes due or the
date on which, the full amount of such monies hgieen so received, notice to that effect
is duly given to the Noteholders in accordance Widmdition 14 Notice to Noteholdejs

Taxation

All payments in respect of the Notes will be madilee and clear of, and without

withholding or deduction for, or on account of, gmgsent or future taxes, duties or charges
of whatsoever nature unless the Issuer or the iBahd®aying Agent (as applicable) is

required by applicable law to make any paymenteispect of the Notes subject to any
withholding or deduction for, or on account of, gmgsent or future taxes, duties or charges
of whatsoever nature. In that event the IssuaherPrincipal Paying Agent (as the case
may be) shall make such payment after such witlihgldr deduction has been made and
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shall account to the relevant authorities for tmeoant so required to be withheld or
deducted. Neither the Issuer nor the Principalifgeagent will be obliged to make any
additional payments to holders of Notes in respéstich withholding or deduction.

Events of Default

(@) The Note Trustee may, at the Note Trustee'sratisn, or shall, if so
requested in writing by the holders of not lessntl2b per cent. of the
Principal Amount Outstanding of the Notes, (subjectthe Note Trustee
being indemnified and/or secured to its satisfacby such Noteholders) or
if so directed by or pursuant to an Extraordinags®ution of the holders of
the then outstanding Notes (subject in each cadketdNote Trustee being
indemnified and/or secured to its satisfaction)vesea notice (a Note
Acceleration Notic€') on the Issuer declaring, in writing, the Notese due
and repayable (whereupon the Security shall be@nfwceable) at any time
after the happening of any of the following eve(@sach, an Event of
Default"):

0] default being made for a period of five Busieé&¥ays in the payment
of any amount of principal due on the Notes or ahthem, or for a
period of five Business Days in the payment of amount of interest
on the Notes or any of them; or

(i) the Issuer failing duly to perform or obseremy other obligation
binding upon it under the Notes or any Transacogument and, in
any such case (except where the Note Trusteeiesttifat, in its sole
opinion, such failure is incapable of remedy, inickhcase no notice
will be required) such failure is continuing forpariod of 30 days
following the service by the Note Trustee on thsué&r of notice
requiring the same to be remedied; or

(i)  the Issuer, otherwise than for the purposésuch amalgamation or
reconstruction as is referred to in sub-paragraphbglow, ceasing
or, through or consequent upon an official actidnthee board of
directors of the Issuer, threatens to cease tg/ @arrbusiness or a
substantial part of its business or being unableatpits debts as and
when they fall due or, within the meaning of Sectil4(c) of the
Companies Acts, 1963-2005 (as amended) of Ireland,;

(iv)  an order being made or an effective resoluti@ing passed for the
winding-up of the Issuer except a winding-up foe fpurposes of or
pursuant to, an amalgamation or reconstructionténes of which
have previously been approved in writing eitherttoy Note Trustee
or by an Extraordinary Resolution of the Notehadger

(v) proceedings shall be initiated against thedssinder any applicable
liquidation, insolvency, composition, reorganisatior other similar
laws (including, but not limited to, presentatiohaopetition for the
appointment of an examiner or for an administratiotier) and such
proceedings are not, in the opinion of the Note siae, being
disputed in good faith with a reasonable prospécuacess, or an
examination order shall be granted or an examiadministrative
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10.

11.

receiver, or other receiver, liquidator or othenitar official shall be
appointed in relation to the Issuer or in relatiorihe whole or in the
opinion of the Note Trustee any substantial pathefundertaking or
assets of the Issuer, or an encumbrancer shallpagésession of the
whole or in the opinion of the Note Trustee anyssabtial part of the
undertaking or assets of the lIssuer, or a distregecution or
diligence or other process shall be levied or ex@drupon or sued out
against the whole or in the opinion of the Notestee any substantial
part of the undertaking or assets of the Issuersaicti possession or
process (as the case may be) shall not be dischangetherwise
ceases to apply within 30 days, or the Issueratgit or consents to
judicial proceedings relating to itself under appble liquidation,
insolvency, composition, reorganisation or othemisir laws or
makes a conveyance or assignment for the benefitsofreditors
generally.

(b) Upon any declaration being made by the NotestBel in accordance with
paragraph (a) above that the Notes are due angakelea the Notes shall
immediately become due and repayable at their #Ppahc Amount
Outstanding together with accrued interest and Sbkeurity shall become
enforceable as provided in the Trust Deed and Déé&xharge.

Enforcement

At any time after the Notes become due and repayahl their Principal Amount
Outstanding and without prejudice to the Securitysiee’s rights of enforcement in relation
to the Security, the Note Trustee may, at any tiateits discretion and without further
notice, take such proceedings against the Issuanypther party to any of the Transaction
Documents as the Note Trustee may think fit to exfdhe provisions of the Notes or the
Trust Deed or any other Transaction Document ahding time after the Security has
become enforceable, may, at its discretion andowitfiurther notice, take such steps as it
may think fit to enforce the Security, but it shadit be bound to take any such proceedings
or steps unless:

(@) it shall have been requested by the holderaobfless than 25 per cent.
Principal Amount Outstanding of the then outstagd@iass A Notes (or if
no Class A Notes are outstanding, the then outstgr@ass B Notes) or so
directed by an Extraordinary Resolution of the Motders; and

(b) it shall have been indemnified and/or secuceitstsatisfaction.

No Noteholder shall be entitled to proceed dire@bainst the Issuer unless the Note
Trustee, having become bound so to do, fails tesawithin a reasonable period and such
failure is continuing.

Meetings of Noteholders; Modifications; Consefvaiver
€) Convening

The Trust Deed contains provisions for conveningtings of Noteholders
to consider any matter affecting their interests)uding the sanctioning by
an Extraordinary Resolution of the Noteholders o anodification of the
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(b)

Notes (including these Conditions as they relatestch Notes) or the
provisions of any of the Transaction Documents.

Quorum

The quorum at any meeting of the Noteholders faspa an Extraordinary
Resolution shall be one or more persons holdingepresenting over 50 per
cent. of the Principal Amount Outstanding of theté$othen outstanding, or,
at any adjourned meeting, one or more personsrlali representing Notes
whatever the Principal Amount Outstanding of thagsdeld or represented
by him or them except that, at any meeting thertass of which includes the
sanctioning of a Basic Term Modification, the nesagg quorum for passing
an Extraordinary Resolution shall be one or moresges holding or
representing not less than 75 per cent., or atadigurned such meeting not
less than 25 per cent., of the Principal Amounts@uiding of the Notes then
outstanding. The quorum at any meeting of the Natkers for all business
other than voting on an Extraordinary Resolutioralistbe one or more
persons holding or representing in the aggregatdess than 5 per cent. of
the Principal Amount Outstanding of the Notes om@rsy adjourned meeting,
one or more persons being or representing the Nioters, whatever the
Principal Amount Outstanding of the Notes then @uiding so held.

The Trust Deed provides that:

0] a resolution or request which in the opinion tbe Note Trustee
affects the interests of the Noteholders in resmdcone class of
Notes shall, in the case of a resolution, be dalyspd if at a separate
meeting of the Noteholders of that class of Note$ & the case of a
request, be deemed to have been duly made if madeebrequisite
percentage of Noteholders of that class of Notes;

(i) a resolution or request which in the opinioh tbe Note Trustee
affects the interests of the Noteholders of any twanore classes of
Notes but does not give rise to a conflict of iastrbetween the
holders of such two or more classes of Notes shalhe case of a
resolution, be deemed to have been duly passeakffenl at a single
meeting of the Noteholders of such two or moresdaof the Notes,
and, in the case of a request, be deemed to hare ddy made if
made by the requisite percentage of the Noteholdegsstich two or
more classes of Notes; and

(i)  a resolution or request which in the opiniah the Note Trustee
affects the interests of the holders of any twmore classes of Notes
and gives or may give rise to a conflict of intétestween the holders
of such two or more classes of Notes shall, inctee of a resolution,
be duly passed only if passed at separate meeaiirthe Noteholders
of each such two or more classes of Notes, andhencase of a
request, be deemed to have been duly made if madeebrequisite
percentage of the holders of the Class A Notes.
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(€)

(d)

Modification

The Note Trustee may agree without the consenh@fNoteholders of the
relevant class of Notes or any other Secured Party:

0] to any modification (except a Basic Terms Magiition) of, or to the
waiver or authorisation of any breach or proposesath of, the
relevant class of Notes (including these Condifioms any of the
Transaction Documents provided that the Note Teusge of the
opinion that such modification, waiver or authotiga will not be
materially prejudicial to the interests of the Nuiklers or to the
interests of the Secured Parties, or

(i) to any modification of the relevant class ®Motes (including these
Conditions) or any of the Transaction Documentsiciviin the Note
Trustee's sole opinion is of a formal, minor orhi@cal nature or to
correct a manifest error or an error which the Niotgstee, in its sole
opinion is satisfied was made.

The Note Trustee may also without the consent efNloteholders or any
other Secured Party determine, acting in its alsaliscretion, but only if
and in so far in its sole opinion the intereststlod Noteholders of the
relevant class of Notes shall not be materiallyjyahieed thereby, that any
Event of Default or any condition, event or act evhiwith the giving of
notice and/or lapse of time and/or the issue ddréifcate and/or the making
of any determination, would constitute an Evenbefault shall not, or shall
not subject to specified conditions, be treatedwa (but the Note Trustee
may not make any such determination of any EverDeffiult or any such
waiver or authorisation of any such breach or psepobreach of such class
of Notes (including the Conditions) or any of thefisaction Documents in
contravention of an express direction of the Nol#drs given by
Extraordinary Resolution or a request under Coolil Events of Defauj}.
Any such modification, waiver, authorisation or efetination shall be
binding on the relevant Noteholders and any otlemu&d Party and, unless
the Note Trustee agrees otherwise, shall be ndtifiethe Noteholders in
accordance with Condition 1M¢tice to Noteholdejsas soon as practicable
thereafter.

Substitution of Principal Debtor

The Note Trustee may without the consent of theeNalders or any other
Secured Party, agree to the substitution in pldcéhe Issuer (or of any
previous substitute) of any person as the princgeditor under this Trust
Deed subject to the conditions set out in the TiDsed having been
satisfied. These conditions include, amongst sth@r the Note Trustee not
being of the opinion that the substitution wouldrbaterially prejudicial to

the interests of the Noteholders (ii) the RatingeAgy having been notified
of the substitutions and (iii)) an unconditional anevocable guarantee in
form and substance satisfactory to the Note Trusted have been given by
the Issuer of the obligations of the substituteeuntie Trust Deed and the
Notes.
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(e)

(f)

(9)

Resolutions in Writing

A Written Resolution shall take effect as if it wean Extraordinary
Resolution if signed by the appropriate majority.

Trustee's Exercise of Discretion

In determining whether a proposed action will netbaterially prejudicial to

the Noteholders or the other Secured Parties, tite Nrustee may, among
other things, have regard to whether the Ratingnage have confirmed to
the Issuer that any proposed action will not resulthe withdrawal or

reduction of, or entail any other adverse actiothwespect to, the then
current rating of the Notes.

Note Trustee to have regard to Interests of Notddrsl

Where, in connection with the exercise or perforogahy each of them of
any right, power, trust, authority, duty or disawatunder or in relation to
these Conditions or any of the Transaction Documéinicluding, without
limitation, in relation to any modification, waiver authorisation,
determination or substitution as referred to abovbk® Note Trustee is
required to have regard to the interests of theehaters, it shall have
regard to the general interests of the Noteholders class but shall not have
regard to any interests arising from circumstangadicular to individual
Noteholders (whatever their number) and, in paldicubut without
limitation, shall not have regard to the conseqesraf any such exercise or
performance for individual Noteholders (whateveeithnumber) resulting
from their being for any purpose domiciled or residin, or otherwise
connected with, or subject to the jurisdiction afly particular territory or
any political sub-division thereof and the Note Stae shall not be entitled to
require, nor shall any Noteholder be entitled tairal from the Issuer, the
Note Trustee or any other person any indemnificatio payment in respect
of any tax consequences of any such exercise uyglividual Noteholders.

12. Indemnification and Exoneration of the Notesfee

(@)

The Trust Deed contains provisions governirgy résponsibility (and relief
from responsibility) of the Note Trustee and prawvgdfor its indemnification
in certain circumstances, including provisions eelng it from taking
enforcement proceedings or enforcing the Securitgas indemnified and/or
secured to its satisfaction and, for the avoidafaoubt, whenever the Note
Trustee is under the provisions of the Trust Desuahld to act at the request
or direction of the Noteholders, the Note Trusteallsnevertheless not be so
bound unless first indemnified and/or secured sosétisfaction. The Note
Trustee and its related companies are entitled ritereinto business
transactions with, among others, the Issuer, thei@e, the Cash Manager
and/or related companies of any of them withoutbanting for any profit
resulting therefrom. The Note Trustee will notresponsible for any loss,
expense or liability which may be suffered as altas, inter alia, any assets
comprised in the Security, or any deeds or docusnefititle thereto, being
uninsured or inadequately insured or being heldobyo the order of the
Servicer, the Cash Manager or any agent or reladatpany of the Servicer,
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13.

14.

(b)

(€)

the Cash Manager or by clearing organisations eir thperators or by
intermediaries such as banks, brokers or othedaimpersons on behalf of
the Note Trustee.

The Trust Deed provides that the Note Truskedl e under no obligation to
make any searches, enquiries, or independent igaéshs of title in
relation to any of the Properties secured by thetgdges.

The Note Trustee will not be responsible for gapervising or monitoring
the performance by the Issuer, the Servicer, treh@danager or any other
party to the Transaction Documents of their respeaibligations under the
Transaction Documents and the Note Trustee wiértéled to assume, until
it has written notice to the contrary, that all Isugersons are properly
performing their duties, or (b) considering theibam which approvals or
consents are granted by the Issuer or any othay parthe Transaction
Documents under the Transaction Documents. The Naistee will not be
liable to any Noteholder or other Secured Partyafoy failure to make or to
cause to be made on their behalf the searchesstigggons and enquiries
which would normally be made by a prudent chargeeelation to the
Security and has no responsibility in relation tee tlegality, validity,
sufficiency and enforceability of the Security artie Transaction
Documents.

Replacement of definitive Notes and Coupons

If any Note of any Class or Coupon is mutilatedaded, lost, stolen or destroyed, it may be
replaced at the specified office of any Paying AgdrReplacement of any mutilated,
defaced, lost, stolen or destroyed Note or Coupibinowly be made on payment of such
costs as may be incurred in connection therewitth @m such terms as to evidence and
indemnity as the Issuer may reasonably require.ildetl or defaced Notes or Coupons
must be surrendered before new ones will be issued.

Notice to Noteholders

(@)

Any notice to the Noteholders shall be valigiyen by any of:

0] the information contained in such notice appepon a page of the
Reuters Screen, or any other medium for electrdisiplay of data as
may be previously approved in writing by the Noteistee (in each
case aRelevant Screef);

(i) by publication in a leading newspaper publghe Ireland (which is
expected to be The Irish Times) or, if such newspahall cease to
be published or timely publication therein shalt he practicable, in
such English language newspaper or newspapere dsotie Trustee
shall approve having a general circulation in Durdind

(i) if the Notes are in global form, if deliveretb Euroclear and/or
Clearstream, Luxembourg (as applicable) for comeatmg them to
the Noteholders.
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15.

(b) The Issuer shall also ensure that notices atg published in a manner
which complies with the rules and regulations of atock exchange on
which the Notes are for the time being listed or atiher relevant authority.

(c) Any notice under paragraph (a)(i) or (ii) ab®kall be deemed to have been
given to the Noteholders on the date of such patitia or, if published more
than once or on different dates, on the first datevhich publication shall
have been made in the newspaper or in all newspapexhich (or on the
Relevant Screen on which) publication is requirédghy notice under (a)(iii)
above shall be deemed to have been given to thehNloters on the third day
after the day on which the said notice was givenEaroclear and
Clearstream, Luxembourg.

(d) The Note Trustee shall be at liberty to samcsome other method of giving
notice to the Noteholders or any category of thenmiits sole opinion, such
other method is reasonable having regard to mamiesttice then prevailing
and to the requirements of the stock exchange dohwthe Notes are then
listed and provided that notice of such other meéth® given to the
Noteholders in such manner as the Note Trusteérsiugiire.

Governing Law and Jurisdiction

The Trust Deed and the Notes and any non-contdachigyations arising out of or in
connection therewith are governed by, and shatidrestrued in accordance with, the laws
of Ireland.

(@) The Issuer has agreed in the Trust Deed teatdhrts of Ireland shall have
non-exclusive jurisdiction to hear and determiney aguit, action or
proceedings, and to settle any disputes, which m@uase out of or in
connection with the Notes (respectively, ti¥dceeding$ and 'Disputes’)
and, for such purposes, irrevocably submits tguhediction of such courts.

(b) In the Trust Deed, the Issuer has waived afgatibn which it might now or
hereafter have to the courts of Ireland being nateith as the forum to hear
and determine any Proceedings and to settle amuiis, and agreed not to
claim that any such court is not a convenient @rayriate forum.
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USE OF PROCEEDS

The Issuer will use the gross proceeds of the Nptexipally to pay the Initial Consideration
payable by the Issuer for the Initial Portfoliolie acquired from the Seller on the Closing Date.
The remaining proceeds (if any) of the issue of Mwes will be deposited into the Reserve

Account to form part of the Available Principal Rguts in respect of the first Interest Payment
Date.
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FEES

The following table sets out the on-going feesd@hid by the Issuer to the transaction parties.

Type of Fee Amount of Fee Priority in Cashflow Frequency
Servicing fees 0.025%
Cash management fee 0.025% As per Pre-Acceleration Revenue Priority of Payrsent

Post Acceleration Priority of Payments
Commitment fee under 0.20%
Liquidity Facility

Other fees and expenses of €25,000
the Issuer

VAT is currently
chargeable at 21%
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EXPENSE OF THE ADMISSION TO TRADING

The estimated total expenses related to the admissitrading of the Notes will be not more than
€5,000 (inclusive of VAT).
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RATINGS

It is expected that the Notes, on issue, will b&gmed the following rating by the Rating Agency.
A security rating is not a recommendation to bwl| er hold securities and may be subject to
revision, suspension or withdrawal at any time bhg fssigning rating organisation if, in its
judgment, circumstances (including, without limibat a reduction in the credit rating of the
Interest Rate Swap Provider and/or the Account Barke future) so warrant.

Class of Notes Moody’s
Class A Aaa
Class B Unrated
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TAXATION
IRELAND

Introduction

The following is a summary of the principal Irish tax consequences for individuals and
companies of ownership of the Notes based on thems and practice of the Irish Revenue

Commissioners currently in force in Ireland and maybe subject to change. It deals with

Noteholders who beneficially own their Notes theraoas an investment. Particular rules not

discussed below may apply to certain classes of fmyers holding Notes, such as dealers in
securities, trusts etc. The summary does not coiistte tax or legal advice and the comments
below are of a general nature only. Prospective westors in the Notes should consult their
professional advisers on the tax implications of # purchase, holding, redemption or sale of
the Notes and the receipt of interest thereon undethe laws of their country of residence,

citizenship or domicile.

WITHHOLDING TAXES

In general, tax at the standard rate of incomgdarently 20 per cent.), is required to be wittthel
from payments of Irish source interest which shaanldude interest payable on the Notes. The
Issuer will not be obliged to make a withholdingdeduction for or on account of Irish income tax
from a payment of interest on a Note such paynsemtade on a “quoted Eurobond”.

A quoted Eurobond is a security that is issued lmpmpany (such as the Issuer), is listed on a
recognised stock exchange (such as the Irish SkEoakange) and carries a right to interest.
Provided that the Notes are interest bearing aadisted on the Irish Stock Exchange, interest paid
on them can be paid free of withholding tax prodide

) the person by or through whom the payment idena not in Ireland; or
(9) the payment is made by or through a persoreiand and either:

0] the Note is held in a clearing system recoghidy the Irish Revenue
Commissioners; (Euroclear and Clearstream, Luxemgbare, amongst
others, so recognised); or

(i) the person who is the beneficial owner of theoted Eurobond and who is
beneficially entitled to the interest is not resitlen Ireland and has made a
declaration to a relevant person (such as a pagegt located in Ireland) in
the prescribed form.

Thus, so long as the Notes continue to be quotetherrish Stock Exchange and are held in
Euroclear and/or Clearstream, Luxembourg, intesashe Notes can be paid by any Paying Agent
acting on behalf of the Issuer free of any withlveddor deduction for or on account of Irish income

tax. If the Notes continue to be quoted but céade held in a recognised clearing system, interes
on the Notes may be paid without any withholdingdleduction for or on account of Irish income

tax provided such payment is made through a Pagremt outside Ireland.
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Encashment Tax

Irish tax will be required to be withheld at tharstard rate of income tax (currently 20 per cent.)
from interest on any Note, where such interestoitected or realised by a bank or encashment
agent in Ireland on behalf of any Noteholder. €hisran exemption from encashment tax where
the beneficial owner of the interest is not residenireland and has made a declaration to this
effect in the prescribed form to the encashmenttagebank.

TAXATION OF NOTEHOLDERS
Income Tax

Notwithstanding that a Noteholder may receive exeon the Notes free of withholding tax, the

Noteholder may still be liable to pay Irish incotag with respect to such interest. Interest paid o

the Notes may have an Irish source and therefoselmavithin the charge to Irish income tax and

levies. Ireland operates a self-assessment systesapect of income tax and any person, including
a person who is neither resident nor ordinarilydest in Ireland, with Irish source income comes
within its scope.

There are a number of exemptions from Irish incdaxewhich may apply to Noteholders. First,
any interest which can be paid by the Issuer fiewithholding tax under the quoted Eurobond
exemption is exempt from Irish income tax where rib@pient is a person not resident in Ireland
and resident in a Relevant Territory. A Relevastrifory is a Member State of the European
Union (other than Ireland) or in a country with whiilreland has a double taxation agreement in
force at the time of payment. In addition, inténeayments made by the Issuer are exempt from
income tax so long as the Issuer is a qualifyinmpany for the purposes of section 110 of the
TCA, the recipient is not resident in Ireland asddsident in a Relevant Territory and, the interes
is paid out of the assets of the Issuer. In aghljtinterest payments made by the Issuer in the
ordinary course of its business are exempt proviledecipient is not resident in Ireland and is a
company resident in a Relevant Territory. For ¢hparposes, residence is determined under the
terms of the relevant double taxation agreemenhany other case, the law of the country in
which the recipient claims to be resident.

Notwithstanding these exemptions from income tagoiorate recipient that carries on a trade in
Ireland through a branch or agency in respect a€lwthe Notes are held or attributed, may have a
liability to Irish corporation tax on the interest.

Relief from Irish income tax may also be availableder the specific provisions of a double tax
treaty between Ireland and the country of residerficke recipient.

Interest on the Notes which does not fall withia #bove exemptions may be within the charge to
Irish income tax. However, it is understood tlet lrish Revenue Commissioners have, in the past,
operated a practice not to take any action to gueswy liability to such tax in respect of persons
who are not regarded as being resident in Irelaxak@ where such persons have a taxable
presence of some sort in Ireland or seek to clainralief or repayment in respect of Irish tax.
There can be no assurance that the Irish Revenmen@sioners will apply this practice in the case
of any Noteholder.
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Capital Gains Tax

A holder of Notes will not be subject to Irish tai capital gains on a disposal of Notes unless such
holder is either resident or ordinarily residentrigland or carries on a trade or business in tiktla
through a branch or agency in respect of whichiNibes were used or held.

Capital Acquisitions Tax

A qift or inheritance comprising of Notes will beithin the charge to capital acquisitions tax
(which subject to available exemptions and relisfgurrently levied at 20 per cent.) if eitherttip
disponer or the donee/successor in relation tgither inheritance is resident or ordinarily resid

in Ireland (or, in certain circumstances, if thepdiner is domiciled in Ireland irrespective of his
residence or that of the donee/successor) on theard date or (ii) if the Notes are regarded as
property situate in Ireland (i.e. if the Notes physically located in Ireland or if the registértioe
Notes is maintained in Ireland).

Stamp Duty

No stamp duty or similar tax is imposed in Irelgod the basis of an exemption provided for in
Section 85(2)(c) to the Stamp Duties Consolidafah 1999 assuming the proceeds of the Notes
are used in the course of the Issuer’s businesgjeissue, transfer or redemption of the Notes.

EU Directive on the Taxation of Savings Income

The Council of the European Union has adopted actiire regarding the taxation of interest
income known as the "European Union Directive om Taxation of Savings Income (Directive
2003/48/EC)". Ireland has implemented the directi® national law. Accordingly, any Irish
paying agent making an interest payment on belidlfeolssuer to an individual or certain residual
entities resident in another Member State of theopean Union or certain associated and
dependent territories of a Member State will havgtovide details of the payment and certain
details relating to the Noteholder (including thet&holder's name and address) to the Irish
Revenue Commissioners who in turn will provide sirdbrmation to the competent authorities of
the state or territory of residence of the indiabar residual entity concerned.

The Issuer, or certain other persons shall be ledtito require Noteholders to provide any
information regarding their tax status, identity m@sidency in order to satisfy the disclosure
requirements in Directive 2003/48/EC and Notehadeill be deemed by their subscription for
Notes to have authorised the automatic disclostisuch information by the Issuer, or any other
person to the relevant tax authorities.
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PURCHASE AND SALE

BoSI (as fnitial Investor ") will, pursuant to a notes purchase agreementcian or about 19
November 2008 amongst themselves, the Arranger taed Issuer (the Notes Purchase
Agreement”), agree with the Issuer (subject to certain comus) to subscribe and pay for the
Class A Notes at the issue price of 100% of theeggge principal amount of the Class A Notes
and to subscribe and pay for the Class B Notdseaissue price of 100% of the aggregate principal
amount of the Class B Notes.

The Issuer has agreed to indemnify the Initial @€ against certain liabilities and to pay certain
costs and expenses in connection with the isstieedfiotes.

In the Notes Purchase Agreement, the Issuer, tranger and the Initial Investor have represented,
warranted and undertaken as follows:

1. GENERAL
1.1  No Action to Permit Public Offering

Each of the Arranger and the Initial Investor acklgalge that, save for having
obtained the approval by the Financial RegulatadhefProspectus as a prospectus in
accordance with the Prospectus Regulations, admissi the Prospectus on the
Official List of the Irish Stock Exchange and tnaglion its regulated market, no
action has been or will be taken in any jurisdictlny the Arranger or Issuer that
would permit a public offering of the Notes, or pession or distribution of any
offering material in relation to the Notes, in aguntry or jurisdiction where action
for that purpose is required.

1.2  Arranger and Initial Investor's Compliance with App licable Laws

Each of the Arranger and the Initial Investor utaless to the Issuer that it will

comply with all applicable laws and regulationseiach country or jurisdiction in

which it purchases, offers, sells or delivers thetdd or has in its possession,
distributes or publishes such offering materiaklircases at its own expense.

1.3  Publicity

Each of the Arranger and the Initial Investor reergs and warrants that it has not
made or provided and undertakes that it will nokenar provide any representation
or information regarding the Issuer or the Notesesas contained in the Prospectus
or as approved for such purpose by the Issuer achwis a matter of public
knowledge.

2. PUBLIC OFFER SELLING RESTRICTIONS UNDER THE PROSPECTUS
DIRECTIVE

Each of the Arranger and the Initial Investor resprés, warrants and undertakes to the
Issuer that:

2.1 in relation to each Member State of the Europ&aonomic Area which has
implemented the Prospectus Directive (eachRelévant Member Staté), that
with effect from and including the date on whiche tiProspectus Directive is
implemented in that Relevant Member State (tfiRelévant Implementation
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Date”), it has not made and will not make an offer abtés to the public in that

Relevant Member State prior to the publication gbraspectus in relation to the
Notes which has been approved by the competenbaiytin that Relevant Member

State or, where appropriate, approved in anotheanbée State and notified to the
competent authority in that Relevant Member Staté,in accordance with the

Prospectus Directive, except that it may, with @ffeom and including the Relevant
Implementation Date, make an offer to the publithat Relevant Member State at
any time:

(@ to legal entities which are authorised or rated to operate in the financial
markets or, if not so authorised or regulated, whosrporate purpose is
solely to invest in securities;

(b) to any legal entity which has two or more gfgn average of at least 250
employees during the last financial year; (ii) satdalance sheet of more
than €43,000,000 and (iii) an annual net turno¥anore than €50,000,000,
as shown in its last annual or consolidated acspumnt

(c) in any other circumstances which do not regthieepublication by the Issuer
of a prospectus pursuant to Article 3 of the ProgpeDirective.

2.2 For the purposes of Paragraph 2.1, the expressi ‘bffer of Notes to the publi¢

in relation to any Notes in any Relevant MembeteéStaeans the communication in

any form and by any means of sufficient informatmnthe terms of the offer and

the Notes to be offered so as to enable an invesidecide to purchase or subscribe
the Notes, as the same may be varied in that Relé&ember State by any measure
implementing the Prospectus Directive in that RatevMember State and the

expression Prospectus Directive means Directive32ZU0EC and includes any

relevant implementing measure in each Relevant MerState.

SELLING RESTRICTIONS ADDRESSING ADDITIONAL UNITED K INGDOM
SECURITIES LAWS

Each of the Arranger and the Initial Investor reprgs, warrants and undertakes to the
Issuer that:

3.1 it has only communicated or caused to be conwvated, and will only
communicate or cause to be communicated, any tionitar inducement to engage
in investment activity (within the meaning of Secti21 of the FSMA) received by it
in connection with the issue or sale of any Notesiicumstances in which Section
21(1) of the FSMA does not apply to the Issuer; and

3.2 it has complied and will comply with all apgllde provisions of the FSMA with
respect to anything done by it in relation to theeés in, from or otherwise involving
the United Kingdom.

SELLING RESTRICTIONS ADDRESSING ADDITIONAL IRISH SE CURITIES
LAWS

Each of the Arranger and the Initial Investor hggmresented and agreed that:

(@) it will not underwrite the issue of, or pladde Notes otherwise than in
conformity with the provisions of the European Couomities (Markets in
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(b)

(€)

(d)

Financial Instruments) Regulations 2007 (Nos.1 tp (8¢ ‘MIFID
Regulations)) including; without limitation, Regulations 7 arib2 thereof,
or any codes of conduct issued in connection thigmeand the provisions of
the Investor Compensation Act 1998.

it will not underwrite the issue of, or pladde Notes, otherwise than in
conformity with the provisions of the Central Banksts 1942 to 1998 (as
amended) of Ireland and any codes of conduct rolade under Section
117(1) of the Central Bank Act 1989;

it will not underwrite the issue of, or placa, do anything in Ireland in
respect of the Notes otherwise than in conformiiyhthe provisions of the
Prospectus (Directive 2003/71/EC) Regulations 2808 any rules issued
under Section 51 of the Investment Funds, Compaanes Miscellaneous
Provisions Act 2005 of Ireland, by the FinanciabRktor; and

it will not underwrite the issue of, place,aiherwise act in Ireland in respect
of the Notes, otherwise than in conformity with fhr@visions of the Market
Abuse (Directive 2003/6/EC) Regulations 2005 any ares issued under
Section 34 of the Investment Funds, Companies andcellaneous
Provisions Act 2005 of Ireland by the Financial Regpr.

5. UNITED STATES

5.1

5.2

No Registration under Securities Act

The Notes have not been and will not be registereter the Securities Act or any
state securities laws and may not be offered atwithin the United States or to, or
for the account or benefit of, U.S. persons (asnddf in Regulation S) except
pursuant to an exemption from, or in a transactioh subject to, the registration
requirements of the Securities Act.

Compliance by Issuer with United States Securitiesaws

The Issuer represents, warrants and undertakés taitial Investor that:

(@)

(b)

(€)

within the preceding six months, neither thsués nor any of its affiliates nor
any other person acting on its or their behalfdféered or sold, or will offer

or sell, to any person any Notes in any circum&anwhich would be

integrated with the Notes in a manner which woelguire the registration of
any of the Notes under the Securities Act or thalification of the Trust

Deed as an indenture under the United States Trrdshture Act of 1939;

neither the Issuer nor any its affiliates nay g@erson acting on its or their
behalf has engaged or will engage in any direcetithg efforts within the
meaning of Rule 902 under the Securities Act watspect to the Notes;

the Issuer and its affiliates is Bofeign issuer’ (as defined in Regulation S)
and there is nosubstantial U.S. market interest (as defined in Regulation
S) in the securities of the Issuer of the sameda¥ashe Notes and the Issuer
and its affiliates have complied with and will compvith the offering
restrictions requirements of Regulation S undeiS&eurities Act;
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5.3

(d)

(e)

neither the Issuer nor any of its affiliates aay person acting on its or their
behalf has solicited or will solicit any offer tayp or sell the Notes by any
form of general solicitation or general advertisimgluding but not limited
to the methods described in Rule 502(c) under teeufies Act in
connection with the offer and sale of the NotethaUnited States; and

the Issuer is not, and after giving effecthe offering and sale of the Notes,
will not be a company registered or required to registered as an
“investment company, as such term is defined in the United States
Investment Company Act of 1940, as amended (theestment Company
Act”).

Arranger’s and Initial Investor's Compliance with United States Securities

Laws

Each of the Arranger and the Initial Investor représ, warrants and undertakes to
the Issuer that:

)

(b)

(€)

(d)

(e)

it has not offered or sold, and will not offar sell, the Notes (a) as part of
their distribution at any time and (b) otherwisdiluiorty (40) days after the
later of the commencement of the offering of thedsaand the Closing Date,
except in accordance with Rule 903 of Regulatiam@er the Securities Act:

at or prior to confirmation of sale, it will e to each distributor, dealer or
person receiving a selling concession, fee or otieenuneration which
purchases Notes from it during the restricted pkedaaonfirmation or notice
in substantially the following form:

"The Securities covered hereby have not been ergdtunder the United
States Securities Act of 1933 (tf&e¢urities Act") and may not be offered or
sold within the United States or to, or for the aaot or benefit of, U.S.
persons, (a) as Part of their distribution at anmé or (b) otherwise until
forty (40) days after the later of the commencenaérihe offering and the
closing date, except in either case in accordanitle Regulation S under the
Securities Act. Terms used above have the meamgivgn to them by
Regulation S."

it, its affiliates and any person acting onatgheir behalf have complied and
will comply with the offering restrictions requir@nt of Regulation S under
the Securities Act;

neither it, its affiliates nor any person agtion its or their behalf have
engaged or will engage in any directed selling redfavithin the meaning of
Rule 902 under the Securities Act with respech&Notes;

neither it, its affiliates nor any person agtion its or their behalf, has
solicited or will solicit any offer to buy or sethe Notes by any form of
general solicitation or general advertising, inahgdbut not limited to the
methods described in Rule 502(c) under the Seesrifict, in connection
with the offer and sale of the Notes in the Uni&dtes; and
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5.4

5.5

() it has not entered and will not enter into arontractual arrangement with
respect to the distribution or delivery of the Nitexcept with its affiliates or
with the prior written consent of the Issuer.

Arranger’s and Initial Investor's Compliance with United States Treasury
Regulations

Each of the Initial Investor and the Arranger regrds, warrants and undertakes to
the Issuer that:

(@) except to the extent permitted under UnitedteStalreasury Regulation
81.163-5(c)(2)(i)(D) (the D Rules)), (i) it has not offered or sold, and
during the restricted period that it will not offer sell, any Notes to a person
who is within the United States or its possessmm® a U.S. person and (ii)
it has not delivered and will not deliver in definé form within the United
States or its possessions any Notes that are salthdhe restricted period;

(b) it has, and throughout the restricted periodilt have, in effect procedures
reasonably designed to ensure that its employeagenmts who are directly
engaged in selling Notes are aware that the Notssmat be offered or sold
during the restricted period to a person who isiwithe United States or its
possessions or to a US person, except as perrhittdee D Rules;

(c) if it is a United States person, it is acquirithe Notes for the purposes of
resale in connection with their original issuanod,af it retains initial Notes
for its own account, it will only do so in accord&nwith the requirements of
United States Treasury Regulation §1.163-5(c)(@{(p);

(d) with respect to each affiliate of the Initialvestor which acquires Notes from
it for the purpose of offering or selling such Neotduring the restricted
period, the Initial Investor (i) repeats and camfirthe representations and
agreements contained in paragraphs 5.4.(a), 5.4r{8)5.4.(c) on its own
behalf unless (ii) it has obtained from such afféi for the benefit of the
Issuer the representations and agreements containpdragraphs 5.4.(a),
5.4.(b) and 5.4.(c); and

(e) it has not entered and will not enter into aoptractual arrangement with a
distributor (as that term is defined for the pugm®f the D Rules) with
respect to the distribution of Notes, except withaiffiliates or with the prior
written consent of the Issuer.

Interpretation

Terms used in paragraphs 5.1, 5.2 and 5.3 abowethavuneanings given to them by
Regulation S under the Securities Act. Terms use@ragraph 5.4 above have the
meanings given to them by the United States Inté&®eaenue Code of 1986, as
amended, and regulations thereunder, includingtReiles.
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GENERAL INFORMATION

The issue of the Notes has been authorised dpjutéon of the board of directors of the
Issuer passed on 17 November 2008.

Application has been made to the Irish Stockharge for the Notes to be admitted to the
Official List and trading on its regulated markéhe Issuer will pay a fee of not more than
€5,000 for the admission to trading of the Notegh&r Cox Listing Services Limited is
acting solely in its capacity as listing agenttfoe Issuer in connection with the Notes and is
not itself seeking admission of the Notes to théic@all List or trading on the regulated
market of the Irish Stock Exchange for the purpaddbe Prospectus Directive.

The listing of the Notes on the Irish Stock Exwge will be expressed in euro. Transactions
will normally be effected for settlement in euraddior delivery on the third Business Day
after the day of the transaction. It is expecteat tisting of the Notes on the Irish Stock
Exchange will be granted on or before the ClosimgteDsubject only to issue of the
Temporary Global Notes which will take place subjealy to satisfaction of certain
conditions precedent contained in the Notes Puech@agreement. If such conditions
precedent are not so satisfied on or before thei@date there will be no issue and listing
of the Notes as aforesaid.

The Notes have been accepted for clearance ghrdauroclear and Clearstream,
Luxembourg. The Common Code for the Class A Nae330987406 and the ISIN for the
Class A Notes is XS0399874063. The Common CodéhiClass B Notes is 039987503
and the ISIN for the Class B Notes is XS0399875037.

The financial year end of the Issuer is 31 DdmemnThe first audited accounts of the Issuer
will be prepared for the period ended 31 Decembép2

The Issuer is not involved in any governmené&gal or arbitration proceedings which may
have or have had since its date of incorporatisigaificant effect on its financial position
or profitability nor is the Issuer aware that angts proceedings are pending or threatened.

In relation to this transaction, the Issuer batered into the Notes Purchase Agreement,
referred to under the section entitle@ubscription and Sadlebove, which agreement may
be material.

Save as disclosed herein, since 26 Septemb& (d@ihg the date of incorporation of the
Issuer), there has been (i) no material adversageha the financial position or prospects
of the Issuer and (ii) no significant change intiagling or financial position of the Issuer.

Copies of the following documents may be insp@édnh electronic format, during usual
business hours at the registered office of theelstar the life of this Prospectus:

€)) the memorandum and articles of associatiohefgsuer; and

(b) prior to the Closing Date, drafts (subject todification) and, from the Closing
Date, copies of the following documents:

0] the Notes Purchase Agreement;

(i) the Trust Deed;
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(iii) the Agency Agreement;

(iv) the Deed of Charge;

(v) the Mortgage Sale Agreement;

(vi) the Servicing Agreement;

(vii) the Declaration of Trust;

(viii) the Interest Rate Swap Agreement;

(iX) the Bank Account Agreement;

(x) the Liquidity Facility Agreement;

(xi) the Cash Management Agreement; and
(xii) the Master Agreement.

A quarterly transaction performance report (inahgdiinter alia, information on principal
payments, interest payments, transaction balasees) details, portfolio performance and analysis
of arrears, will be available to Noteholders upequest made to the Servicer.
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